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PART |

Item 1. Business.
OVERVIEW

We are adiversified manufacturer of railcars and railcar components. We design and manufacture a broad variety of railcar types for transportation
of bulk commodities and containerized freight products primarily in North America, including open top hoppers, covered hoppers, and gondolas
along with intermodal and non-intermodal flat cars. We and our predecessors have been manufacturing railcars since 1901. Over the last several
years, we have introduced a number of new or redesigned railcar types. We believe we are the | eading manufacturer of aluminum-bodied railcars
including coal carsin North America, based on the number of railcars delivered.

Our railcar manufacturing facilities are located in Cherokee, Alabama (“ Shoals”), Danville, Illinois and Roanoke, Virginia. Our Shoals facility isan
important part of our long-term growth strategy as we continue to expand our railcar product and service offerings outside of our traditional coal
car market. While our Danville and Roanoke facilitieswill continue to support our coal car products, we believe the Shoals facility will allow usto
produce abroader variety of railcarsin a cost-effective and efficient manner. Our Shoalsfacility delivered itsfirst railcars during the fourth quarter
of 2013 and production continued to ramp up during 2014 and 2015. Our Danville facility resumed production in June 2014 after being idled for 14
months. Given the challenged coal market and the compl etion of our recent rebuild program, operations at our Danville facility will be significantly
curtailed in 2016.

We also lease freight cars through our JAIX Leasing Company subsidiary. We offer railcar |easing and refurbishment alternativesto our
customers, an approach designed to enhance our position asafull service provider to the railcar industry. Although we continually look for
opportunities to package our leased assets for sale to our leasing company partners, these | eased assets may not be converted to sales, and may
remain revenue producing assets into the foreseeabl e future.

We also refurbish and rebuild railcars and sell forged, cast and fabricated parts for all of the railcars we produce, as well as those manufactured by
others. Through September 30, 2015, FreightCar Rail Services, LLC (“FCRS’) provided railcar repair and maintenance and inspectionsfor al types
of freight railcars. FCRS had repair and maintenance and inspection facilitiesin Grand Island, Nebraska and Hastings, Nebraska and serviced
freight cars and unit coal trains utilizing key rail corridorsin the Midwest and Western regions of the United States. On September 30, 2015, the
Company sold itsrailcar repair and maintenance services business. The sale allows the Company to increase its focus on its railcar manufacturing,
parts and |easing business as the Company continues to broaden its product portfolio through the introduction of new railcar types and
implements operational improvements, enhancing productivity through training, technology and automation. During the fourth quarter of 2013 we
decided to close our underperforming maintenance and repair shop in Clinton, Indiana and during the third quarter of 2014, those repair shop
assets were sold to a strategic buyer.

Our primary customers are railroads, shippers and financial institutions, which represented 69%, 17% and 15%, respectively, of our total sales
attributable to each type of customer for the year ended December 31, 2015. In the year ended December 31, 2015, we delivered 8,980 railcars,
including 3,395 coal cars, which compared to 7,102 railcars, including 4,038 coal cars, delivered in the year ended December 31, 2014. Our deliveries
for the year ended December 31, 2015 included 2,600 rebuilt railcars compared to 3,090 rebuilt railcars delivered in 2014. Our total backlog of firm
ordersfor railcars decreased from 14,791 railcars as of December 31, 2014 to 9,840 railcars as of December 31, 2015. Our backlog as of December 31,
2015 includes avariety of railcar types almost all of which were orders for non-coal cars. The estimated sales value of our backlog is $926 million as
of December 31, 2015. As of December 31, 2014, 77% of our backlog consisted of orders for non-coal cars. Our backlog as of December 31, 2015
included no rebuilt railcars compared to 2,600 rebuilt railcarsin our backlog as of December 31, 2014.

Our Internet website is www.freightcaramerica.com. We make available, free of charge, on or through our website items related to Corporate
governance, including, among other things, our Corporate governance guidelines, charters of various committees of the Board of Directors and our
code of business conduct and ethics. Our annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, and
amendments thereto, are available on our website and on the SEC’s website at www.sec.gov. Any stockholder of our company may also obtain
copies of these documents, free of charge, by sending arequest in writing to Investor Relations at FreightCar America, Inc., Two North Riverside
Plaza, Suite 1300, Chicago, Illinois 60606.
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OUR PRODUCTSAND SERVICES

We design and manufacture a broad variety of freight carsincluding covered hoppers, open top hoppers, gondolas, intermodal and non-intermodal
flat cars that transport numerous types of dry bulk and containerized freight products.

Inthelast five years, we have added 31 new or redesigned products to our portfolio, including various covered hopper car products with cubic
capacities from 3,282 cubic foot to 6,250 cubic foot; 52" and 66’ mill gondolas; coil gondolas; triple hoppers and hybrid aluminum/stainless steel
railcars; ore hopper and gondolarailcars; ballast hopper cars; aggregate hopper cars (with manual, independent or fully automatic transverse or
longitudinal door systems); intermodal flats (including the 3-unit, 53-foot well cars) and non-intermodal flat cars (including slab, hot slab, ribbon
rail and bulkhead flats). Focused product development activity continuesin areas where we can leverage our technical knowledge base and
capabilities to realize market opportunities.

Thetypes of railcars listed below include the major types of railcars that we are capable of manufacturing; however, some of the types of railcars
listed below have not been ordered by any of our customers or manufactured by usin anumber of years. We refurbish and rebuild railcars and sell
forged, cast and fabricated partsfor al of the railcars we produce, as well asthose manufactured by others. Through September 30, 2015, we also
provided general railcar repair and maintenance and inspections for all types of freight-carrying railcars. Many of our railcars are produced using a
patented one-piece center sill, the main longitudinal structural component of the railcar. The one-piece center sill provides ahigher carrying
capacity, but weighs significantly less than traditional multiple-piece center sills. In addition to railcars designed for use in North America, we have
manufactured railcars for export to Latin Americaand the Middle East. Railroads outside of North America are constructed with avariety of track
gauges that are sized differently than in North America, which requires us, in some cases, to alter our manufacturing specifications accordingly.

Any of therailcar typeslisted below may be further developed to meet the characteristics of the materials being transported and customer
specifications.

. Stainless Steel and Hybrid Stainless Steel/Aluminum Coal Cars. We manufacture a series of stainless steel and hybrid stainless steel and
auminum AutoFlood and BethGon coal cars designed to serve the Eastern railroads. These coal cars are designed to withstand the rigors of
Eastern coal transportation service. They offer a unique balance of maximized payload, light weight, efficient unloading and long servicelife.
Our coal car product offeringsinclude aluminum-bodied flat-bottom gondolarailcars and steel or stainless steel-bodied triple hopper railcars
for coal, metallurgical coke and petroleum coke service.

. VersaFlood Series. Our VersaFlood™ series open-top hopper railcars include steel, stainless steel or hybrid steel and aluminum-bodied
designs equipped with three-pocket (transverse gate) or two-pocket (longitudinal gate) discharge door systems with manual, independent or
fully automatic door operation. The VersaFlood™ product series offers versatile design options for transportation of aggregates, sand or
minerals.

. Covered Hopper Cars. Our covered hopper railcar product offerings encompass a wide range of cubic foot (cf) capacity designsfor shipping
dry bulk commodities of varying densitiesincluding: 3,282 cf covered hopper cars for cement, sand and roofing granules; 4,300 cf covered
hopper carsfor potash or similar commaodities; 5,200 cf and 5,400 cf covered hopper cars for grain and other agricultural products; and 6,250
cf covered hopper carsfor plastic pellets.

. Dynastack Series. Our intermodal doublestack railcar product offerings include a stand-alone 40 foot well car, the DynaStack® articulated, 5-
unit, 40 foot and the DynaStack® 3-unit, 53 foot well cars for transportation of international and domestic containers.

. Boxcars. Our high capacity boxcar railcar product offering, featuring an inside length of 60'9”, capacity of 7,550 cf, double plug doors,
galvanized steel roof panels and nailable steel floors, primarily designed for transporting paper products, paper rolls, lumber and wood
products and foodstuffs.

