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Reporting Owner Name / Address

Director 10% Owner  Officer Other

Benz James W
66 FIELD POINT ROAD Chief Operating Officer
GREENWICH, CT 06830

Signatures

Allison M. Fergus, Attorney in Fact for James W.

05/06/2009
Benz

**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) All shares are held in a joint account with spouse.

(2) Represents the weighted average sales price for the price increments ranging from $30.75 to $30.94.

(3) Represents the weighted average sales price for the price increments ranging from $30.928 to $30.946.

The Reporting Person undertakes to provide, upon request by the Securities and Exchange Commission staff, the Issuer or a security
(4) holder of the Issuer, full information regarding the number of shares sold at each separate price for all transactions reported on this Form
4.

This option was granted under the Genesee & Wyoming Inc. Amended and Restated 2004 Omnibus Incentive Plan and became vested in

) three equal annual installments, beginning May 12, 2005.

This option was previously reported as covering 2,885 shares, but was adjusted to reflect the Issuer's 3-for-2 stock split that occurred on
(6) March 14, 2006.

This option was previously reported as covering 8,365 shares, but was adjusted to reflect the Issuer's 3-for-2 stock split that occurred on

@) March 14, 2006.

@) This option was granted to the Reporting Persons's spouse under the Genesee & Wyoming Inc. Amended and Restated 2004 Omnibus
Incentive Plan and became vested in three equal annual installments, beginning May 18, 2006.

This option was previously reported as covering 1,200 shares, but was adjusted to reflect the Issuer's 3-for-2 stock split that occurred on
®) March 14, 2006.

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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