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Unless the context otherwise requires, when used in this Annual Report on Form 10-K (Annual Report), the terms
"Genesee & Wyoming," "G&W," the "Company," "we," "our" and "us" refer to Genesee & Wyoming Inc. and its
subsidiaries. All references to currency amounts included in this Annual Report, including the financial statements,
are in United States dollars unless specifically noted otherwise.
Cautionary Statement Regarding Forward-Looking Statements
The information contained in this Annual Report, including Management's Discussion and Analysis of Financial
Condition and Results of Operations in Item 7, contains "forward-looking statements" within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended (Exchange Act), regarding future events and future performance of G&W. Words such as "anticipates,"
"intends," "plans," "believes," "should," "seeks," "expects," "estimates," "trends," "outlook," "goal," "budget,"
variations of these words and similar expressions are intended to identify these forward-looking statements. These
statements are not guarantees of future performance and are subject to certain risks, uncertainties and assumptions that
are difficult to forecast. Actual results may differ materially from those expressed or forecast in these forward-looking
statements.
The areas in which there is risk and uncertainty are further described in "Part I Item 1A. Risk Factors" in this Annual
Report, which contain additional important factors that could cause actual results to differ from current expectations
and from the forward-looking statements contained herein. Readers of this document are cautioned that our
forward-looking statements are not guarantees of future performance and our actual results or developments may
differ materially from the expectations expressed in the forward-looking statements.
In light of the risks, uncertainties and assumptions associated with forward-looking statements, you should not place
undue reliance on any forward-looking statements. Additional risks that we may currently deem immaterial or that are
not presently known to us could also cause the forward-looking events discussed or incorporated by reference in this
Annual Report not to occur.
The Private Securities Litigation Reform Act of 1995 provides a "safe harbor" for forward-looking statements to
encourage companies to provide prospective information about their companies without fear of litigation. We are
taking advantage of the "safe harbor" provisions of the Private Securities Litigation Reform Act in connection with the
forward-looking statements included in this Annual Report.
Our forward-looking statements speak only as of the date of this Annual Report or as of the date they are made, and
except as otherwise required by applicable securities laws, we undertake no obligation to publicly update or revise any
forward-looking statements, whether as a result of new information, future events, changed circumstances or any other
reason after the date of this Annual Report.
Information set forth in "Part I Item 1. Business" and in "Part II Item 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations" should be read in conjunction with the risk factors set forth in
Item 1A. in this Annual Report.
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PART I
ITEM 1.     Business.
OVERVIEW
We own and operate short line and regional freight railroads and provide railcar switching and other rail-related
services in the United States, Australia, Canada, the Netherlands and Belgium. In addition, we operate a longer-haul
railroad that runs approximately 1,400 miles between Tarcoola in South Australia and Darwin in the Northern
Territory of Australia. We currently operate in 41 states in the United States, four Australian states, one Australian
territory and four Canadian provinces and provide rail service at 37 ports in North America, Australia and Europe. We
operate over approximately 15,600 miles of owned, jointly owned or leased track (inclusive of the Tarcoola to Darwin
rail line operated under a concession agreement) and approximately 3,300 additional miles under other contractual
track access arrangements.
GROWTH STRATEGY
Since our initial public offering in 1996 through December 31, 2014, our revenues have increased at a compound
annual growth rate of 17.4%, from $77.8 million in 1996 to $1.6 billion in 2014. Over the same period, our diluted
earnings per common share (EPS) increased at a compound annual growth rate of 15.6%, from $0.29 (adjusted for
stock splits) in 1996 to $4.58 in 2014. We have achieved these results primarily through the disciplined execution of
our growth strategy, which has two main drivers: (1) our operating strategy and (2) our acquisition and investment
strategy.
Operating Strategy
Our railroads operate under strong local management teams, with centralized administrative, commercial and
operational support and oversight. As of December 31, 2014, our operations were organized as 11 regions. In the
United States, we have eight regions: Central, Coastal (which includes industrial switching and port operations),
Midwest, Mountain West, Northeast, Ohio Valley, Pacific and Southern. Outside the United States, we have three
regions: Australia, Canada (which includes a contiguous railroad located in the United States) and Europe (which
consists of operations in the Netherlands and Belgium).
In each of our regions, we seek to encourage the entrepreneurial drive, local knowledge, customer service and safety
culture that we view as critical to achieving our financial goals. Our regional managers continually focus on
increasing our return on invested capital, earnings and cash flow through the disciplined execution of our operating
strategy. At the regional level, our operating strategy consists of the following five principal elements:

