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GENESEE & WYOMING INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 21, 2014 
The annual meeting of stockholders of Genesee & Wyoming Inc. (the “Company,” “we,” “us” or “our”) will be held at the
Hyatt Regency Greenwich, 1800 East Putnam Avenue, Old Greenwich, Connecticut 06870, on May 21, 2014, at
10:00 a.m., Eastern Daylight Time, for the following purposes:
•to elect the three directors listed herein;

•to approve, in a non-binding, advisory vote, the compensation paid to our named executive officers as described in the
attached proxy statement;

•to ratify the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for our
fiscal year ending December 31, 2014; and

•to transact such other business as may properly come before our annual meeting, or any adjournments or
postponements of the meeting.
The Board of Directors of the Company has fixed the close of business on April 1, 2014 as the record date for the
determination of stockholders entitled to notice of and to vote at our annual meeting and any adjournments or
postponements of the meeting.
The Company is once again taking advantage of the Securities and Exchange Commission rules that allow us to
furnish our proxy materials over the Internet to our stockholders rather than in paper form. We believe that this
delivery process will expedite our stockholders’ receipt of our proxy materials, reduce the environmental impact of our
annual meeting of stockholders and lower the costs of printing and distributing our proxy materials. Accordingly,
unless you have previously requested receipt of our proxy materials in paper form, you will receive a Notice of
Internet Availability of Proxy Materials (the “Notice”), which we expect to mail on or about April 7, 2014.
To ensure that your shares are properly represented at our annual meeting, whether you attend it or not, please vote
your shares over the Internet, by telephone or, if you elect to receive a hard copy of your proxy materials, by
completing, signing and returning the proxy card by mail. Please review the voting instructions on the Notice or the
proxy card, as the case may be. If your shares are held in “street name,” please contact your bank, broker or other holder
of record to determine whether you will be able to transmit voting instructions by telephone or through the Internet, or
follow the instructions on the voting form they send to you. Voting procedures are described in the General
Information section beginning on page 1 of the proxy statement, as well as on the proxy card and on the Notice.
This Notice of Annual Meeting of Stockholders and proxy statement, along with our annual report to stockholders,
which includes our Form 10-K for our fiscal year ended December 31, 2013 and our related audited financial
statements, are first being distributed or made available to stockholders, as the case may be, on or about April 7, 2014.

BY ORDER OF THE BOARD OF DIRECTORS

Allison M. Fergus
General Counsel and Secretary

April 7, 2014 
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GENESEE & WYOMING INC.
Principal Executive Offices:
20 West Avenue
Darien, Connecticut 06820
PROXY STATEMENT
Our Board of Directors, or the Board, is soliciting proxies to be voted at our annual meeting of stockholders to be held
at the Hyatt Regency Greenwich, 1800 East Putnam Avenue, Old Greenwich, Connecticut 06870, on May 21, 2014, at
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GENERAL INFORMATION
Why am I being provided with these proxy materials?
We have made this proxy statement and our annual report for the fiscal year ended December 31, 2013 (the “Annual
Report” and collectively with this proxy statement, the “Proxy Materials”) available to you on the Internet or, upon your
request, have delivered printed versions of these materials to you by mail in connection with the solicitation by our
Board of proxies to be voted at our annual meeting of stockholders. Directors, officers and other Company employees
may also solicit proxies by telephone or otherwise. We will bear the cost of this solicitation. Our Board has fixed the
close of business on April 1, 2014 as the record date (“Record Date”) for our annual meeting. Only stockholders of
record as of the Record Date are entitled to notice of and to vote at our annual meeting or at any adjournments or
postponements thereof, in person or by proxy. The Proxy Materials are being made available to you because you
owned shares of our common stock as of the close of business on the Record Date. This proxy statement describes the
matters on which we would like you to vote and provides information on those matters so that you can make an
informed voting decision.
Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full
set of Proxy Materials?
Pursuant to rules adopted by the United States Securities and Exchange Commission (the “SEC”), we have elected to
provide stockholders access to our Proxy Materials over the Internet. We believe that this e-proxy process will
expedite our stockholders’ receipt of Proxy Materials, reduce the environmental impact of our annual meeting and
lower the costs of printing and distributing our Proxy Materials. Accordingly, we expect to send a Notice of Internet
Availability of Proxy Materials (the “Notice”) on or about April 7, 2014 to stockholders of record entitled to vote at the
annual meeting. If you receive the Notice by mail, you will not receive a printed copy of the Proxy Materials unless
you specifically request a printed copy.
All stockholders will have the ability to access the Proxy Materials on a website referred to in the Notice, to download
printable versions of the Proxy Materials from our website or to request and receive a printed copy of the Proxy
Materials from us. Instructions on how to access the Proxy Materials over the Internet or to request a printed copy
from us may be found on the Notice. If you receive paper copies of the Proxy Materials, a proxy card will also be
enclosed.
What will I be voting on?
•to elect the three directors listed herein (see page 6);

•to approve, in a non-binding, advisory vote, the compensation paid to our named executive officers as described in
this proxy statement (see page 61);

•to ratify the selection of PricewaterhouseCoopers LLP (“PwC”) as our independent registered public accounting firm for
our fiscal year ending December 31, 2014 (see page 63); and

•to transact such other business as may properly come before our annual meeting or any adjournments or
postponements of the meeting.
How many votes must be present to hold the meeting?
The holders of a majority of the voting power of the Company’s Class A Common Stock, par value $0.01 per share
(“Class A Common Stock”), and Class B Common Stock, par value $0.01 per share (“Class B Common Stock”), must be
present in person or by proxy to hold our annual meeting.
How many shares are entitled to vote?
As of the close of business on April 1, 2014, there were 52,081,437 shares of our Class A Common Stock outstanding
and entitled to vote, and 1,608,989 shares of our Class B Common Stock outstanding and entitled to vote.
How many votes do I have?
If you are a holder of our Class A Common Stock, then you are entitled to one vote per share of Class A Common
Stock that you held as of the close of business on April 1, 2014. If you are a holder of our Class B Common Stock,
then you are entitled to ten votes per share of Class B Common Stock that you held as of the close of business on
April 1, 2014. All matters expected to be voted on at our annual meeting will be voted on by the holders of our
Class A Common Stock and Class B Common Stock, voting together as a single class.
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How do I vote my shares without attending the annual meeting?
If you are a stockholder of record or a participant in our employee stock purchase plan, you may vote by granting a
proxy in one of the three following ways:
� By Internet —You may submit your proxy by going to www.proxyvote.com and by following the

instructions on how to complete an electronic proxy card. You will need the 12-digit
Control Number included on your Notice or your proxy card in order to vote by Internet.

� By Telephone —You may submit your proxy by dialing (800) 690-6903. You will need the 12-digit
Control Number included on your Notice or your proxy card in order to vote by
telephone.

� By Mail —If you have not already received a proxy card, you may request a hard copy of your Proxy
Materials from us by following the instructions on your Notice. When you receive the
proxy card, mark your selection on the proxy card, date and sign your name exactly as it
appears on your proxy card. If you are signing in a representative capacity (for example,
as guardian, executor, trustee, custodian, attorney or officer of a corporation), indicate
your name and title or capacity. Mail the proxy card in the postage-paid envelope that will
be provided to you.

