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FREIGHTCAR AMERICA, INC.
Two North Riverside Plaza, Suite 1250
Chicago, Illinois 60606
April 12,2012
Dear FreightCar America Stockholder:

You are cordially invited to attend the annual meeting of stockholders of FreightCar America, Inc. to be held at 10:00 a.m. (local time) on
Thursday, May 24, 2012 at the Union League Club of Chicago, 65 West Jackson Boulevard, Chicago, Illinois 60604.

The purpose of the meeting is to consider and vote upon proposals to (i) elect three directors who have been nominated for election as Class [
directors to three-year terms, (ii) approve, on an advisory basis, the compensation of our Named Executive Officers, (iii) ratify the appointment
of our independent registered public accounting firm for 2012 and (iv) transact such other business as may properly come before the meeting.

Whether or not you plan to attend the meeting and regardless of the number of shares you own, it is important that your shares be represented at
the meeting. After reading the enclosed proxy statement, please promptly vote your shares in accordance with the instructions on the enclosed
proxy card to assure that your shares will be represented.

The board of directors and management appreciate your continued confidence in FreightCar America and look forward to seeing you at the
annual meeting.

Sincerely,
/s/ Thomas M. Fitzpatrick

THOMAS M. FITZPATRICK
Chairman of the Board
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FREIGHTCAR AMERICA, INC.
Two North Riverside Plaza, Suite 1250
Chicago, Illinois 60606
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on May 24, 2012
April 12,2012
Dear FreightCar America Stockholder:

We are notifying you that the annual meeting of stockholders of FreightCar America, Inc. will be held at 10:00 a.m. (local time) on Thursday,
May 24, 2012 at the Union League Club of Chicago, 65 West Jackson Boulevard, Chicago, Illinois 60604, for the following purposes:

1. To elect three directors as Class I directors, each for a term of three years.

2. Tohold an advisory vote to approve the compensation of our Named Executive Officers.

3. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year 2012.

4.  To transact other business properly coming before the meeting.
Each of these matters is described in further detail in the enclosed proxy statement. We also have enclosed a copy of our 2011 Annual Report.
We are initially mailing this notice of annual meeting, the proxy statement and the enclosed proxy card to our stockholders on or about April 12,
2012.

Only stockholders of record at the close of business on March 30, 2012 are entitled to vote at the meeting and any postponements or
adjournments of the meeting. A complete list of these stockholders will be available at our principal executive offices prior to the meeting.

Whether or not you plan to attend the meeting, please be sure to vote your shares in accordance with the instructions on the enclosed proxy card
as promptly as possible. You can withdraw your proxy at any time before it is voted.

By order of the Board of Directors,
/s/ Laurence M. Trusdell

LAURENCE M. TRUSDELL
General Counsel and Corporate Secretary
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 24, 2012:

Our Proxy Statement and Annual Report on Form 10-K for the year ended
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December 31, 2011 are available at

www.railproxy.info
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FREIGHTCAR AMERICA, INC.
Two North Riverside Plaza, Suite 1250

Chicago, Illinois 60606

PROXY STATEMENT

The board of directors of FreightCar America, Inc. ( FreightCar America or the Company ) is asking for your proxy for use at the annual meeting
of our stockholders to be held at 10:00 a.m. (local time) on Thursday, May 24, 2012 at the Union League Club of Chicago, 65 West Jackson
Boulevard, Chicago, Illinois 60604, and at any postponements or adjournments of the meeting. We are initially mailing this proxy statement and

the enclosed proxy card to our stockholders on or about April 12, 2012.

ABOUT THE MEETING
What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upon the matters outlined in the accompanying notice of annual meeting, including (i) the election
of three directors who have been nominated for election as Class I directors to three-year terms, (ii) approval, on an advisory basis, of the
compensation of our Named Executive Officers, (iii) the ratification of the appointment of our independent registered public accounting firm and
(iv) any other business properly coming before the meeting.

What are our voting recommendations?

Our board of directors recommends that you vote your shares _FOR each of the nominees named below under Proposal 1  Election of Class I
Directors, __FOR the approval, on an advisory basis, of the compensation of our Named Executive Officers ( NEOs ) as discussed below under

Proposal 2 Approval, on an Advisory Basis, of the Compensation of our Named Executive Officers, and FOR the ratification of the appointment
of Deloitte & Touche LLP as our independent registered public accounting firm as discussed below under Proposal 3  Ratification of the
Appointment of Independent Registered Public Accounting Firm.

Who is entitled to vote?

Only stockholders of record at the close of business on the record date, March 30, 2012, are entitled to receive notice of the annual meeting and
to vote the shares of common stock that they held on the record date at the meeting and any postponements or adjournments of the meeting.
Each outstanding share of common stock entitles its holder to cast one vote, without cumulation, on each matter to be voted on.

What constitutes a quorum?

If a majority of the shares outstanding on the record date are present at the annual meeting, either in person or by proxy, we will have a quorum

at the meeting permitting the conduct of business at the meeting. As of the record date, we had 11,964,745 shares of common stock outstanding

and entitled to vote. Any shares represented by proxies that abstain from voting on a proposal will be counted as present for purposes of

determining whether we have a quorum. If a broker, bank, custodian, nominee or other record holder of our common stock indicates on a proxy

that it does not have discretionary authority to vote certain shares on a particular matter, the shares held by that record holder (referred to as
broker non-votes ) will also be counted as present in determining whether we have a quorum.
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How do I vote?