•

Continuous Safety Improvement. We believe that a safe work environment is essential for our employees, our
customers and the communities in which we conduct business. Each year, we establish stringent safety targets as part
of our safety program. In 2014, G&W operations achieved a consolidated Federal Railroad Association (FRA)
reportable injury frequency rate of 0.60 per 200,000 man-hours worked. Through the implementation of our safety
program, we have reduced our injury frequency rate by 69% since 2006, when it was 1.95 injuries per 200,000
man-hours worked. For comparative purposes, from January 2014 through November 2014, the most recent month for
which FRA data is publicly available, the United States short line average reportable injury frequency rate was 3.0
injuries per 200,000 man-hours worked, and the United States regional railroad average was 3.2 injuries per 200,000
man-hours worked. Based on these results, in 2014, G&W operations were more than five times safer than the short
line and regional railroad averages and safer than any United States Class I railroad.

•

Outstanding Customer Service. We are committed to providing exceptional service to our customers and each of our
local railroads is intently focused on exceeding customer expectations. This customer commitment results not only in
traffic growth, but also customer loyalty and new business development opportunities. To ensure the needs of our
customers are addressed promptly, we employ technology-based service exception tools to monitor service
information, communicate issues and track corrective actions. Periodically, we engage a leading independent
customer-satisfaction research firm to conduct a comprehensive customer satisfaction survey. The survey results are
used to measure our performance and develop continuous improvement programs.
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•

Focused Regional Marketing. We generally build and operate each of our regions based on the local customer base
within our operating geographies and seek to grow rail traffic through intensive marketing efforts to new and existing
customers. As a result of the acquisition of RailAmerica, Inc. (RailAmerica) in 2012, we believe that our expanded
North American footprint provides us with greater visibility to new commercial and industrial development
opportunities in North America that should help increase the success of our marketing efforts. We also pursue
additional sources of revenue by providing ancillary rail services such as railcar switching, repair, storage, cleaning,
weighing and blocking and bulk transfer, which enable shippers and Class I carriers to move freight more easily and
cost-effectively. Separately, in Australia and Europe, where there are open access regimes, we are able to compete for
new business opportunities with customers at most locations on the open access rail networks.

•

Low Cost Structure. We focus on running cost effective railroad operations and historically have been able to operate
acquired rail lines more efficiently than they were operated prior to our acquisition. We typically achieve efficiencies
by lowering administrative overhead, consolidating equipment and track maintenance contracts, reducing
transportation costs and selling surplus assets.

•

Efficient Use of Capital. We invest in track and rolling stock to ensure that we operate safe railroads that meet the
needs of customers. At the same time, we seek to improve our return on invested capital by focusing on cost effective
capital programs. For example, in our short haul and regional operations in North America, we typically rebuild older
locomotives rather than purchase new ones and invest in track at levels appropriate for our traffic type and density. In
addition, because of the importance of certain of our customers and railroads to their regional economies, we are able,
in some instances, to obtain state, provincial and/or federal grants to upgrade track. Typically, we seek government
funds to support investments that otherwise would not be economically viable for us to fund on a stand-alone basis.
To assist our local management teams, we provide administrative, commercial and operational support from corporate
staff groups where there are benefits to be gained from centralized expertise. Our commercial group assists local
management by providing assistance with regional pricing, origin and destination offerings across the Company,
managing real estate revenue (including from land leases and crossing and access rights), industrial development
project expertise, 24/7 customer service and Class I railroad relationship management. Our operations department
assists with implementing our safety culture and training programs, leveraging our scale in purchasing rail and
rail-related equipment, ensuring efficient equipment utilization and service design, and providing mechanical,
locomotive and bridge engineering expertise. In addition, we maintain other traditional, centralized functions, such as
accounting, finance, legal, corporate development, government and industry affairs, human resources and information
technology.
Acquisition and Investment Strategy
Our acquisition and investment strategy includes the acquisition or long-term lease of existing railroads, as well as
investment in rail equipment and/or track infrastructure to serve new and existing customers. Since 2000, we have
added 98 railroads through execution of our acquisition and investment strategy. Historically, our acquisition,
investment and long-term lease opportunities have been from the following five sources:

•

Acquisitions of additional short line and regional railroads in the United States and Canada, such as our acquisitions
of Pinsly Railroad Company's Arkansas Division (Pinsly Arkansas) in January 2015, RailAmerica in 2012, Arizona
Eastern Railway Company (AZER) in 2011, CAGY Industries, Inc. in 2008, the Ohio Central Railroad System in
2008 and Rail Management Corporation in 2005. Based on Association of American Railroads (AAR) data as of
December 31, 2013, there are currently approximately 460 short line and regional railroads in the United States not
owned by us;