If you hold your shares in street name, you may vote by submitting voting instructions to your bank, broker or other
nominee. In most instances, you will be able to do this over the Internet, by telephone or by mail as indicated above.
Please refer to information from your bank, broker or other nominee on how to submit voting instructions.
Internet and telephone voting will close at 11:59 p.m. (Eastern Daylight Time) on May 20, 2014 for the voting of
shares held by stockholders of record or held in “street name” and will close at 11:59 p.m. (Eastern Daylight Time) on
May 18, 2014 for the voting of shares held by participants in our employee stock purchase plan.
Mailed proxy cards representing shares held by stockholders of record or held in “street name” must be received no later
than May 20, 2014. Mailed proxy cards representing shares held by participants in our employee stock purchase plan
must be received no later than May 18, 2014.
What is the difference between holding shares as a stockholder of record and in “street name” as a beneficial owner?
If your shares are registered directly in your name with our transfer agent, Computershare, you are considered, with
respect to those shares, the “stockholder of record.” We have sent the Notice or, if requested, the Proxy Materials
directly to you.
If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the
“beneficial owner” of shares held in “street name.” The Notice, or Proxy Materials, if you elected to receive a hard copy,
have been forwarded to you by your broker, bank or other holder of record who is considered, with respect to those
shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or other
holder of record on how to vote your shares by following their instructions for voting.
How do I vote my shares in person at the annual meeting?
First, as described below, you must satisfy the requirements for admission to the annual meeting. Then, if you are a
stockholder of record and prefer to vote your shares at the annual meeting, you must bring proof of identification
along with your Notice or proof of ownership. You may vote shares held in “street name” at the annual meeting only if
you obtain a signed proxy from the record holder (the broker or other nominee) giving you the right to vote the shares.
Shares held through our employee stock purchase plans cannot be voted in person at the annual meeting.
Even if you plan to attend the annual meeting, we encourage you to vote in advance by Internet, telephone or proxy
card, if you elected to receive a hard copy of your Proxy Materials, so that your vote will be counted even if you later
decide not to attend the annual meeting.

2
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What do I need to do if I want to attend the annual meeting?
You do not need to make a reservation to attend the annual meeting. However, please note that you will need to
demonstrate that you were a stockholder on the Record Date to be admitted to the meeting. If your shares are held in
the name of your bank, broker or through our employee stock purchase plan or other holder of record, you will need to
bring evidence of your stock ownership. If you do not have proof that you owned our stock as of the Record Date, you
may not be admitted to the meeting. Attendance at the annual meeting is limited to our stockholders of record,
participants of our employee stock purchase plan and beneficial owners, in each case as of the Record Date, members
of their immediate families or their named representatives as well as other invitees of the Company. We reserve the
right to limit the number of representatives and immediate family members who may attend the meeting. Directions to
the meeting are set forth on our website at www.gwrr.com/annualmeeting.
Can I change or revoke my vote?
Yes. If you are a stockholder of record or a participant in the employee stock purchase plan, you may revoke your
proxy or change your vote at any time before your proxy is voted. The last vote cast is what counts. To revoke your
proxy or change your vote, you must use the same means as you did to originally cast your vote, unless you vote in
person at our annual meeting:

•

if you voted by telephone or through the Internet, follow the same “vote by telephone” or “vote by Internet” instructions
provided in the Notice before the closing of those voting facilities at 11:59 p.m. (Eastern Daylight Time) on May 20,
2014 in the case of shares voted by stockholders of record and at 11:59 p.m. (Eastern Daylight Time) on May 18,
2014 in the case of shares voted by participants in our employee stock purchase plan; or

•
if you voted by mail, send written notice to our Secretary at the address set forth in this proxy statement, for receipt no
later than May 20, 2014 in the case of shares voted by stockholders of record and no later than May 18, 2014 in the
case of shares voted by participants in our employee stock purchase plan.
If your shares are held in “street name,” please refer to the information forwarded to you by your bank, broker or other
holder of record for procedures on revoking or changing your proxy vote.
How many votes are required for the proposals to pass?
Directors are elected by a plurality vote, which means that the three director nominees with the greatest number of
votes cast, even if less than a majority, will be elected.
The non-binding, advisory vote on the compensation paid to our named executive officers and the proposal to ratify
the selection of PwC as the Company’s independent registered public accounting firm for the Company’s fiscal year
ending December 31, 2014 each requires the affirmative vote of a majority of the voting power of the shares of our
common stock present in person or represented by proxy and entitled to vote on the matter. It is important to note that
these proposals are both non-binding and advisory. Therefore, the Company and/or the Board of Directors may
determine to act in a manner inconsistent with the outcomes of such proposals.
How are votes counted?
With respect to the election of directors, you may vote “FOR” all nominees for the Board, or you may “WITHHOLD”
authority to vote for one or more nominees. A “WITHHOLD” vote and broker non-vote will have the same effect as an
abstention and will not count as a vote “FOR” or “AGAINST” a director because directors are elected by plurality voting,
but will be counted for purposes of determining if a quorum is present at the annual meeting.
With respect to the non-binding, advisory vote on the compensation paid to our named executive officers, you may
vote “FOR,” “AGAINST,” or “ABSTAIN.” Abstentions will count as an “AGAINST” vote and will count as shares present for
determining if a quorum is present at the annual meeting. Broker non-votes will have no effect in determining whether
the proposals are approved because the shares subject to the “broker non-vote” will not be deemed entitled to vote on
this matter, but will be counted for purposes of determining if a quorum is present at the annual meeting.
With respect to the ratification of the selection of PwC as the Company’s independent registered public accounting
firm for the Company’s fiscal year ending December 31, 2014, you may vote “FOR,” “AGAINST,” or “ABSTAIN.”
Abstentions will count as an “AGAINST” vote and will count as shares present for determining if a quorum is present at
the annual meeting. There are no broker non-votes for auditor ratification because brokers have discretion to vote on
the ratification of the selection of the Company’s independent registered public accounting firm.
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What if I do not specify a choice for a matter when returning a proxy?
Stockholders should specify their choice for each matter described in the Notice, or the proxy card, as the case may
be. If no specific instructions are given, proxies which are signed and returned will be voted FOR the election of each
of the director nominees listed herein, FOR the advisory vote on the compensation paid to our named executive
officers and FOR the proposal to ratify the appointment of PwC as our independent registered public accounting firm
for our fiscal year ending December 31, 2014, and in accordance with the discretion of the holders of the proxy with
respect to all other matters that properly come before our annual meeting or any adjournment or postponement
thereof.
What if I don’t vote my shares by proxy and don’t attend the Company’s annual meeting?
If you are a “stockholder of record” (that is, your shares are registered in your own name with our transfer agent) or a
participant in our employee stock purchase plan and you do not vote your shares, your shares will not be voted. If you
are a “beneficial owner” of shares held in “street name,” and you do not give your bank, broker or other holder of record
specific voting instructions for your shares, under rules of the New York Stock Exchange (the “NYSE”), your bank,
broker or other holder of record will be unable to exercise discretionary authority for you with regard to the election of
director nominees listed herein or the non-binding advisory vote on the compensation paid to our named executive
officers. However, if you are a “beneficial owner” of shares held in “street name,” and you do not give your bank, broker
or other holder of record specific voting instructions for your shares, your bank, broker or other holder of record will
be able to exercise discretionary authority for you with regard to the ratification of the selection of PwC as the
Company’s independent registered public accounting firm for the Company’s fiscal year ending December 31, 2014.
What happens if a nominee for director declines or is unable to accept election?
Our Board does not contemplate that any of the nominees will be unable to serve as a director, but if that contingency
should occur prior to the voting of the proxies, the persons named in the proxy card reserve the right to vote for such
substitute nominee or nominees as they, in their discretion, may determine. Therefore, if you vote by proxy, and if
unforeseen circumstances make it necessary or desirable for our Board to substitute another person for a director
nominee, we will vote your shares for that other person.
Will anyone contact me regarding this vote?
No arrangements or contracts have been made with any proxy solicitors as of the date of this proxy statement,
although we reserve the right to engage solicitors if we deem them necessary. Such solicitations may be made by mail,
telephone, facsimile, e-mail or personal interviews.
Will the annual meeting be webcast?
Our annual meeting will not be webcast.