You may vote in person at the annual meeting or you may vote by proxy. You may vote by proxy by (i) completing, signing, dating and mailing
the enclosed proxy card, or by (ii) following the instructions on your proxy card for voting by telephone or on the Internet. To vote by telephone
or on the Internet, you will need the control number included on your proxy card. If you vote by proxy, the individuals named on the proxy card
as proxy holders will vote your shares in the manner you indicate. If you do not indicate your instructions, your shares will be voted:

FOR the election of the three nominees named below under Proposal 1  Election of Class I Directors to three-year terms;

FOR the approval, on an advisory basis, of the compensation of our NEOs under Proposal 2 Approval, on an Advisory Basis, of the
Compensation of our Named Executive Officers ; and

FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year
2012 under Proposal 3 Ratification of the Appointment of Independent Registered Public Accounting Firm.
Can I revoke my proxy or change my vote after I return my proxy card?

Yes. Even after you have submitted your proxy, you may revoke your proxy or change your vote at any time before the proxy is voted at the
annual meeting by delivering to our Secretary a written notice of revocation or a properly submitted proxy bearing a later date, or by attending
the annual meeting and voting in person. Attendance at the meeting will not cause your previously granted proxy to be revoked unless you
specifically so request or you vote in person at the meeting.

What vote is required to approve each matter that comes before the meeting?

Director nominees must receive the affirmative vote of a plurality of the votes cast at the meeting in person or by proxy by stockholders entitled
to vote thereon, meaning that the three nominees for Class I director with the most votes will be elected. Both the approval, on an advisory basis,
of the compensation of our NEOs and the ratification of the appointment of our independent registered public accounting firm require the
affirmative vote of a majority of the votes represented at the meeting in person or by proxy. Broker non-votes will not be counted for purposes of
determining whether an item has received the requisite number of votes for approval. Abstentions will have the effect of a vote against the
approval, on an advisory basis, of the compensation of our NEOs and the ratification of the appointment of our independent registered public
accounting firm but will not be taken into account in determining the outcome of the election of directors. However, each of our directors and
director candidates has offered a contingent resignation that may be accepted by the board of directors in its discretion if a majority of the votes
are not cast _FOR such director in an uncontested election.

What happens if additional proposals are presented at the meeting?

If you vote by proxy, your proxy grants the persons named as proxy holders the discretion to vote your shares on any additional matters properly
presented for a vote at the meeting.

Who will bear the costs of soliciting votes for the meeting?

Certain directors, officers and employees, who will not receive any additional compensation for such activities, may solicit proxies by personal
interview, mail, telephone or electronic communication. We will also reimburse brokerage houses and other custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to our stockholders. We will bear all costs
of solicitation, including a base fee of $8,000 and reasonable out-of-pocket expenses to be paid to the proxy solicitation firm of Georgeson Inc.

10
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PROPOSALS TO BE VOTED ON
Proposal 1  Election of Class I Directors

Our certificate of incorporation provides for a classified board of directors consisting of three classes of the same or nearly the same number of
directors. The number of members of our board of directors is currently fixed at seven directors. The term of office of each current Class I
director is scheduled to expire at our annual meeting of stockholders to be held this year. Currently, three of our directors, James D. Cirar, S.
Carl Soderstrom, Jr., and Robert N. Tidball, are Class I directors. At the recommendation of our nominating and corporate governance
committee, our board of directors has determined to nominate Messrs. Cirar, Soderstrom and Tidball for election to three-year terms as Class I
directors at our annual meeting this year.

Each nominee elected by our stockholders as a Class I director at our annual meeting this year will be elected to a term to expire at the annual
meeting of stockholders in 2015.

Information about the director nominees, the continuing directors and our board of directors is contained in the section of this proxy statement
entitled Governance of the Company Board Structure and Composition.

In the event a nominee is not available to serve for any reason when the election occurs, it is intended that the proxies will be voted for the
election of the other nominees and may be voted for any substitute nominee. Our board of directors has no reason to believe that any of the
nominees will not be a candidate or, if elected, will be unable or unwilling to serve as a director.

Our board of directors recommends that you vote FOR the election of James D. Cirar, S. Carl Soderstrom, Jr., and Robert N. Tidball as
Class 1 directors.

Proposal 2 Approval, on an Advisory Basis, of the Compensation of our Named Executive Officers

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the Dodd-Frank Act ), which amends Section 14A of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), enables our stockholders to approve, on an advisory basis, the compensation programs
for our NEOs (sometimes referred to as say on pay ). At the 2011 annual meeting, the board of directors proposed and the Company s
stockholders approved, on an advisory basis, a frequency of every year for advisory votes on the compensation of our NEOs. In accordance with
this vote, this year the board of directors is again implementing an advisory vote on the compensation of our NEOs. The next required vote on

the frequency of advisory votes on the compensation of our NEOs will occur no later than the 2017 annual meeting.

As discussed below in this proxy statement, we believe that our executive compensation programs must be closely linked to our stockholders
interests and we therefore welcome our stockholders input in this area. As described in detail under Compensation Discussion and Analysis, our
compensation programs are designed to attract, motivate and retain the individuals we need to drive business success. We believe that our
executives should act in the long-term interests of our stockholders and therefore pay an important portion of total compensation to our

executives in the form of stock options and/or restricted stock. Our compensation programs also are closely tied to performance, with incentive
compensation varying in accordance with objectively determinable Company, team and individual performance measures. In addition, the

variable component of compensation increases as an individual s business responsibilities increase.

You are invited to review the Compensation Discussion and Analysis, the accompanying compensation tables and the related narrative
disclosure and to vote to approve, on an advisory basis, the compensation of our NEOs through the adoption of the following resolution at the
2012 annual meeting:

Resolved, that the compensation paid to the Company s Named Executive Officers, as disclosed pursuant to Item 402 of Regulation S-K,
including the Compensation Discussion and Analysis, compensation tables and narrative discussion, is hereby approved.

11
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This vote is nonbinding. The board of directors and the compensation committee, which is comprised of independent directors, will consider the
outcome of the vote when evaluating future executive compensation decisions.