. Aluminum Coal Cars. The BethGone isthe leader in the aluminum-bodied coal gondolarailcar segment. Since we introduced the steel
BethGon railcar in the late 1970s and the aluminum BethGon railcar in 1986, the BethGon railcar has become the most widely used coal car in
North America. Our current BethGon Il features lighter
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weight, higher capacity and increased durability suitable for long-haul coal carrying railcar service. We have received several patents on the
features of the BethGon |1 and continue to explore ways to increase the BethGon |1’ s capacity and reliability.

Our aluminum bodied open-top hopper railcar, the AutoFlood™, is afive-pocket coal car equipped with a bottom discharge gate mechanism.
We began manufacturing AutoFlood railcarsin 1984, and introduced the AutoFlood Il and AutoFlood |11 designsin 1996 and 2002,
respectively. Both the AutoFlood 11 and AutoFlood 111 designs incorporate the automatic rapid discharge system, the MegaFlo™ door
system, a patented mechanism that uses an over-center locking design, enabling the cargo door to close with tension rather than by
compression. Further, AutoFlood railcars can be equipped with rotary couplersto permit rotary unloading.

Other Railcar Types. Our portfolio of railcar types also includes 52’ and 66’ mill gondolarailcars used to transport steel products and scrap;
slab, hot slab and coil steel railcars designed specifically for transportation of steel slabsand coil steel products, respectively; non-
intermodal flat railcars and bulkhead flat railcars designed to transport avariety of products, including machinery and equipment, steel and
structural steel components (including pipe), wood and forest products and other bulk industrial products; woodchip hopper and gondola
railcars designed to haul woodchips and municipal waste or other low-density commaodities; and avariety of hon-coal carrying open top
hopper railcars designed to carry ballast, iron ore, taconite pellets and other bulk commodities; the AVC™ Aluminum Vehicle Carrier design
used to transport commercial and light vehicles (automobiles and trucks) from assembly plants and portsto rail distribution centers; and the
articulated bulk container railcar designed to carry dense bulk products such as waste products in 20 foot containers.

MANUFACTURING

We haverailcar production facilitiesin Cherokee, Alabama, Danville, lllinois and Roanoke, Virginia. Our facilities are each certified or approved for
certification by the Association of American Railroads (the“ AAR”), which setsrailcar manufacturing industry standards for quality control. Our
Shoals manufacturing facility delivered itsfirst railcars during the fourth quarter of 2013 and provides a solid platform from which to pursue a broad
range of non-coal car business including intermodal well cars, non-intermodal flat cars and various open-top hopper, covered hopper and gondola
cars. During the fourth quarter of 2014, we announced a $10 million expansion at our Shoals facility to add additional production capacity to meet
demand for our new types of railcars. The new production capacity became operational in the second quarter of 2015. During 2015, we added
approximately 360 employees to support increased production levels at our Shoals facility. Our Danville facility resumed production in June 2014
after being idled for 14 months. We will continue to adjust salaried and hourly labor personnel levelsat all of our facilitiesto coincide with
production requirements.

Our manufacturing process involves four basic steps: fabrication, assembly, finishing and inspection. Each of our facilities has numerous
checkpoints at which we inspect products to maintain quality control, a process that our operations management continuously monitors. In our
fabrication processes, we employ standard metal working tools, many of which are computer controlled. Each assembly line typically involves 15 to
20 manufacturing positions, depending on the complexity of the particular railcar design. We use mechanical fastening in the fitting and assembly
of our aluminum-bodied railcar parts, while we typically use welding for the assembly of our steel-bodied railcars. For aluminum-bodied railcars, we
begin the finishing process by cleaning the railcar’s surface and then applying the decals. In the case of steel-bodied railcars, we begin the
finishing process by blasting the surface area of therailcar, painting it and then applying decals. Once we have completed the finishing process,
our employees, along with representatives of the customer purchasing the particular railcars, inspect all railcars for adherence to specifications.

CUSTOMERS

We have strong long-term relationships with many large purchasers of railcars. Long-term customer relationships are particularly important in the
railcar industry, given the limited number of buyers of railcars.

Our customer base consists mostly of North American railroads, financial institutions and shippers. We believe that our customers’ preference for
reliable, high-quality products, the relatively high cost for customers to switch manufacturers, our technological |eadership in developing and
enhancing innovative products and the competitive pricing of our railcars have helped us maintain our long-standing relationships with our
customers.
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In 2015, revenue from three customers, Norfolk Southern Railway Company, CSX Transportation Inc. and CitiCorp Railmark, Inc, accounted for
approximately 22%, 19% and 10%, respectively, of total revenue. In 2015, salesto our top five customers accounted for approximately 64% of total
revenue. In 2014, revenue from three customers, CSX Transportation Inc., SMBC Rail Services and Progress Rail Services Corporation, accounted
for approximately 36%, 20% and 13%, respectively, of total revenue. In 2014, salesto our top five customers accounted for approximately 86% of
total revenue. Our railcar sales to customers outside the United States were $62.6 million and $18.3 million in 2015 and 2014, respectively. Many of
our customers do not purchase railcars every year since railcar fleets are not necessarily replenished or augmented every year. The size and
frequency of railcar orders often resultsin asmall number of customers representing a significant portion of our salesin agiven year.

SALESAND MARKETING

Our direct sales group is organized geographically and consists of regional sales managers and contract administrators, a manager of customer
service and support staff. The regional sales managers are responsible for managing customer relationships. Our contract administrators are
responsible for preparing proposals and other inside sales activities. Our manager of customer serviceis responsible for after-sale follow-up and in-
field product performance reviews.

RESEARCH AND DEVELOPMENT

We utilize the latest engineering methods, tools and processes to ensure that new products and processes meet our customers' requirements and
aredelivered in atimely manner. We develop and introduce new railcar designs as aresult of a combination of customer feedback and close
observation of developing market trends. We work closely with our customersto understand their expectations and design railcars that meet their
needs. New product designs are tested and validated for compliance with AAR standards prior to introduction. This comprehensive approach
providesthe criteriaand direction that ensure we are devel oping products that our customers desire and perform as expected. Costs associated
with research and devel opment are expensed as incurred and totaled $0.4 million, $0.3 million and $0.4 million for the years ended December 31,
2015, 2014 and 2013, respectively.

BACKLOG

We define backlog as the value of those products or services which our customers have committed in writing to purchase from us or lease from us
when built, but which have not yet been recognized as sales. Our contracts may include cancellation clauses under which customers are required,
upon cancellation of the contract, to reimburse us for costsincurred in reliance on an order and in some cases, to compensate us for lost profits.
However, customer orders may be subject to customer requests for delaysin railcar deliveries, inspection rights and other customary industry
terms and conditions, which could prevent or delay backlog from being converted into sales.

The following table depicts our reported railcar backlog in number of railcars and estimated future sales val ue attributabl e to such backlog, for the
periods shown.

Year Ended December 31,

2015 2014 2013
Railcar backlog at start of period 14,791 6,826 2,881
Railcars delivered (8,980) (7,102) (3,821)
Railcar orders 4,029 15,067 7,766
Railcar backlog at end of period (1) 9,840 14,791 6,826
Estimated revenue from backlog at end of period (in thousands) (2) $925,977 $1,268,907 $492,018

(1) Railcar backlog includes 0, 2,600 and 3,680 rebuilt railcars as of December 31, 2015, 2014 and 2013, respectively.

(2) Estimated revenue from backlog reflects the total revenue attributable to the backlog reported at the end of the particular period asif such
backlog were converted to actual sales. Estimated revenue from backlog does not reflect potential priceincreases and decreases under
customer contractsthat provide for variable pricing based on changesin the cost of raw materials. Although we continually look for
opportunities to package our leased assets for sale to our leasing company partners, these leased assets may not be converted to sales.

6
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Although our reported backlog is typically converted to sales within two years, our reported backlog may not be converted to salesin any
particular period, if at al, and the actual salesfrom these contracts may not equal our reported backlog estimates. See Item 1A. “Risk Factors—
Risks Related to Our Business—The level of our reported backlog may not necessarily indicate what our future sales will be and our actual sales
may fall short of the estimated sales value attributed to our backlog.” In addition, due to the large size of railcar orders and variationsin the mix of
railcars, the size of our reported backlog at the end of any given period may fluctuate significantly. See Item 1A. “Risk Factors—Risks Related to
the Railcar Industry—T he variable purchase patterns of our customers and the timing of completion, delivery and customer acceptance of the
railcar may cause our revenues and income from operations to vary substantially each quarter, which will result in significant fluctuationsin our
quarterly results.”

