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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G
(Rule 13d-102)

Under the Securities Exchange Act of 1934
(Amendment No. 2)*

Axonyx Inc.
________________________________________________________________________________

(Name of Issuer)

Common Stock
________________________________________________________________________________

(Title of Class of Securities)

05461R101
________________________________________________________________________________

(CUSIP Number)

February 8, 2005
________________________________________________________________________________

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed.

  Rule13d-1(b)
  Rule13d-1(c)
  Rule13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the Securities
Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).
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CUSIP No. 05461R101 13G Page 2 of 8 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

Versant Capital Management LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) 

(b) 
3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

  5  SOLE VOTING POWER

0
6 SHARED VOTING POWER

0
7 SOLE DISPOSITIVE POWER

0
8 SHARED DISPOSITIVE POWER

0
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES*          
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

0%
12 TYPE OF REPORTING PERSON*

OO

CUSIP No. 05461R101 13G Page 3 of 8 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

Herriot Tabuteau
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2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP* (a) 
(b) 

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

American

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

  5  SOLE VOTING POWER

0 (See Item 4)
6 SHARED VOTING POWER

0 (See Item 4)
7 SOLE DISPOSITIVE POWER

0 (See Item 4)
8 SHARED DISPOSITIVE POWER

0 (See Item 4)
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

0 (See Item 4)
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES

CERTAIN SHARES*          
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

0%
12 TYPE OF REPORTING PERSON*

IN

CUSIP No. 05461R101 13G Page 4 of 8 Pages

Explanatory Note: This Amendment No. 2 amends the Schedule 13G, as amended (the �Original Schedule 13G�) previously filed with respect to
the Common Stock (as defined below) of Axonyx Inc. This Amendment No. 2 updates the disclosure in the Original Schedule 13G.

ITEM 1(a).  Name of Issuer:

 Axonyx Inc.

ITEM 1(b).  Address of Issuer�s Principal Executive Offices:

 825 Third Avenue, 40th Floor
 New York, New York 10022

ITEM 2(a).  Name of Person Filing:

 Versant Capital Management LLC
 Herriot Tabuteau
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ITEM 2(b).  Address of Principal Business Office or, if None, Residence:

 Versant Capital Management LLC
 45 Rockefeller Plaza
 Suite 2074
 New York, New York 10111

 Herriot Tabuteau
 c/o Versant Capital Management LLC
 45 Rockefeller Plaza
 Suite 2074
 New York, New York 10111

ITEM 2(c).  Citizenship:

 See Item 4 of cover pages.

ITEM 2(d).  Title of Class of Securities:

 Common Stock, $.001 par value per share (the �Common Stock�).

ITEM 2(e).  CUSIP Number:

 05461R 10 1

ITEM 3.  If this statement is filed pursuant to Rule 13d-1(b), or 13d-2(b), check whether the person
filing is a:

(a)
(b)
(c)
(d)
(e)

        Broker or Dealer registered under Section 15 of the Exchange Act.
        Bank as defined in section 3(a)(6) of the Exchange Act.
        Insurance Company as defined in section 3(a)(19) of the Exchange Act.
        Investment Company registered under section 8 of the Investment Company Act.
        An investment advisor in accordance with Rule 13d-1(b)(1)(ii)(E);

CUSIP No. 05461R101 13G Page 5 of 8 Pages

(f)
(g)
(h)
(i)

(j)

        An employee benefit plan or endowment fund in accordance with Rule 13d-1(b)(1)(ii)(F);
        A parent holding company or control person in accordance with Rule 13d-1(b)(1)(ii)(G);
        A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act;
        A church plan that is excluded from the definition of an investment company under section 3(c)(14)
        of the Investment Company Act;
        Group, in accordance with Rule 13d-1(b)(1)(ii)(J).

           If this statement is filed pursuant to Rule 13d-1(c), check this box. 

CUSIP No. 05461R101 13G Page 6 of 8 Pages
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ITEM 4.  Ownership.
(a)

(b)

(c)

  Amount beneficially owned:

  Neither Versant Capital Management LLC nor Herriot Tabuteau own any shares of
  Common Stock at the date of this Amendment No. 2.
  Percent of class:

  0%.

  Number of shares as to which each such person has:
  (i)    Sole power to vote or direct the vote:
          See Item 5 of cover pages.
  (ii)   Shared power to vote or direct the vote:
          See Item 6 of cover pages.
  (iii)  Sole power to dispose or to direct the disposition of:
          See Item 7 of cover pages.
  (iv)  Shared power to dispose or to direct the disposition of:
          See Item 8 of cover pages.

ITEM 5.  Ownership of Five Percent or Less of a Class.
 If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following. 

ITEM 6.  Ownership of More than Five Percent on Behalf of Another Person.
 Not Applicable.

ITEM 7.  Identification and Classification of the Subsidiary Which Acquired
  the Security Being Reported on By the Parent HoldingCompany.
 Not Applicable.

ITEM 8.  Identification and Classification of Members of the Group.
 Not Applicable.

ITEM 9.  Notice of Dissolution of Group.
 Not Applicable.

ITEM 10.  Certification
 By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were not acquired
 and are not held for the purpose of or with the effect of changing or influencing the control of the issuer of the securities
 and were not acquired and are not held in connection with or as a participant in any transaction having that purpose or
effect.

CUSIP No. 05461R101 13G Page 7 of 8 Pages
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SIGNATURE

        After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true,
complete and correct.

                February 9, 2005                 
                          (Date)

VERSANT CAPITAL MANAGEMENT LLC

By:         /s/ Herriot Tabuteau          
               Name:   Herriot Tabuteau
               Title:     Managing Member

/s/ Herriot Tabuteau                   
Herriot Tabuteau

CUSIP No. 05461R101 13G Page 8 of 8 Pages

JOINT FILING AGREEMENT

        In accordance with Rule 13d-1(f) under the Securities Exchange Act of 1934, as amended, the undersigned hereby agree to the joint filing
on behalf of each of them of a statement on Schedule 13G (including amendments thereto) with respect to the common stock, $0.001 par value,
of Axonyx Inc. and that this Joint Filing Agreement be included as an exhibit to such statement. This Joint Filing Agreement may be executed in
any number of counterparts, all of which, taken together, shall constitute one and the same instrument.

        IN WITNESS WHEREOF, the undersigned hereby execute this Joint Filing Agreement as of February 9, 2005.

VERSANT CAPITAL MANAGEMENT LLC

By:         /s/ Herriot Tabuteau          
               Name:   Herriot Tabuteau
               Title:     Managing Member

/s/ Herriot Tabuteau                   
Herriot Tabuteau
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�

failure by us to pay final judgments aggregating in excess of $2,000,000 (net of any amounts that a reputable and creditworthy insurance
company has acknowledged liability for in writing), which judgments are not paid, discharged or stayed for a period of 60 days;

� certain events of bankruptcy, insolvency or reorganization with respect to us; or

� any other Event of Default provided with respect to debt securities of that series.
If you are a holder of Senior Subordinated Debt Securities or Subordinated Debt Securities, all remedies available upon the occurrence of an
event of default under the applicable indenture will be subject to the restrictions on the Senior Subordinated Debt Securities or Subordinated
Debt Securities, as the case may be, described below under ��Subordination� and/or the applicable prospectus supplement.

12
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Each Indenture requires us to file with the applicable Trustee, annually, an officers� certificate as to our compliance with all conditions and
covenants under the applicable Indenture. Each Indenture provides that the applicable Trustee may withhold notice to the holders of a series of
debt securities of any default, except payment defaults on those debt securities, if it considers such withholding to be in the interest of the
holders of that series of debt securities.

