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2,200,000 Shares

[LOGO]

Class A Common Stock

We are selling 2,000,000 shares of Class A Common Stock and the Selling
Stockholders are selling 200,000 shares of Class A Common Stock.

Our Class A Common Stock is traded on The Nasdag National Market under the
symbol "GNWR." The last reported sale price on December 5, 2001, was $29.79 per
share.

The underwriters have an option to purchase a maximum of 330,000 additional
shares to cover over-allotments of shares.

Investing in our Class A Common Stock involves risks. See "Risks Related To
Our Class A Common Stock" on page S-10 of this prospectus supplement and "Risk
Factors" on page 2 of the attached prospectus to which it relates.

Underwriting Proceeds to
Price to Discounts and Proceeds to Selling
Public Commissions Issuer Stockholders
Per ShaArE. ittt ittt ittt ittt e et eee $ $ S $
10 o= P $ $ $ $

Delivery of the shares of Class A Common Stock will be made on or about
December , 2001.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if
this prospectus supplement or the prospectus to which it relates is truthful or
complete. Any representation to the contrary is a criminal offense.

Credit Suisse First Boston ABN AMRO Rothschild LLC Bear, Stearns & Co. Inc.
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You should rely only on the information contained in this document or to
which we have referred you. We have not authorized anyone to provide you with
information that is different. This document may only be used where it is legal
to sell these securities. The information in this document may only be accurate
on the date of this document.

ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus
supplement, which describes the specific terms of this offering and certain
other matters relating to Genesee & Wyoming Inc. The second part, the attached
prospectus, gives more general information about securities we may offer from
time to time, some of which does not apply to this offering. Generally, when we
refer to the prospectus, we are referring to both parts of this document
combined. If the description in the prospectus supplement differs from the
description in the attached prospectus, the description in the prospectus
supplement supersedes the description in the attached prospectus.

WHERE YOU CAN FIND MORE INFORMATION ABOUT US

We file annual, quarterly and current reports, proxy statements and other
information with the Securities and Exchange Commission. These filings are
available to the public over the Internet at the Securities and Exchange
Commission's web site at http://www.sec.gov. You may also read and copy any
document we file at the Securities and Exchange Commission's public reference
room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the
Securities and Exchange Commission at 1-800-SEC-0330 for further information on
the public reference room.

The Securities and Exchange Commission allows us to "incorporate by
reference" the information we file with them, which means that we can disclose
important information to you by referring you to those documents. The
information incorporated by reference is an important part of this prospectus,
and information that we file later with the Securities and Exchange Commission
will automatically update and supersede this information. Information furnished
under Item 9 of our Current Report on Form 8-K is not incorporated by reference
in this prospectus. We furnished information under Item 9 of our Current Report
on Form 8-K on March 20, 2001.

We incorporate by reference the documents listed below, any filings that we
make after the date of this prospectus supplement and any future filings made
by us with the Securities and Exchange Commission under Sections 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 1934 until this offering is
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completed.

The Annual Report on Form 10-K for the year ended December 31, 2000, as
amended by Form 10-K/A filed on December 6, 2001;

The Quarterly Reports on Form 10-Q for the quarters ended March 31, 2001,
June 30, 2001, and September 30, 2001; and

The Current Reports on Form 8-K filed on March 2, 2001, May 1, 2001,
October 3, 2001, as amended by Form 8-K/A filed on December 6, 2001, and
December 4, 2001.

You may request a copy of these filings at no cost by writing or telephoning
us at the following address or telephone number:

Genesee & Wyoming Inc.

66 Field Point Road
Greenwich, CT 06830
Attention: John C. Hellmann
Telephone: (203) 629-3722

S—-ii

PROSPECTUS SUPPLEMENT SUMMARY

The following information supplements, and should be read together with, the
information contained or incorporated by reference in other parts of the
prospectus. This summary highlights selected information from the prospectus.
As a result, it does not contain all of the information you should consider
before investing in our Class A Common Stock. You should carefully read the
prospectus, including the documents incorporated by reference in it, which are
described under "Where You Can Find More Information About Us."

Unless the context otherwise requires, when used in this prospectus, the
terms "Genesee & Wyoming," "we," "our" and "us" refer to Genesee & Wyoming Inc.
and its consolidated subsidiaries and unconsolidated subsidiaries, including
Australian Railroad Group Pty. Ltd. and its subsidiaries, referred to as ARG.
ARG is our recently formed 50/50 joint venture in Australia with Wesfarmers
Limited.

Genesee & Wyoming

We are a leading owner and operator of regional freight railroads in the
United States, Australia, Canada, Mexico and Bolivia. In addition, we provide
freight car switching and rail-related services to industrial companies in the
United States. Genesee & Wyoming was founded in 1899 as a 1l4-mile rail line
serving a single salt mine in upstate New York. Since 1977, when Mortimer B.
Fuller, III purchased a controlling interest in Genesee & Wyoming Railroad
Company and became our Chief Executive Officer, we have completed 19
acquisitions and now operate over approximately 7,700 miles of owned, jointly
owned or leased track as well as over 2,700 additional miles under track access
arrangements. We believe that based on track miles:

we are the second-largest operator of regional railroads in the United
States and Canada;

ARG, our recently formed 50/50 joint venture in Australia with Wesfarmers
Limited, owns and operates the largest privately owned rail system in
Australia;
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we own and operate Mexico's fourth-largest railroad; and

we are a strategic investor in, and operator of, the second largest
railroad in Bolivia.

From 1996 through December 31, 2000, we increased our operating revenues at
a compounded annual growth rate of approximately 27.6%, from $77.8 million to
$206.5 million. During the same period we increased our net income at a
compounded annual growth rate of approximately 23.8%, from $5.9 million to
$13.9 million, and our diluted earnings per share at a compounded annual growth
rate of approximately 20.3%, from $0.99 to $2.07.