4
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ANNUAL REPORT
How can I access electronically or receive a copy of the Company’s Proxy Materials, including the Annual Report?
This proxy statement, the proxy card and the Company’s Annual Report are being made available to the Company’s
stockholders on the Internet at www.proxyvote.com through the notice and access process. The Annual Report
includes our audited financial statements for our fiscal year ended December 31, 2013, along with other financial
information about our Company, which we urge you to read carefully.

All stockholders will have the ability to access the Proxy Materials on the website referred to in the Notice of Internet
Availability and to download printable versions of the Proxy Materials or to request and receive a printed set of the
Proxy Materials from us. If you own your shares of common stock of the Company in your name and wish to receive
a printed copy or stop receiving printed copies from us, you can make such a request by phone at (800) 579-1639, by
e-mail to sendmaterial@proxyvote.com or through the Internet at www.proxyvote.com. You will need your 12-digit
Control Number located on your Notice of Internet Availability to make such a request. If you hold your shares of
common stock through a bank, broker or other holder of record, please refer to the information provided by that entity
for instructions on how to request printed copies of future Proxy Materials. Your choice will remain in effect unless
you change your election. You will be provided with the opportunity to receive hard copies of the Proxy Materials in
future mailings.
How can I access electronically or receive a copy of the Form 10-K?
Our Form 10-K is included in our Annual Report, which is being made available to the Company’s stockholders on the
Internet at www.proxyvote.com on or around April 7, 2014.
You can also obtain, free of charge, a copy of our Form 10-K (including the financial statements and the financial
statement schedules, if any), by:

• accessing our Internet site at
www.gwrr.com/investors;

•writing to us at Genesee & Wyoming Inc., Corporate Communications, 20 West Avenue, Darien, Connecticut 06820;
or
•telephoning us at: (203) 202-8900.
You can also obtain a copy of our Form 10-K and other periodic filings that we make with the SEC from the SEC’s
EDGAR database at www.sec.gov.

5
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PROPOSAL ONE:
ELECTION OF DIRECTORS
Our by-laws allow us to set the size of our Board to be between three and 15 directors, and currently our Board is
composed of 10 directors. Our Restated Certificate of Incorporation provides for a classified Board, consisting of
three classes of directors, with each class serving staggered three-year terms. As a result, only a portion of our Board
is elected each year. The three directors identified below, Messrs. Fuller, Hellmann and Melzer, are to be elected by
our stockholders for a three-year term expiring in 2017, or until their respective successors are duly elected and
qualified.
Our Board unanimously recommends that stockholders vote FOR the election of each of
Mortimer B. Fuller III, John C. Hellmann and Robert M. Melzer
Proposed For Election as Director
for a Three-Year Term Expiring in 2017
Name and Age on April 1,
2014 Principal Occupation, Business Experience and Other Directorships

Mortimer B. Fuller III Principal Occupation: Chairman of the Board of Genesee & Wyoming Inc. since
1977.

Business Experience: Chairman of the Board and Executive Chairman of Genesee
& Wyoming Inc. from 2007 to 2009; Chairman of the Board and Chief Executive
Officer of Genesee & Wyoming Inc. from 1977 to 2007 and President of Genesee
& Wyoming Inc. from 1977 to 1997.

Other Directorships: Mr. Fuller does not currently serve on the Board of Directors
of any other public companies.

Committees: Mr. Fuller does not currently serve as a member of any of the
Committees of our Board.

In connection with his nomination to the Board, the Board believes that Mr.
Fuller’s legacy familial ownership of the Company from its beginning as a 14-mile
short line railroad to a Company operating 111 railroads in the United States,
Australia, Canada and Europe, as well as his longstanding leadership as the
founder and Chief Executive Officer of Genesee & Wyoming Inc., gives him
invaluable insights into the Company’s challenges, opportunities and operations.

Age 71
Director since 1973

John C. Hellmann Principal Occupation: Chief Executive Officer of Genesee & Wyoming Inc. since
2007 and President since 2005.

Business Experience: Chief Financial Officer of Genesee & Wyoming Inc. from
2000 to 2005.

Other Directorships: Association of American Railroads

Committees: Mr. Hellmann does not currently serve as a member of any of the
Committees of our Board.

Age 43
Director since 2006
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In connection with his nomination to the Board, the Board considered Mr.
Hellmann’s extensive involvement in orchestrating the Company’s growth in his
existing and previous managerial capacities, which provides him with in-depth
knowledge of the Company’s operations, the leadership he has exhibited as Chief
Executive Officer and his skill in developing effective strategies for the Company.
Mr. Hellmann’s significant international business experience and his expertise in
valuing and acquiring companies were also recognized when Mr. Hellmann was
considered as a nominee.

For additional information on Mr. Hellmann’s business experience, see “Executive
Officers” on page 25.

6
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Name and Age on April 1,
2014 Principal Occupation, Business Experience and Other Directorships

Robert M. Melzer Principal Occupation: Retired.

Business Experience: President and Chief Executive Officer of Property Capital
Trust (real estate investment trust) from 1992 to 1999; Chief Financial Officer of
Property Capital Trust from 1990 to 1996.

Other Directorships:  Mr. Melzer does not currently serve on the Board of
Directors of any other public companies.

Committees: Mr. Melzer currently serves as a member of the Audit and
Compensation Committees of our Board.

In connection with his nomination to the Board, the Board considered Mr. Melzer’s
extensive knowledge of all facets of managing an organization and his expertise in
deal structuring and financial and accounting matters, which are of significant
importance to the Board. In his capacity as a member of the Company’s Audit
Committee, Mr. Melzer has been particularly focused on the quality and integrity
of the Company’s financial statements since he joined the Board in 1997. As Mr.
Melzer has reached age 70, he voluntarily submitted his resignation from the
Board to the Chairman of the Governance Committee in accordance with the
Company’s Corporate Governance Principles. Following consideration and in light
of Mr. Melzer’s continued contributions to the Board and his significant knowledge
and experience with the Company, the resignation was not accepted. If elected,
Mr. Melzer has voluntarily agreed to submit his resignation on an annual basis for
the remainder of his three year term in furtherance of the Company’s Corporate
Governance Guidelines.

Age 73
Director since 1997
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Directors Whose Terms Do Not Expire at the Annual Meeting
The following table sets forth certain information with respect to each of our directors whose term in office does not
expire at the annual meeting.
                                                              Terms Expiring at Annual Meeting in 2015
Name and Age on April 1,
2014 Principal Occupation, Business Experience and Other Directorships

Richard H. Allert Principal Occupation: Professional director of public companies in the United
States and Australia.

Business Experience: Partner of Peat Marwick Mitchell & Co. from 1973 to 1979.
Founder and partner of Allert, Heard & Co. from 1979 to 1989.