Subject to any terms or conditions specified in the applicable prospectus supplement, if an Event of Default with respect to our debt securities of
any series at the time outstanding occurs and is continuing, then in every case the applicable Trustee or the holders of not less than 25% in
principal amount of our outstanding debt securities of that series may declare the principal amount, or, if any debt securities of that series are
Original Issue Discount Securities, that portion of the principal amount of those Original Issue Discount Securities as may be specified in the
terms of those Original Issue Discount Securities, of all our debt securities of that series to be due and payable immediately, by a notice in
writing to us, and to the applicable Trustee if given by holders, and upon any such declaration that principal amount, or specified amount, plus
accrued and unpaid interest, and premium, if any, will become immediately due and payable. Upon payment of that amount in the currency in
which such debt securities are denominated (except as otherwise provided in the applicable Indenture or specified in the prospectus supplement),
all of our obligations in respect of the payment of principal of the debt securities of that series will terminate.

Subject to any terms or conditions specified in the applicable prospectus supplement, if an Event of Default results from bankruptcy, insolvency
or reorganization, the principal amount of all the debt securities of a series, or that portion of the principal amount of such debt securities as may
be specified in a prospectus supplement, will automatically become immediately due and payable.

Subject to the provisions of each Indenture relating to the duties of the applicable Trustee, in case an Event of Default with respect to our debt
securities of a particular series occurs and is continuing, the applicable Trustee will be under no obligation to exercise any of its rights or powers
under that Indenture at the request, order or direction of any of the holders of debt securities of that series, unless the holders have offered to the
applicable Trustee reasonable security or indemnity against the costs, expenses and liabilities which might be incurred by it in complying with
such request or direction. Subject to the provisions for the indemnification of the applicable Trustee, the holders of a majority in principal
amount of our outstanding debt securities of that series will have the right to direct the time, method and place of conducting any proceeding for
any remedy available to the applicable Trustee under the applicable Indenture, or exercising any trust or power conferred on the applicable
Trustee with respect to our debt securities of that series.

At any time after a declaration of acceleration with respect to any series of our debt securities has been made and before a judgment or decree for
payment of the money due has been obtained by the applicable Trustee as provided in the applicable Indenture, the holders of a majority in
principal amount of our outstanding debt securities of that series, by written notice to us and the applicable Trustee, may rescind and annul such
declaration and its consequences, subject to any terms or conditions specified in the applicable prospectus supplement.

Merger or Consolidation

Subject to any terms or conditions specified in the applicable prospectus supplement, each Indenture provides that we may not consolidate with
or merge with or into or wind up into, whether or not we are the surviving corporation, or sell, assign, convey, transfer or lease our properties
and assets substantially as an entirety to any Person, unless:

� the successor corporation formed by the consolidation or into which we are merged or the Person which acquires by conveyance or
transfer, or which leases our properties and assets substantially as an entirety, is an entity organized and existing under the laws of
the United States or any State or territory thereof or the District of Columbia and expressly assumes by a supplemental indenture the
due and

13
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punctual payment of the principal of, and premium, if any, and interest on all our debt securities issued under the applicable
Indenture and the performance of every covenant in the applicable Indenture on our part to be performed or observed;

� immediately after giving effect to such transaction, no Event of Default under the applicable Indenture, and no event which, after
notice or lapse of time, or both, would become an Event of Default, has happened and is continuing; and

� the other conditions as may be specified in the applicable prospectus supplement are satisfied.
Modification or Waiver

Subject to any terms or conditions specified in the applicable prospectus supplement, without prior notice to or consent of any holders, we and
the applicable Trustee, at any time and from time to time, may modify the applicable Indenture for any of the following purposes:

� to evidence the succession of another corporation to our rights and the assumption by that successor of our covenants and obligations
under the applicable Indenture and under our debt securities issued thereunder in accordance with the terms of the applicable
Indenture;

� to add to our covenants for the benefit of the holders of all or any series of our debt securities, and if those covenants are to be for the
benefit of less than all series, stating that those covenants are expressly being included solely for the benefit of that series, or to
surrender any of our rights or powers under the applicable Indenture;

� to add any additional Events of Default, and if those Events of Default are to be applicable to less than all series, stating that those
Events of Default are expressly being included solely to be applicable to that series;

� to change or eliminate any of the provisions of the applicable Indenture, provided that any such change or elimination will become
effective only when there is no outstanding debt security issued thereunder of any series created prior to such modification which is
entitled to the benefit of such provision and as to which such modification would apply;

� to secure the debt securities issued thereunder or to provide that any of our obligations under the debt securities or the applicable
Indenture shall be guaranteed and the terms and conditions for the release or substitution of the security or guarantee;

� to supplement any of the provisions of the applicable Indenture to the extent necessary to permit or facilitate the defeasance and
discharge of any series of debt securities, provided that any such action will not adversely affect the interests of the holders of debt
securities of that series or any other series of debt securities issued under the applicable Indenture in any material respect;

� to establish the form or terms of debt securities as permitted by the applicable Indenture;

� to evidence and provide for the acceptance of appointment thereunder by a successor Trustee with respect to one or more series of
debt securities and to add to or change any of the provisions of the applicable Indenture as is necessary to provide for or facilitate the
administration of the trusts thereunder by more than one Trustee; or

�
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to cure any ambiguity, to correct or supplement any provision in the applicable Indenture which may be defective or inconsistent
with any other provision therein, to eliminate any conflict between the terms of the applicable Indenture and the debt securities
issued thereunder and the Trust Indenture Act (the TIA) or to make any other provisions with respect to matters or questions arising
under the applicable Indenture which will not be inconsistent with any provision of the applicable Indenture; provided those other
provisions do not adversely affect the interests of the holders of our outstanding debt securities of any series created thereunder prior
to such modification in any material respect.

14
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With the written consent of the holders of not less than a majority in principal amount of the outstanding debt securities of each series affected
by such modification voting separately, we and the applicable Trustee may modify the applicable Indenture for the purpose of adding any
provisions to or changing in any manner or eliminating any of the provisions of the applicable Indenture or of modifying in any manner the
rights of the holders of debt securities under the applicable Indenture; provided, however, that such modifications may not, without the consent
of the holder of each outstanding debt security of each series affected, modify the principal or interest terms, reduce the percentage required for
modifications or otherwise conflict with the required provisions of the TIA or make those changes or modifications specified in the applicable
prospectus supplement as requiring the consent of the holder of each outstanding debt security for each series affected.

A modification which changes or eliminates any covenant or other provision of the applicable Indenture with respect to one or more particular
series of debt securities or which modifies the rights of the holders of debt securities of that series with respect to that covenant or other
provision, will be deemed not to affect the rights under the applicable Indenture of the holders of debt securities of any other series.

Each of the Indentures provides that the holders of not less than a majority in aggregate principal amount of the then outstanding debt securities
of any series, by notice to the relevant Trustee, may on behalf of the holders of the debt securities of that series waive any Default or Event of
Default and its consequences under the applicable Indenture, except:

� a continuing Default or Event of Default in the payment of interest on, premium, if any, or the principal of, any such debt
security held by a non-consenting holder; or

� a default in respect of a covenant or provision hereof which cannot be modified or amended without the consent of the holder of each
outstanding debt security of each series affected.

Senior Debt Securities

The Senior Debt Securities will be unsecured senior obligations and will rank equally with all other senior unsecured and unsubordinated debt.
The Senior Debt Securities will, however, be subordinated in right of payment to all of our secured indebtedness to the extent of the value of the
assets securing that indebtedness. Except as provided in the Senior Indenture or specified in any authorizing resolution or supplemental
indenture relating to a series of Senior Debt Securities to be issued, no Senior Indenture will limit the amount of additional indebtedness that
may rank equally with the Senior Debt Securities or the amount of indebtedness, secured or otherwise, that may be incurred or preferred stock
that may be issued by any of our subsidiaries. Any such limitations will also be described in the applicable prospectus supplement.