Our board of directors recommends that you vote FOR the approval, on an advisory basis, of the compensation of our NEOs.
Proposal 3 Ratification of the Appointment of Independent Registered Public Accounting Firm

Deloitte & Touche LLP audited our financial statements for our fiscal year ended December 31, 2011, and has been selected by the audit
committee of our board of directors to audit our financial statements for the fiscal year ending December 31, 2012. A representative of
Deloitte & Touche LLP is expected to attend our annual meeting, where he or she will have the opportunity to make a statement, if he or she
desires, and will be available to respond to appropriate questions.

Stockholder ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm is not required by
our by-laws or otherwise. However, we are submitting the appointment of Deloitte & Touche LLP to our stockholders for ratification as a matter
of good corporate practice. If our stockholders fail to ratify the appointment, our audit committee will review its future selection of independent
registered public accounting firms. Even if the appointment is ratified, the audit committee, in its discretion, may direct the appointment of a
different independent registered public accounting firm at any time during the year if it determines that such a change would be in the best
interests of our company and our stockholders.

For information regarding audit and other fees billed by Deloitte & Touche LLP for services rendered with respect to fiscal years 2011 and 2010,
see the section of this proxy statement entitled Fees of Independent Registered Public Accounting Firm and Audit Committee Report Fees Billed
by Independent Registered Public Accounting Firm.

Our board of directors recommends that you vote FOR the ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm.

GOVERNANCE OF THE COMPANY
Board Structure and Composition

Our certificate of incorporation provides for a classified board of directors consisting of three classes of the same or nearly the same number of
directors. The number of members of our board of directors is currently fixed at seven directors:

James D. Cirar, S. Carl Soderstrom, Jr., and Robert N. Tidball serve in Class I. Their terms will expire on the date of the
upcoming annual meeting of stockholders to be held on May 24, 2012.

William D. Gehl and Edward J. Whalen serve in Class II. Their terms will expire on the date of the annual meeting of
stockholders to be held in 2013.

Thomas M. Fitzpatrick and Thomas A. Madden serve in Class III. Their terms will expire on the date of the annual meeting of

stockholders to be held in 2014.
Upon the expiration of the term of each class of directors, directors of that class generally may be re-elected for a three-year term at the annual
meeting of stockholders in the year in which their term expires. A director elected by the board of directors is designated upon his or her election
as a Class I, Class II or Class III director, and serves a term that expires at the next annual meeting of stockholders after such director s election.
A director elected by the stockholders at an annual meeting of stockholders to succeed a director elected during the preceding year by the board
of directors joins the same class as the replacement director whom he or she succeeds and serves a term that expires at the next annual meeting
of stockholders at which the terms of the other directors of that

12
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director s class are or would be scheduled to expire. Each of our directors has signed a contingent resignation letter providing that if a majority of
the votes of the shares in an uncontested election in which such director is a nominee are designated to be withheld from, or are voted against,
the director s election, and the board of directors accepts the contingent resignation letter following such election, the director s resignation will be
effective upon the acceptance of the resignation by the board of directors.

Our certificate of incorporation provides that the authorized number of directors may be changed only by resolution of the board of directors.
Any additional directorships resulting from an increase in the number of directors will be distributed among the three classes so that, as nearly as
possible, each class will consist of one-third of the total number of directors. Our certificate of incorporation also provides that our board of
directors may fill any vacancy created by the resignation of a director or an increase in the size of the board of directors.

Nominees for election at this meeting for terms expiring in 2015

James D. Cirar, 65, has served as a director since June 1999 and is a member of our audit committee. Mr. Cirar is a private investor. He was a
director of Transportation Technologies Industries, Inc. ( TTII ), a manufacturer of railcar and truck components, and President and Chief
Executive Officer of TTII s foundry group from January 2000 until the company was acquired by Accuride Corporation in 2005. Mr. Cirar was
Chairman of two of our subsidiaries, Johnstown America Corporation and Freight Car Services, Inc., from September 1998 to June 1999. From
September 1995 to August 1998, he was the President and Chief Executive Officer of Johnstown America Corporation, a predecessor of the
Company. Mr. Cirar brings to our board of directors the business experience he has gained as a partner in private equity transactions, as well as
deep industry knowledge and close familiarity with the Company s business.

S. Carl Soderstrom, Jr., 58, has served as a director since April 2005 and is the chairman of our audit committee and a member of our
nominating and corporate governance and strategy and growth committees. Mr. Soderstrom was employed by ArvinMeritor, Inc., a supplier of
motor vehicle components, and its predecessor companies from 1986 to 2004. He served as Senior Vice President and Chief Financial Officer of
ArvinMeritor, Inc. from July 2001 to December 2004, and in a number of senior operations and engineering positions with that company prior to
2001, including Senior Vice President of Engineering, Quality and Procurement. Since 2003, Mr. Soderstrom has been a member of the board of
directors of Lydall, Inc., a manufacturer of specialty engineered products for the thermal/acoustical and filtration/separation markets, and, since
July 2010, he has served on the board of directors of Westar Energy, Inc., an electric utility company. Having spent 18 years in a variety of
senior positions at ArvinMeritor, Inc., Mr. Soderstrom brings extensive experience in product engineering, manufacturing, finance and
procurement to our board of directors.

Robert N. Tidball, 73, has served as a director since April 2005 and is the chairman of our nominating and corporate governance committee and
a member of our compensation and strategy and growth committees. From 1989 to January 2001, Mr. Tidball was the President, Chief Executive
Officer and a director of PLM International, Inc., a manager of railcar investments. In addition to his many years of experience as a senior
business executive, Mr. Tidball brings to our board of directors extensive knowledge of the railcar industry.