Other Directorships: Western Desert Resources Ltd. - Chairman of the board of
directors (listed in Australia)

AMP Ltd. (listed in Australia )

Gerard Lighting Group Ltd. — Deputy Chairman of the board of directors until
October 2012 (listed in Australia)

AXA Asia Pacific Holdings Ltd. until 2011 (listed in Australia until acquired by
AMP Ltd. on March 30, 2011)

Committees: Mr. Allert currently serves as a member of the Audit, Compensation
and Australia Committees of our Board.

In connection with his nomination to the Board, the Board considered that Mr.
Allert has extensive public company board experience in Australia and is familiar
with the Company’s business since he has been a director of our Australian
subsidiary, Genesee & Wyoming Australia Pty Ltd, since 2008. In addition, the
Board believes that Mr. Allert’s experience in Australian business will continue to
be of significant benefit to the Company as we experience growth in our
Australian operations. Further, Mr. Allert’s experience as a chartered public
accountant is also beneficial to the Board in its oversight of accounting matters.

Age 71
Director since 2011

Michael Norkus Principal Occupation: Founder and President of Alliance Consulting Group since
1986.

Business Experience: Vice President and Director of The Boston Consulting
Group from 1975 to 1986.

Other Directorships: Acco Brands Corporation — Compensation Committee
Member and Nominating and Governance Committee Chairman

Overland Storage, Inc. until January 2011

Committees: Mr. Norkus currently serves as a member of the Compensation and
Governance Committees of our Board.

Age 67
Director since 2009
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In connection with his nomination to the Board, the Board considered that Mr.
Norkus founded a company that provides strategic, organizational and human
resource consulting services to boards of directors and senior management teams
of multinational companies. The Board believes that Mr. Norkus brings to the
Board international business experience, entrepreneurial experience and expertise
in strategic planning, assisting companies with growth and organizational
effectiveness.
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Name and Age on April 1,
2014 Principal Occupation, Business Experience and Other Directorships

Ann N. Reese Principal Occupation: Co-Executive Director and Co-Founder of the Center for
Adoption Policy since 2001. 
Business Experience: Principal, Clayton, Dubilier & Rice from 1999 to 2000;
Executive Vice President and Chief Financial Officer of ITT Corporation from
1995 to 1998; Treasurer of ITT Corporation from 1992 to 1995.

Other Directorships: Xerox Corporation - Chairman of the Corporate Governance
Committee and Finance Committee Member

Sears Holdings Corporation - Chairman of the Audit Committee and
Compensation Committee Member

Merrill Lynch & Co., Inc. until 2008

Committees: Ms. Reese currently serves as the Chairman of our Audit Committee
and as a member of the Governance Committee of our Board.

In connection with her nomination to the Board, the Board recognized Ms. Reese’s
extensive executive experience in corporate finance and financial reporting, as
well as her knowledge, perspective and corporate governance expertise. The Board
also considered that her expertise in financial and accounting matters, her
experience as the Chief Financial Officer and Treasurer of a large public company
and her service on other public company boards and committees would
significantly benefit the Company. In addition, the Board also noted Ms. Reese’s
significant involvement with the University of Pennsylvania as a Trustee as
another means to enrich the diverse perspectives of the Board.

Age 61
Director since 2012

9
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Terms Expiring at Annual Meeting in 2016
Name and Age on April 1,
2014 Principal Occupation, Business Experience and Other Directorships

Richard H. Bott Principal Occupation: Retired.

Business Experience: Vice Chairman, Institutional Securities Group of Morgan
Stanley & Co. Incorporated from 2003 to 2007; Vice Chairman, Investment
Banking of Credit Suisse First Boston Corporation from 1998 to 2003; Managing
Director, The First Boston Corporation and its successor companies, CS First
Boston Corporation and Credit Suisse First Boston Corporation, from 1982 to
1998; Vice President, Assistant Vice President & Associate, The First Boston
Corporation from 1972 to 1982.

Other Directorships: Lear Corporation

Committees: Mr. Bott currently serves as a member of the Compensation and
Governance Committees of our Board.

In connection with his nomination to the Board, the Board considered that Mr.
Bott has extensive finance, strategy and transaction experience with larger
companies, both domestic and international, from his thirty-five year career as an
investment banker.

Age 67
Director since 2012

Øivind Lorentzen III Principal Occupation: Chief Executive Officer of SEACOR Holdings Inc. since
September 2010.

Business Experience: Founded Northern Navigation International, Ltd. in 1990;
Chairman of NFC Shipping Funds from 2001 to 2008; Founding Sponsor of
Northern Shipping Funds from 2008 to 2010; President and Chief Executive
Officer of Northern Navigation International, Ltd. from June 1990 to September
2010.

Other Directorships: SEACOR Holdings Inc.

ERA Group Inc.

Committees: Mr. Lorentzen currently serves as Chairman of the Governance
Committee of our Board. 

In connection with his nomination to the Board, the Board recognized Mr.
Lorentzen’s experience as the founder, President and Chief Executive Officer of an
international shipping company, which provides the Board with valuable
experience in evaluating international opportunities. Mr. Lorentzen’s recent
experience as the Chief Executive Officer of a public company also provides a
valuable perspective to the Board.

Age 63
Director since 2006
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Name and Age on
April 1, 2014 Principal Occupation, Business Experience and Other Directorships

Philip J. Ringo Principal Occupation: Self-employed strategy consultant and director, primarily to technology
and transportation firms, since January 2013.

Business Experience: Senior Strategic Advisor to Elemica, a leading global supply services
provider, from July 2009 to January 2013; Chairman and Chief Executive Officer of
RubberNetwork.com, LLC, a tire and rubber industry strategic sourcing and technology
consortium, from June 2001 to July 2009; Consultant to ChemConnect, Inc., an operator of an
electronic marketplace for buyers and sellers of chemicals, feedstocks and plastics, from
January 2001 to May 2001; President and Chief Operating Officer of ChemConnect, Inc. from
March 1999 to January 2001; President and Chief Executive Officer of Chemical Leaman Tank
Lines Inc., a trucking firm, from 1995 to 1998; President and Chief Operating Officer of The
Morgan Group, Inc. and Chairman and Chief Executive Officer of Morgan Drive Away, Inc., a
common and contract carrier for the manufactured housing and recreational vehicle industries,
from 1992 to 1995.

Other Directorships: ICG Group, Inc. (f/k/a Internet Capital Group, Inc.) - Nominating and
Governance Committee Member and Audit Committee Member

Trimac Equipment Leasing, Inc. — Safety and Environment Committee Member, Compensation
Committee Member and Audit Committee Chairman

Committees: Mr. Ringo currently serves as Chairman of our Australia Committee and as a
member of the Audit and Governance Committees of our Board.

In connection with his nomination to the Board, the Board recognized Mr. Ringo’s international
business experience, his experience in the field of global supply chain services, his
transportation industry experience and information technology background, which are important
to the Board. As Mr. Ringo has reached age 70, he voluntarily submitted his resignation from
the Board to the Chairman of the Governance Committee in accordance with the Company’s
Corporate Governance Principles. Following consideration and in light of Mr. Ringo’s continued
contributions to the Board and his significant knowledge and experience with the Company, the
resignation was not accepted. Mr. Ringo has voluntarily agreed to submit his resignation on an
annual basis for the remainder of his term in furtherance of the Company’s Corporate
Governance Guidelines.

Age 72
Director since
1978

Mark A. Scudder Principal Occupation: Chief Executive Officer and President of Scudder Law
Firm, P.C., L.L.O. since January 2010; President of Scudder Law Firm since 2002.