As a result of the formation of ARG in December 2000, we deconsolidated our
Australian operations from our financial statements and now report ARG using
the equity method of accounting. Due to ARG's material impact on our net
income, we also present its financial statement information on a stand-alone
basis. For the nine months ended September 30, 2001, our operating revenues for
North America were $129.2 million and operating revenues for ARG were $135.8
million. For the nine months ended September 30, 2001, we had net income of
$16.2 million and diluted earnings per share of $1.92 compared to $9.9 million
and $1.50, respectively, for the comparable period in 2000.

Growth Strategy. We intend to continue to increase our net income and
earnings per share by:

acquiring rail lines that are close to or contiguous with our existing
regional rail systems to improve our asset utilization and reduce our
operating costs;

broadening our geographic presence by acquiring significant rail lines in
new regions where we believe there are additional business development and
acquisition opportunities;

expanding our revenue base within each region we serve through focused
marketing efforts and a high level of customer service; and

improving our operating performance through the more efficient use of
equipment and facilities and the reduction of overhead and operating
expenses.

We have a disciplined acquisition and investment-driven strategy that
focuses on both domestic and international opportunities. From 1985 to 1997, we
acquired and integrated 12 acquisitions in the United States. From 1997 to
2000, we acquired or made investments in seven railroads internationally,
including in South Australia (1997), Canada (1997), Mexico (1999), Western
Australia (2000) and Bolivia (2000). On October 1, 2001, we acquired the South
Buffalo Railway Company from Bethlehem Steel Corporation and, on December 3,
2001, we entered into an agreement to purchase all of the outstanding shares of
Emons Transportation Group, Inc., a publicly traded short-line railroad
company. See "--Recent Developments."

Our recent acquisitions and investments include:
branch lines of U.S. and Canadian Class I railroads;

rail lines of industrial companies, such as Bethlehem Steel and Broken
Hill Proprietary Co. Ltd.;
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other regional railroads or short-line railroads; and

the privatization of foreign government-owned rail systems, such as
Australia Southern Railroad in South Australia.

We believe that the market for acquisitions in the United States includes
546 short-line and regional railroads operating approximately 50,000 miles of
track, as well as additional lines expected to be sold by Class I railroads.
Internationally, there are additional acquisition or privatization candidates
in Australia, Canada, South America and other markets. Furthermore, we believe
that there is a relatively small number of well capitalized operators currently
bidding for properties in the international and U.S. rail markets. As a result,
we believe that we are well positioned to capitalize on additional acquisition
opportunities.

In evaluating potential acquisitions and investments, the criteria we
consider, among others, include:

projected risk adjusted return on investment;
potential for additional revenue and service improvements;

identifiable cost savings and synergies, such as productivity and asset
utilization improvements, consolidation of equipment maintenance and
operational improvements; and

diversification of our overall commodity and geographic mix.

Our strategy of building regional rail systems by acquisition and investment
is illustrated by our original U.S. region, the New York-Pennsylvania Region,
and ARG, our recently formed joint venture in Australia.

New York-Pennsylvania Region. Starting with our original rail line, the
Genesee & Wyoming, we have completed seven contiguous acquisitions since
1985, creating a regional railroad linking Western New York with Western
Pennsylvania. After giving effect to our recent acquisition of South
Buffalo, the region now has approximately $50.0 million in annual revenue
and a diverse commodity base including petroleum, auto parts, chemicals,
pulp and paper and steel.

Australian Railroad Group. Over the past four years, we have been
sequentially building a regional rail system that covers more than half of
the Australian continent. In Australia, we (1) entered the market through
the privatization of the rail system of South Australia in 1997; (2)
acquired the right to operate Broken Hill's iron ore supply rail-lines and
in-plant rail operations within its steel mill in Whyalla, South

S-2

Australia in 1999; (3) combined our South Australian railroad business
with previously state-owned rail assets of Western Australia, which we
acquired with our 50/50 joint venture partner, Wesfarmers, for $334.4
million in December 2000; and (4) acquired a 2.6% equity interest in a
consortium that obtained the necessary financing to build, own and operate
an 885-mile rail line from Alice Springs to Darwin in the Northern
Territory of Australia in April 2001.

Marketing Strategy. We build each regional railroad business on a base of
industrial customers, grow that base business through marketing efforts
directed at our major customers, and create additional revenues by attracting
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new customers and providing ancillary rail services. Wherever possible, we seek
to divert freight traffic from trucking companies to our railroads.

At our newly privatized railroads, we have generated new business through
improved marketing efforts and improved service levels. For example, in
Australia, ARG recently introduced a new interstate intermodal service from
Sydney, New South Wales to Adelaide, South Australia.

Operating Strategy. We focus on lowering operating costs and improving
asset efficiency to maximize our return on invested capital. We have been able
to operate acquired rail lines more efficiently than the Class I railroads and
governments from whom we acquired these properties. We typically achieve
efficiencies through lowering administrative overhead, consolidating equipment
and track maintenance contracts and selling unutilized assets. For example, in
Australia, we improved the financial results of Australia Southern Railroad
from an operating loss at the time of purchase in 1997 to an operating ratio of
81.1% in 1998, the first full year of our ownership.

Company Information

Genesee & Wyoming is a Delaware corporation incorporated in 1977. Our
executive offices are located at 66 Field Point Road, Greenwich, CT 06830. Our
telephone number is (203) 629-3722.

Recent Developments

South Buffalo Acquisition. On October 1, 2001, we acquired all of the issued
and outstanding shares of common stock of South Buffalo from Bethlehem Steel
for $33.1 million in cash and the assumption of certain liabilities. At the
closing, we acquired beneficial ownership of the shares and, having received
the necessary approvals from The Surface Transportation Board on November 21,
2001, assumed actual ownership on December 6, 2001. South Buffalo operates over
52 miles of owned track in Buffalo, New York.