Directors whose terms continue until 2013

William D. Gehl, 65, has served as a director since May 2007 and is the chairman of our strategy and growth committee and a member of our
audit and compensation committees. He is Chairman and owner of IBS of Southeastern Wisconsin, a distributor of automotive and other
batteries. He was Chairman and Chief Executive Officer of Gehl Company, a manufacturer of compact construction equipment, from April 2003
until his retirement from that company in April 2009. Prior to that time, he was President and Chief Executive Officer of Gehl Company since
November 1992, Chairman of Gehl Company since April 1996, and a director of Gehl Company since 1987. During the past five years,

Mr. Gehl has been a member of the boards of directors of Gehl Company, Astec Industries, Inc. (a manufacturer of road-building and
construction equipment), Mason Wells, Inc. (a private equity investor), The Oilgear Company (a manufacturer of hydraulic pumps and related
products) and Westbury Bank (a full-service neighborhood bank with 25 locations). He brings to our board of directors, among other things, his
background as the chief executive officer of a public company for over 16 years and general management, marketing and financial experience,
as well as M.B.A. and law degrees and his service on the audit committee of another public company (Astec Industries). He is a member of the
Wisconsin and Florida state bars.
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Edward J. Whalen, 63, was appointed as our President and Chief Executive Officer on December 18, 2009 and has served as a director since that
date. Previously, he served as our Senior Vice President, Marketing and Sales, from December 2004 to September 2008. He also served as

Senior Vice President, Marketing and Sales, for our subsidiaries from 1991 to December 2004. In 1991, Mr. Whalen was a member of the group
of investors that acquired the Company from Bethlehem Steel. Prior to that, Mr. Whalen was President of Pullman Leasing Company, a railcar
leasing business, after serving in various finance positions for Pullman Leasing Company, including Vice President of Finance and Treasurer.

Mr. Whalen originally joined Pullman, Inc., the parent of Pullman Leasing Company, in 1972. In addition to his current role as our President and
Chief Executive Officer, the board of directors benefits from Mr. Whalen s many years of prior service as a senior executive of the Company and
his more than 40 years of railcar industry experience.

Directors whose terms continue until 2014

Thomas M. Fitzpatrick, 59, has served as a director since December 2005 and as the Chairman of the Board of Directors since March 2007. He
is a member of our nominating and corporate governance committee. Mr. Fitzpatrick is the managing director of Cold Frame Ventures LLC (a
venture management and investment company), the predecessor of which he founded in 1986. Since 2010, he has also served as the Chief
Executive Officer of its affiliates Ceres 7 Foods LLC and Custom Menu Insights LLC (protein suppliers to the food service industry).

Mr. Fitzpatrick has worked for many years as a principal, advisor and investor in a wide variety of industries and has broad international
business experience. He brings to our board of directors, among other qualifications, the business acumen he has gained from this background as
well as his knowledge and skills as an attorney.

Thomas A. Madden, 58, has served as a director since December 2005 and is the chairman of our compensation committee and a member of our
audit committee. Mr. Madden served as the Executive Vice President and Chief Financial Officer of Ingram Micro Inc., a technology distributor,
from July 2001 to April 2005. From October 1997 to July 2001, Mr. Madden served as the Senior Vice President and Chief Financial Officer of
ArvinMeritor, Inc., a supplier of motor vehicle components. Mr. Madden has been a member of the boards of directors of Champion Enterprises,
Inc. (a modular and manufactured homes producer) from 2006 to 2010, Mindspeed Technologies, Inc. (a provider of semiconductors for
network applications) since 2003, and Intcomex, Inc. (an IT products distributor) since 2006. Having served as the chief financial officer of two
public companies, Mr. Madden brings extensive financial expertise and skills to our board of directors, as well as the insights and experience he
has gained as a director of three other public companies.

Committees of the Board of Directors

Our board of directors has four standing committees: an audit committee, a compensation committee, a nominating and corporate governance
committee and a strategy and growth committee. Stockholders and third parties may communicate with our board of directors by writing to our
board of directors at FreightCar America, Inc., Two North Riverside Plaza, Suite 1250, Chicago, Illinois 60606, Attention: Chairman of the
Board of Directors.

Audit Committee. Our audit committee consists of Messrs. Cirar, Gehl, Madden and Soderstrom. Mr. Soderstrom serves as the chairman. The
audit committee oversees our financial reporting processes and provides oversight on behalf of the board of directors to the Company s internal
accounting and financial controls, accounting principles and auditing practices to be employed in the preparation and review of our financial
statements. The audit committee makes recommendations to the board of directors concerning the engagement of independent registered public
accountants to audit our annual financial statements and the scope of and plans for the audit to be undertaken by such accountants. The audit
committee pre-approves the audit services and permissible non-audit services to be performed by such accountants and takes appropriate actions
to ensure the independence of such accountants. The audit committee is also responsible for approving related-party transactions. Our board of
directors has determined that Messrs. Cirar, Gehl, Madden and Soderstrom meet the independence requirements under the Sarbanes-Oxley

14



Edgar Filing: FreightCar America, Inc. - Form DEF 14A

Act of 2002, the rules of the NASDAQ Global Market ( NASDAQ ) and the rules and regulations of the Securities and Exchange Commission
(the SEC ). Each of Messrs. Cirar, Gehl, Madden and Soderstrom has been determined to be an audit committee financial expert, as that term is
defined under the SEC rules implementing Section 407 of the Sarbanes-Oxley Act of 2002, and each is independent as defined in the applicable
listing standards for audit committee members.

The audit committee operates under a written charter, a copy of which is available on our website, www.freightcaramerica.com. The audit
committee has established and regularly monitors procedures for the receipt, retention and treatment of complaints received regarding
accounting, internal accounting controls or auditing matters. The audit committee met ten times during 2011.

Compensation Committee. Our compensation committee consists of Messrs. Gehl, Madden and Tidball. Mr. Madden serves as the chairman.
The purpose of our compensation committee is to: (a) oversee our compensation and employee benefit plans and practices; (b) produce annually
a report on executive compensation for inclusion in our proxy statement, in accordance with all applicable rules and regulations; and (c) oversee
regular succession planning and professional development for the Chief Executive Officer ( CEO ) and other senior executive officers. Our
compensation committee also evaluates the risks created by our compensation plans and policies and considers the reasonably likely effects of
such risks. Our board of directors has determined that Messrs. Gehl, Madden and Tidball meet the independence requirements under the
Sarbanes-Oxley Act of 2002, the rules of NASDAQ and the rules and regulations of the SEC. In addition, each of Messrs. Gehl, Madden and
Tidball is an outside director, as that term is defined in Section 162(m) of the Internal Revenue Code of 1986, as amended (the Code ), and a
non-employee director within the meaning of Rule 16b-3 under the Exchange Act.