Subordination

Upon any distribution of our assets upon our dissolution, winding up, liquidation or reorganization, the payment of the principal of, and
premium, if any, and interest on the Senior Subordinated Debt Securities and Subordinated Debt Securities will be subordinated to the extent
provided in the Subordinated Indenture or the Senior Subordinated Indenture, as applicable, and as described in the applicable prospectus
supplement, in right of payment to the prior payment in full of all Senior Indebtedness, including Senior Debt Securities and, in the case of, the
Subordinated Debt Securities only, the Senior Subordinated Debt Securities, but our obligation to make payment of principal (and premium, if
any) or interest on the Senior Subordinated Debt Securities and Subordinated Debt Securities will not otherwise be affected. The Senior
Subordinated Debt Securities will rank senior to all existing and future Indebtedness that is neither Senior Indebtedness nor Senior Subordinated
Indebtedness and only Indebtedness that is Senior Indebtedness will rank senior to the Senior Subordinated Debt Securities in accordance with
the subordination provisions of the Senior Subordinated Debt Indenture.

Unless otherwise indicated in a prospectus supplement, no payment on account of principal (and premium, if any), sinking funds or interest may
be made on the Senior Subordinated Debt Securities or the Subordinated
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Debt Securities at any time when there is a default in the payment of principal (and premium, if any), interest or certain other obligations on
Senior Indebtedness relative to the applicable Offered Debt Securities. In addition, the prospectus supplement for each series of Senior
Subordinated Debt Securities or Subordinated Debt Securities may provide that payments on account of principal, any premium, if any, or
interest in respect of such Senior Subordinated Debt Securities or Subordinated Debt Securities may be delayed or not paid under the
circumstances and for the periods specified in that prospectus supplement. Unless otherwise indicated in a prospectus supplement, in the event
that, notwithstanding the foregoing, any payment by us described in the foregoing sentence is received by the Trustee under the Subordinated
Indenture or the holders of any of the Senior Subordinated Debt Securities or the Subordinated Debt Securities before all Senior Indebtedness
relative to such Offered Debt Securities is paid in full, that payment or distribution will be paid over to the holders of such Senior Indebtedness
or on their behalf for application to the payment of all such Senior Indebtedness remaining unpaid until all such Senior Indebtedness have been
paid in full, after giving effect to any concurrent payment or distribution to the holders of such Senior Indebtedness. Subject to payment in full of
Senior Indebtedness relative to the applicable Offered Debt Securities, the holders of the Senior Subordinated Debt Securities and the
Subordinated Debt Securities will be (as applicable) subrogated to the rights of the holders of the Senior Indebtedness relative to such Offered
Debt Securities to the extent of payments made to the holders of such Senior Indebtedness out of the distributive share of the Senior
Subordinated Debt Securities or the Subordinated Debt Securities, as applicable.

By reason of this subordination, in the event of a distribution of assets upon insolvency, holders of Senior Indebtedness and certain of our
general creditors may recover more, ratably, than holders of the Senior Subordinated Debt Securities or the Subordinated Debt Securities. The
Subordinated Indenture provide that the subordination provisions will not apply to money and securities held in trust under the satisfaction and
discharge and the legal defeasance provisions of the Subordinated Indenture.

If this prospectus is being delivered in connection with the offering of a series of Senior Subordinated Debt Securities or Subordinated Debt
Securities, the accompanying prospectus supplement or the information incorporated by reference therein will set forth the approximate amount
of Senior Indebtedness outstanding as of a recent date. �Indebtedness� and �Senior Indebtedness� with respect to any series of Senior Subordinated
Debt Securities or Subordinated Debt Securities will have the meaning specified in the applicable prospectus supplement for that series. �Senior
Subordinated Indebtedness� is defined in the Senior Subordinated Debt Indenture as the applicable Senior Subordinated Debt Securities and any
other Indebtedness that ranks pari passu with such Senior Subordinated Debt Securities. Any Indebtedness that is subordinate or junior by its
terms in right of payment to any other Indebtedness will be subordinate to Senior Subordinated Indebtedness, unless the instrument creating or
evidencing the same of pursuant to which the same is outstanding specifically provides that this Indebtedness is to rank pari passu with other
Senior Subordinated Indebtedness and is not subordinated by its terms to any Indebtedness that is not Senior Indebtedness.

Discharge, Legal Defeasance and Covenant Defeasance

The applicable Indenture with respect to the debt securities of any series may be discharged, subject to the terms and conditions as specified in
the applicable prospectus supplement when either:

� all debt securities, with the exceptions provided for in the Indenture, of that series have been delivered to the applicable Trustee for
cancellation;

� all debt securities of that series not theretofore delivered to the applicable Trustee for cancellation:

� have become due and payable;

� will become due and payable at their Stated Maturity within one year; or

� are to be called for redemption within one year; or

� certain events or conditions occur as specified in the applicable prospectus supplement.

Edgar Filing: AXONYX INC - Form SC 13G/A

Table of Contents 12



16

Edgar Filing: AXONYX INC - Form SC 13G/A

Table of Contents 13



Table of Contents

In addition, each series of debt securities may provide additional or different terms or conditions for the discharge or defeasance of some or all
of our obligations as may be specified in the applicable prospectus supplement.

If provision is made for the defeasance of debt securities of a series, and if the debt securities of that series are registered securities and
denominated and payable only in U.S. dollars, then the provisions of each Indenture relating to defeasance will be applicable except as otherwise
specified in the applicable prospectus supplement for debt securities of that series. Defeasance provisions, if any, for debt securities denominated
in a foreign currency or currencies may be specified in the applicable prospectus supplement.

At our option, either (1) we will be deemed to have been discharged from our obligations with respect to debt securities of any series, i.e. the
�legal defeasance option,� or (2) we will cease to be under any obligation to comply with certain provisions of the applicable Indenture with
respect to certain covenants, if any, specified in the applicable prospectus supplement with respect to debt securities of any series, i.e. the
�covenant defeasance option,� at any time after the conditions set forth in the applicable prospectus supplement have been satisfied.

Conversion Rights

The terms and conditions, if any, upon which Offered Debt Securities are convertible into shares of our Class A Common Stock will be set forth
in the prospectus supplement relating thereto. These terms will include the conversion price, the conversion period, provisions as to whether
conversion will be at the option of the holder or us, the events requiring an adjustment of the conversion price and provisions affecting
conversion in the event of the redemption of those Offered Debt Securities.

Corporate Existence

Subject to the terms of the applicable Indenture and as set forth in the applicable prospectus supplement, we will do or cause to be done all
things necessary to preserve and keep in full force and effect our corporate existence, charter and statutory rights and franchises; provided,
however, that we will not be required to preserve any right or franchise if we determine that the preservation thereof is no longer desirable in the
conduct of our business.

Governing Law

The Indentures and our debt securities will be governed by, and construed in accordance with, the law of the State of New York.

17
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Description of Our Capital Stock

In this section, we describe the material features and rights of our capital stock. This summary does not purport to be exhaustive and is qualified
in its entirety by reference to applicable Delaware law and our restated certificate of incorporation and by-laws, each of which is incorporated by
reference as an exhibit to the registration statement of which this prospectus forms a part. See �Where You Can Find More Information About Us�.

In General

Our authorized capital stock consists of 180,000,000 shares of Class A Common Stock, par value $0.01 per share, 30,000,000 shares of Class B
Common Stock, par value $0.01 per share, and 3,000,000 shares of preferred stock, par value $0.01 per share. As of August 31, 2012, there were
(1) 40,985,526 shares of Class A Common Stock issued and outstanding, held by approximately 273 holders of record and (2) 1,892,048 shares
of Class B Common Stock issued and outstanding, held by approximately 100 holders of record.

Class A Common Stock and Class B Common Stock

Voting. Holders of Class A Common Stock are entitled to one vote per share. Holders of Class B Common Stock are entitled to ten votes per
share. Except with respect to the class voting rights of the Class A Common Stock and Class B Common Stock described below or as otherwise
required by law, all actions submitted to a vote of stockholders are voted on by the holders of Class A Common Stock and Class B Common
Stock voting together as a single class. Except for the filling of vacancies and newly created directorships, a plurality of all of the holders of
Class A Common Stock and Class B Common Stock present in person or represented by proxy is necessary for the election of directors at a
meeting of stockholders that is duly called and has a quorum present. Certain other actions requiring stockholder approval must be approved by
a majority of the voting power of the Class A Common Stock and Class B Common Stock. Subject to certain exceptions, the affirmative vote of
66 2/3% of the voting power of the Class A Common Stock and Class B Common Stock, voting as a single class, is necessary for the approval of
a merger, consolidation or sale of substantially all of our assets. Holders of our capital stock are not entitled to cumulative voting in the election
of directors.