SUPPLIERSAND MATERIALS

The cost of raw materials and components represents a substantial majority of the manufacturing costs of most of our railcar product lines. Asa
result, the management of raw materials and components purchasing is critical to our profitability. We enjoy generally strong relationships with our
suppliers, which hel ps to ensure access to supplies when railcar demand is high.

Our primary aluminum suppliers are Sapa Extrusions and Constellium N.V. (formerly Alcan Inc.). Aluminum prices generally arefixed at thetime a
railcar order is accepted, mitigating the effect of future fluctuationsin prices. Our primary stainless steel supplier is Crompion International, L.L.C.
and our primary carbon steel suppliersare International Truck and Engine Investments Corporation, an affiliate of Navistar, Inc., O’'Nea Steel Inc.
and Roll Form Group.

Our primary component suppliersinclude Amsted Industries, Inc., which supplies us with truck components, brake components, couplers and
bearings, and Summit Railroad Products, Inc., which supplies us with axles and wheels. Roll Form Group is the sole supplier of our roll-formed
center sills, which were used in 77% and 88% of our new railcars produced in 2015 and 2014, respectively. A center sill isthe primary structural
component of arailcar. In addition, during 2013, we entered into an agreement with International Truck and Engine Investments Corporation, an
affiliate of Navistar, Inc., pursuant to which it has contracted to supply us with various fabricated parts, components and subassemblies as well as
providing truck and wheel and axle assembly services and blast and paint finishing services primarily for our Shoals facility. Other suppliers
provide brake systems, castings, bearings, fabrications and various other components. Therailcar industry is periodically subject to supply
constraints for some of the key railcar components. See Item 1A. “Risk Factors—Risks Related to the Railcar Industry—L imitations on the supply
of railcar components could adversely affect our business because they may limit the number of railcars we can manufacture.”

Except as described above, there are usually at least two suppliersfor each of our raw materials and specialty components. No single supplier
accounted for more than 16% and 17% of our total purchasesin 2015 and 2014, respectively. Our top ten suppliers accounted for 58% and 65% of
our total purchasesin 2015 and 2014, respectively.

COMPETITION
We operate in acompetitive marketplace. Competition is based on price, delivery timing, product design, reputation for product quality and
customer service and support.

We have four principal competitorsin the North American railcar market that primarily manufacture railcars for third-party customers, which are
Trinity Industries, Inc., The Greenbrier Companies, Inc., American Railcar Industries, Inc. and National Steel Car Limited.

Competition in the North American market from railcar manufacturers located outside of North Americaislimited by, among other factors, high
shipping costs and familiarity with the North American market.
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INTELLECTUAL PROPERTY

We have several U.S. and international patents and pending applications, registered trademarks, copyrights and trade names. Key patentsinclude
our one-piece center sill, our hopper railcar with automatic individual door system and our railroad car tub. The protection of our intellectual
property isimportant to our business.

EMPLOYEES

As of December 31, 2015, we had 1,662 employees, of whom 233 were salaried and 1,429 were hourly wage earners, and approximately 381, or 23%,
of our employees were members of unions. As of December 31, 2014, we had 1,381 employees, of whom 230 were salaried and 1,151 were hourly
wage earners, and approximately 402, or 29%, of our employees were members of unions. See Item 1A. “ Risk Factors—Risks Related to Our
Business—L abor disputes could disrupt our operations and divert the attention of our management and may have amaterial adverse effect on our
operations and profitability.”

REGULATION

The Federal Railroad Administration, or FRA, administers and enforces U.S. federal laws and regulations relating to railroad safety. These

regul ations govern equipment and safety compliance standards for freight railcars and other rail equipment used in interstate commerce. The AAR
promulgates awide variety of rules and regulations governing safety and design of equipment, relationships among railroads with respect to
freight railcarsin interchange and other matters. The AAR also certifies freight railcar manufacturers and component manufacturers that provide
equipment for use on railroadsin the United States as well as providers of railcar repair and maintenance services. New products must generally
undergo AAR testing and approval processes. Asaresult of these regulations, we must maintain certifications with the AAR as afreight railcar
manufacturer and provider of railcar repair and maintenance services, and products that we sell must meet AAR and FRA standards.

We are aso subject to oversight in other jurisdictions by foreign regulatory agencies and to the extent that we expand our business internationally,
we will increasingly be subject to the regulations of other non-U.S. jurisdictions.

ENVIRONMENTAL MATTERS

We are subject to comprehensive federal, state, local and international environmental laws and regulations relating to the release or discharge of
materialsinto the environment, the management, use, processing, handling, storage, transport or disposal of hazardous materials, or otherwise
relating to the protection of human health and the environment. These laws and regulations not only expose us to liability for our own negligent
acts, but also may expose usto liability for the conduct of others or for our actions that were in compliance with all applicable laws at the time these
actions were taken. In addition, these laws may require significant expenditures to achieve compliance, and are frequently modified or revised to
impose new obligations. Civil and criminal fines and penalties may be imposed for non-compliance with these environmental laws and regulations.
Our operations that involve hazardous materials also raise potential risks of liability under the common law.

Environmental operating permits are, or may be, required for our operations under these laws and regulations. These operating permits are subject
to modification, renewal and revocation. We regularly monitor and review our operations, procedures and policies for compliance with these laws
and regulations. Despite these compliance efforts, risk of environmental liability isinherent in the operation of our businesses, asit iswith other
companies engaged in similar businesses. We believe that our operations and facilities are in substantial compliance with applicable laws and
regulations and that any noncompliance is not likely to have amaterial adverse effect on our operations or financial condition.

Future events, such as changesin or modified interpretations of existing laws and regulations or enforcement policies, or further investigation or
evaluation of the potential health hazards of products or business activities, may give rise to additional compliance and other costs that could have
amaterial adverse effect on our financial condition and operations. In addition, we have in the past conducted investigation and remediation
activities at properties that we own to address historic contamination. To date, such costs have not been material. Although we believe we have
satisfactorily addressed all known material contamination through our remediation activities, there can be no assurance that these activities have
addressed all historic contamination. The discovery of historic contamination or the rel ease of hazardous substances into the environment could
reguire usin the future to incur investigative or remedial costs or other liabilities that could be material or that could interfere with the operation of
our business.
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In addition to environmental laws, the transportation of commaodities by railcar raises potential risksin the event of aderailment or other accident.
Generally, liability under existing law in the United States for a derailment or other accident depends on the negligence of the party, such asthe
railroad, the shipper or the manufacturer of the railcar or its components. However, for the shipment of certain hazardous commaodities, strict

liability concepts may apply.

Item 1A. Risk Factors.

The factors described below are the principal risks that could materially adversely affect our operating results and financial condition. Other factors
may exist that we do not consider significant based on information that is currently available. In addition, new risks may emerge at any time, and we
cannot predict those risks or estimate the extent to which they may affect us.

RISKSRELATED TO THE RAILCAR INDUSTRY

We operatein ahighly cyclical industry, and our industry and markets are influenced by factorsthat are beyond our control, including U.S. and
inter national economic conditions. Such factors could adver sely affect demand for our railcar offerings.

Historically, the North American railcar market has been highly cyclical and we expect it to continue to be highly cyclical. During the previous
industry cycle, industry-wide railcar deliveries declined from apeak of 74,729 railcarsin 2006 to alow of 16,535 railcarsin 2010. During this period,
our railcar production declined from approximately 18,764 railcarsin 2006 to 2,229 railcarsin 2010. Our industry and the markets for which we supply
railcars areinfluenced by factorsthat are beyond our control, including U.S. and international economic conditions. Downturnsin economic
conditions could result in lower sales volumes, lower prices for railcars and aloss of profits. The cyclicality of the markets in which we operate may
adversely affect our operating results and cash flow. In addition, fluctuationsin the demand for our railcars may cause comparisons of our sales
and operating results between different fiscal yearsto be less meaningful asindicators of our future performance.

We operatein a competitiveindustry and we may be unable to compete successfully against other railcar manufacturers.