We expect to achieve annual cost savings at South Buffalo of approximately
$2.5 million by eliminating approximately $1.2 million of overhead costs that
were previously charged by Bethlehem Steel to South Buffalo and approximately
$1.3 million through an early retirement program that took effect on December
6, 2001. The cost of the early retirement program will be accounted for as an
adjustment to the purchase price of South Buffalo.

The acquisition of South Buffalo triggered the right of The 1818 Fund III,
L.P., a fund managed by Brown Brothers Harriman & Co., to acquire an additional
$5.0 million of our Series A Preferred Stock. The 1818 Fund has notified us of
its intent to exercise that option on or about December 11, 2001.

Emons Acquisition. On December 3, 2001, we entered into an agreement to
acquire Emons Transportation Group, Inc. for $18.5 million in cash and the
assumption of approximately $10.9 million of debt, net of cash. The cash
payment 1s to purchase the outstanding shares of Emons at $2.50 per share and
we will fund the acquisition under our primary bank credit facilities.

Emons 1is a short-line railroad holding company with operations in Maine, New
Hampshire, Vermont, Quebec and Pennsylvania. Emons' principal subsidiaries, the
St. Lawrence and Atlantic Railroad Company, referred to as SLR, and the St.
Lawrence and Atlantic Railroad (Quebec) Inc., referred to as SLQ, operate over
260 miles of track that runs from Portland, Maine to Ste. Rosalie, Quebec,
where SLQ interchanges with the Canadian National Railway Company. Primary
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traffic for SLR and SLQ includes pulp and paper, chemicals, forest products and
intermodal. SLR and SLQ also transport overhead traffic between Guilford Rail
System and Canadian National Railway. Emons operates a 35-acre intermodal
terminal in Auburn, Maine that is served by SLR. In coordination with Canadian
National Railway, SLR offers intermodal rail service to shippers in New England
and Canada and provides shippers with access to international markets through
five deep-water ports served by Canadian National Railway.

Emons' Pennsylvania operations include the York Railway Company, which
operates over 40 miles of track, and Penn Eastern Rail Lines, which also
operates over 40 miles of track. York Railway connects with Norfolk Southern
Corporation, CSX Corporation and Canadian Pacific Limited and also serves
Emons' logistics operation, located in York, Pennsylvania, that provides
cross—dock, warehousing and bulk transload services. Penn Eastern Rail Lines
connects with Norfolk Southern Corporation.

For the twelve months ended June 30, 2001, Emons reported $25.4 million in
operating revenue, $5.7 million in earnings before interest, taxes,
depreciation and amortization, often referred to as EBITDA, and $3.7 million of
operating income. For the three months ended September 30, 2001, Emons reported
$5.8 million in operating revenue, $1.1 million in EBITDA and $0.6 million of
operating income. Total assets as of September 30, 2001 were $36.1 million and
debt outstanding was $12.6 million, including approximately $2.6 million of
long-term low—-interest rate loans from various public entities. In the quarter
ended September 30, 2001, a significant customer of SLR, Pulp & Paper of
America, filed for bankruptcy under Chapter 11 of the U.S. Bankruptcy Code.
Pulp & Paper of America accounted for approximately 9% of Emons' fiscal 2001
revenues of $25.4 million, or approximately $2.3 million. Pulp & Paper of
America's revenue contribution in the quarter ended September 30, 2001 was not
material.

In the first year of our operation, we expect to reduce Emons' operating
expenses by approximately $1.0 million primarily by absorbing its costs related
to being a public company as well as other administrative functions. We also
believe that additional operational savings will be achieved by coordinating
SLR's and SLQ's operations with our existing rail operations in the Province of
Quebec. We project that the Emons acquisition will be accretive to our earnings
per share. We believe that the net effect of the expected accretion relating to
the Emons acquisition and the dilution associated with the offering will result
in a decrease to earnings per share of approximately $0.20.

The acquisition of Emons is subject to approval by Emons' stockholders,
regulatory and other consents, and other customary closing conditions. The
acquisition is expected to be completed in the first quarter of 2002.

Adjustment to Gain on 50% Sale of Australian Operations. In the fourth
quarter of 2000 and the first quarter of 2001, we recorded pre-tax gains
totaling $13.8 million related to the formation of ARG. The gains represented
the difference between the recorded balance of our previously wholly owned
investment in Australia, less investment amounts that we estimated would be
reimbursed by ARG, and the value of those Australian operations when ARG was
formed. In the fourth quarter of 2001, we, ARG and Wesfarmers reached agreement
as to the level of acquisition-related costs to be reimbursed to both venture
partners. Accordingly, in the fourth quarter of 2001, we will record a $0.7
million pre-tax decrease to our previously recorded gains to reflect the lower
than estimated reimbursed amount for acquisition-related costs.

ARG Restructuring. On October 11, 2001, ARG announced a restructuring of the
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formerly state-owned assets of Westrail Freight that is expected to result in a
work force reduction of 80 employees by the end of March 2002. ARG expects that
this restructuring will result in approximately $2.3 million in annual cost
savings. The estimated restructuring costs will be accounted for as an
adjustment to the purchase price of Westrail Freight.

Conforming Capitalization Policies of Former Westrail Freight with Those of
Australia Southern Railroad. On November 21, 2001, the board of ARG approved a
change in the capital expenditure policies of its Western Australia railroad
system, which was acquired from the Western Australian government in December
2000, to conform to the capital expenditure policies used at its South
Australian railroad. This change will require ARG to expense $2.1 million of
previously capitalized costs in the fourth quarter of 2001. Most of these costs
were approved as capital projects prior to the acquisition of Westrail Freight
by ARG on December 16, 2000. This fourth quarter 2001 charge will result in an
estimated $0.7 million after-tax decrease in our equity earnings from ARG.

S-5

The Offering

Class A Common Stock offered by us.... 2,000,000 shares

Class A Common Stock offered by the
Selling Stockholders................ 200,000 shares

Class A Common stock to be outstanding
immediately after this offering..... 7,826,996 shares

Use Of proceeds. .. v vttt eennnnns The net proceeds from this offering will be used to repay
outstanding indebtedness. We will not receive any proceeds
the sale of shares of our Class A Common Stock offered by
selling stockholders. See "Use of Proceeds."