•
Investments in track and/or rolling stock to support growth in new or existing areas of operations, such as the
purchase of railcars in the United States in 2014 and our upgrade of the Chicago, Fort Wayne and Eastern Railroad to
enhance Class I traffic flow east of Chicago;

•
Acquisitions of international railroads, such as our acquisitions of FreightLink Pty Ltd (FreightLink) in Australia in
2010 and Rotterdam Rail Feeding (RRF) in the Netherlands in 2008. We believe that there are additional acquisition
and investment opportunities in Australia, Europe and other international markets;

•
Acquisitions or long-term leases of branch lines of Class I railroads, such as our acquisition of the assets comprising
the western end of the Dakota Minnesota & Eastern Railroad Corporation (DM&E) from Canadian Pacific (CP) in
2014; and
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•Acquisitions of rail lines from industrial companies, such as our acquisition of railroads owned by Georgia-PacificCorporation in 2003.
When we make acquisitions, we seek to increase revenues and reduce costs wherever possible and to implement best
practices to increase the value of our investment, which is frequently accomplished through the elimination of
duplicative overhead costs, implementation of our safety culture, improvements to operating plans, more efficient
equipment utilization and enhanced customer service and marketing initiatives. In some cases, however, the best way
to maximize the value of an investment is to increase expenditures at a new acquisition, such as for track upgrades, in
order to improve customer service and drive additional revenue growth.
We also believe that our footprint of railroads in North America provides opportunities to make contiguous short line
railroad acquisitions due to a higher number of touchpoints with other railroads. On a global basis, we believe that our
scale and financial resources improve our ability to invest in rail opportunities worldwide. We have made a number of
important railroad investments in North America and in international markets, and we expect to continue to pursue our
acquisition and investment strategy while adhering to our disciplined valuation approach.
INDUSTRY
North America
United States
According to the AAR, there are 574 freight railroads in the United States operating over 138,400 miles of track. As
described in the table below, the United States Surface Transportation Board (STB) classifies railroads operating in
the United States into one of three categories based on the amount of an individual railroad's operating revenues
(adjusted for inflation).
The following table shows the breakdown of freight railroads in the United States by classification: 

Classification of Railroads Number
Aggregate
Miles
Operated

Revenues and Miles Operated

Class I (1) 7 95,264 $467.1 million or more

Regional or Class II 21 10,355 At least $20 million and 350 or more miles operated or $37.4
million to $467.1 million

Local or Class III 546 32,858 Less than $37.4 million and less than 350 miles operated
Total 574 138,477