Business Experience: Attorney with Scudder Law Firm since 1993 representing
public and private companies in mergers and acquisitions, financing transactions
and general corporate matters, with a particular focus on the U.S. trucking
industry.

Other Directorships:  Mr. Scudder does not currently serve on the Board of
Directors of any other public companies.

Age 51
Director since 2003

Edgar Filing: GENESEE & WYOMING INC - Form DEF 14A

21



Committees: Mr. Scudder currently serves as Chairman of the Compensation
Committee and as a member of the Audit Committee of our Board.

In connection with his nomination to the Board, the Board recognized Mr.
Scudder’s background as an attorney, his expertise in advising public companies on
mergers and acquisitions and governance matters, his extensive experience in the
transportation industry, his extensive experience advising public companies on
financial transactions and financial analysis, and his significant involvement with
audit committee matters for other public companies, all of which provide a
valuable perspective to the Board.

Unless authority to vote for one or more of the nominees is specifically withheld according to the instructions, proxies
received will be voted FOR the election of Messrs. Fuller, Hellmann and Melzer. Our Board does not contemplate that
any of the nominees will be unable to serve as a director, but if that contingency should occur prior to the voting of the
proxies, the persons named in the proxy card reserve the right to vote for such substitute nominee or nominees as they,
in their discretion, may determine.
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RELATED PERSON TRANSACTIONS

Class B Stockholders’ Agreement
The Company, Mortimer B. Fuller III, our Chairman of the Board, our officers with policy-making functions who are
subject to the reporting obligations of Section 16 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), as set forth on page 25 (collectively, the “Executive Officers”), and all holders of our Class B Common Stock are
parties to a Class B Stockholders’ Agreement dated as of May 20, 1996 (the “Class B Stockholders’ Agreement”). Under
the agreement, if a party proposes to transfer shares of Class B Common Stock in a transaction that would result in the
automatic conversion of those shares into shares of Class A Common Stock, the Executive Officers have the right to
purchase up to an aggregate of 50% of those shares, and Mr. Fuller has the right to purchase the balance, all at the
then-current market price of the Class A Common Stock. If Mr. Fuller does not purchase the entire balance of the
shares, the Executive Officers have the right to purchase the shares that remain. In the event that the employment of
any Executive Officer terminates, these purchase rights also apply to any Class B Common Stock held by the
Executive Officer. The effect of the Class B Stockholders’ Agreement is to concentrate ownership of the Class B
Common Stock, which entitles the holders thereof to 10 times the voting power per share of the Class A Common
Stock, in the hands of our management and Mr. Fuller. See “Security Ownership of Certain Beneficial Owners and
Management” on page 58.
In 2012, our Corporate Governance Principles were amended to formalize the Company’s current policy on limiting
additional issuances of Class B Common Stock to certain transfers of outstanding Class B Common Stock, including
transfers by gift or resulting from the death of a record holder of Class B Common Stock, to a spouse, child or
grandchild of a record holder of any Class B Common Stock and transfers to Mr. Fuller or any Executive Officer, in
accordance with the Class B Stockholders’ Agreement. In addition, issuances made in connection with the subdivision,
consolidation, reclassification, or other change in Class B Common Stock are permitted, in each case in accordance
with the conditions set forth in the Company’s Restated Certificate of Incorporation then in effect. See “Corporate
Governance—Issuances of Class B Common Stock” on page 13.
Policies and Procedures for Review, Approval or Ratification of Related Person Transactions
The Board adopted a written Related Person Transaction Policy which requires (1) the review and approval, or
ratification, by the Governance Committee, or by a sub-committee of the Board composed solely of independent
directors who are disinterested, of all related person transactions that would be required to be disclosed pursuant to the
rules and regulations of the SEC and (2) that any employment relationship or employment transaction involving an
Executive Officer and any related compensation to such Executive Officer must be approved by the Compensation
Committee of the Board or recommended by the Compensation Committee to the Board for its approval. In
connection with the review and approval, or ratification, of related person transactions, management must disclose to
the Governance Committee or the Compensation Committee, as applicable, the material terms of the transaction,
including the approximate dollar value associated with the transaction, and the nature of the related person’s interest in
the transaction. Information with respect to compliance with any applicable agreements and any disclosure obligations
must also be provided. To the extent that the transaction involves an independent director, consideration must also be
given, as applicable, to the NYSE listing standards, our categorical standards of independence included in our
Corporate Governance Principles, the requirements of Section 162(m) of the Internal Revenue Code (“IRC”) and other
relevant rules under the Exchange Act related to independence.

12

Edgar Filing: GENESEE & WYOMING INC - Form DEF 14A

23



CORPORATE GOVERNANCE
Director Independence
General
Pursuant to the General Corporation Law of the State of Delaware, the state where we are incorporated, and our
by-laws, our business, property and affairs are managed by or under the direction of our Board. Members of our Board
are kept informed of our business through discussions with our Chief Executive Officer (“CEO”) and other officers, by
reviewing materials provided to them by management, by participating in meetings of the Board and its committees
and by visiting various facilities and operations. We currently have 10 Board members including eight independent
non-management directors, one management director, and our non-independent Chairman. From October 2, 2012
through November 19, 2013, we also had one additional non-independent director by virtue of his position with The
Carlyle Group (“Carlyle”), who, with its affiliates, was a significant stockholder up until Carlyle completed its sale of its
entire interest in the Company on November 19, 2013, upon which time the director voluntarily resigned from the
Board.
Corporate Governance Principles and Categorical Independence Standards
In order to provide guidance on the composition and function of our governing body, our Board adopted our
Corporate Governance Principles, which include, among other things, our categorical standards of director
independence. These categorical independence standards establish certain relationships that our Board, in its
judgment, has deemed to be material or immaterial for purposes of assessing a director’s independence. In the event
that a director maintains any relationship with us that is not addressed in these standards and could reasonably be
expected to impact a director’s independence, the independent members of our Board or the Governance Committee, as
applicable, will determine whether such relationship is material and whether such relationship would compromise the
director’s independence under our Corporate Governance Principles, which are consistent with the NYSE standards
regarding director independence. You may find a link to our Corporate Governance Principles, which include our
independence standards, on our website at www.gwrr.com/governance. We will provide a printed copy of the
Corporate Governance Principles free of charge to any stockholder or interested party upon request to our Company’s
Corporate Communications Department, 20 West Avenue, Darien, Connecticut 06820.
Issuances of Class B Common Stock
In 2012, the Board amended our Corporate Governance Principles to formalize the Company’s policy with respect to
additional issuances of Class B Common Stock. Generally, pursuant to the Corporate Governance Principles, the
Board does not expect to approve any new issuances of Class B Common Stock other than (a) the transfer of
outstanding Class B Common Stock (1) by gift to a spouse, child or grandchild of a holder of record of any Class B
Common Stock, or to a trust for the benefit thereof, (2) to a spouse, child or grandchild of a holder of record of any
Class B Common Stock, or to a trust for the benefit thereof, which results, whether by bequest, operation of the laws
of intestate succession or otherwise, from the death of such holder of record, or (3) to Mr. Fuller or any Executive
Officer, in accordance with the terms of the Class B Stockholders’ Agreement and (b) issuances in connection with the
subdivision (whether in the form of a stock dividend or otherwise), consolidation, reclassification or other change in
the Class B Common Stock, in each case in accordance with the conditions set forth in the Company’s Restated
Certificate of Incorporation then in effect.
Evaluations of Director Independence
The Governance Committee undertook its annual review of director independence in accordance with the
independence standards set forth in our Corporate Governance Principles, and the NYSE and SEC rules, and reviewed
with our Board its findings. During this review, our Board considered transactions and relationships between each
director and nominee (and members of their immediate families) and our Company, its subsidiaries and affiliates,
including those reported under “Related Person Transactions” above. Our Board also examined transactions and
relationships between directors, the nominees, and their affiliates and members of our senior management. The
purpose of this review was to determine whether any such relationships or transactions compromised a director’s
independence.
As a result of this review, our Board affirmatively determined that all of our directors and nominees for director are
independent, with the exception of John C. Hellmann and Mortimer B. Fuller III by virtue of Mr. Hellmann’s position
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as CEO and Mr. Fuller’s previous role as CEO of the Company until 2007 and his significant ownership interest in the
Company, as described in “Security Ownership of Certain Beneficial Owners and Management” beginning on page 58.
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Our Board has also determined that all of the directors who serve on board committees are “independent” for purposes
of Section 303A of the Listed Company Manual of the NYSE (including for purposes of serving on the applicable
committees) and under our Corporate Governance Principles, and that all of the members of the Compensation
Committee are also “outside directors” within the meaning of Section 162(m) of the IRC and “non-employee directors” for
purposes of Rule 16b-3 under the Exchange Act.
Board Leadership Structure
The Board believes that the decision as to whether to combine or separate the CEO and Chairman positions will
depend on the facts and circumstances facing the Company at a given time and could change over time. As the
Company has grown and diversified internationally, our business has become more complex and our directors are
required to spend a substantial amount of time and energy navigating a wide variety of issues and guiding the policies
and practices of the Company. To that end, we believe that, although we do not have a formal policy with respect to
separation of the Chairman and CEO positions, that having a separate Chairman, whose sole job is to lead the Board,
allows our CEO, Mr. Hellmann, to focus his time and energy on running the operations of our Company and on
pursuing our strategic initiatives. We believe that this structure is particularly effective for our Company since our
CEO and our Chairman have open lines of communication and an excellent working relationship that has developed
for more than 15 years, including when our Chairman, Mr. Fuller, served as our Chairman and CEO and our current
CEO served as our Chief Financial Officer (“CFO”), and later, as our President. In addition, we believe that this
leadership structure provides appropriate risk oversight of the Company’s activities.
The Board currently has ten members and the following four standing committees: Audit, Compensation, Governance
and Australia. Each of the four standing committees is comprised solely of independent directors and, consequently,
Messrs. Hellmann and Fuller are not committee members. From time to time the Board will also establish ad hoc
committees relating to special transactions to be considered by the Board.
We believe that the number of independent, experienced directors that make up our Board, along with the independent
leadership of each of our committees, benefits our Company and our stockholders. The following table shows the
current membership of each of our Board’s standing committees and the number of meetings held by each of those
committees during 2013: 