The compensation committee operates under a written charter, a copy of which is available on our website, www.freightcaramerica.com. The
compensation committee met 11 times during 2011.

Nominating and Corporate Governance Committee. Our nominating and corporate governance committee consists of Messrs. Fitzpatrick,
Soderstrom and Tidball. Mr. Tidball serves as the chairman. The purpose of our nominating and corporate governance committee is to:

(a) identity individuals qualified to become board members, consistent with criteria approved by the board of directors; (b) recommend to the
board of directors nominees for the board of directors; (¢) recommend to the board of directors nominees for each committee of the board of
directors; (d) recommend to the board of directors and review annually the Corporate Governance Guidelines and the Code of Business Conduct
and Ethics; (e) review annually the independence qualifications of the board members and nominees; (f) oversee our directors and officers
liability insurance program, including selection, scope and administration; and (g) review potential conflicts of interest and violations of the
Code of Business Conduct and Ethics. Our board of directors has determined that Messrs. Fitzpatrick, Soderstrom and Tidball meet the
independence requirements under the Sarbanes-Oxley Act of 2002, the rules of NASDAQ and the rules and regulations of the SEC.

The nominating and corporate governance committee operates under a written charter, a copy of which is available on our website,
www.freightcaramerica.com. The nominating and corporate governance committee met eight times during 2011.

Strategy and Growth Committee. Our strategy and growth committee consists of Messrs. Gehl, Soderstrom, and Tidball. Mr. Gehl serves as the
chairman. The strategy and growth committee provides guidance to management in its development of our corporate strategy and provides
recommendations to the board of directors with respect to its review and approval of the corporate strategy.

The strategy and growth committee operates under a written charter, a copy of which is available on our website, www.freightcaramerica.com.
The strategy and growth committee met two times during 2011.
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Independence of Directors

The board of directors has determined that six of our seven current directors, Messrs. Cirar, Fitzpatrick, Gehl, Madden, Soderstrom and Tidball,
are independent directors as defined in NASDAQ Listing Rule 5605 and as defined in applicable rules by the SEC. NASDAQ Listing Rule 5605
requires that a majority of our board of directors be composed of independent directors and that certain of our committees be composed solely of
independent directors. Our independent directors hold meetings in executive session, at which only independent directors are present.

Board Leadership Structure

Our board of directors strongly endorses the view that one of its primary functions is to protect stockholders interests by providing independent
oversight of management, including the CEO. However, the board of directors does not believe that mandating a particular structure, such as a
separate Chairman of the Board and CEO, is necessary to achieve effective oversight. The board of directors retains the right to exercise its
judgment to combine or separate the roles of Chairman of the Board and CEO. Currently, the offices of Chairman of the Board and CEO are
held by separate persons because the board of directors has determined that this structure aids in the oversight of management and is in the best
interests of the Company and its stockholders.

Code of Business Conduct and Ethics

We have established a Code of Business Conduct and Ethics that applies to our officers, directors and employees, including our CEO and Chief
Financial Officer. A copy of the Code of Business Conduct and Ethics is available on our website, www.freightcaramerica.com.

We intend to disclose on our website at www.freightcaramerica.com any amendments to or waivers from our Code of Business Conduct and
Ethics applicable to any of our principal executive officer, principal financial officer, principal accounting officer or controller, or persons
performing similar functions.

Under the Code of Business Conduct and Ethics, the board of directors, its committees and the non-employee directors have the right at any time
to retain independent outside financial, legal or other advisors as they deem necessary, without the necessity of consulting with or obtaining
prior approval of any officer of the Company.

Risk Oversight

In its governance role, and particularly in exercising its duty of care and diligence, our board of directors is responsible for monitoring and
overseeing the Company s approach to risk assessment and risk management. The board of directors has the ultimate responsibility in this area.
However, the board of directors has delegated the responsibility for overseeing financial risks to the audit committee and compensation-related
risks to the compensation committee. Where appropriate, the board of directors may delegate risk oversight responsibility in other specific areas
to board committees.

The board of directors espouses a responsible approach to risk management. The board of directors requires management to ensure that an
appropriate approach to risk management is implemented as a part of the day-to-day operations of the Company. The board of directors further
requires that management design internal control systems with a view to identifying and managing the material risks in the following categories:

core business and strategy risks;

operational and commercial risks;

regulatory risks;

legal and contractual risks;

compensation-related risks; and
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In fulfilling its responsibilities delegated by the board of directors as described above, on a periodic basis (but not less often than annually), the
audit committee reviews and discusses with management and our internal audit personnel the Company s significant financial risk exposures and
establishes an annual review schedule, which includes periodic financial reviews, internal control assessments and reviews of specific risk areas.
The audit committee receives periodic updates from management and our internal audit personnel as per the annual schedule and as necessary
based on subsequent determinations. The audit committee reports its activities to the full board of directors on a regular basis and is responsible
for making such recommendations with respect to the matters described above and other matters as the audit committee may deem necessary or
appropriate. The audit committee believes that in addition to its own deliberations and assessment of potential risks, the advice and
recommendations of its independent auditor provide important objective guidance in this area.