We operate in acompetitive marketplace and face substantial competition from established competitorsin therailcar industry in North America.
We have four principal competitors that primarily manufacturerailcars for third-party customers. Some of these manufacturers have greater
financial and technological resources than us, and they may increase their participation in the railcar ssgmentsin which we compete. In addition to
price, competition is based on delivery timing, product performance and technological innovation, quality, customer service and other factors. In
particular, technological innovation by any of our existing competitors, or new competitors entering any of the markets in which we do business,
could put us at a competitive disadvantage and impair our ability to compete successfully against other railcar manufacturers or retain our market
sharein our established markets. Increased competition for the sales of our railcar products could result in price reductions, reduced margins and
loss of market share, which could negatively affect our prospects, business, financial condition and results of operations.

Wedepend upon asmall number of customersthat represent alar ge per centage of our sales. Theloss of any single customer, or areduction in
salesto any such customer, could have a material adver se effect on our business, financial condition and results of operations.

Sincerailcars aretypically sold pursuant to large, periodic orders, alimited number of customerstypically represent a significant percentage of our
railcar salesin any given year. Over thelast five years, our top five customersin each year based on sales accounted for, in the aggregate,
approximately 68% of our total salesfor the five-year period. In 2015, sales to our top three customers accounted for approximately 22%, 19% and
10%, respectively, of our total sales. In 2014, salesto our top three customers accounted for approximately 36%, 20% and 13%, respectively, of our
total sales. Although we have long-standing relationships with many of our major customers, the loss of any significant portion of our salesto any
major customer, the loss of asingle major customer or amaterial adverse change in the financial condition of any one of our major customers could
have a material adverse effect on our business, financial condition and results of operations.
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Thevariable purchase patterns of our customersand thetiming of completion, delivery and customer acceptance of orders may cause our
revenues and income from operationsto vary substantially each quarter, which will result in significant fluctuationsin our quarterly results.

Most of our individual customers do not make purchases every year, since they do not need to replace, replenish or increase their railcar fleetson a
yearly basis. Many of our customers place orders for products on an as-needed basis, sometimes only once every few years. Asaresult, the order
levelsfor railcars, the mix of railcar types ordered and the railcars ordered by any particular customer have varied significantly from quarterly period
to quarterly period in the past and may continue to vary significantly in the future. Therefore, our results of operationsin any particular quarterly
period may be significantly affected by the number of railcars delivered and product mix of railcars delivered in any given quarterly period.
Additionally, because we record the sale of anew and rebuilt railcar at the time (1) we complete production, (2) therailcar is accepted by the
customer following inspection, (3) therisk for any damage or loss with respect to the rail car passes to the customer, and (4) titleto therailcar
transfersto the customer, and not when the order is taken, the timing of the completion, delivery and acceptance of significant customer orders will
have a considerable effect on fluctuationsin our quarterly results. Asaresult of these quarterly fluctuations, we believe that comparisons of our
sales and operating results between quarterly periods may not be meaningful and, as such, these comparisons should not be relied upon as
indicators of our future performance.

Our ability to sell new railcarsmay belimited by other factors, including the availability and price of used railcarsoffered for sale and new or
used railcarsoffered for lease by leasing companiesand others.

Our customers may consider alternatives to the purchase of new railcars, including the purchase of used railcars, refurbishment of existing railcars
or the lease of new or used railcars. Our competitors may also be able to offer railcar leases at favorable |ease rates, negatively impacting our ability
to sell new railcars, which may result in price reductions, reduced margins and loss of market share. These additional competitive factors could
negatively affect our prospects, business, financial condition and results of operations.

The potential cost volatility of theraw materialsthat we use to manufacturerailcars, especially aluminum and steel, and delivery delays
associated with these raw materials may adver sely affect our financial condition and results of operations.

The production of railcars and our operations require substantial amounts of steel and aluminum. The cost of steel, aluminum and all other
materials (including scrap metal) used in the production of our railcars represents a significant majority of our direct manufacturing costs. Our
businessis subject to therisk of price increases and periodic delaysin the delivery of aluminum, steel and other materials, all of which are beyond
our control. Any fluctuationsin the price or availability of aluminum or steel, or any other material used in the production of our railcars, may have
amaterial adverse effect on our business, results of operations or financial condition. In addition, if any of our suppliers were unable to continue
its business or were to seek bankruptcy relief, the availability or price of the materials we use could be adversely affected. Deliveries of our
materials may also fluctuate depending on supply and demand for the material or governmental regulation relating to the material, including
regulation relating to the importation of the material.

Limitations on the supply of railcar components could adver sely affect our business because they may limit the number of railcarswe can
manufacture.

We rely upon third-party suppliers for various components for our railcars. In the future, suppliers of railcar components may be unable to meet the
short-term or longer-term demand of our industry for certain railcar components. In the event that any of our suppliers of railcar components were
to stop or reduce their production, go out of business, refuse to continue their business relationships with us, become subject to work stoppages
or ration their supply of components, our business could be disrupted. During periods of high or rapidly increasing railcar demand, we havein the
past experienced challenges sourcing certain railcar components to meet our production requirements. |n addition, our ability to increase our railcar
production to expand our business and/or meet any increase in demand, with new or additional manufacturing capabilities, depends on our ability
to obtain an adequate supply of these railcar components. While we believe that we could secure alternative sources for these components, we
may incur substantial delays and significant expense in doing so, the quality and reliability of these alternative sources may not be the same and
our operating results may be significantly affected. In an effort to secure a supply of components, we have developed foreign sources that require
deposits on some occasions. In the event of amaterial adverse business condition, such deposits may be forfeited. In addition, if one of our
competitors entered
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into apreferred supply arrangement with, or was otherwise favored by, a particular supplier, we would be at a competitive disadvantage, which
could negatively affect our operating results. Furthermore, alternative suppliers might charge significantly higher pricesfor railcar components
than we currently pay. Such circumstances could have amaterial adverse impact on our customer relationships, financial condition and results of
operations.

RISKSRELATED TO OUR BUSINESS

Lack of acceptance of our new railcar offeringsby our customerscould adver sely affect our business.

Our growth strategy dependsin part on our continued development and sale of new railcar designs and design changes to existing railcars to
penetrate railcar markets in which we currently do not compete and to expand or maintain our market share in the railcar marketsin which we
currently compete. We have dedicated significant resources to the devel opment, manufacturing and marketing of new railcar designs. We typically
make decisions to devel op and market new railcars and railcars with modified designs without firm indications of customer acceptance. New or
modified railcar designs may require customersto alter their existing business methods or threaten to displace existing equipment in which our
customers may have a substantial capital investment. Many railcar purchasers prefer to maintain a standardized fleet of railcars and railcar
purchasers with established railcar fleets are generally resistant to railcar design changes. Therefore, any new or modified railcar designs that we
develop may not gain widespread acceptance in the marketplace and any such products may not be able to compete successfully with existing
railcar designs or new railcar designs that may be introduced by our competitors.

Totheextent we expand our sales of productsand servicesinternationally, we will increase our exposur e to inter national economic and political
risks.

Conducting business outside the United States, for example through our salesto other countries, subjects usto various risks, including changing
economic, legal and political conditions, work stoppages, currency fluctuations, terrorist activities directed at U.S. companies, armed conflicts and
unexpected changesin the United States and the laws of other countries relating to tariffs, trade restrictions, transportation regulations, foreign
investments and taxation. If we fail to obtain and maintain certifications of our railcars and railcar partsin the various countries where we may
operate, we may be unable to market and sell our railcarsin those countries.

In addition, more stringent rules relating to labor or the environment, adverse tax consequences and price exchange controls could limit our
operations and make the distribution of our products internationally more difficult. Furthermore, any material changes in the quotas, regulations or
duties on importsimposed by the U.S. government and agencies or on exports by non-U.S. governments and their respective agencies could affect
our ability to export the railcars that we manufacture in the United States. The uncertainty of the legal environment could limit our ability to enforce
our rights effectively.

Thelevel of our reported backlog may not necessarily indicate what our future saleswill be and our actual sales may fall short of the estimated
salesvalue attributed to our backlog.