Conversion. Class A Common Stock has no conversion rights. Pursuant to our Class B Stockholders� Agreement, dated May 20, 1996 (Class B
Stockholders� Agreement), each share of Class B Common Stock is convertible into one share of Class A Common Stock (1) at any time at the
option of the holder of the Class B Common Stock and (2) automatically upon any transfer by the holder thereof other than (a) a transfer by gift
to a spouse, child or grandchild of a holder of record of Class B Common Stock, or to a trust for the benefit thereof, (b) a transfer to Mortimer B.
Fuller, III or any Executive Officer (as defined in the Class B Stockholders� Agreement) or (c) a transfer to a spouse, child or grandchild of a
holder of record of Class B Common Stock, or to a trust for the benefit thereof, which results, whether by bequest, operation of the laws of
intestate succession or otherwise, from the death of such holder of record.

Dividends. Dividends are payable on the outstanding shares of (1) only Class A Common Stock or (2) both Class A Common Stock and Class B
Common Stock, in each case, when, as and if declared by our Board of Directors. If there is any arrearage in the payment of dividends on shares
of our preferred stock, we may not pay dividends upon, repurchase or redeem shares of our Class A or Class B Common Stock.

If our Board of Directors determines to pay a dividend on Class B Common Stock, each share of Class A Common Stock will receive a dividend
in an amount 10% greater than the amount of the dividend per share paid on the Class B Common Stock.

Liquidation. In the event of liquidation, holders of Class A Common Stock and Class B Common Stock will share with each other on a ratable
basis as a single class in the net assets of our company available for distribution after payment or provision for our liabilities and after
satisfaction of any liquidation preference on any series of our preferred stock.
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Other Terms. Neither the Class A Common Stock nor the Class B Common Stock may be subdivided (whether in the form of a stock dividend or
otherwise), consolidated, reclassified or otherwise changed unless contemporaneously therewith the other class of shares is subdivided (whether
in the form of a stock dividend or otherwise), consolidated, reclassified or otherwise changed in the same proportion and in the same manner. In
any merger, consolidation, reorganization or other business combination, the consideration to be received per share by holders of either Class A
Common Stock or Class B Common Stock must be identical to that received by the holders of the other class. Neither the holders of Class A
Common Stock nor the holders of Class B Common Stock are entitled to preemptive rights, and neither the Class A Common Stock nor the
Class B Common Stock is subject to redemption.

Listing. Our Class A Common Stock is quoted on the New York Stock Exchange under the symbol �GWR.�

Preferred Stock

General. Our Board of Directors, without action by stockholders, is authorized to:

� authorize the issuance of shares of preferred stock in one or more series;

� establish the number of shares in each series; and

� fix the designations, powers, preferences and rights of each series and the qualifications, limitations or restrictions of each series.
Each time that we issue a new series of preferred stock registered under the registration statement of which this prospectus forms a part, we will
file with the SEC a definitive certificate of designations. In addition, the prospectus supplement relating to that new series of preferred stock will
specify the particular amount, price and other terms of that new series. These terms will include:

� the designation of the title of the series;

� dividend rates;

� redemption provisions, if any;

� special or relative rights in the event of liquidation, dissolution, distribution or winding up of our company;

� sinking fund provisions, if any;

� whether the preferred stock will be convertible into our Class A Common Stock or any other of our securities or exchangeable for
securities of any other person;

� voting rights; and

� any other preferences, privileges, powers, rights, qualifications, limitations and restrictions, not inconsistent with our by-laws.
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The shares of any series of preferred stock will be, when issued, fully paid and non-assessable.

Ranking. Each new series of our preferred stock will rank with respect to each other series of our preferred stock as specified in the prospectus
supplement relating to that new series of preferred stock.

Dividends. Holders of each new series of preferred stock will be entitled to receive cash dividends or dividends in kind, if declared by our Board
of Directors, out of funds legally available for dividends. For each series of preferred stock, we will specify in the prospectus supplement:

� the dividend rates;

� whether the rates will be fixed or variable or both;
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� the dates of distribution of the cash dividends; and

� whether the dividends on any series of preferred stock will be cumulative or non-cumulative.
We will pay dividends to holders of record of preferred stock as they appear on our records, on the record dates fixed by our Board of Directors.

We cannot declare or pay full dividends on funds set apart for the payment of dividends on any series of preferred stock unless dividends have
been paid or set apart for payment on a proportionate basis with other equity securities which rank equally with the preferred stock regarding the
distribution of dividends. If we do not pay full dividends on all equity securities which rank equally, then each series of preferred stock will
share dividends in proportion with our other equity securities that rank equally with that series.

Conversion and Exchange. The prospectus supplement for any new series of preferred stock will state the terms and other provisions, if any, on
which shares of the new series of preferred stock are convertible into shares of our Class A Common Stock or exchangeable for securities of a
third party.

Redemption. We will specify in the prospectus supplement relating to each new series of preferred stock:

� whether that new series will be redeemable at any time, in whole or in part, at our option or at the option of the holder of the shares
of preferred stock;

� whether that new series will be subject to mandatory redemption under a sinking fund or on other terms; and

� the redemption prices.
In the event that preferred stock is partially redeemed, the shares to be redeemed will be determined by lot, on a proportionate basis or any other
method determined to be equitable by our Board of Directors.

Dividends will cease to accrue on shares of preferred stock called for redemption, and all rights of holders of redeemed shares will terminate, on
or after a redemption date, except for the right to receive the redemption price, unless we default in the payment of the redemption price.

Liquidation Preference. Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of each series of preferred stock will
be entitled to receive:

� distributions upon liquidation in the amount provided in the prospectus supplement of that series of preferred stock; plus

� any accrued and unpaid dividends.
These payments will be made to holders of preferred stock out of our assets available for distribution to stockholders before any distribution is
made on any securities ranking junior to the preferred stock regarding liquidation rights.

In the event that holders of preferred stock are not paid in full upon our liquidation, dissolution or winding up, then these holders will share, on a
proportionate basis, any future distribution of our assets with holders of our other securities that rank equally with them.

Voting Rights. The holders of shares of any series of preferred stock will have no voting rights except as indicated in the certificate of
designations relating to the series, the applicable prospectus supplement or as required by law.
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Classes of Directors

Our Board of Directors is currently classified into three classes. One class of directors is elected each year and the members of that class hold
office for a three-year term or until their successors are duly elected and qualified. The classification of directors will have the effect of making
it more difficult for a third party to change the composition of our Board of Directors without the support of the incumbent directors. At least
two annual stockholder meetings, instead of one, will be required to effect a change in the control of our Board, unless stockholders remove
directors for cause.
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Description of Our Warrants

General

We may issue warrants to purchase senior debt securities, subordinated debt securities, preferred stock, Class A Common Stock or any
combination of these securities, and these warrants may be issued by us independently or together with any underlying securities and may be
attached or separate from the underlying securities. We will issue each series of warrants under a separate warrant agreement to be entered into
between us and a warrant agent. The warrant agent will act solely as our agent in connection with the warrants of such series and will not assume
any obligation or relationship of agency for or with holders or beneficial owners of warrants.

The following outlines some of the general terms and provisions of the warrants. Further terms of the warrants and the applicable warrant
agreement will be stated in the applicable prospectus supplement. The following description and any description of the warrants in a prospectus
supplement may not be complete and is subject to and qualified in its entirety by reference to the terms and provisions of the warrant agreement,
a form of which will be filed as an exhibit to the registration statement which contains this prospectus.