In fulfilling its responsibilities delegated by the board of directors as described above, on a periodic basis (but not less often than annually), the
compensation committee reviews and discusses with management compensation-related risks. In 2012, the compensation committee established
a standing committee of management to assist the committee in evaluating potential risks arising from the Company s compensation programs.
The compensation committee reports its activities to the full board of directors on a regular basis and is responsible for making such
recommendations with respect to the matters described above and other matters as the compensation committee may deem necessary or
appropriate. The compensation committee believes that in addition to its own deliberations and assessment of potential risks, the advice and
recommendations of its independent compensation consultant provide important objective guidance in this area.

Director Nomination Process

The nominating and corporate governance committee of our board of directors considers candidates to fill new directorships created by
expansion and vacancies that may occur and makes recommendations to the board of directors with respect to such candidates. The nominating
and corporate governance committee considers all relevant qualifications of candidates for board membership, including factors such as industry
knowledge and experience, international, public company, academic or regulatory experience, financial expertise, current employment and other
board memberships, and whether the candidate will be independent under the listing standards of NASDAQ. In addition, although we do not
have a formal policy regarding the consideration of diversity in identifying nominees for directors, as part of the nomination process the
nominating and corporate governance committee considers diversity in professional background, experience, expertise, perspective, age, gender
and ethnicity.

The nominating and corporate governance committee evaluates each individual in the context of the board of directors as a whole, with the
objective of recommending a group that can best perpetuate the success of our business and represent stockholder interests through the exercise
of sound judgment using its diversity of experience. The nominating and corporate governance committee evaluates each incumbent director to
determine whether he or she should be nominated to stand for re-election, based on the types of criteria outlined above as well as the director s
overall service to us during his or her term and any relationships and transactions that might impair such director s independence.

In 2011, the nominating and corporate governance committee paid a fee to a third party to assist in the process of identifying or evaluating
potential director candidates. In the future, we may pay a fee to a third party to identify or evaluate potential director candidates if the need
arises.

Our by-laws provide that nominations for the election of directors at our annual meeting may be made by our board of directors or any
stockholder entitled to vote for the election of directors generally who complies with the procedures set forth in the by-laws and who is a
stockholder of record at the time notice is delivered to us. Any stockholder entitled to vote in the election of directors generally may nominate a
person for election to the board of directors at our annual meeting only if timely notice of such stockholder s intent to make such nomination has
been given in writing to our Secretary at our offices at Two North Riverside Plaza, Suite 1250, Chicago, Illinois 60606.
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Any recommendations received from stockholders will be evaluated by the nominating and corporate governance committee in the same manner
that potential director nominees suggested by board members, management or other parties are evaluated.

To be timely, a stockholder s notice shall be delivered to or mailed and received at the principal executive offices of the Company not less than
90 nor more than 120 days prior to the first anniversary of the previous year s annual meeting; provided, however, that in the event less than 30
days notice or prior public disclosure of the date of the meeting is given or made to stockholders, notice by the stockholder to be timely must be
so received not later than the close of business on the 10th day following the day on which such notice of the date of the meeting was mailed or
such public disclosure was made.

Communications with Directors

Stockholders and third parties may communicate directly with our independent directors by writing to our independent directors at:
FreightCar America, Inc.

Two North Riverside Plaza, Suite 1250

Chicago, Illinois 60606

Attention: Chairman of the Board of Directors

Communications are distributed to the independent directors, or to any individual directors, as appropriate, depending on the facts and
circumstances outlined in the communication. In that regard, the board of directors has requested that certain items that are unrelated to the
duties and responsibilities of the board of directors be excluded from communications to the board of directors, such as product complaints,
product inquiries, new product suggestions, résumés and other forms of job inquiries, surveys and business solicitations or advertisements.

Director Attendance at Meetings

Directors are encouraged to attend all annual and special meetings of our stockholders. During 2011, the board of directors held 12 meetings.
Each of our directors attended at least 75% of the aggregate number of meetings of the board of directors and meetings of those committees on
which he served during 2011. All of our directors attended the 2011 annual meeting of stockholders.

Director Compensation

For a discussion of director compensation, see the section of this proxy statement entitled Director Compensation.
STOCK OWNERSHIP

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of our common stock as of December 31, 2011 (except as
indicated below) by:

all persons known by us to own beneficially 5% or more of our outstanding common stock;

each of our directors and director nominees;

each of the named executive officers listed in the Executive Compensation Summary Compensation Table section of this
proxy statement; and
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all of our directors, director nominees and executive officers as a group.
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Unless otherwise indicated, each stockholder listed below has sole voting and investment power with respect to the shares of common stock
beneficially owned by such stockholder.

Number of

Shares Approximate

Beneficially Percent of
Name of Beneficial Owner Owned (1) Class(1)
BlackRock, Inc. 683,551(2) 5.72%
40 East 52nd Street
New York, New York 10022
Chilton Investment Company, LLC 1,431,207(3) 11.98%
1290 East Main Street, 1st Floor
Stamford, Connecticut 06902
Heartland Advisors, Inc. and certain of its affiliates 1,192,115(4) 9.97%
789 N. Water Street
Milwaukee, Wisconsin 53202
Royce & Associates, LLC 675,939(5) 5.66%
745 Fifth Avenue
New York, New York 10151
The Vanguard Group, Inc. and certain of its affiliates 598,455(6) 5.01%
100 Vanguard Boulevard
Malvern, Pennsylvania 19355
Wellington Management Company, LLP 655,525(7) 5.48%
280 Congress Street
Boston, Massachusetts 02210
DIRECTORS, DIRECTOR NOMINEES AND EXECUTIVE
OFFICERS:
James D. Cirar 8,659 *
Thomas M. Fitzpatrick 5,881 *
William D. Gehl 10,797 *
Thomas A. Madden 8,275 *
S. Carl Soderstrom, Jr. 5,813 *
Robert N. Tidball 8,659 i
Edward J. Whalen 235,832 1.97%
Theodore W. Baun 14,167 *
Joseph E. McNeely 8,138 *
Thomas P. McCarthy 23,097 *
Laurence M. Trusdell 32,107 *

All directors, director nominees and executive officers as a group
(13 persons) 368,324 3.08%



* =less than 1%
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1 Beneficial ownership means any person who, directly or indirectly, has or shares voting or investment power with respect to a security or
has the right to acquire such power within 60 days. Shares of common stock subject to options or warrants that are currently exercisable or
exercisable within 60 days of December 31, 2011 are deemed outstanding for computing the ownership percentage of the person holding
such options or warrants, but are not deemed outstanding for computing the ownership percentage of any other person. The amounts and
percentages are based upon 11,951,358 shares of our common stock outstanding as of December 31, 2011.