Nasdag National Market Symbol......... GNWR

The number of shares to be outstanding after this offering is based on
5,757,981 shares of our Class A Common Stock issued and outstanding as of
December 3, 2001, before giving effect to this offering, and excludes:

1,152,669 shares of our Class A Common Stock that may be issued under our
1996 Stock Option Plan, Deferred Stock Plan for Non-Employee Directors and
Stock Option Plan for Outside Directors, including 920,867 shares issuable
upon exercise of outstanding stock options as of December 3, 2001,
assuming the exercise of options to purchase 69,015 shares of Class A
Common Stock by Mortimer B. Fuller, III in connection with the offering,
with a weighted average exercise price of approximately $12.82 per share;

1,268,169 shares of our Class A Common Stock issuable upon conversion of
our outstanding Class B Common Stock; and

1,630,436 shares of our Class A Common Stock issuable upon conversion of
our 25,000 shares of Series A Preferred Stock, including 5,000 shares of
our Series A Preferred Stock that we expect to issue to The 1818 Fund on
or about December 11, 2001.
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Unless we indicate otherwise, the share information in this prospectus
supplement assumes that the underwriters' option to cover over-allotments is
not exercised. See "Underwriting."

Summary Consolidated Financial Information
(in thousands, except per share amounts)

The following table sets forth summary consolidated financial information
for each of the five years ended December 31, 1996, 1997, 1998, 1999 and 2000
derived from our audited consolidated financial statements and as of September
30, 2001 and for the nine months ended September 30, 2000 and 2001 derived from
our unaudited consolidated financial statements. All share and per share
amounts have been restated to reflect the 3-for-2 stock split of our Class A
Common Stock and Class B Common Stock on June 15, 2001.

In the opinion of our management, the unaudited information reflects all
adjustments, consisting only of normal recurring adjustments, necessary for a
fair presentation of the results for those periods. Interim results are not
necessarily indicative of full year results. In addition, we have grown
significantly through acquisitions and investments over the periods covered by
this summary consolidated financial information. As such, the statements of
income data reflect results for varying numbers of operations which affect
comparability of the periods presented.

The following table also sets forth summary unaudited pro forma financial
information for the year ended December 31, 2000 and as of and for the nine
months ended September 30, 2001 and unaudited pro forma as adjusted financial
information as of September 30, 2001. This pro forma information is presented
for illustrative purposes only and is not necessarily indicative of the
operating results or financial position that would have occurred had the
related transactions been completed at earlier dates, nor is it necessarily
indicative of future operating results.

You should read the information in this table together with our consolidated
financial statements and the related notes and the information contained in the
documents incorporated by reference in this prospectus.

P
Actual For
Year Ended December 31,
1996(1) 1997 (2) 1998 1999 (3) 2000 (4) 2
Statements of Income Data:
Operating revVeNUEeS. ...ttt tir e e e eeeeeeeennns $77,795 $103,643 $147,472 $175,586 $206,530 $18
Operating eXpPensesS. . v ittt eeeeeeeeeennns 63,801 87,200 127,904 153,218 182,777 15
Income from operations..............eeo.. 13,994 16,443 19,568 22,368 23,753 2
Interest eXPEeNSE . . ittt it tteeeeeeeeeneenns (4,720) (3,349) (7,071) (8,462) (11,233) (1
Gain on sale of 50% equity in Australian
OPEraAtIoNS (6) ¢ v v vttt e e e e e et e et - - - - 10,062
Other income, net...... ...t eennn. 651 345 7,290 1,682 1,508

10
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Provision for income taxes
Equity earnings (losses) (6)

Income before extraordinary item.........
Extraordinary item from early extinguishment
of debt, net of related income taxes.......
Net Income
Impact of preferred stock outstanding(6)....

Net income available to common
stockholders

Statements of Income Data:
Operating revenues
Operating expenses

Income from operations
Interest expense
Gain on sale of 50% equity in Australian

operations (6)
Other income,
Provision for income taxes
Equity earnings (losses) (6)

Income before extraordinary item.........
Extraordinary item from early extinguishment
of debt, net of related income taxes.......
Net Income
Impact of preferred stock outstanding(6)....

Net income available to common
stockholders

(4,020) (5,441) (7,708) (2,175) (10,569) (
— - (645) (618) 411
5,905 7,998 11,434 12,795 13,932 2
- - - (262) -
5,905 7,998 11,434 12,533 13,932 2
- - - - 52
$ 5,905 s 7,998 $ 11,434 $ 12,533 $ 13,880 $ 1
Pro
Actual Forma (5)
Nine Months Ended
September 30,
2000 2001 2001
$157,860 $129,164 $142,276
135,075 112,915 122,411
22,785 16,249 19,865
(7,985) (7,537) (8,591)
- 3,713 -
1,113 671 812
(6,031) (4,738) (4,736)
- 7,838 7,838
9,882 16,196 15,188
9,882 16,196 15,188
- 708 884
$ 9,882 $ 15,488 $ 14,304
Actual F
Year Ended December 31,
1996(1) 1997 (2) 1998 1999(3) 2000 (4)

11
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Basic Earnings Per Share:

Net income available to common stockholders before

extraordinary dtem....... ittt ittt $ 1.03 $ 1.01 $ 1.47 $ 1.90 $ 2.13
Extraordinary dtem. ... ...ttt ittt - - -—  (0.04)
Earnings per common share..........ceeeeieeennnnnneens $ 1.03 $ 1.01 $ 1.47 $ 1.86 $ 2.13
Weighted average basic shares.........coiiiiiiiennn.. 5,744 7,875 7,781 6,737 6,519

Diluted Earnings Per Share:

Net income before extraordinary item................. $ 0.99 $ 0.98 $ 1.46 $ 1.88 $ 2.07
Extraordinary dtem. ... ...ttt e - - -—  (0.04)