(1)CSX Corp, BNSF Railway Co., Norfolk Southern Corp., Kansas City Southern Railway Co., Union PacificRailroad Co., Canadian National Railway Co. and Canadian Pacific Railway Limited.
Source: AAR 2014 Railroad Facts Book
Class I railroads operate across many different states and concentrate largely, though not exclusively, on long haul,
high density and intercity traffic lanes. The primary function of the regional and local railroads is to provide local
service to rail customers and communities not located on the Class I railroad networks. Regional railroads typically
operate 400 to 650 miles of track and provide service to selected areas of the country, mainly connecting neighboring
states and/or economic centers. We refer to local railroads as short line railroads. Typically, local, or short line
railroads, serve as branch lines connecting customers with Class I railroads. Short line railroads generally have more
predictable and straightforward operations as they largely perform point-to-point, light density service over shorter
distances, versus the complex networks associated with the Class I railroads or larger regional railroads.
A significant portion of regional and short line railroad traffic is driven by carloads that are interchanged with other
carriers. For example, a Class I railroad may transport freight hundreds or thousands of miles from its origination
point and then pass the railcar to a short line railroad, which provides the final step of service directly to the
terminating customer.
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The railroad industry in the United States has undergone significant change since the passage of the Staggers Rail Act
of 1980 (Staggers Act), which effectively deregulated certain pricing and types of services provided by railroads.
Following the passage of the Staggers Act, Class I railroads in the United States took steps to improve profitability
and recapture market share lost to other modes of transportation, primarily trucks. In furtherance of that goal, Class I
railroads focused their management and capital resources on their core long-haul systems, and some of them sold
branch lines to short line railroads, whose smaller scale and more cost-efficient operations allowed them to commit
the resources necessary to meet the needs of customers located on those lines. Divestiture of branch lines spurred the
growth in the short line railroad industry and enabled Class I railroads to minimize incremental capital expenditures,
concentrate traffic density, improve operating efficiency and avoid traffic losses associated with rail line
abandonment.
We operate two regional and 103 local (short line) railroads in the United States over approximately 14,500 miles of
track.
Canada
According to Rail Trends 2014, published by The Railway Association of Canada (RAC), there are 27,270 miles of
track operated by railroads in Canada.
We operate eight local (short line) railroads in Canada over approximately 1,500 miles of track.
Australia
Australia has approximately 25,000 miles (approximately 40,000 kilometers) of both publicly and privately owned
track that link major capital cities and key regional centers together and also connect key mining regions to ports. The
Australian rail network comprises three track gauges: broad, standard and narrow gauge. There are three major
interstate rail segments in Australia: the east-west corridor (Sydney, New South Wales to Perth, Western Australia);
the east coast corridor (Brisbane, Queensland to Melbourne, Victoria); and the north-south corridor (Darwin, Northern
Territory to Adelaide, South Australia). In addition, there are a number of intrastate rail freight networks servicing
major agricultural and mining regions in Queensland, New South Wales, Western Australia and South Australia.
Through our Australian subsidiaries, we manage approximately 2,900 miles (approximately 4,700 kilometers) of track
in South Australia and the Northern Territory, which includes approximately 1,400 miles (approximately 2,200
kilometers) of track between Darwin and Tarcoola that we manage pursuant to a concession agreement that expires in
2054, unless canceled due to our failure to meet our commitments under the concession agreement.
The Australian rail freight industry is largely open access, which means that network owners and managers must
provide access to the rail network to all accredited rail service providers, subject to the rules and negotiation
framework of each applicable access regime. We are an accredited rail service provider in all mainland Australian
states and in the Northern Territory. The access rules generally include pricing principles and standards of use, and are
established by the applicable state or Commonwealth government. The Australian freight rail industry is structured
around two components: train operations for freight haulage services (above rail) and rail track access operation and
management (below rail). This contrasts with the North American freight rail industry where railroad operators almost
always have exclusive use of the track they own or lease. Through our concession agreements, we have long-term
economic ownership of the primary tracks that we manage in South Australia and the Northern Territory, and we
receive below rail access fees when other rail operators use the track we manage. Our economic ownership of the
tracks we manage, combined with our above rail operations, makes our Australian operations more similar to a typical
North American railroad despite the open access environment.
Because Australian rail customers have access to multiple rail carriers under "open access" regimes, all rail carriers
face possible competition on their above rail business from other rail carriers, as well as from competing modes of
transportation, such as trucks. The open access nature of the Australian freight rail industry enables rail operators to
develop new business and customer relationships in areas outside of their current operations, and there are limited
barriers to entry that preclude any rail operator from approaching a customer to seek new business. However,
shipments of bulk commodities in Australia are generally handled under long-term agreements with dedicated
equipment that may include take-or-pay provisions and/or exclusivity arrangements, which make capturing new
business from an existing rail operator difficult.
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Netherlands
According to ProRail, the entity responsible for a substantial majority of the Dutch rail infrastructure, there are
approximately 4,350 miles of track under its control on the Dutch rail network. As a result of the country's open
access regime, this track may be accessed by any admitted and licensed rail operator. According to the trade
association Rail Cargo Information Netherlands, there are currently 19 rail operators that provide freight rail services
in the Netherlands.
Belgium
According to Infrabel, the Belgian railways infrastructure manager, there are approximately 2,225 miles of track under
its control on the Belgian rail network and currently there are 13 rail operators certified for freight transport in
Belgium. As a result of the country's open access regime, this track may be accessed by any operator admitted and
licensed to provide freight transport in the country.
OPERATIONS
Through our subsidiaries, we own or lease 116 freight railroads, including 103 short line railroads and two regional
freight railroads located in the United States, eight short line railroads located in Canada, one railroad located in
Australia and one railroad located in the Netherlands and Belgium, with a total of approximately 14,200 miles of
track. We also operate one longer-haul, 1,400-mile railroad that links the Port of Darwin to the Australian interstate
rail network in South Australia, pursuant to a concession agreement. Also, through various track access arrangements,
we operate over approximately 3,300 additional miles of track that is owned or leased by others.
Freight Revenues
We generate freight revenues from the haulage of freight by rail. Freight revenues represented 76.4%, 75.1% and
71.4% of our total revenues in the years ended December 31, 2014, 2013 and 2012, respectively.
Non-Freight Revenues
We generate non-freight revenues primarily from the following activities:

•
Railcar switching - revenues generated from industrial switching (the movement of railcars within industrial plants
and their related facilities), port terminal switching (the movement of customer railcars from one track to another
track on the same railroad, primarily at United States ports) and contract coal loading;
•Car hire and rental income - charges paid by other railroads for the use of our railcars and properties;
•Demurrage and storage - charges paid by customers for holding or storing their railcars;