We define backlog as the sales value of products or services to which our customers have committed in writing to purchase from us or lease from
uswhen built, that have not yet been recognized as revenue. In this annual report on Form 10-K, we have disclosed our backlog, or the number of
railcars for which we have purchase orders or firm operating leases for railcars to be built, in various periods and the estimated sales value (in
dollars) that would be attributabl e to this backlog once the backlog is converted to actual sales. We consider backlog to be an indicator of future
sales of railcars. However, our reported backlog may not be converted into salesin any particular period, if at al, and the actual sales (including
any compensation for lost profits and reimbursement for costs) from such contracts may not equal our reported estimates of backlog value. For
example, werely on third-party suppliersfor castings, wheels and components for our railcars and if these third parties were to stop or reduce their
supply of heavy castings, wheels and other components, our actual sales could fall short of the estimated sal es val ue attributed to our backlog.
Also, customer orders may be subject to cancellation, inspection rights and other customary industry terms, and delivery dates may be subject to
delay or could prevent the backlog from being converted to sales, thereby extending the date on which we will deliver the associated railcars and
realize revenues attributable to such railcar backlog.
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Our warranties may expose usto potentially significant claims, which may damage our reputation and adver sely affect our business, financial
condition and results of operations.

We warrant that new railcars produced by uswill be free from defectsin material and workmanship under normal use and service identified for a
period of up to five years from the time of sale. Accordingly, we may be subject to arisk of product liability or warranty claimsin the event that the
failure of any of our productsresultsin property damage, personal injury or death, or does not conform to our customers’ specifications. Although
we currently maintain product liability insurance coverage, product liability claims, if made, may exceed our insurance coverage limits or insurance
may not continue to be available on commercially acceptable terms, if at al. These types of product liability and warranty claims may result in
costly product recalls, significant repair costs and damage to our reputation, all of which could adversely affect our results of operations. This risk
may increase over the short-term due to our limited warranty claim experience for our new product offerings.

Businessthat we may acquirein the future may fail to perform to expectations or we may be unableto successfully integrate acquired business
with our existing business.

We may engage in future acquisitions, which in each case could materially affect our business, operating results, and financial condition. However,
we may not be able to find suitable acquisition candidates, and we may not be able to complete such acquisitions on favorable terms, if at all.
Future acquisitions may not strengthen our competitive position or achieve our desired goals and may disrupt our ongoing operations, divert
management from day-to-day responsibilities, increase our expenses and reduce our cash available for operations and other uses. There can be no
assurance that we will be able to effectively manage the integration of businesses we may acquire in the future, or be able to retain and motivate
key personnel from those businesses.

If welose key personnel, our operationsand ability to manage the day-to-day aspects of our business may be adver sely affected.

We believe our success depends to a significant degree upon the continued contributions of our executive officers and key employees, both
individually and as agroup. Our future performance will substantially depend on our ability to retain and motivate them. If we lose key personnel or
are unableto recruit qualified personnel, our ability to manage the day-to-day aspects of our business may be adversely affected.

The loss of the services of one or more members of our senior management team could have amaterial adverse effect on our business, financial
condition and results of operations. Because our senior management team has many years of experience in therailcar industry and other
manufacturing and capital equipment industries, it could be difficult to replace any of them without adversely affecting our business operations.
Our future success will also depend in part upon our continuing ability to attract and retain highly qualified personnel. We do not currently
maintain “key person” lifeinsurance.

Shortages of skilled labor may adver sely impact our operations.

We depend on skilled labor in the manufacture and repair of railcars. Some of our facilities are located in areas where demand for skilled laborers
often exceeds supply. Shortages of some types of skilled laborers may restrict our ability to maintain or increase production rates and could cause
our labor coststo increase.

Labor disputes could disrupt our operationsand divert the attention of our management and may have a material adver se effect on our operations
and profitability.

As of December 31, 2015, we had a collective bargaining agreement with a union representing approximately 11% of our total active labor force that
expireson March 31, 2017 and a collective bargaining agreement with a union representing approximately 12% of our total active labor force that
expires on October 31, 2018. Disputes with the unions representing our employees could result in strikes or other labor protests which could
disrupt our operations and divert the attention of management from operating our business. If we were to experience a strike or work stoppage, it
could bedifficult for usto find a sufficient number of employees with the necessary skills to replace these employees. Any such labor disputes
could have amaterial adverse effect on our financial condition, results of operations or cash flows.
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Werely upon asingle supplier to supply uswith all of our roll-formed center sillsfor our railcars, and any disruption of our relationship with
thissupplier could adver sely affect our business.

Werely upon asingle supplier to manufacture all of our roll-formed center sillsfor our railcars, which are based upon our proprietary and patented
process. A center sill isthe primary longitudinal structural component of arailcar, which helpsthe railcar withstand the weight of the cargo and the
force of being pulled during transport. Our center sill isformed into itsfinal shape without heating by passing steel plate through a series of rollers.
Of the new railcars that we produced in 2015 and 2014, 77% and 88%, respectively, were manufactured using this roll-formed center sill. Although
we have agood relationship with our supplier and have not experienced any significant delays, manufacturing shortages or failures to meet our
quality requirements and production specificationsin the past, our supplier could stop production of our roll-formed center sills, go out of
business, refuse to continue its business relationship with us or become subject to work stoppages. While we believe that we could secure
alternative manufacturing sources, our present supplier is currently the only manufacturer of our roll-formed center sillsfor our railcars. We may
incur substantial delays and significant expense in finding an alternative source, our results of operations may be significantly affected and the
quality and reliability of these alternative sources may not be the same. Moreover, alternative suppliers might charge significantly higher pricesfor
our roll-formed center sillsthan we currently pay.

Equipment failures, delaysin deliveriesor extensive damageto our facilities could lead to production or service curtailmentsor shutdowns.

We haverailcar production facilitiesin Cherokee, Alabama, Danville, Illinois and Roanoke, Virginia. An interruption in railcar production
capabilities at these facilities, asaresult of equipment failure or other factors, could reduce or prevent our production of railcars. A halt of
production at any of our manufacturing facilities could severely affect delivery timesto our customers. Any significant delay in deliveriesto our
customers could result in the termination of contracts, cause usto lose future sales and negatively affect our reputation among our customers and
in therailcar industry and our results of operations. Our facilities are also subject to the risk of catastrophic loss due to unanticipated events, such
asfires, explosions, floods or weather conditions. We may experience plant shutdowns or periods of reduced production as aresult of equipment
failures, delaysin deliveries or extensive damage to any of our facilities, which could have amaterial adverse effect on our business, results of
operations or financial condition.

The Company may be unableto renew itslease arrangementsat its manufacturing facilitiesat commer cially acceptable terms

Our manufacturing operations are located at facilitiesthat are leased from third parties. As each |ease expires, we may be unable to negotiate
renewal s on commercially acceptable terms. Failure to renew our leases at commercially acceptable terms could have a potential adverse impact on
our operations.

We might fail to adequately protect our intellectual property, which may result in our loss of market share, or third parties might assert that our
intellectual property infringes on their intellectual property, which would be costly to defend and divert the attention of our management.

The protection of our intellectual property isimportant to our business. We rely on acombination of trademarks, copyrights, patents and trade
secrets to protect our intellectual property. However, these protections might be inadequate. For example, we have patents for portions of our
railcar designs that are important to our market leadership in the coal car segment. Our pending or future trademark, copyright and patent
applications might not be approved or, if allowed, might not be sufficiently broad. Conversely, third parties might assert that our technologies or
other intellectual property infringe on their proprietary rights. In either case, litigation may result, which could result in substantial costs and
diversion of our management team'’s efforts. Regardless of whether we are ultimately successful in any litigation, such litigation could adversely
affect our business, results of operations and financial condition.
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Our information technology and other systemsare subject to cyber security risk, including the misappropriation of customer information and
other breaches of infor mation security. Security breachesand other disruptions could compromise our information, expose usto liability and
harm our reputation and business.

In the ordinary course of our business, we collect and store sensitive data on our networks, including intellectual property, our proprietary
business information and that of our customers, suppliers and business partners and personally identifiable information and other personal
information of our customers and employees. While we continually work to safeguard our systems and to mitigate potential security risks, our
information and processes are exposed to increasing global information security threats and more sophisticated and targeted computer crime,
which may result in our data being subject to a security breach, a system failure, acomputer virus, malicious software or unauthorized or fraudulent
use by our employees or other third parties. Any compromise of our data security and access to or public disclosure or loss of personal or
confidential businessinformation could result in legal claims or proceedings with third parties, liability or regulatory penalties under the laws that
protect the privacy of personal information, disruption of our operations, damage to our reputation, loss of business or remediation costs, any of
which could have a material adverse effect on our prospects, business, financial condition and results of operations.