Earnings per common share..........oeeeeeeeennnnnneens $ 0.99 $ 0.98 $ 1.46 $ 1.84 $ 2.07
Weighted average diluted shares..............ci... 5,949 8,171 7,844 6,810 6,729

Earnings per common share excluding gain on sale of

50% equity in Australian operations................. $ 2.36

As of September 30, 2001

Pro Pro Forma
Actual Forma(5) As Adjusted(7)

Balance Sheet Data:

Cash and cash equivalents............c..... $ 11,387 $ 11,397 $ 11,397
Working capital.....c. ittt ennnn 8,074 7,585 7,585
Total ASSELS i it i it ettt ittt eeeneaeeennnnens 342,961 382,252 382,252
Long-term debt, net of current portion.... 85,882 114,705 57,610
Series A Preferred Stock............ ... ... 18,957 23,717 23,717
Stockholders' equity.... ... 108,605 108,605 165,700

The results for 1996 reflect our acquisitions of Illinois & Midland
Railroad, Inc., Pittsburg & Shawmut Railroad, Inc. and Rail Link, Inc.
The results for 1997 reflect our acquisitions of Australia Southern Railroad
and a 47.5% equity interest in Genesee Rail-One Inc. (Canada).
The results for 1999 reflect our acquisitions of an additional 47.5%
interest in Genesee Rail-One Inc., increasing our interest to 95% and
consolidating it into our financial statements, and Compania de
Ferrocarriles Chiapas-Mayab, S.A. de C.V. (Mexico).
The results for 2000 reflect our acquisitions of:

Westrail Freight through our 50/50 joint venture in Australia, ARG

(See Note 6 below);

the remaining 5% interest in Genesee Rail-One Inc.; and

an indirect 21.9% interest in Empressa Ferroviara Oriental, S.A.

(Bolivia) .
The pro forma financial information reflects the purchase method of
accounting by giving effect to our acquisition of South Buffalo and the
related borrowings under our primary bank credit facilities of $33.1 million
and the related issuance of 5,000 shares of our Series A Preferred Stock to
The 1818 Fund as if those transactions had occurred on January 1, 2000 for
the statements of income, and as of September 30, 2001 for the balance
sheet. The total purchase costs of the acquisition were allocated to the
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assets acquired and the liabilities assumed, based on their respective
estimated fair values. The pro forma statements of income also give effect
to our December 2000 issuance of ARG's stock to Wesfarmers and ARG's
concurrent acquisition of Westrail Freight and related transactions as if
they had occurred on January 1, 2000. The one-time gains and income tax
impacts described below in note 6 that relate to our partial sale of ARG
have been excluded from the pro forma statements of income. Those net gains
of $3.6 million for the year ended December 31, 2000 and $2.6 million for
the nine months ended September 30, 2001, increased our actual diluted
earnings per share for those actual historical periods by $0.52 and $0.31,
respectively. Additionally, the pro forma statements do not include the
approximately $2.5 million of annual cost savings that we expect to achieve
at South Buffalo by eliminating approximately $1.2 million of overhead costs
that were previously charged by Bethlehem Steel to South Buffalo and
approximately $1.3 million through an early retirement program that took
effect on December 6, 2001.

In December 2000, we issued shares of our Australian subsidiary, Australia
Southern Railroad, at a price per share in excess of our book value
investment in that subsidiary resulting in a fourth quarter 2000 gain of
$10.1 million and a first quarter 2001 gain of $3.7 million. Immediately
prior to the issuance, we purchased certain stock options held by that
subsidiary's management and recorded a related $4.0
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million pre-tax charge included in operating expenses. Concurrent with that
issuance, we deconsolidated our Australian subsidiary and began reflecting
our resulting 50% interest in that subsidiary as equity earnings. In
addition, concurrent with that issuance, we issued 20,000 shares of our
Series A Preferred Stock to The 1818 Fund.

The pro forma as adjusted balance sheet gives effect to the transactions
described in note 5, the sale of 2,000,000 shares of our Class A Common
Stock in this offering at an assumed public offering price of $30.00 per
share, our receipt of $0.9 million upon the exercise of options to purchase
69,015 shares by a selling stockholder and the application of the estimated
net proceeds therefrom, estimated to be $56.2 million, to reduce our
outstanding indebtedness under our primary bank credit facilities as if
those transactions had occurred on September 30, 2001. The reduction of our
outstanding indebtedness, if it occurred on January 1, 2001, would have
reduced after-tax interest expense by $1.7 million for the year ended
December 31, 2000.

RISKS RELATED TO OUR CLASS A COMMON STOCK

Investing in our Class A Common Stock involves risks. You should carefully

consider the following risk factors relating to our Class A Common Stock and
the risk factors described on page 2 of the attached prospectus relating to our
business in addition to the other information contained in this prospectus
supplement and the attached prospectus, and in any other documents to which we
refer you in this prospectus supplement or the attached prospectus, in deciding
whether to invest in our Class A Common Stock.

Our directors and executive officers have the ability to significantly
influence the vote of our stockholders on significant corporate actions.

As of December 3, 2001, our directors and executive officers beneficially

13



Edgar Filing: GENESEE & WYOMING INC - Form 424B5

owned approximately 15.7% of the outstanding shares of our Class A Common Stock
and approximately 96.7% of the outstanding shares of our Class B Common Stock,
which has ten votes per share, representing approximately 65.6% of our voting
power, including approximately 51.0% of the voting power controlled by Mortimer
B. Fuller, III, our Chairman of the Board and Chief Executive Officer. As a
result, Mr. Fuller and the other directors and executive officers will have the
ability to significantly influence the vote of our stockholders on important
corporate actions requiring stockholder approval, including mergers, share
exchanges or sales of all or substantially all of our assets. With this voting
power, Mr. Fuller and the other directors and executive officers may also have
the ability to delay or prevent a change in control.