2 Based on information in the Schedule 13G/A filed by BlackRock, Inc. with the SEC on February 13, 2012.

Based on the information in the Schedule 13G/A filed by Chilton Investment Company, LLC with the SEC on February 14, 2012.

4 Based on information in the Schedule 13G/A filed by Heartland Advisors, Inc. and William J. Nasgovitz (collectively, the Heartland
Entities ) with the SEC on February 10, 2012. The Schedule 13G/A discloses that the Heartland Entities have shared voting power and
shared dispositive power with respect to 1,192,115 shares.

5 Based on information in the Schedule 13G/A filed by Royce & Associates, LLC with the SEC on January 12, 2012.

6 Based on information in the Schedule 13G/A filed by The Vanguard Group, Inc. and certain of its affiliates with the SEC on February 10,
2012. The Schedule 13G/A discloses that (i) The Vanguard Group, Inc. has sole dispositive power with respect to 580,538 shares and
(i1) Vanguard Fiduciary Trust Company ( VFTC ), a wholly-owned subsidiary of The Vanguard Group, Inc., is the beneficial owner of
17,917 shares for which VFTC has sole voting power and shared dispositive power as a result of VFTC serving as investment manager of
collective trust accounts.

7 Based on information in the Schedule 13G/A filed by Wellington Management Company, LLP ( Wellington Management ) with the SEC on
February 14, 2012. The Schedule 13G/A discloses that Wellington Management has shared voting power with respect to 583,234 shares
and shared dispositive power with respect to 655,525 shares. Wellington Management may be deemed to beneficially own 655,525 shares,
which are held by clients for whom Wellington Management serves as investment advisor.

Section 16(a) Beneficial Ownership Reporting Compliance

w

Section 16(a) of the Exchange Act requires our directors, executive officers and holders of more than 10% of our common stock to file with the
SEC reports regarding their ownership and changes in ownership of our common stock. Based solely on our review of the reports furnished to
us, we believe that all of our directors and executive officers have complied with all Section 16(a) filing requirements for 2011, except that
Theodore W. Baun, Senior Vice President, Marketing and Sales, was three days late in filing a Form 4 reporting the purchase of 1,000 shares of
our common stock.

COMPENSATION DISCUSSION AND ANALYSIS

The following sections discuss the material factors involved in the Company s decisions regarding the compensation of the Company s Named
Executive Officers (as defined in the section of this proxy statement entitled Executive Compensation Summary Compensation Table ) (the

NEOs ) during 2011. The specific amounts paid or payable to the NEOs are disclosed in the tables and narrative in the section of this proxy
statement entitled Executive Compensation. The following discussion cross-references those specific tabular and narrative disclosures where
appropriate.

Summary

Our NEO compensation program, designed and approved by our compensation committee, is designed to ensure that:

compensation is aligned with the Company s business objectives and financial performance;

incentive-based and equity compensation is a major component of total NEO compensation; and

compensation risks are assessed and managed appropriately in the context of our business strategies.
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Fiscal year 2011 was anticipated to be a better year for the economy and our business than fiscal year 2010, and the compensation committee
tailored our NEO compensation program to be in line with expectations of improved financial performance, while providing support for the
ongoing needs of our business and key initiatives such as strategic and international growth.

When designing our fiscal year 2011 NEO compensation program, the compensation committee considered the Company s fiscal year 2011
budget and financial performance expectations, both of which were higher than fiscal year 2010 actual performance. As a result, with respect to
our regular program of annual and long-term compensation, the compensation committee:

discontinued the reduction in base pay initiated in 2009, which affected the base salaries of a number of NEOs who were in
their current roles at the time the reduction was implemented, and restored the salaries of those NEOs to the pre-reduction
levels;

set targets for payouts of annual cash incentive awards that would allow payments only if the Company achieved budgeted
operating income or better performance, which, in consideration of the Company s 2011 performance, resulted in bonus
payments being made for 2011; and

increased equity-based awards (stock options) under the Company s 2005 Long Term Incentive Plan (the LTIP ), having
reduced them in 2010 to reduce expenses associated with the plan.
The compensation committee believes its actions balanced the objectives of containing costs, calibrating pay opportunities with performance
expectations and the degree of difficulty associated with achieving performance goals, and retaining and motivating our NEOs.

Our compensation committee is comprised of at least three directors, each of whom must be determined by our board of directors to meet the
independence requirements of the SEC, NASDAQ and any other applicable governmental or regulatory authorities, each as in effect from time

to time. Members of the compensation committee also must qualify as non-employee directors within the meaning of Rule 16b-3(b)(3) under the
Exchange Act and outside directors within the meaning of Code Section 162(m), and must satisfy any other necessary standards of independence
under the federal securities and tax laws, as amended from time to time.

If a compensation committee chairperson is not designated by the board of directors, members of the compensation committee designate a
chairperson by majority vote.

The compensation committee meets quarterly or more frequently as circumstances require. A majority of the members of the compensation
committee constitutes a quorum.

In accordance with the committee s charter, the compensation committee chairperson determines the agenda for each meeting. Materials related
to agenda items are provided to the compensation committee members sufficiently in advance of the meeting to allow the members to prepare
for discussion of the items at the meeting. The compensation committee maintains written minutes of its meetings, which are maintained with
our books and records. The compensation committee reports its activities regularly and directly to the board of directors and makes
recommendations that the compensation committee deems advisable.