We aresubject to avariety of environmental laws and regulations and the cost of complying with environmental requirementsor any failure by
usto comply with such requirements may have a material adver se effect on our business, financial condition and results of operations.

We are subject to avariety of federal, state and local environmental laws and regulations, including those governing air quality and the handling,
disposal and remediation of waste products, fuel products and hazardous substances. Although we believe that we are in material compliance with
all of the various regulations and permits applicable to our business, we may not at all times be in compliance with such requirements. The cost of
complying with environmental requirements may al so increase substantially in future years. If we violate or fail to comply with these regulations,
we could be fined or otherwise sanctioned by regulators. In addition, these requirements are complex, change frequently and may become more
stringent over time, which could have amaterial adverse effect on our business. We have in the past conducted investigation and remediation
activities at properties that we own to address historic contamination. However, there can be no assurance that these remediation activities have
addressed all historic contamination. Environmental liabilities that we incur, including those relating to the off-site disposal of our wastes, if not
covered by adequate insurance or indemnification, will increase our costs and have a negative impact on our profitability.

The agreement governing our revolving credit facility contains various covenantsthat, among other things, limit our discretion in operating our
businessand provide for certain minimum financial requirements.

The agreement governing our revolving credit facility contains various covenants that, among other things, limit our management’s discretion by
restricting our ability to incur additional debt, enter into certain transactions with affiliates, make investments and other restricted payments and
create liens. Our failure to comply with these financial covenants and other covenants under our revolving credit facility could lead to an event of
default under the agreement governing any other indebtedness that we may have outstanding at the time, permitting the lendersto accelerate al
borrowings under such agreement and to foreclose on any collateral. In addition, any such events may make it more difficult or costly for usto
borrow additional fundsin the future. Our failure to raise capital if and when needed could have a material adverse effect on our results of
operations and financial condition.

Themarket priceof our securities may fluctuate significantly, which may makeit difficult for stockholdersto sell sharesof our common stock
when desired or at attractive prices.

Since our initial public offering in April 2005 until December 31, 2015, the trading price of our common stock ranged from alow of $12.82 per share
to ahigh of $78.34 per share. The price for our common stock may fluctuate in response to a number of events and factors, such as quarterly
variationsin operating results and our reported backlog, the cyclical nature of the railcar market, announcements of new products by us or our
competitors, changesin financial estimates and recommendations by securities analysts, the operating and stock price performance of other
companies that investors may deem comparabl e to us, and news reports relating to trends in our markets or general economic conditions.
Additionally, volatility or alack of positive performance in our stock price may adversely affect our ability to retain key employees, all of whom
have been granted stock options or other stock awards.
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Item 1B. Unresolved Staff Comments.

None.

Item 2. Properties.

The following table presents information on our leased and owned operating properties as of December 31, 2015:

L eased or L ease

Use L ocation Size Owned Expiration Date
Corporate headquarters Chicago, lllinois 15,540 square feet L eased March 31, 2022
Railcar assembly and component Danville, Illinois 308,665 square feet on 36.5 acresof ~ Owned —
manufacturing land
Railcar assembly and component Roanoke, Virginia 383,709 square feet on 15.5 acres of Leased December 31, 2024
manufacturing land
Railcar assembly and component Cherokee, Alabama 712,608 square feet Leased December 31, 2021
manufacturing
Administrative Johnstown, Pennsylvania 29,500 square feet on 1.02 acres of Owned —

land
Parts warehouse Johnstown, Pennsylvania 86,000 square feet Leased December 31, 2016

Item 3. L egal Proceedings.

The Company isinvolved in various warranty and repair claims and, in certain cases, related pending and threatened legal proceedings with its
customersin the normal course of business. In the opinion of management, the Company’s potential lossesin excess of the accrued warranty and
legal provisions, if any, are not expected to be material to the Company’s consolidated financial condition, results of operations or cash flows.

On Jduly 8, 2013, the Company filed a Complaint for Declaratory Judgment (the “Complaint”) in the United States District Court for the Northern
Digtrict of Illinois, Eastern Division (the “Illinois Court”). The case named as defendants the United Steel, Paper & Forestry, Rubber,
Manufacturing, Energy, Allied Industrial & Services Workers International Union, AFL-CIO, CLC (the “USW"), aswell as approximately 650
individual Retiree Defendants (as defined in the Complaint). On July 9, 2013, the USW and certain Retiree Defendants (collectively, the
“Pennsylvania Plaintiffs”) filed a putative class action in the United States District Court for the Western District of Pennsylvania (the
“Pennsylvania Court”), captioned as Zanghi, et al. v. FreightCar America, Inc., et al., Case No. 3:13-cv-146. Both of the complaintsrelated to the
Company's decision to terminate welfare benefits previously provided to the Retiree Defendants.

On August 20, 2015, the Company reached a settlement agreement with the USW and the other plaintiffs. Pursuant to the settlement agreement, the
parties agreed that (1) USW will create avoluntary employee’s beneficiary association trust fund (the “VEBA”) that will administer the payment of
health and welfare benefits to class members and will be administered independently of the Company, (2) the Company will make a one-time
contribution to the VEBA of $31.5 million, (3) the Company will pay an award for plaintiffs’ attorneys’ feesin the amount of $1.3 million, (4) if the
Company failsto make the required paymentsto the VEBA prior to February 16, 2016, interest on the unpaid amountswill accrue at a rate of 5% per
annum, subject to a cap of $250,000, and (5) class memberswill fully and finally release all claims against the Company in accordance with the terms
of the settlement agreement. The Pennsylvania Court granted final approval of the settlement on January 19, 2016. The plaintiffs had until

February 18, 2016 to file an appeal of the court order granting final approval of the settlement. On February 17, 2016 certain class members
requested a 30-day extension to file an appeal, which the Pennsylvania Court denied on February 22, 2016. The Company expects to make the cash
settlement payment on or after March 23, 2016.
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On April 17, 2015 and September 30, 2015, National Steel Car Limited (“NSC”) filed Complaints for Patent I nfringement against the Company in the
United States District Court for the Northern District of Illinois (Eastern Division) in Chicago, Illinois. The Complaints assert five United States
patents against certain aggregate gondolafreight cars sold to Martin-Marietta and Progress Rail. The Complaints seek injunctive relief and an
unspecified amount of damages. On January 29, 2016, NSC amended the Complaints, alleging that eighteen offersto sell made by the Company also
infringed NSC' s patents. The Company filed its Answer to NSC's Amended Complaint on February 16, 2016, responding to NSC's newly raised
allegations, and adding new affirmative defenses as well as counterclaims for non-infringement and invalidity. The Company believes that the
complaints are without merit and intends to vigorously defend against the allegations. While the ultimate outcome of these proceedings cannot be
determined at thistime, it is the opinion of management that the resol ution of these actions will not have a material adverse effect on the
Company’s financial position, results of operations or cash flows.

On September 29, 2008, Bral Corporation, asupplier of certain railcar partsto us, filed acomplaint against usin the U.S. District Court for the
Western District of Pennsylvania (the “ Pennsylvania Lawsuit”). The complaint alleged that we breached an exclusive supply agreement with Bral
by purchasing parts from CMN Components, Inc. (“CMN”) and sought damages in an unspecified amount, attorneys’ fees and other legal costs.
On December 14, 2007, Bral sued CMN inthe U.S. District Court for the Northern District of Illinois, aleging among other things that CMN
interfered in the business rel ationship between Bral and us (the “ I1linois Lawsuit”) and seeking damages in an unspecified amount, attorneys’ fees
and other legal costs. On October 22, 2008, we entered into an Assignment of Claims Agreement with CMN under which CMN assigned to usits
counterclaims against Bral in the lllinois Lawsuit and we agreed to defend and indemnify CMN against Bral’s claimsin that lawsuit. On March 4,
2013, Bral Corporation and the Company agreed to settle the I1linois Lawsuit and the Pennsylvania Lawsuit. The settlement resulted in a$3.9 million
reduction in litigation reserves, which favorably impacted our results of operations for the year ended December 31, 2013.

In addition to the foregoing, we are involved in certain other pending and threatened legal proceedings, including commercial disputes and
workers compensation and employee matters arising out of the conduct of our business. While the ultimate outcome of these other legal
proceedings cannot be determined at thistime, it isthe opinion of management that the resolution of these other actions will not have a material
adverse effect on our financial condition, results of operations or cash flows.