The applicable prospectus supplement will describe the terms of any warrants that we may offer, including the following:

� the title of the warrants;

� the total number of warrants;

� the price or prices at which the warrants will be issued;

� the currency or currencies investors may use to pay for the warrants;

� the designation and terms of the underlying securities purchasable upon exercise of the warrants;

� the price at which and the currency or currencies, including composite currencies, in which investors may purchase the underlying
securities purchasable upon exercise of the warrants;

� the date on which the right to exercise the warrants will commence and the date on which the right will expire;

� whether the warrants will be issued in registered form or bearer form;

� information with respect to book-entry procedures, if any;

� if applicable, the minimum or maximum amount of warrants which may be exercised at any one time;

� if applicable, the designation and terms of the underlying securities with which the warrants are issued and the number of warrants
issued with each underlying security;
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� if applicable, the date on and after which the warrants and the related underlying securities will be separately transferable;

� if applicable, a discussion of material U.S. federal income tax considerations;

� the identity of the warrant agent;

� the procedures and conditions relating to the exercise of the warrants; and

� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
Warrant certificates may be exchanged for new warrant certificates of different denominations, and warrants may be exercised at the warrant
agent�s corporate trust office or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their warrants, holders
of warrants exercisable for debt securities
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will not have any of the rights of holders of the debt securities purchasable upon such exercise and will not be entitled to payments of principal
(or premium, if any) or interest, if any, on the debt securities purchasable upon such exercise. Prior to the exercise of their warrants, holders of
warrants exercisable for shares of preferred stock or Class A Common Stock will not have any rights of holders of the preferred stock or Class A
Common Stock purchasable upon such exercise and will not be entitled to dividend payments, if any, or voting rights of the preferred stock or
Class A Common Stock purchasable upon such exercise.

Exercise of Warrants

A warrant will entitle the holder to purchase for cash an amount of securities at an exercise price that will be stated in, or that will be
determinable as described in, the applicable prospectus supplement. Warrants may be exercised at any time up to the close of business on the
expiration date set forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.

Warrants may be exercised as set forth in the applicable prospectus supplement. Upon receipt of payment and the warrant certificate properly
completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the prospectus supplement, we
will, as soon as practicable, forward the securities purchasable upon such exercise. If less than all of the warrants represented by such warrant
certificate are exercised, a new warrant certificate will be issued for the remaining warrants.

Enforceability of Rights; Governing Law

The holders of warrants, without the consent of the warrant agent, may, on their own behalf and for their own benefit, enforce, and may institute
and maintain any suit, action or proceeding against us to enforce their rights to exercise and receive the securities purchasable upon exercise of
their warrants. Unless otherwise stated in the prospectus supplement, each issue of warrants and the applicable warrant agreement will be
governed either by the laws of the State of New York or the laws of the State of Delaware.
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Description of Our Depositary Shares

The following description of depositary shares representing shares of our preferred stock sets forth certain general terms and provisions of
depositary agreements, depositary shares and depositary receipts. The particular terms of the depositary shares and related agreements and
receipts will be described in the prospectus supplement relating to those depositary shares. The specific terms of the depositary shares as
described in the applicable prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in this
prospectus.

We may offer depositary shares evidenced by depositary receipts. Each depositary share represents a fraction or a multiple of a share of the
particular series of preferred stock issued and deposited with a depositary. The fraction or the multiple of a share of preferred stock which each
depositary share represents will be set forth in the applicable prospectus supplement.

We will deposit the shares of any series of preferred stock represented by depositary shares according to the provisions of a deposit agreement to
be entered into between us and a bank or trust company which we will select as our preferred stock depositary. We will name the depositary in
the applicable prospectus supplement. Each holder of a depositary share will be entitled to all the rights and preferences of the underlying
preferred stock in proportion to the applicable fraction or multiple of a share of preferred stock represented by the depositary share. These rights
include dividend, voting, redemption, conversion and liquidation rights. The depositary will send the holders of depositary shares all reports and
communications that we deliver to the depositary and which we are required to furnish to the holders of depositary shares.

Depositary Receipts

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be distributed
to anyone who is buying a fraction or a multiple of a share of preferred stock in accordance with the terms of the applicable prospectus
supplement.

Withdrawal of Preferred Stock

Unless the related depositary shares have previously been called for redemption, a holder of depositary shares may receive the number of whole
shares of the related series of preferred stock and any money or other property represented by the holder�s depositary receipts after surrendering
the depositary receipts at the corporate trust office of the depositary, paying any taxes, charges and fees provided for in the deposit agreement
and complying with any other requirement of the deposit agreement. Partial shares of preferred stock will not be issued. If the surrendered
depositary shares exceed the number of depositary shares that represent the number of whole shares of preferred stock the holder wishes to
withdraw, then the depositary will deliver to the holder at the same time a new depositary receipt evidencing the excess number of depositary
shares. Once the holder has withdrawn the preferred stock, the holder will not be entitled to re-deposit that preferred stock under the deposit
agreement or to receive depositary shares in exchange for such preferred stock. We do not expect that there will be any public trading market for
withdrawn shares of preferred stock.

Dividends and Other Distributions

The depositary will distribute to record holders of depositary shares any cash dividends or other cash distributions it receives on preferred stock,
after deducting its fees and expenses. Each holder will receive these distributions in proportion to the number of depositary shares owned by the
holder. The depositary will distribute only whole U.S. dollars and cents. The depositary will add any fractional cents not distributed to the next
sum received for distribution to record holders of depositary shares.

In the event of a non-cash distribution, the depositary will distribute property to the record holders of depositary shares, unless the depositary
determines that it is not feasible to make such a distribution. If this occurs, the depositary may, with our approval, sell the property and distribute
the net proceeds from the sale to the holders.
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The amounts distributed to holders of depositary shares will be reduced by any amounts required to be withheld by the preferred stock
depositary or by us on account of taxes or other governmental charges.

Redemption of Depositary Shares

If the series of preferred stock represented by depositary shares is subject to redemption, then we will give the necessary proceeds to the
depositary. The depositary will then redeem the depositary shares using the funds they received from us for the preferred stock. The redemption
price per depositary share will be equal to the redemption price payable per share for the applicable series of the preferred stock and any other
amounts per share payable with respect to the preferred stock multiplied by the fraction or multiple of a share of preferred stock represented by
one depositary share. Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem the depositary shares
representing the shares of preferred stock on the same day provided we have paid in full to the depositary the redemption price of the preferred
stock to be redeemed and any accrued and unpaid dividends. If fewer than all the depositary shares of a series are to be redeemed, the depositary
shares will be selected by lot or ratably or by any other equitable methods as the depositary will decide.

After the date fixed for redemption, the depositary shares called for redemption will no longer be considered outstanding. Therefore, all rights of
holders of the depositary shares will cease, except that the holders will still be entitled to receive any cash payable upon the redemption and any
money or other property to which the holder was entitled at the time of redemption. To receive this amount or other property, the holders must
surrender the depositary receipts evidencing their depositary shares to the preferred stock depositary. Any funds that we deposit with the
preferred stock depositary for any depositary shares that the holders fail to redeem will be returned to us after a period of one year from the date
we deposit the funds.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will notify holders of depositary
shares of the upcoming vote and arrange to deliver our voting materials to the holders. The record date for determining holders of depositary
shares that are entitled to vote will be the same as the record date for the preferred stock. The materials the holders will receive will (1) describe
the matters to be voted on and (2) explain how the holders, on a certain date, may instruct the depositary to vote the shares of preferred stock
underlying the depositary shares. For instructions to be valid, the depositary must receive them on or before the date specified. To the extent
possible, the depositary will vote the shares as instructed by the holder. We agree to take all reasonable actions that the depositary determines are
necessary to enable it to vote as a holder has instructed. If the depositary does not receive specific instructions from the holders of any depositary
shares, it will vote all shares of that series held by it proportionately with instructions received.

