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Allison M. Fergus, Attorney-in-Fact for Mortimer B. 12/30/2008

Fuller

**Signature of Reporting Person Date

Explanation of Responses:

> If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) These shares are held by Mr. Fuller's wife. Mr. Fuller disclaims beneficial ownership of these shares.

These shares were received upon conversion of Class B Common Stock held by Mr. Fuller. Each share of Class B Common Stock is
convertible into one share of Class A Common Stock.

()

On December 24, 2008, Mr. Fuller settled a variable prepaid forward contract that was entered into on December 1, 2004 with Credit
Suisse Capital LLC and Credit Suisse Securities (USA) LLC, as agent (collectively, "CSFB") relating to 337,500 shares of Class B
Common Stock of Genesee & Wyoming Inc. (the "Company"), which contract was extended on December 3, 2007 until December 24,

(3) 2008. Mr. Fuller received net proceeds of $5,355,405 under the initial contract and $623,142 in connection with the extension. Under the
terms of the extended contract, Mr. Fuller agreed to deliver shares of Class B Common Stock (which would immediately convert into
shares of Class A Common Stock on a one-for-one basis) or shares of Class A Common Stock on the expiration date of the contract as
follows: (Continued in Footnotes 4 and 5 below.)

(a) if the final price was less than or equal to the floor price ($26.3449 per share) (the "December Floor Price), 337,500 shares; (b) if the
final price was less than or equal to the cap price ($31.6139 per share) (the "December Cap Price"), but greater than the December Floor
Price, then a number of shares equal to 337,500 times the December Floor Price divided by the final price; and (c) if the final price was

@ greater than the December Cap Price, then a number of shares equal to 337,500 shares multiplied by a fraction, the numerator of which
was the sum of the December Floor Price and the difference between the final price and the December Cap Price, and the denominator
of which was the final price. (Continued in Footnote 5 below.)

On December 24, 2008 (the "Settlement Date"), the final price under the extended contract was $28.6795. Accordingly, on the
®) Settlement Date Mr. Fuller transferred to CSFB 310,026 shares of Class A Common Stock. Mr. Fuller has agreed to disgorge an amount

that may be deemed to constitute profit under Section 16(b) of the Securities Exchange Act of 1934 (the "Act") in conjunction with any
deemed reacquisition of shares upon the settlement of this transaction.

On December 24, 2008, Mr. Fuller settled a variable prepaid forward contract that was entered into on March 15, 2006 with CSFB,
relating to 480,000 shares of Class B Common Stock of the Company, which contrract expired December 24, 2008. Mr. Fuller received

(6) net proceeds of $12,511,968 under the contract. Under the terms of the contract, Mr. Fuller agreed to deliver shares of Class B Common
Stock (which would immediately convert into shares of Class A Common Stock on a one-for-one basis) or shares of Class A Common
Stock on the expiration date of the contract as follows: (continued in Footnotes 7 and 8 below.)

(7) (a) if the final price was less than or equal to the floor price ($30.10 per share) (the "March Floor Price"), 480,000 shares; (b) if the final
price was less than or equal to the cap price ($37.625 per share) (the "March Cap Price"), but greater than the March Floor Price, then a
number of shares equal to 480,000 times the March Floor Price divided by the final price; and (c) if the final price was greater than the
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March Cap Price, then a number of shares equal to 480,000 shares multiplied by a fraction, the numerator of which was the sum of the
March Floor Price and the difference between the final price and the March Cap Price, and the denominator of which was the final price.
(Continued in Footnote 8 below.)

On the Settlement Date, the final price under the March contract was $28.5709. Accordingly, on the Settlement Date Mr. Fuller

®) transferred to CSFB 480,000 shares of Class A Common Stock.

This Class B Common Stock is not registered pursuant to Section 12 of the Act. However, each share of Class B Common Stock is
convertible into one share of Class A Common Stock.

()]

(10) These shares were contributed on July 21, 2008 to a Grantor Retained Annuity Trust, of which Mr. Fuller is the Trustee.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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