Shares eligible for future sale could have adverse consequences for the market
price of our Class A Common Stock.

As of December 3, 2001, our outstanding shares of Class B Common Stock were
freely convertible on a one-for-one basis into 1,268,169 shares of Class A
Common Stock and, if so converted, will be eligible for sale subject to the
volume and other limitations of Rule 144. In addition, the shares of Series A
Preferred Stock beneficially owned by The 1818 Fund are convertible into
1,630,436 shares of Class A Common Stock, and the holders of Series A Preferred
Stock are entitled to registration rights. We cannot predict the effect, if
any, that the availability of shares of Class A Common Stock for future sales
will have on the market price of our Class A Common Stock prevailing from time
to time. Sales of substantial amounts of Class A Common Stock, including shares
issued upon the conversion of our Class B Common Stock or Series A Preferred
Stock, or under our 1996 Stock Option Plan, or the perception that these sales
could occur, could adversely affect prevailing market prices for our Class A
Common Stock.

Our certificate of incorporation and by-laws and employment agreements with our
executive officers as well as Delaware corporate law contain provisions that
may discourage a takeover attempt.

Certain provisions of our certificate of incorporation and by-laws may have
the effect of discouraging a third party from making an acquisition proposal
and may inhibit a change in control under circumstances that could give the
stockholders the opportunity to realize a premium over the then-prevailing
market prices. Specifically, mergers and certain other corporate actions
require the approval of two-thirds of the total votes represented by all Class
A Common Stock and Class B Common Stock unless Genesee & Wyoming is the
survivor of the merger or consolidation and no change of control has occurred
as a result of the merger or consolidation. Our Board of Directors is divided
into three classes, with the members of each class serving staggered three-year
terms, and is expressly authorized to consider a variety of factors and
constituencies in determining our best interests. In addition, under certain
circumstances Section 203 of the Delaware General Corporation Law makes it more
difficult for an "interested stockholder," generally a 15% stockholder, to

effect certain business combinations with a corporation for a three-year period.

We have entered into and may in the future enter into change of control
agreements with some of our senior officers. These agreements provide that upon
termination of the officer's employment with us within three years after a
defined change in control of Genesee & Wyoming, the officer will receive a cash
amount equal to three times the average annual compensation payable to him by
Genesee & Wyoming during the immediately preceding five years.

S-10

The market price of our Class A Common Stock may be volatile, which could cause
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the value of your investment to decline.

Securities markets experience significant price and volume fluctuations.
This market volatility, as well as general economic, market or political
conditions, could reduce the market price of our Class A Common Stock in spite
of our operating performance. In addition, our operating results could be below
the expectations of public market analysts and investors, and in response, the
market price of our Class A Common Stock could decrease significantly.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated in this prospectus by
reference may contain 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, that state our current
expectations, estimates and projections about our industry and our management's
beliefs and assumptions regarding anticipated cost savings and other matters.
Words such as "anticipates," "intends," "plans," "believes," "seeks,"
"estimates," 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. Therefore, actual results may
differ materially from those expressed or forecast in these forward-looking
statements. These risks and uncertainties include those noted in this
prospectus and in the documents incorporated in this prospectus by reference.
We undertake no obligation to update publicly any forward-looking statements,
whether as a result of new information, future events or otherwise. Factors
that could cause our actual results to differ materially include those
described under "Risks Related To Our Class A Common Stock" on page S-10 of
this prospectus supplement and "Risk Factors" on page 2 of the attached
prospectus as well as:

the inability to successfully execute our growth strategy;
changes to Australia's open access regime;

the risks of doing business in foreign countries, including exchange rate
fluctuations;

the unexpected loss of any long-term concession or lease agreement;
the unexpected loss of one or more of our largest customers;
adverse weather conditions;

changes in environmental and other laws and regulations to which we and
our subsidiaries are subject;

the inability to successfully integrate our acquisitions; and
general economic and business conditions.
Other factors besides those listed here could also adversely affect us. This

discussion is provided as permitted by the Private Securities Litigation Reform
Act of 1995.

USE OF PROCEEDS
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We will reduce our outstanding indebtedness under our primary bank credit
facilities, with the net proceeds from this offering, estimated to be $56.2
million, assuming an offering price of $30.00 per share. Approximately $33.1
million of those loans were used to fund our acquisition of South Buffalo,
approximately $7.0 million was used to fund our investment in Empresa
Ferroviaria Oriental, S.A. and the remainder was used for general corporate
purposes. Those facilities consist of up to $135.0 million of available
borrowings in the form of revolving loans and term loans in both the United
States and in Canada. The facilities mature in August 2004 and, as of September
30, 2001, bore interest at a weighted average rate of 5.857%. Immediately
following this offering and the application of the proceeds therefrom as
described above, we will be able to borrow $93.7 million of revolving loans
under our primary bank facilities.

We will not receive any proceeds from the sale of shares of our Class A
Common Stock offered by the selling stockholders.

DIVIDEND POLICY

We have not paid cash dividends on our Class A Common Stock or Class B
Common Stock since our initial public offering in 1996. Other than dividends to
be paid on outstanding shares of Series A Preferred Stock or shares of
preferred stock issued after the date of this prospectus supplement, if so
designated, we do not intend to pay cash dividends for the foreseeable future
and intend to retain earnings, if any, for the operation and expansion of our
business. Any determination to pay dividends in the future will be at the
discretion of our Board of Directors and will be dependent upon our results of
operations, financial condition, contractual restrictions and other factors
deemed relevant by our Board of Directors.

S-12

CAPITALIZATION
(Dollars in thousands, except share amounts)

The following table sets forth our unaudited capitalization as of September
30, 2001:

on an actual basis;

on a pro forma basis to give effect to the acquisition of South Buffalo
and the related issuance of 5,000 shares of our Series A Preferred Stock
to The 1818 Fund net of expenses; and

on a pro forma as adjusted basis to also give effect to our sale of
2,000,000 shares of our Class A Common Stock in this offering at an
assumed public offering price of $30.00 per share, our receipt of
approximately $0.9 million upon the exercise of options to purchase 69,015
shares by a selling stockholder and the application of the estimated net
proceeds as set forth in "Use of Proceeds," in each case, assuming those
transactions had occurred on September 30, 2001.