Conversion or Exchange

The depositary, with our approval or at our instruction, will convert or exchange all depositary shares if the preferred stock underlying the
depositary shares is converted or exchanged. In order for the depositary to do so, we will need to deposit the other preferred stock, common
stock or other securities into which the preferred stock is to be converted or for which it will be exchanged.

The exchange or conversion rate per depositary share will be equal to:

� the exchange or conversion rate per share of preferred stock, multiplied by the fraction or multiple of a share of preferred stock
represented by one depositary share;

� plus all money and any other property represented by one depositary share; and

� including all amounts per depositary share paid by us for dividends that have accrued on the preferred stock on the exchange or
conversion date and that have not been paid.
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The depositary shares, as such, cannot be converted or exchanged into other preferred stock, common stock, securities of another issuer or any
other of our securities or property. Nevertheless, if so specified in the applicable prospectus supplement, a holder of depositary shares may be
able to surrender the depositary receipts to the depositary with written instructions asking the depositary to instruct us to convert or exchange the
preferred stock represented by the depositary shares into other shares of our preferred stock or common stock or to exchange the preferred stock
for any other securities registered pursuant to the registration statement of which this prospectus forms a part. If the depositary shares provide for
this right, we would agree that, upon the payment of any applicable fees, we will cause the conversion or exchange of the preferred stock using
the same procedures as we use for the delivery of preferred stock. If a holder is only converting part of the depositary shares represented by a
depositary receipt, new depositary receipts will be issued for any depositary shares that are not converted or exchanged.

Amendment and Termination of the Deposit Agreement

We may agree with the depositary to amend the deposit agreement and the form of depositary receipt without consent of the holder at any time.
However, if the amendment adds or increases fees or charges (other than any change in the fees of any depositary, registrar or transfer agent) or
prejudices an important right of holders, it will only become effective with the approval of holders of at least a majority of the affected
depositary shares then outstanding. We will make no amendment that impairs the right of any holder of depositary shares, as described above
under ��Withdrawal of Preferred Stock�, to receive shares of preferred stock and any money or other property represented by those depositary
shares, except in order to comply with mandatory provisions of applicable law. If an amendment becomes effective, holders are deemed to agree
to the amendment and to be bound by the amended deposit agreement if they continue to hold their depositary receipts.

The deposit agreement automatically terminates if:

� all outstanding depositary shares have been redeemed or converted or exchanged for any other securities into which they or the
underlying preferred stock are convertible or exchangeable;

� each share of preferred stock has been converted into or exchanged for common stock; or

� a final distribution in respect of the preferred stock has been made to the holders of depositary receipts in connection with our
liquidation, dissolution or winding-up.

We may also terminate the deposit agreement at any time we wish. If we do so, the depositary will give notice of termination to the record
holders not less than 30 days before the termination date. Once depositary receipts are surrendered to the depositary, it will send to each holder
the number of whole or fractional shares of the series of preferred stock underlying that holder�s depositary receipts.

Charges of Depositary and Expenses

We will pay the fees, charges and expenses of the depositary provided in the deposit agreement to be payable by us. Holders of depositary
receipts will pay any taxes and governmental charges and any charges provided in the deposit agreement to be payable by them. If the depositary
incurs fees, charges or expenses for which it is not otherwise liable at the election of a holder of a depositary receipt or other person, that holder
or other person will be liable for those fees, charges and expenses.

Resignation and Removal of Depositary

The depositary may resign at any time by notifying us of its election to do so. In addition, we may remove the depositary at any time. Within 60
days after the delivery of the notice of resignation or removal of the depositary, we will appoint a successor depositary.
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Description of Our Stock Purchase Contracts and Stock Purchase Units

The following description of stock purchase contracts and stock purchase units sets forth certain general terms of the stock purchase contracts
and/or stock purchase units that we may issue. The particular terms of any stock purchase contracts or stock purchase units will be described in
the prospectus supplement relating to the stock purchase contracts or stock purchase units. The description set forth below and in any prospectus
supplement is not complete, and is subject to, and qualified in its entirety by reference to, the stock purchase contracts, any collateral
arrangements and any depositary arrangements relating to such stock purchase contracts or stock purchase units and, if applicable, the prepaid
securities and the document pursuant to which the prepaid securities will be issued which will be filed with the SEC promptly after the offering
of such stock purchase contracts or stock purchase units and, if applicable, prepaid securities.

We may issue stock purchase contracts representing contracts obligating holders to purchase from us and for us to sell to the holders shares of
Class A Common Stock or shares of preferred stock at a future date or dates. The price per share of Class A Common Stock or preferred stock
may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula set forth in the stock
purchase contracts.

The stock purchase contracts may be issued separately or as a part of units, often known as stock purchase units, consisting of a stock purchase
contract and either:

� debt securities issued by us, or

� debt obligations of third parties, including U.S. Treasury securities,
which may or may not secure the holder�s obligations to purchase the Class A Common Stock or preferred stock under the stock purchase
contracts. The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and
such payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their obligations in a
specified manner and in certain circumstances we may deliver newly issued prepaid stock purchase contracts, often known as prepaid securities,
upon release to a holder of any collateral securing each holder�s obligations under the original stock purchase contract.
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Description of Our Units

We may issue units comprised of one or more of the other securities described in this prospectus in any combination. The applicable prospectus
supplement will describe:

� the terms of the units and of the securities comprising the units, including whether and under what circumstances the securities
comprising the units may be traded separately;

� a description of the terms of any unit agreement governing the units; and

� a description of the provisions for the payment, settlement, transfer or exchange of the units or the securities comprising the units.
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Selling Stockholders

We may register shares of our Class A Common Stock covered by this prospectus for re-offers and resales by any selling stockholders to be
named in a prospectus supplement. We may register these shares to permit selling stockholders to resell their shares when and if they deem
appropriate. A selling stockholder may resell all, a portion or none of such stockholder�s shares of Class A Common Stock at any time and from
time to time. Selling stockholders may also sell, transfer or otherwise dispose of some or all of their shares of our Class A Common Stock in
transactions exempt from the registration requirements of the Securities Act. We do not know when or in what amounts the selling stockholders
may offer shares of Class A Common Stock for sale under this prospectus and any prospectus supplement. We will not receive any proceeds
from any sale of shares of Class A Common Stock by a selling stockholder under this prospectus and any prospectus supplement. We may pay
all expenses incurred with respect to the registration of the shares of Class A Common Stock owned by the selling stockholders, other than
underwriting fees, discounts or commissions which will be borne by the selling stockholders. We will provide you with a prospectus supplement
naming the selling stockholders, describing their position or material relationship with us, the amount of shares to be registered and sold and any
other terms of the shares of Class A Common Stock being sold by each selling stockholder.
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Plan of Distribution

The debt securities, preferred stock, Class A Common Stock, warrants, depositary shares, stock purchase contracts, stock purchase units and
units may be sold from time to time in one or more transactions:

� to or through underwriting syndicates represented by managing underwriters;

� through one or more underwriters without a syndicate for them to offer and sell to the public;

� through dealers or agents; or

� to investors directly in negotiated sales or in competitively bid transactions.
The prospectus supplement for each series of securities we sell will describe that offering, including:

� the name or names of any underwriters;

� the purchase price and the proceeds to us from that sale;

� any underwriting discounts and other items constituting underwriters� compensation;

� any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchanges on which the securities may be listed.
Underwriters

If underwriters are used in the sale, we will execute an underwriting agreement with those underwriters relating to the securities that we will
offer. Unless otherwise set forth in the prospectus supplement, the obligations of the underwriters to purchase these securities will be subject to
conditions. The underwriters will be obligated to purchase all of these securities if any are purchased.

The securities subject to the underwriting agreement will be acquired by the underwriters for their own account and may be resold by them from
time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the
time of sale. Underwriters may be deemed to have received compensation from us in the form of underwriting discounts or commissions and
may also receive commissions from the purchasers of these securities for whom they may act as agent. Underwriters may sell these securities to
or through dealers. These dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for whom they may act as agent. Any initial public offering price and any discounts or concessions allowed or
reallowed or paid to dealers may be changed from time to time.