•Car repair services - charges paid to us for repairing railcars owned by others, either under contract or in accordancewith AAR rules;

•
Railroad construction - primarily revenues earned by Atlas Railroad Construction, LLC (Atlas) for railroad
engineering, construction, maintenance and repair, primarily in the midwestern, northeastern and southeastern United
States, for short line and regional railroads and industrial customers; and

•
Other operating income - primarily revenues for providing crewing services and track access and management fees,
the use of our real estate holdings, and for providing access to passenger operations, such as for Amtrak's use of the
New England Central Railroad's track.
Non-freight revenues represented 23.6%, 24.9% and 28.6% of our total operating revenues in the years ended
December 31, 2014, 2013 and 2012, respectively. Railcar switching represented 44.0%, 41.3% and 54.0% of our total
non-freight revenues in the years ended December 31, 2014, 2013 and 2012, respectively.
Customers
As of December 31, 2014, our operations served more than 2,000 customers. Revenues from our 10 largest customers
accounted for approximately 24%, 24% and 31% of our operating revenues in the years ended December 31, 2014,
2013 and 2012, respectively. Two of our 10 largest customers in 2014 were located in Australia, one of which was in
our metallic ores (iron ore) commodity segment and the other of which was in our agricultural products commodity
segment.
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In North America, we typically handle freight pursuant to transportation contracts between us, our connecting carriers
and the customer. These contracts are in accordance with industry norms and vary in duration, with terms generally
ranging from less than one year to 10 years. These contracts establish a price or, in the case of longer term contracts, a
methodology for determining a price, but do not typically obligate the customer to move any particular volume.
Generally, our freight rates and volumes are not directly linked to the prices of the commodities being shipped. In
Australia, we generally handle freight pursuant to transportation contracts directly with our customers. These contracts
generally contain a combination of fixed and variable pricing, with the fixed portion based upon our invested capital
and the variable portion based on the volumes shipped.
Commodities
Our railroads transport a wide variety of commodities. For a comparison of freight revenues, carloads and average
freight revenues per carload by commodity group for the years ended December 31, 2014, 2013 and 2012, see the
discussion under "Part II Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations."
Commodity Group Descriptions
The agricultural products commodity group consists primarily of wheat, barley, corn and other grains, as well as
soybean meal.
The chemicals and plastics commodity group consists primarily of sulfuric acid, ethanol and other chemicals used in
manufacturing, particularly in the paper industry.
The metals commodity group consists primarily of finished steel products and copper, as well as scrap metal and pig
iron.
The metallic ores commodity group consists primarily of manganese ore, iron ore, copper concentrate and ore,
alumina and nickel ore.
The coal and coke commodity group consists primarily of shipments of coal to power plants and industrial customers.
The minerals and stone commodity group consists primarily of cement, gypsum, salt used in highway ice control, sand
used in hydraulic fracturing of oil and gas wells, roofing granules, clay and limestone.
The pulp and paper commodity group consists primarily of outbound shipments of container board and finished
papers and inbound shipments of wood pulp.
The intermodal commodity group consists of various commodities shipped in trailers or containers on flat cars.
The lumber and forest products commodity group consists primarily of finished lumber, wood pellets, export logs and
wood chips used in paper manufacturing.
The petroleum products commodity group consists primarily of liquefied petroleum gas, natural gas liquids, crude oil,
asphalt and diesel fuel.
The food and kindred products commodity group consists primarily of canned fruits and vegetables and food oils.
The autos and auto parts commodity group consists primarily of finished automobiles and stamped auto parts.
The waste commodity group consists primarily of municipal solid waste and construction and demolition debris.
The other commodity group consists of all freight not included in the commodity groups set forth above.
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Segment and Geographic Information
For financial information with respect to each of our segment and geographic areas, see Note 18, Segment and
Geographic Area Information, to our Consolidated Financial Statements set forth in "Part IV Item 15. Exhibits,
Financial Statement Schedules" of this Annual Report.
Traffic
Rail traffic shipped on our rail lines can be categorized either as interline or local traffic. Interline traffic passes over
the lines of two or more rail carriers. It can originate or terminate with customers located along a rail line, or it can
pass over the line from one connecting rail carrier to another without the traffic originating or terminating on the rail
line (referred to as overhead traffic). Local traffic both originates and terminates on the same rail line and does not
involve other carriers. Unlike overhead traffic, originating, terminating and local traffic in North America provides us
with a more stable source of revenues because this traffic represents shipments to and/or from customers located along
our rail lines and is less susceptible to competition from other rail routes or other modes of transportation. In 
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