In addition to our long-term debt and our stockholders' equity, we also
consider the current portion of our long-term debt and our outstanding shares
of Series A Preferred Stock, but not minority interest, as part of our
capitalization.

You should read the information in this table together with our consolidated
financial statements and the related notes and the information contained in the
documents incorporated by reference in this prospectus.
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As of September 30, 2001

Pro For

Actual Pro Forma As Adjus
Cash and cash equUivalent S v .. ittt ittt et ettt e eeeeeeaneeeeenens $ 11,387 $ 11,397 $ 11,39
Debt:
Current portion of long-term debt........ciiiiiiitineennnnneeens $ 4,319 s 4,319 $ 4,31
Long-term debt, less current portion............iiiiiiieeeneenennn 85,882 114,705 57,61
e o= & 1Y o 90,201 119,024 61,92
Series A Preferred StoCK (1) c it ittt ittt e ittt ettt eaeeaeeens 18,957 23,717 23,71
Stockholders' Equity:
Class A Common Stock, $0.01 par value, one vote per share;
12,000,000 shares authorized; 7,262,045 shares issued and
5,738,638 shares outstanding; (9,331,060 shares issued and
7,807,653 shares outstanding on a pro forma as adjusted basis)
(022 T (G 1 T 73 73 9
Class B Common Stock, $0.01 par value, 10 votes per share;
1,500,000 shares authorized; 1,268,169 issued and
OUESEANAING (3) v v vttt it e e e e e et e e e e e ettt e 13 13 1
Additional paid-in—capital. .. ...ttt ittt 54,181 54,181 111,25
Retained earningsS . ..ttt ittt ittt ettt ettt aeeeeeeeeeaaenns 76,392 76,392 76,39
Accumulated other comprehensive 10SS. ...ttt ieneeeeeeeenneneennn (10,591) (10,591) (10,59
Treasury stock (1,523,407 shares), at cost......iiiiiiinn. (11,463) (11,463) (11, 4¢6
Total stockholders' equUity. ...ttt ittt eeeeeeeeeeenns 108, 605 108, 605 165,70
Total capitalization. ...ttt ittt ettt eeeeeennnns $217,763 $251,346 $251, 34

(1) Represents, on an actual basis, 20,000 shares of Series A Preferred Stock
held by The 1818 Fund. These shares earn dividends at a rate of 4%, can be
redeemed after December 2004 and must be redeemed by December 2008. These
shares of Series A Preferred Stock are convertible into 1,304,348 shares of
our Class A Common Stock at any time. The 1818 Fund has notified us that it
will exercise its option to acquire 5,000 additional shares of Series A
Preferred Stock on or about December 11, 2001. These new shares are included
in the pro forma column and will also be redeemable after December 2004 and
will be convertible into 326,088 shares of our Class A Common Stock.

(2) These balances do not include shares of our Class A Common Stock subject to
outstanding stock options or shares of Class A Common Stock issuable in
connection with the conversion of our outstanding Class B Common Stock or
Series A Preferred Stock except for the pro forma as adjusted balances which
include the 69,015 shares to be issued to a selling stockholder upon
exercise of some of his stock options.

(3)On November 26, 2001, we filed a definitive information statement on Form
14C with the Securities and Exchange Commission disclosing our intent to
file an amendment to our Restated Certificate of Incorporation increasing
our authorized shares of Class A Common Stock to 30,000,000 and our
authorized shares of Class B Common Stock to 5,000,000. We intend to file
that amendment with the Secretary of State of the State of Delaware on
December 17, 2001.
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BUSINESS

We are a holding company whose subsidiaries and unconsolidated affiliates
own and operate short-line and regional freight railroads and provide related
rail services in North America, South America and Australia. We, through our
U.S. industrial switching subsidiary, also provide railroad switching and
related services to U.S. industrial companies with extensive railroad
facilities within their complexes. Our predecessor, Genesee & Wyoming Railroad
Company, was founded in 1899 by E.L. Fuller and his partners.

In 1977, when Mortimer B. Fuller, III purchased a controlling interest in
Genesee & Wyoming Railroad Company and became our Chief Executive Officer, we
were dependent on a single commodity, salt, produced by a single customer. At
that time, we generated $3.9 million in operating revenues over our 14 miles of
track. In 1978, under the leadership of Mr. Fuller, we began a strategy of
growth by acquisition that broadened our sources of rail and rail-related
revenues. We initially expanded into the railcar leasing business and
subsequently completed 12 acquisitions in the United States. Significant U.S.
acquisitions have included the Rochester & Southern Railroad, Inc. (198¢6),
Louisiana & Delta Railroad, Inc. (1987), Buffalo & Pittsburgh Railroad, Inc.
(1988), Allegheny & Eastern Railroad, Inc. (1992), Willamette & Pacific
Railroad, Inc. (1993), Portland & Western Railroad, Inc. (1995), Illinois &
Midland Railroad, Inc. (1996), Pittsburg & Shawmut Railroad, Inc. (1996), Rail
Link, Inc. (1996) and South Buffalo Railway Company (2001).

Our domestic growth has been complemented by expansion into deregulating
rail markets worldwide. For example, in Australia:

we were awarded a concession by the South Australian government to operate
a railroad that provides freight services in South Australia and formed a
wholly owned subsidiary, Australia Southern Railroad, or ASR, to operate
that concession in 1997;

we acquired the right to operate Broken Hill's iron ore supply rail-lines
and in-plant rail operations in Whyalla, South Australia in 1999;

we, through our recently formed joint venture, ARG, completed the
acquisition of Westrail Freight from the government of Western Australia
in December 2000. ARG is a joint venture owned 50% by us and 50% by
Wesfarmers Limited, a public corporation based in Perth, Western
Australia. Westrail Freight was composed of the freight operations of the
formerly state-owned railroad of Western Australia.