Item 4. Mine Safety Disclosures.
Not applicable
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PART I1
Item 5. Market for Registrant’s Common Equity, Related Stockholder Mattersand I ssuer Purchases of Equity Securities.

Our common stock has been quoted on the Nasdag Global Market under the symbol “RAIL” since April 6, 2005. Prior to that time, there was no
public market for our common stock. As of February 19, 2016, there were approximately 85 holders of record of our common stock, which does not
include persons whose shares of common stock are held by abank, brokerage house or clearing agency. The following table sets forth quarterly
high and low closing prices of our common stock since January 1, 2014, as reported on the Nasdaq Global Market.

Common Stock Price Dividend
High L ow Declared
2015
Fourth Quarter $ 2448 $ 16.93 $ 009
Third Quarter $ 2294 $ 16.99 $ 009
Second Quarter $ 3159 $ 20.88 $ 009
First Quarter $ 3178 $ 2267 $ 009
2014
Fourth Quarter $ 3485 $ 2412 $ 006
Third Quarter $ 36.52 $ 2158 $ 006
Second Quarter $ 2682 $ 2310 $ 006
First Quarter $ 2645 $ 2160 $ 006
Dividend Policy

The declaration and payment of future dividends will be at the discretion of our board of directors and will depend on, among other things, general
economic and business conditions, our strategic plans, our financial results, contractual and legal restrictions on the payment of dividends by us
and our subsidiaries and such other factors as our board of directors considersto be relevant. The ability of our board of directorsto declarea
dividend on our common stock islimited by Delaware law. On February 8, 2016, our board of directors declared a cash dividend of $0.09 per share
of our common stock, payable on February 26, 2016, to shareholders of record at the close of business on February 18, 2016.
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Performance Graph

The following performance graph and related information shall not be deemed “ soliciting material” or to be*“ filed” with the Securities and
Exchange Commission, nor shall such information be incorporated by reference into any future filing under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, except to the extent that the Company specifically incorporatesit by reference

into such filing.

Thefollowing graph illustrates the cumulative total stockholder return on our common stock during the period from January 1, 2011 through
December 31, 2015 and comparesit with the cumulative total return on the NASDAQ Composite Index and DJ Transportation Index. The
comparison assumes $100 was invested on January 1, 2011 in our common stock and in each of the foregoing indices and assumes reinvestment of

dividends, if any. The performance shown is not necessarily indicative of future performance.

Dec. Dec. Dec. Dec. Dec. Dec.
31, Jun 30, 31, Jun 30, 31, Jun 30, 31, Jun 30, 31, Jun 30, 31,
2010 2011 2011 2012 2012 2013 2013 2014 2014 2015 2015

FreightCar America, Inc. 100.00 8756 7239 7978 7836 59.74 9416 89.02 9392 7505 7040
NASDAQ Composite Index 100.00 105.00 9917 11235 11648 13212 16321 17330 18727 19832 200.31
100.00 107.07 100.01 104.63 107.49 12591 151.97 16955 190.08 169.34 158.83

DJ Transportation I ndex
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Item 6. Selected Financial Data.

The selected financial data presented for each of the yearsin the five-year period ended December 31, 2015 was derived from our audited
consolidated financial statements and other operational information reported on Form 10-K. The selected financial data should beread in
conjunction with Management'’s Discussion and Analysis of Financial Condition and Results of Operations and the Consolidated Financial
Statements and Notes thereto included in Item 7 and Item 8, respectively, of thisannual report on Form 10-K. (in thousands, except for share and
per share data and railcar amounts)

Year Ended December 31,

2015 2014 2013 2012 2011
Statements of Operations Data
Revenues $ 772,854 $ 598518 $ 290,393 $ 677,449 $ 486,986
Gross profit 82,661 42,343 13,225 64,986 31,946
Selling, general and administrative expense 41,663 35,317 27,464 32,736 28,660
Gain on sale of railcars available for lease (1,187) (1,403) (604) (989) (2,227)
Gain on sale of railcar repair and maintenance services
business and facility (4,578) (1,078) — — —

Restructuring and impairment charges — — 10,452 — —
Net income (loss)(D()(3) $ 31,805 $ 5,904 $  (19,295) $ 19,095 $ 4,935
Weighted average common shares outstanding - basic 12,175,955 12,001,587 11,954,238 11,932,926 11,916,292
Weighted average common shares outstanding - diluted 12,217,755 12,103,520 11,954,238 11,969,337 11,962,196
Per sharedata:

Net income (loss) per common share - basic $ 2.59 $ 0.49 $ (1.61) $ 1.60 $ 0.41

Net income (loss) per common share - diluted $ 2.58 $ 0.49 $ (1.61) $ 1.60 $ 0.41

Dividends declared per common share $ 0.36 $ 0.24 $ 0.24 $ 0.24 $ —
Other financial and operating data:
Investment in property, plant and equipment and railcars

on operating leases $ 16,699 $ 11,802 $ 17,317 $ 9,088 $ 1,996

Railcars delivered 8,980 7,102 3,821 8,325 6,188
Railcar orders 4,029 15,067 7,766 2,903 12,437
Railcar backlog at period end 9,840 14,791 6,826 2,881 8,303
Estimated revenue from backlog at period end $ 925,977 $ 1,268,907 $ 492,018 $ 197,597 $ 599,824
Balance sheet data (at period end):
Cash and cash equivalents $ 83068 $ 113532 $ 145,506 $ 98509 $ 101,870
Restricted cash and restricted certificates of deposit 6,896 6,015 7,780 14,700 1,815
Marketabl e securities 26,951 47,961 38,988 41,978 —
Total assets 406,904 385,252 417,719 388,565 345,463
Total debt, including capital leases — — — — —
Total stockholders' equity 235,111 198,695 202,535 211,331 197,334

(1) Fortheyear ended December 31, 2015, we recorded again on the sale of our railcar repair and maintenance services business of $4.6 million.

(2) For theyear ended December 31, 2014, we recorded again on the sale of our closed railcar repair and maintenance facility of $1.1 million.

(3) Fortheyear ended December 31, 2013, we recorded impairment charges to write down assets at our idled Danville manufacturing facility of
$7.6 million, impairment charges to write down assets at our closed Clinton, I ndiana maintenance and repair shop of $1.6 million, other
chargesrelated to the closure of our Clinton maintenance and repair shop of $303,000 and Corporate severance charges of $1.6 million.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
OVERVIEW

You should read the following discussion in conjunction with our consolidated financial statements and related notes included elsewherein
thisannual report on Form 10-K. This discussion contains forwar d-looking statements that are based on management’s current expectations,
estimates and projections about our business and operations. Our actual results may differ materially from those currently anticipated and
expressed in such forward-looking statements. See “ Forward-Looking Statements.”

We are adiversified manufacturer of railcars and railcar components. We design and manufacture a broad variety of railcar types for transportation
of bulk commaodities and containerized freight products primarily in North America, including open top hoppers, covered hoppers, and gondolas
along with intermodal and non-intermodal flat cars. We and our predecessors have been manufacturing railcars since 1901. Over the last several
years, we have introduced a number of new or redesigned railcar types. We believe we are the leading manufacturer of aluminum-bodied railcars
including coal carsin North America, based on the number of railcars delivered.

Our railcar manufacturing facilities are located in Cherokee, Alabama (“ Shoals”), Danville, lllinois and Roanoke, Virginia. Our Shoals facility isan
important part of our long-term growth strategy as we continue to expand our railcar product and service offerings outside of our traditional coal
car market. While our Danville and Roanoke facilities will continue to support our coal car products, our Shoals facility allows usto produce a
broader variety of railcarsin a cost-effective and efficient manner. During the fourth quarter of 2014, we announced a $10 million expansion at our
Shoalsfacility to add additional production capacity to meet demand for our new types of railcars. The new production capacity became
operational in the second quarter of 2015. During 2015, we added approximately 360 employees to support increased production levels at our
Shoalsfacility. Our Danville facility resumed production in June 2014 after being idled for 14 months. We will continue to adjust salaried and hourly
labor personnel levels at all of our facilities to coincide with production requirements. Given the challenged coal market and the completion of our
recent rebuild program, operations at our Danville facility will be significantly curtailed in 2016.