We also may sell the securities in connection with a remarketing upon their purchase, in connection with a redemption or repayment, by a
remarketing firm acting as principal for its own account or as our agent. Remarketing firms may be deemed to be underwriters in connection
with the securities that they remarket.
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We may authorize underwriters to solicit offers by institutions to purchase the securities subject to the underwriting agreement from us, at the
public offering price stated in the prospectus supplement under delayed delivery contracts providing for payment and delivery on a specified
date in the future. If we sell securities under these delayed delivery contracts, the prospectus supplement will state that as well as the conditions
to which these delayed delivery contracts will be subject and the commissions payable for that solicitation.

The Class A Common Stock covered by this prospectus may also be sold from time to time by our selling stockholders. The selling stockholders
and their successors, including their transferees, may sell their shares of Class A Common Stock directly to purchasers or through underwriters,
broker-dealers or agents, who may receive compensation in the form of discounts, concessions, or commissions from the selling stockholders or
the
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purchasers of the securities. In the case of sales by selling stockholders, we will not receive any of the proceeds from the sale by them of the
securities. Unless otherwise described in an applicable prospectus supplement, the description herein of sales by us regarding underwriters,
dealers and agents will apply similarly to sales by selling stockholders through underwriters, dealers and agents. We will name the underwriters,
dealers or agents acting for the selling stockholders in a prospectus supplement and provide the principal terms of the agreement between the
selling stockholders and the underwriters, dealers or agents. In offering the securities covered by this prospectus, the selling stockholders and
any underwriters, broker-dealers or agents that participate in the sale of those securities may be deemed �underwriters� within the meaning of
Section 2(a)(11) of the Securities Act.

Agents

We may also sell any of the securities through agents designated by us from time to time. We will name any agent involved in the offer or sale
of these securities and will list commissions payable by us to these agents in the prospectus supplement. These agents will be acting on a best
efforts basis to solicit purchases for the period of its appointment, unless we state otherwise in the prospectus supplement.

Direct Sales

We may sell any of the securities directly to purchasers. In this case, we will not engage underwriters or agents in the offer and sale of these
securities.

Indemnification

We may indemnify underwriters, dealers or agents who participate in the distribution of securities against certain liabilities, including liabilities
under the Securities Act and agree to contribute to payments which these underwriters, dealers or agents may be required to make.

No Assurance of Liquidity

The securities offered hereby may be a new issue of securities with no established trading market. Any underwriters that purchase securities
from us may make a market in these securities. The underwriters will not be obligated, however, to make a market and may discontinue
market-making at any time without notice to holders of the securities. We cannot assure you that there will be liquidity in the trading market for
any securities of any series.
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Legal Opinion

Simpson Thacher & Bartlett LLP, New York, New York, will provide an opinion for us regarding the validity of the offered securities.

Experts

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form
10-K for the year ended December 31, 2011 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of RailAmerica, Inc. appearing in RailAmerica Inc.�s Annual Report (Form 10-K) for the year ended
December 31, 2011, and the effectiveness of RailAmerica Inc.�s internal control over financial reporting as of December 31, 2011 have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, and
incorporated herein by reference from Genesee & Wyoming Inc.�s Current Report on Form 8-K filed with the SEC on September 12, 2012. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority of such firm as
experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.*

Estimated
Amounts

SEC registration fee under the Securities Act *
Printing expenses *
Legal fees and expenses *
Accountants� fees and expenses *
FINRA fees and expenses *
Transfer Agent fees *
Trustee fees and expenses *
Blue Sky fees and expenses *
Listing fees *
Rating agency fees *
Miscellaneous *
Total *

* These fees are calculated based on the number of issuances and amount of securities offered and, accordingly, cannot be estimated at this
time. The registration fee will be calculated and paid in accordance with Rule 457(r) under the Securities Act of 1933.

Item 15. Indemnification of Directors and Officers.
Article 10 of the Restated Certificate of Incorporation of Genesee & Wyoming and Section 145 of the Delaware General Corporation Law (the
DGCL) permits Genesee & Wyoming to indemnify its directors and officers against expenses (including attorneys� fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by a director or officer in connection with any threatened, pending or completed
action (except settlements or judgments in derivative suits), suit or proceeding in which such person is made a party by reason of his or her being
or having been a director, officer, employee or agent of the company, in terms sufficiently broad to permit such indemnification under certain
circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities Act. The statute provides that
indemnification pursuant to its provisions is not exclusive of other rights of indemnification to which a person may be entitled under any by-law,
agreement, vote of stockholders or disinterested directors, or otherwise.

The Restated Certificate of Incorporation and Amended Bylaws of Genesee & Wyoming provide for the mandatory indemnification of its
directors, officers, employees and other agents to the maximum extent permitted by the DGCL.

As permitted by sections 102 and 145 of the DGCL, the Restated Certificate of Incorporation of Genesee & Wyoming eliminates a director�s
personal liability for monetary damages to the company and its stockholders arising from a breach of a director�s fiduciary duty, other than for a
breach of a director�s duty of loyalty, for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, for any transaction from which the director derived an improper personal benefit and except as otherwise provided under the DGCL.

Genesee & Wyoming may purchase and maintain insurance on behalf of any director or officer of the company against any liability asserted
against such person, whether or not the companies would have the power to indemnify such person against such liability under the provisions of
the Restated Certificate of Incorporation or otherwise. Genesee & Wyoming carries Directors and Officers� Liability Insurance in an amount of
$60,000,000 with corporate retentions ranging from $500,000 to $1,000,000 based on the type of claim. In the
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Underwriting Agreement, if any, each underwriter will agree to indemnify the directors of, certain officers of, and persons who control
Genesee & Wyoming, within the meaning of the Securities Act, against liabilities resulting from information that such underwriter supplies for
the registration statement.

Item 16. Exhibits.

Exhibit
Number Description

1(a) Underwriting Agreement (preferred stock, Class A common stock, depositary shares and warrants to purchase such securities)*

1(b) Underwriting Agreement (debt securities and warrants to purchase such securities)*

1(c) Underwriting Agreement (stock purchase contracts and stock purchase units)*

1(d) Underwriting Agreement (units)*

2 Agreement and Plan of Merger, dated as of July 23, 2012, by and among Genesee & Wyoming Inc., Jaguar Acquisition Sub Inc.
and RailAmerica, Inc. (incorporated by reference to Genesee & Wyoming�s Current Report on Form 8-K, as filed with the SEC on
July 23, 2012).

4 Instruments defining the rights of security holders:

(a) Restated Certificate of Incorporation (incorporated herein by reference to Annex II to Genesee & Wyoming�s
Definitive Proxy Statement on Schedule 14A, as filed with the SEC on April 15, 2011, File No. 001-31456).

(b) Amended Bylaws, effective as of August 19, 2004 (incorporated herein by reference to Exhibit 2.1 of Genesee &
Wyoming�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2004, File No. 001-31456).

(c) Specimen stock certificate representing shares of Class A Common Stock (incorporated herein by reference to Exhibit
4.1 of Amendment No. 2 to Genesee & Wyoming�s Registration Statement on Form S-1, as filed with the SEC on June
12, 1996, File No. 333-03972).

(d) Form of Class B Stockholders� Agreement dated as of May 20, 1996, among Genesee & Wyoming, its executive
officers and its Class B stockholders (incorporated herein by reference to Exhibit 4.2 of Amendment No. 1 to Genesee
& Wyoming�s Registration Statement on Form S-1, as filed with the SEC on June 7, 1996, File No. 333-03972).

(e) Form of Certificate of Designations for preferred stock*

(f) Form of Senior Debt Indenture (incorporated herein by reference to Exhibit 4(j) of Amendment No. 1 to Genesee &
Wyoming�s Registration Statement on Form S-3, as filed with the SEC on November 28, 2001, File No. 333-73026).