In 1997, we formed Genesee Rail-One Inc., a joint-venture for Canadian rail
acquisitions, which operates two railroads in Canada. In April 1999, we
increased our ownership interest in Genesee Rail-One to 95% and began
consolidating its operating results, and during the second quarter of 2000, we
purchased the remaining 5% interest.

In July 1998, we began serving as the operator of a mineral railroad in
northern Mexico. The railroad, known as Linea Coahuila Durango, is a concession
awarded by the Mexican government to two Mexican industrial firms. Late in
1999, we changed our relationship with Linea Coahuila to that of being a
provider of technical assistance so that our management could focus on our new
Mexican operation, Compania de Ferrocarriles Chiapas-Mayab, S.A. de C.V.,
referred to in this prospectus as FCCM. In August 1999, FCCM, our wholly owned
subsidiary, was awarded a concession to operate two railways, the Chiapas line
and the Mayab line, which are connected by trackage rights on the transisthmus
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rail line, previously owned by the state-owned Mexican rail company,
Ferronales. FCCM began operations on September 1, 1999. On December 7, 2000, in
conjunction with the refinancing of FCCM and its parent company, GW Servicios,
S.A. de C.V. (Servicios), the International Finance Corporation invested $1.9
million of equity for a 12.7% indirect interest in FCCM, through its parent
company, Servicios. We contributed an additional $13.1 million and maintain an
87.3% indirect ownership in FCCM.

In November 2000, we acquired an indirect 21.9% equity interest in Empresa
Ferroviaria Oriental, S.A. increasing our stake in Oriental to 22.6%. Oriental
is a railroad serving eastern Bolivia and connecting to
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railroads in Argentina and Brazil. We previously acquired a 0.7% indirect
interest in Oriental on September 30, 1999 through our 47.5% ownership interest
in Latin American Rail LLC. On July 24, 2001, we increased our indirect equity
interest in Oriental to 22.9% with an additional investment of $246,000.

On October 1, 2001, we beneficially acquired all of the issued and
outstanding shares of common stock of South Buffalo from Bethlehem Steel. South
Buffalo currently owns and operates over 52 miles of owned track in Buffalo,
New York. On November 21, 2001, we received all the necessary approvals from
The Surface Transportation Board and, on December 6, 2001, assumed actual
ownership of South Buffalo Railway.

Most recently, on December 3, 2001, we entered into an agreement to acquire
Emons Transportation Group, Inc. Emons is a short-line railroad holding company
with operations in Maine, New Hampshire, Vermont, Quebec, and Pennsylvania. The
acquisition of Emons is subject to approval by Emons' stockholders, regulatory
and other consents, and other customary closing conditions. See "Prospectus
Supplement Summary-- Recent Developments."

Industry Overview

According to the Association of American Railroads Railroad Facts 2000
Edition, we believe that there are 555 railroads in the United States operating
roughly 170,000 miles of track. U.S. railroads are segmented into one of three
categories based on the amount of their revenues. Class I railroads, those with
over $258.5 million in revenues, represent over 90% of total rail revenues.
Regional and short-line railroads operate approximately 50,000 miles of track
in the United States. The primary function of these smaller railroads is to
provide feeder traffic to the Class I carriers. In terms of revenue, regional
and short-line railroads combined account for approximately 9% of total
railroad revenue.

The following table shows the breakdown of railroads by classification.

Classification of Railroads Number Miles Operated Revenues
ClassS Tuweeeeeoeennennn 9 120,986 over $258.5 million
Regional (Class II).... 36 21,250 $20.7 to $258.4 million
Local (Class III)...... 510 28,422 less than $20.7 million
Total....oviviiiiiaan.. 555 170,658
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Source: Association of American Railroads Railroad Facts 2000 Edition.

The railroad industry in the United States has undergone significant change
since the passage of the Staggers Rail Act of 1980, which deregulated the
pricing and types of services provided by railroads. Following the Staggers
Act, Class I railroads in the United States and Canada took steps to improve
profitability and recapture market share. In furtherance of that goal, Class I
railroads focused their management and capital resources on their long-haul
core systems, and some of them sold branch lines to smaller and more
cost-efficient rail operators willing to commit the resources necessary to meet
the needs of the shippers located on these lines. Divestment of branch lines
enables Class I carriers to minimize incremental capital expenditures,
concentrate traffic density, improve operating efficiency, and avoid traffic
losses associated with rail line abandonment.

The efforts of Class I carriers to increase efficiency also led to an
increase in merger activity among long-haul railroads, such as, the acquisition
of Consolidated Rail Corporation by Norfolk Southern Corp. and CSX
Transportation, Inc., in 1999. Such consolidations present both risk and
opportunity for us. On one hand, service failures resulting from poor system
integration negatively impact our revenues and operating expenses. On the other
hand, as efficiencies are achieved by the mergers, we benefit from a more fluid
and efficient rail system. The Surface Transportation Board issued a 15-month
moratorium on Class I rail mergers on March 17, 2000. On June 7, 2001, The
Surface Transportation Board issued a new set of regulations governing Class I
rail mergers that took effect on July 11, 2001.
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Although the acquisition market is competitive, we believe that there will
continue to be opportunities to acquire rail properties in the United States
and Canada from Class I railroads and short-line and regional railroads. We
also believe there may be additional acquisition opportunities in Australia,
Canada, South America and other markets.

Growth Strategy
We intend to continue to increase our net income and earnings per share by:

acquiring rail lines that are close to or contiguous with our existing
regional rail systems to improve our asset utilization and reduce our
operating costs;

broadening our geographic presence by acquiring rail lines in new regions
where we believe there are additional business development and acquisition
opportunities;

expanding our revenue base within each 