The compensation committee may request that any of our directors, officers or employees or any other persons whose advice and counsel are
sought by the compensation committee attend any meeting of the compensation committee to provide such pertinent information as it reasonably
requests. Our CEO may not be present during deliberations or voting concerning his own compensation.
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Compensation Committee s Processes and Procedures for Consideration and Determination of Executive Compensation
General Authorities and Responsibilities

The compensation committee reviews the Compensation Discussion and Analysis (the CD&A ) section of our proxy statement and recommends
to the board of directors that the CD&A be included in our proxy statement. The compensation committee issues an annual report on executive
compensation for inclusion in our proxy statement and reports to the board of directors its plan for succession of the CEO and other senior
executives in the event that any of such officers retires, is disabled or is otherwise unable to fulfill his or her duties. The compensation

committee has the authority to conduct or authorize investigations into any matter within its scope of responsibilities, and retain, at our expense,
such independent counsel, compensation consultant or other consultants and advisors as it deems necessary. In 2011, the compensation
committee engaged an independent compensation consulting firm, Pearl Meyer & Partners LLC ( Pearl Meyer ). In addition to general
compensation consulting services, Pearl Meyer provided specific consulting services in areas which included market surveys of executive
compensation, external trends, compensation program design, and position-specific compensation information as necessary. The compensation
committee has the sole authority to retain an independent compensation consultant to be used to assist in its evaluation of director and/or senior
management compensation and has the sole authority to terminate the consultant and approve the consultant s fees and other retention terms. The
compensation committee also has the authority to obtain advice and assistance from internal or external legal, accounting or other advisors as it
deems appropriate or necessary. The compensation committee reviews and assesses at least annually the adequacy of the compensation
committee charter and recommends any proposed changes to the board of directors for approval. The compensation committee also annually
reviews its own performance.

Executive and Director Compensation

The compensation committee, consulting with its independent compensation consultant, Pearl Meyer, and with management as necessary,
reviews and recommends for approval by the board of directors our general policies relating to senior management compensation and oversees
the development and implementation of such compensation programs. The compensation committee, consulting with its independent
compensation consultant and with management as necessary, reviews and approves, or recommends for ratification by the board of directors,
senior management compensation, including, to the extent applicable, (a) salary, bonus and incentive compensation levels, (b) deferred
compensation, (c) executive perquisites, (d) equity compensation (including awards to induce employment), (e¢) employment agreements,
severance arrangements and change in control agreements/provisions, in each case as, when and if appropriate, and (f) other forms of senior
management compensation. The compensation committee meets without the presence of senior management when approving or deliberating on
CEO compensation but mays, in its discretion, invite the CEO to be present during the approval of, or deliberations with respect to, other senior
management compensation.

The compensation committee periodically reviews and approves corporate goals and objectives relevant to senior management compensation,
evaluates the CEO s performance in light of those goals and objectives, as a committee or together with the independent members of the board of
directors, and recommends for ratification by the board of directors the CEO s compensation levels taking into account this evaluation. The
compensation committee periodically reviews and makes recommendations to the board of directors with respect to director compensation for
non-employee members of the board of directors and its committees. The compensation committee may adopt policies regarding the adjustment

or recovery of incentive awards or payments if the relevant performance measures upon which such incentive awards or payments were based

are restated or otherwise adjusted in a manner that would reduce the size of an award or payment, and has adopted such a policy as described in

the section of this proxy statement entitled Clawback Policy. The compensation committee may consider the accounting and tax treatment to the
Company and to senior management of each particular element of compensation.
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Oversight of Benefit Plans

The compensation committee oversees, periodically reviews and makes recommendations to the board of directors with respect to employee
benefit plans, including all pension and profit sharing plans, stock incentive plans, stock purchase plans, bonus plans, deferred compensation
plans and similar programs. The compensation committee has the power and authority to oversee these plans, establish guidelines, interpret plan
documents, select participants, approve grants and awards, and exercise such other power and authority as may be permitted or required under
such plans. The compensation committee may also undertake such additional activities within the scope of its primary function as the board of
directors or the compensation committee may from time to time determine or as may otherwise be required by law, the board of directors or our
charter or by-laws.

Compensation Committee Interlocks and Insider Participation

None of the members of our compensation committee at any time has been one of our officers or employees. None of our executive officers
currently serves, or in the past year has served, as a member of the board of directors or compensation committee of any entity that has one or
more executive officers who serve on our board of directors or compensation committee.

Compensation Philosophy and Objectives
Philosophy

The compensation committee has adopted, and periodically reviews, an executive compensation philosophy statement. This statement sets forth
the Company s values and beliefs regarding the nature of its executive compensation strategy and programs.

The purpose of our philosophy is twofold: to serve as a link between the interests of the Company s stockholders and its compensation
arrangements, and to serve as a framework for program design and assessment.

The application of these values and beliefs reflects and takes into account a broad business context. Business judgment is brought to bear to
determine the appropriate application of these values and beliefs in each circumstance. Moreover, the application of these values and beliefs
solely in a mechanistic fashion is neither appropriate nor desirable.

In periodically reviewing the executive compensation philosophy statement, the compensation committee will revise it as necessary to ensure
that it is properly linked to the Company s business strategies and to reflect changes to the Company s business operations and goals as well as
external market conditions.

Objectives

Our compensation program is designed to attract, motivate and retain the highly talented individuals that FreightCar America needs to drive
business success. The program reflects the following principles:

FreightCar America employees should act in the interests of FreightCar America stockholders. We believe that
FreightCar America employees should act in the long-term interests of FreightCar America stockholders and the best way to
encourage them to do so is through an equity stake in the Company. We pay an important portion of total compensation to
executives and certain other key employees in the form of stock options and/or restricted stock. The Company s goal is to have
compensation programs that encourage each employee to think and act like an owner of th