Director Audit
Committee

Compensation
Committee

Governance
Committee

Australia
Committee

Richard H. Allert (1) X X — X
Richard H. Bott (2) — X X —
Mortimer B. Fuller III — — — —
John C. Hellmann — — — —
Øivind Lorentzen III — — Chair —
Robert M. Melzer X X — —
Michael Norkus — X X —
Ann N. Reese (3) Chair — X —
Philip J. Ringo X — X Chair
Mark A. Scudder X Chair — —
2013 Meetings 8 7 4 7

(1)Mr. Allert has also served as a director of our Australian subsidiary, Genesee & Wyoming Australia Pty Ltd, since
2008.

(2)Mr. Bott joined the Compensation and Governance Committees on May 21, 2013.

(3)Ms. Reese was appointed as the Chairman of the Audit Committee on May 22, 2013. Prior to Ms. Reese, Mr.
Melzer served as the Chairman of the Audit Committee.

Committee Charters
Our Board has adopted a charter for each of the Audit, Compensation, Governance and Australia committees that
addresses the composition and function of each committee. You may find links to current copies of our committee
charters on our website at www.gwrr.com/governance. We will provide a printed copy of our committee charters free
of charge to any stockholder or interested party upon request to our Company’s Corporate Communications
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Audit Committee
The Audit Committee assists our Board in fulfilling its responsibility relating to the oversight of (1) the quality and
integrity of our financial statements, (2) our compliance with legal and regulatory requirements, (3) our independent
registered public accounting firm’s qualifications and independence and (4) the performance of our internal audit
function and independent registered public accounting firm. The Report of the Audit Committee relating to 2013
appears on page 67 of this proxy statement. Our Board has determined that each of the members of the Audit
Committee is “financially literate” within the meaning of the listing standards of the NYSE. In addition, our Board has
determined that Mr. Melzer and Ms. Reese each qualify as an “Audit Committee Financial Expert” as defined by
applicable SEC regulations. The Board reached its conclusion as to Mr. Melzer’s qualification based on, among other
things, his education, his business experience, most notably his service as the Chief Financial Officer of Property
Capital Trust from 1990 through 1996, and his previous experience as an audit committee chairman at another public
company. The Board reached its conclusion as to Ms. Reese’s qualification based on, among other things, her
education, her business experience, most notably her service as the Chief Financial Officer of ITT Corporation from
1995 through 1998, and her experience as an audit committee chairman at another public company.
Compensation Committee
The Compensation Committee discharges the responsibilities of our Board relating to the (1) oversight of the
Company’s compensation programs, which includes approval of the compensation paid to our Executive Officers and
other key personnel, and (2) evaluation of the CEO. The Compensation Committee’s report relating to 2013 appears on
page 43 of this proxy statement. The Compensation Committee also reports and makes recommendations to the Board
regarding the Company’s compensation philosophy and new executive compensation policies and informs the other
members of the Board about the Compensation Committee’s decisions regarding compensation for the Executive
Officers. In accordance with the Compensation Committee Charter, the Compensation Committee also has the
authority to retain outside consultants or advisors as it deems necessary or advisable. The Compensation Committee
retained Frederick W. Cook & Co., Inc. (“Cook”) in connection with an executive compensation study in 2011. The
Compensation Committee also retained Farient Advisors LLP in connection with an executive compensation study in
2013. Additional information with respect to the Compensation Committee’s retention of compensation consultants or
other outside advisors and their roles is set forth under “Executive Compensation—Compensation Discussion and
Analysis” beginning on page 26 of this proxy statement.
Compensation Committee Processes and Procedures
In performing its duties, the Compensation Committee meets periodically with our CEO. Our CEO participates in
discussions of the Compensation Committee and makes recommendations with respect to compensation decisions
(other than with respect to himself), but he does not vote or otherwise participate in the Compensation Committee’s
ultimate decisions, which are determined in executive session, or sessions without the presence of management
directors. Our Board believes that it is prudent to have our CEO participate in these discussions because his
evaluations and recommendations with respect to the compensation and benefits paid to Executive Officers other than
himself are extremely valuable to the Compensation Committee.
Generally, the Compensation Committee considers the compensation of Executive Officers and other key personnel at
the first regularly scheduled Compensation Committee meeting of the year. At this meeting, each element of the
compensation paid under the compensation program is reviewed and approved, which includes annual incentive
compensation for the prior year, as well as base salaries and long-term incentive compensation for the current year.
The fair value of the annual stock-based long-term incentive compensation awards to employees, including Executive
Officers, is also determined at this meeting and the actual stock-based long-term incentive compensation awards are
granted in four equal quarterly installments on February 28, May 31, August 31 and November 30 (or the preceding
business day), with the number of shares of restricted stock and restricted stock units being equal to the value of the
installment divided by the stock price on the date of grant and the number of stock options being equal to the value of
the installment divided by the fair value using the Black-Scholes valuation model on the date of grant. The
Compensation Committee has also authorized our CEO to approve grants of options to newly hired or promoted
employees who are not Executive Officers, subject to an option grant date fair value limit of $200,000 per employee,
with such grants ratified by the Compensation Committee at the next regularly scheduled meeting.
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Additional information with respect to the participation of our CEO with respect to matters that are the responsibility
of the Compensation Committee and the criteria used by the Compensation Committee in making compensation
decisions is set forth under “Executive Compensation—Compensation Discussion and Analysis” beginning on page 26 of
this proxy statement.
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Governance Committee
The Governance Committee assists our Board in fulfilling its responsibility relating to corporate governance by
(1) identifying qualified individuals to become directors, (2) selecting, or recommending that our Board select,
particular candidates for any directorships to be filled by our Board or by the stockholders, (3) developing and
recommending the content of our Corporate Governance Principles to our Board, and (4) otherwise taking a leadership
role in shaping our corporate governance. In evaluating candidates for directorships, our Board, with the help of the
Governance Committee, takes into account a variety of factors it considers appropriate, which include certain
minimum individual qualifications including strength of character, mature judgment and an ability to work collegially
with other members of the Board. Other factors considered in evaluating candidates include the following: leadership
skills; industry knowledge or experience; general business acumen and experience; broad knowledge of the rail freight
business or of other modes of transportation; knowledge of strategy, finance and international business experience;
government affairs experience related to transportation; legal experience; experience with corporate governance; age;
the number of other board seats held; and willingness to commit the necessary time to ensure an active Board whose
members work well together and possess the collective knowledge and expertise required. Although the Governance
Committee does not have a formal policy with respect to diversity, diversity is one of the factors considered when
evaluating candidates for directorship. The Governance Committee is also tasked with, among other matters,
enforcing the Company’s corporate governance policies associated with the issuances of new shares of Class B
Common Stock, reviewing and recommending compensation of non-management directors to the Board, and
reviewing and recommending to the Board director and officer indemnification and insurance matters. Additional
information with respect to non-management director compensation in 2013 is set forth under “2013 Director
Compensation” beginning on page 19 of this proxy statement.
Australia Committee
The Australia Committee was formed in 2010 in light of the increase in the size and scope of the Company’s
operations in Australia. In 2011, Mr. Ringo was the sole member of the Australia Committee and served as a