(g) Form of Indenture for Senior Subordinated Debt Securities and Subordinated Debt Securities (incorporated herein by
reference to Exhibit 4(k) of Amendment No. 1 to Genesee & Wyoming�s Registration Statement on Form S-3, as filed
with the SEC on November 28, 2001, File No. 333-73026).

(h) Form of Senior Debt Securities*

(i) Form of Senior Subordinated Debt Securities*

(j) Form of Subordinated Debt Securities*

(k) Form of Warrant Agreement (preferred stock, Class A common stock and depositary shares), including form of
warrant certificate*

(l) Form of Warrant Agreement (debt securities), including form of warrant certificate*

(m) Form of Deposit Agreement with respect to the Depositary Shares (including the form of depositary receipt to be
issued thereunder)*
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Exhibit
Number Description

(n) Form of Purchase Contract Agreement (including form of Purchase Contract Unit)*

(o) Form of Unit Agreement (including form of Unit)*

5 Opinion of Simpson Thacher & Bartlett**

12 Statement re: Computation of Ratios**

23(a) Consent of Independent Registered Public Accounting Firm, PricewaterhouseCoopers LLP**

23(b) Consent of Independent Registered Public Accounting Firm, Ernst & Young LLP**

23(c) Consent of Simpson Thacher & Bartlett (contained in their opinion filed as Exhibit 5)

24 Powers of Attorney (included on the signature pages herein)

25 Statement of Eligibility of Trustee**

(a) Form T-1 Statement of Eligibility of Trustee under the Senior Indenture

(b) Form T-1 Statement of Eligibility of Trustee under the Indenture for Senior Subordinated Debt and Subordinated Debt

* To be filed by amendment or as an exhibit to one or more Current Reports on Form 8-K and incorporated herein by reference.

** Filed herewith.

Item 17. Undertakings.
(1) The undersigned registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the registration statement is on Form S-3 and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the registrant pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) If the registrant is relying on Rule 430B:

(A) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of the registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of a registrant under the Securities Act to any purchaser in the initial distribution of the
securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) The undersigned registrant hereby undertakes that for the purposes of determining any liability under the Securities Act, each filing of the
registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan�s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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(7) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
section 305(b)(2) of the Trust Indenture Act.

(8) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant have been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrants of expenses incurred or paid by a director, officer or
controlling person of the registrants in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrants will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Greenwich, State of Connecticut, on September 12, 2012.

GENESEE & WYOMING INC.

By: /s/ John C. Hellmann
Name: John C. Hellmann
Title: Chief Executive Officer and President

POWER OF ATTORNEY

Know all men by these presents, that the undersigned directors and officers of Genesee & Wyoming Inc., a Delaware corporation, which is filing
a registration statement on Form S-3 with the Securities and Exchange Commission, Washington, D.C. 20549, under the provisions of the
Securities Act of 1933, hereby constitute and appoint Allison M. Fergus, Timothy J. Gallagher and John C. Hellmann, and each of them, the
individual�s true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for the person and in his or her name,
place and stead, in any and all capacities, to sign such registration statement and any or all amendments, including post-effective amendments, to
the registration statement, including a prospectus or an amended prospectus therein and all other documents in connection therewith to be filed
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their substitute
or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
on September 12, 2012.

Title Signature

Chairman of the Board of Directors /s/ Mortimer B. Fuller, III

Mortimer B. Fuller, III

Chief Executive Officer, President and Director

(Principal Executive Officer)

/s/ John C. Hellmann

John C. Hellmann

Chief Financial Officer

(Principal Financial Officer)

/s/ Timothy J. Gallagher

Timothy J. Gallagher

Chief Accounting Officer
(Principal Accounting Officer)

/s/ Christopher F. Liucci

Christopher F. Liucci

Director /s/ Richard H. Allert

Richard H. Allert

Director /s/ Øivind Lorentzen III
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Title Signature

Director /s/ Robert M. Melzer

Robert M. Melzer

Director /s/ Michael Norkus

Michael Norkus

Director /s/ Ann N. Reese

Ann N. Reese

Director /s/ Philip J. Ringo

Philip J. Ringo

Director /s/ Mark A. Scudder

Mark A. Scudder
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INDEX TO EXHIBITS

Exhibit
Number Description

1(a) Underwriting Agreement (preferred stock, Class A common stock, depositary shares and warrants to purchase such securities)*

1(b) Underwriting Agreement (debt securities and warrants to purchase such securities)*

1(c) Underwriting Agreement (stock purchase contracts and stock purchase units)*

1(d) Underwriting Agreement (units)*

2 Agreement and Plan of Merger, dated as of July 23, 2012, by and among Genesee & Wyoming Inc., Jaguar Acquisition Sub Inc.
and RailAmerica, Inc. (incorporated by reference to Genesee & Wyoming�s Current Report on Form 8-K, as filed with the SEC on
July 23, 2012).

4 Instruments defining the rights of security holders:

(a) Restated Certificate of Incorporation (incorporated herein by reference to Annex II to Genesee & Wyoming�s
Definitive Proxy Statement on Schedule 14A, as filed with the SEC on April 15, 2011, File No. 001-31456).

(b) Amended Bylaws, effective as of August 19, 2004 (incorporated herein by reference to Exhibit 2.1 of Genesee &
Wyoming�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2004, File No. 001-31456).

(c) Specimen stock certificate representing shares of Class A Common Stock (incorporated herein by reference to
Exhibit 4.1 of Amendment No. 2 to Genesee & Wyoming�s Registration Statement on Form S-1, as filed with the SEC
on June 12, 1996, File No. 333-03972).

(d) Form of Class B Stockholders� Agreement dated as of May 20, 1996, among Genesee & Wyoming, its executive
officers and its Class B stockholders (incorporated herein by reference to Exhibit 4.2 of Amendment No. 1 to
Genesee & Wyoming�s Registration Statement on Form S-1, as filed with the SEC on June 7, 1996, File No.
333-03972).

(e) Form of Certificate of Designations for preferred stock*

(f) Form of Senior Debt Indenture (incorporated herein by reference to Exhibit 4(j) of Amendment No. 1 to Genesee &
Wyoming�s Registration Statement on Form S-3, as filed with the SEC on November 28, 2001, File No. 333-73026).

(g) Form of Indenture for Senior Subordinated Debt Securities and Subordinated Debt Securities (incorporated herein by
reference to Exhibit 4(k) of Amendment No. 1 to Genesee & Wyoming�s Registration Statement on Form S-3, as filed
with the SEC on November 28, 2001, File No. 333-73026).

(h) Form of Senior Debt Securities*

(i) Form of Senior Subordinated Debt Securities*

(j) Form of Subordinated Debt Securities*

(k) Form of Warrant Agreement (preferred stock, Class A common stock and depositary shares), including form of
warrant certificate*

(l) Form of Warrant Agreement (debt securities), including form of warrant certificate*

(m) Form of Deposit Agreement with respect to the Depositary Shares (including the form of depositary receipt to be
issued thereunder)*

(n) Form of Purchase Contract Agreement (including form of Purchase Contract Unit)*

(o) Form of Unit Agreement (including form of Unit)*
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Exhibit
Number Description

5 Opinion of Simpson Thacher & Bartlett**

12 Statement re: Computation of Ratios**

23(a) Consent of Independent Registered Public Accounting Firm, PricewaterhouseCoopers LLP**

23(b) Consent of Independent Registered Public Accounting Firm, Ernst & Young LLP**

23(c) Consent of Simpson Thacher & Bartlett (contained in their opinion filed as Exhibit 5)

24 Powers of Attorney (included on the signature pages herein)

25 Statement of Eligibility of Trustee**

(a) Form T-1 Statement of Eligibility of Trustee under the Senior Indenture

(b) Form T-1 Statement of Eligibility of Trustee under the Indenture for Senior Subordinated Debt and Subordinated Debt

* To be filed by amendment or as an exhibit to one or more Current Reports on Form 8-K and incorporated herein by reference.

** Filed herewith.
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