representative of the Board on the board of directors of the Company’s subsidiary, Genesee & Wyoming Australia Pty
Ltd. (“GWA”). Mr. Allert was appointed to the Australia Committee on April 3, 2012. Through participation in GWA’s
board meetings and interaction with the members of management of GWA, the Australia Committee provides regular
updates to the Board on the business and affairs of GWA.
Stockholder Recommendations for Director Nominations
As noted above, the Governance Committee considers and establishes procedures regarding recommendations for
nomination to our Board, which includes nominations submitted by stockholders. Such recommendations should be
sent to our principal executive offices to the attention of our Secretary. Any recommendations submitted to the
Secretary should be in writing and include any supporting material the stockholder considers appropriate in support of
that recommendation and must include the information that would be required under the rules of the SEC to be
included in a proxy statement soliciting proxies for the election of such candidate and a signed consent of the
candidate to serve as one of our directors if elected. Stockholders must also satisfy the notification, timeliness, consent
and information requirements set forth in our by-laws. For an explanation of such requirements, see “Stockholder
Proposals for 2015 Annual Meeting” on page 65 of this proxy statement.
The Governance Committee evaluates all potential candidates in the same manner, regardless of the source of the
recommendation. Based on the information provided to the Governance Committee, it will make an initial
determination whether to conduct a full evaluation of a candidate. As part of the full evaluation process, the
Governance Committee may conduct interviews, obtain additional background information and conduct reference
checks of candidates. The Governance Committee may also ask the candidate to meet with management and other
members of our Board. When the Governance Committee reviews a potential candidate, the Governance Committee
considers the candidate’s qualifications in light of the needs of the Board and the Company at that time given the
current mix of director attributes. In evaluating a candidate, our Board, with the assistance of the Governance
Committee, also takes into account a variety of additional factors as described in our Corporate Governance
Principles.
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Meeting Attendance
During 2013, our Board held a total of eight board meetings, including seven in-person meetings and one telephonic
meeting, and our Board’s standing committees held a total of 26 meetings. During 2013, each director attended more
than 75% or more of the aggregate of (a) the total number of meetings of the Board held during the period for which
he or she served as a director and (b) the total number of meetings held by all board committees of which such
director was a member during the period that he or she served. All current directors who were elected to the Board as
of last year’s annual meeting, which occurred on May 22, 2013, attended last year’s annual meeting of stockholders.
We encourage and expect all of the directors to attend each annual meeting of stockholders. To that end, and to the
extent reasonably practicable, we regularly schedule a meeting of the Board on the day of or following the annual
meeting of stockholders.
Independent Sessions
Our Corporate Governance Principles require our independent directors to have at least four regularly scheduled
meetings per year without management present. Our independent directors met without management presence at five
meetings during 2013. During these sessions, the director acting in the role of presiding director is the Chairman of the
Governance Committee unless a different director is chosen by the directors based upon the topics under
consideration.
Communicating with the Board
Stockholders and other interested parties who would like to communicate directly with our Board, our
non-management directors or any individual director may do so by writing to our Secretary at Genesee & Wyoming
Inc., 20 West Avenue, Darien, Connecticut 06820, and specifying whether such communication is addressed to the
attention of (1) the Board as a whole, (2) non-management directors as a group or (3) the name of the individual
director, as applicable. Communications will be distributed to our Board, non-management directors as a group or to
any individual director or directors, as appropriate, depending on the facts and circumstances outlined in the
communication. In that regard, our Board has requested that certain items that are unrelated to its duties and
responsibilities should be excluded, such as junk mail and mass mailings, resumes and other forms of job inquiries,
surveys and business solicitations or advertisements.
In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be excluded, with the
provision that any communication that is filtered out must be made available to any non-management director upon
request. Any concerns relating to accounting, internal controls or auditing matters will be brought to the attention of
our Audit Committee. In addition, for such matters, stockholders and other interested parties are encouraged to use our
hotline, which is discussed below.
Hotline for Accounting or Auditing Matters
As part of the Audit Committee’s role to establish procedures for the receipt of complaints regarding accounting,
internal accounting controls or auditing matters, we have established a hotline for the confidential and anonymous
submission of concerns regarding questionable accounting or auditing matters. Any matters reported through the
hotline that involve accounting, internal controls over financial reporting or audit matters, or any fraud involving
management or persons who have a significant role in our internal controls over financial reporting, will be reported to
the Chairman of our Audit Committee. Our hotline number in the United States and Canada is 1-800-589-3280. In
Australia our hotline number is 1800-141-924, in the Netherlands our hotline number is 0800-022-5890 and in
Belgium our hotline number is 0800-746-72.
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Risk Management
The Board is actively involved, as a whole and through its committees, in overseeing management of the Company’s
risks. The Board regularly reviews information regarding the Company’s credit, liquidity and operations, as well as the
risks associated with each. The Company’s Compensation Committee is responsible for overseeing the risks that could
arise out of the Company’s compensation policies, practices, plans and arrangements. The Audit Committee oversees
management of financial risks. The Governance Committee manages risks associated with the independence of the
Board and potential conflicts of interest. While each committee is responsible for evaluating particular types of risk
and overseeing the management of such risks, the entire Board is regularly informed through committee reports about
such risks. In addition, the Company’s CFO is responsible for the Company’s Enterprise Risk Management function
and reports both to the CEO and to the Audit Committee in this capacity. In fulfilling his risk management
responsibilities, the CFO works closely with other Executive Officers to keep the Audit Committee and the Board
apprised of the Company’s ongoing Enterprise Risk Management efforts.
Code of Ethics and Conduct
We have a Code of Ethics and Conduct applicable to all employees of our Company, including our CEO, CFO, Chief
Accounting Officer and, to the extent it applies to their activities, all members of our Board. You can find a link to our
Code of Ethics and Conduct on our website at www.gwrr.com/governance, and we will provide a printed copy of our
Code of Ethics and Conduct, free of charge, to any stockholder or other interested party upon request to our Corporate
Communications department. To the extent required to be disclosed, we will post amendments to, and any waivers or
implied waivers of, our Code of Ethics and Conduct at the same location on our website as our Code of Ethics and
Conduct.
Board Evaluations
Each year, our Board evaluates its performance through a self-evaluation process developed by the Governance
Committee. Each member of our Board provides specific feedback on various aspects of the Board’s role, organization
and meetings, and the Chairman of our Governance Committee presents the findings of the self-evaluation process to
our Board. As part of the evaluation, our Board develops, as appropriate, recommendations to enhance its
effectiveness. In addition to this process, each committee of our Board conducts its own annual performance
evaluation.
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2013 DIRECTOR COMPENSATION
The following table and footnotes provide information on the compensation of our directors, other than our CEO, who
receives no compensation as a director. Following the table and footnotes, we describe our standard compensation
arrangements for service on the Board, including service on Board committees, for the year ended December 31,
2013.

Name Fees Earned or
Paid in Cash (1)

Stock
Awards (2)

All Other
Compensation (3) Total

Richard H. Allert $71,500 $90,914 $ 57,940 $220,354
Richard H. Bott $67,500 $89,985 $ 5,000 $162,485
Mortimer B. Fuller III $58,000 $87,509 $ 135,000 $280,509
Gregory S. Ledford (4) $— $— $ — $—
Øivind Lorentzen III $74,000 $91,547 $ — $165,547
Robert M. Melzer $83,352 $93,903 $ 5,000 $182,255
Michael Norkus $73,000 $91,290 $ — $164,290
Ann N. Reese (2) $83,648 $20,961 $ 5,000 $109,609
Philip J. Ringo $99,500 $97,863 $ 4,375 $201,738
Mark A. Scudder $87,500 $94,844 $ 5,000 $187,344

(1)

Reflects amounts earned during 2013, all of which were deferred. Generally, our non-management directors, other
than Mr. Ledford, receive an annual retainer and compensation for attending in-person or telephonic Board
meetings that last longer than 30 minutes. During 2013, our non-management directors, other than Mr. Ledford,
received compensation for six in-person meetings and one telephonic meeting, and did not receive compensation
for one in-person meeting that lasted less than 30 minutes. Our non-management directors can elect to defer their
director compensation and in lieu of cash, receive payments for fees earned in the form of deferred stock units
(“DSUs”), with a value equal to 125% of the cash fees earned. For 2013, all of the Company’s non-management
directors elected to receive all of their payments in the form of DSUs.

(2)

Reflects the aggregate grant date fair value of equity awards, computed in accordance with Financial Accounting
Standards Board (FASB), Accounting Standards Codification Topic 718 “Compensation—Stock Compensation” (“ASC
Topic 718”), without taking into account estimated forfeitures, that have been granted to our non-management
directors under the Second Amended and Restated 2004 Omnibus Incentive Plan (the “Omnibus Plan”) in 2013. For
a discussion of the assumptions made in the valuations, refer to Note 15 of our consolidated financial statements
for the fiscal year ended December 31, 2013. In addition to the grant date fair value of the annual equity awards,
the Stock Awards column includes the grant date fair value with respect to the 25% premium associated with the
DSU awards granted to all directors, other than Mr. Ledford, in lieu of cash payments for fees earned as described
in footnote (1) above. The fees forgone by these directors in favor of the DSUs are included in the Fees Earned or
Paid in Cash column. Ms. Reese’s February 2, 2012 equity award was granted in error and Ms. Reese agreed to
waive her annual equity award in 2013. Details of stock awards are set forth in the table below.

(3)

In addition to his compensation for his services as a director during 2013, Mr. Fuller (who previously served as our
Executive Chairman and our Chief Executive Officer) received $130,000 in consulting fees in accordance with his
employment agreement described in more detail below under “Chairman Employment Agreement.” Although Mr.
Fuller is entitled to receive $120,000 in consulting fees annually pursuant to his employment agreement, due to an
administrative error in 2012 Mr. Fuller received $10,000 less than his annual consulting compensation, which was
paid to Mr. Fuller in 2013. Mr. Fuller also benefited from a $5,000 company contribution under our Directors’
Matching Gift Plan. Mr. Allert’s all other compensation reflects fees paid for serving on the Board of Directors of
the Company’s wholly-owned subsidiary, GWA. All other Director amounts reflect company contributions under
the Directors’ Matching Gift Plan described in additional detail below.

(4)Mr. Ledford was elected to the Board on October 2, 2012 as the designee of Carlyle in connection with Carlyle’s
purchase of $350 million of the Series A-1 Preferred Stock (“Preferred Stock”) from the Company. As the Carlyle
designee, Mr. Ledford did not receive any compensation for his services as a director in 2013. Mr. Ledford
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resigned from the Board effective November 19, 2013 in conjunction with Carlyle’s sale of its interest in the
Company.
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The following table details grants of stock awards to each of our non-management directors in 2013. The table
includes the grant date and grant date fair value of each 2013 stock award and the aggregate number of outstanding,
unvested stock awards held by each of the non-management directors, as of December 31, 2013:

Name Grant Date (a) Stock
Awards (#)

Grant Date
Fair Value (b)

Total Number of
Outstanding, Unvested
Stock Awards (#) (c)

Richard H. Allert 3/31/2013 50 $4,656
5/22/2013 820 $73,062
6/30/2013 59 $5,056
9/30/2013 38 $3,556
12/31/2013 48 $4,584

1,532
Richard H. Bott 3/31/2013 36 $3,352

5/22/2013 820 $73,062
6/30/2013 59 $5,056
9/30/2013 42 $3,931
12/31/2013 48 $4,584

820
Mortimer B. Fuller III 3/31/2013 36 $3,352

5/22/2013 820 $73,062
6/30/2013 50 $4,285
9/30/2013 35 $3,276
12/31/2013 37 $3,534

1,772
Gregory S. Ledford (d) N/A N/A N/A

Øivind Lorentzen III 3/31/2013 46 $4,283
5/22/2013 820 $73,062
6/30/2013 62 $5,313
9/30/2013 46 $4,305
12/31/2013 48 $4,584

820
Robert M. Melzer 3/31/2013 60 $5,587

5/22/2013 820 $73,062
6/30/2013 71 $6,084
9/30/2013 49 $4,586
12/31/2013 48 $4,584

1,772
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Name Grant Date (a) Stock
Awards (#)

Grant Date
Fair Value (b)

Total Number of
Outstanding, U
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