We also refurbish and rebuild railcars and sell forged, cast and fabricated parts for all of the railcars we produce, as well as those manufactured by
others. Between November 2010, when we acquired the business assets of DTE Rail Services, Inc., and September 2015 when we sold our repair
and maintenance services business, we provided railcar repair and maintenance for all types of freight railcars through our FCRS subsidiary. The
sale allows usto increase our focus on our railcar manufacturing, parts and leasing business as we continue to broaden our product portfolio
through the introduction of new railcar types and implement operational improvements, enhancing productivity through training, technology and
automation. FCRS had repair and maintenance facilitiesin Grand Island, Nebraska and Hastings, Nebraska and serviced freight cars and unit coal
trains utilizing key rail corridorsin the Midwest and Western regions of the United States. We also |ease freight cars through our JAIX Leasing
Company subsidiary. As of December 31, 2015, the value of leased railcars was $24.7 million.

Railcar deliveriestotaled 8,980 units, consisting of 6,280 new railcars, 2,600 rebuilt railcars and 100 railcars leased, for the year ended December 31,
2015, compared to 7,102 units, consisting of 3,937 new railcars, 3,090 rebuilt railcars and 75 railcars leased, delivered in 2014. Our total backlog of
firm ordersfor railcars decreased by 4,951 railcars, from 14,791 railcars as of December 31, 2014 to 9,840 railcars as of December 31, 2015. Our primary
customers are railroads, shippers and financial institutions.

Through September 30, 2015, the Company’s operations comprised two reportable segments, Manufacturing and Services. As of October 1, 2015,
the Company’s operations comprise two operating segments, Manufacturing and Parts, and one reportable segment, Manufacturing. The
Company’s Manufacturing segment includes new railcar manufacturing, used railcar sales, railcar leasing and major railcar rebuilds. The
Company'’s Parts operating segment is not expected to be of continuing significance for separate reporting and has been combined with corporate
and other non-operating activities as Corporate and Other.

The North American railcar market is highly cyclical and the trendsin therailcar industry are closely related to the overall level of economic
activity. We expect the railroads, operating lessors and shippers to continue to evaluate freight demand for dry bulk commodities and containerized
freight and to continue to repair, maintain and upgrade their fleets to maximize the productivity of their railcar equipment.
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FINANCIAL STATEMENT PRESENTATION
Revenues

Our Manufacturing segment revenues are generated primarily from sales of the railcars that we manufacture. Our Manufacturing segment sales
depend on industry demand for new railcars, which is driven by overall economic conditions and the demand for railcar transportation of various
products, such as coal, steel products, minerals, cement, motor vehicles, forest products and agricultural commodities. Our M anufacturing segment
sales are also affected by competitive market pressures that impact our market share, the prices for our railcars and by the types of railcars sold.
Our Manufacturing segment revenues al so include revenues from major railcar rebuilds and |ease rental payments received with respect to railcars
under operating leases. Our Corporate and Other revenue sources include parts sales and, through September 30, 2015, revenues related to the
maintenance and repair of railcars.

We generally manufacture railcars under firm orders from our customers. We recognize revenue, when (1) we complete the individual railcars,

(2) therailcars are accepted by the customer following inspection, (3) the risk of any damage or other loss with respect to the rail cars passes to the
customer and (4) title to the rail carstransfers to the customer. Deliveriesinclude new and used cars sold, cars built and contracted under operating
leases and rebuilt cars. We value used railcars received at their estimated fair market value. Revenues derived from a single sales contract that
contains multiple products and services are allocated based on the relative fair value of each item to be delivered and recognized in accordance
with the applicable revenue recognition criteriafor the specific unit of accounting. The variable purchase patterns of our customers and the timing
of completion, delivery and customer acceptance of railcars may cause our revenues and income from operations to vary substantially each
quarter, which will result in significant fluctuations in our quarterly results.

Cost of sales

Our cost of salesincludes the cost of raw materials such as aluminum and steel, aswell asthe cost of finished railcar components, such as
castings, wheels, truck components and couplers, and other specialty components. Our cost of sales also includes labor, utilities, freight,
manufacturing depreciation and other operating costs. Factors that have affected our cost of salesinclude the cost of steel and aluminum and the
cost of railcar components, which have been impacted by the increase in industry demand. As we expanded, although we strove to reduce
manufacturing costs at our manufacturing facilities, our cost of sales has been negatively impacted by production inefficiencies and idle capacity
aswe entered into new railcar markets and invested in diversifying our product portfolio. A portion of the contracts covering our backlog at
December 31, 2015 are fixed-rate contracts. Therefore, if material costs were to increase, we will likely not be able to pass on these increased costs
to our customers. We manage material priceincreases by locking in prices where possible.

Operating income (l0ss)

Operating income (loss) represents revenues less cost of sales, gain on sale of railcars available for lease, gain on sale of railcar repair and
maintenance services business, selling, general and administrative expenses, and restructuring and impai rment charges.

RESULTS OF OPERATIONS
Year Ended December 31, 2015 compared to Year Ended December 31, 2014
Revenues

Our consolidated revenues for the year ended December 31, 2015 were $772.9 million compared to $598.5 million for the year ended December 31,
2014. Manufacturing segment revenues for the year ended December 31, 2015 were $745.7 million compared to $562.7 million for the year ended
December 31, 2014. The increase in Manufacturing segment revenues reflects the increase in the number of railcars delivered, a higher mix of new
versus rebuilt railcars and changes in the product mix of new railcars. Our Manufacturing segment delivered 8,980 units, consisting of 6,280 new
railcars, 2,600 rebuilt railcars and 100 railcars leased, for the year ended December 31, 2015, compared to 7,102 units, consisting of 3,937 new railcars,
3,090 rebuilt railcars and 75 rail cars leased, for the year ended December 31, 2014. Manufacturing segment revenues for the year ended

December 31, 2014 included the sale of 274 leased railcars, of which 74 were delivered during 2014 and 200 were delivered in 2013. Corporate and
Other revenues for the year ended December 31, 2015 were $27.1 million compared to $35.8 million for the year ended December 31, 2014. The
decreasein Corporate and other revenues for 2015 compared to 2014 reflects the sale of FCRS on September 30, 2015.
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Gross Profit

Our consolidated gross profit for the year ended December 31, 2015 was $82.7 million compared to $42.3 million for the year ended December 31,
2014. The increase reflects increases in gross profit from our Manufacturing segment of $38.5 million and increases in gross profit from Corporate
and other of $1.8 million. Theincrease in gross profit for our Manufacturing segment for the year ended December 31, 2015 compared to the year
ended December 31, 2014 reflects the increase in deliveries, a higher mix of new versus rebuilt railcars, changes in the product mix of new railcars
and improvement in production efficiencies. Gross profit for our Manufacturing segment for the year ended December 31, 2015 included
approximately $2.3 million of costs associated with the continued ramp up of the additional production capacity at our Shoals facility.
Manufacturing segment gross profit for the year ended December 31, 2014 included costs associated with the ramp up of production volumes at
Shoals, carrying costs associated with our idled Danville facility and incremental costs associated with the restart of production at Danville, which
together totaled $6.5 million. Manufacturing segment gross profit for the year ended December 31, 2014 also included the impact of multiple
weather-rel ated production shutdowns, supply disruptions and related inefficiencies totaling $1.9 million and a $0.8 million expense recorded to
settle awarranty claim. Theincrease in gross profit for Corporate and Other for the year ended December 31, 2015 compared to the year ended
December 31, 2014 reflects an increase in gross profit on parts sales and repair services. Our consolidated gross profit margin was 10.7% for the
year ended December 31, 2015 compared to 7.1% for the year ended December 31, 2014 as aresult of the items noted above.

Selling, General and Administrative Expenses

Consolidated selling, general and administrative expenses for the year ended December 31, 2015 were $41.7 million compared to $35.3 million for the
year ended December 31, 2014. Selling, general and administrative expenses for the year ended December 31, 2015 included increases in third-party
sales commissions, salaries and wages, incentive compensation and legal costs. Manufacturing segment selling, general and administrative
expenses for the year ended December 31, 2015 were $12.3 million compared to $11.0 million for the year ended December 31, 2014 primarily due to
higher third-party sales commissions and salaries and wages. Corporate and Other selling, general and administrative expenses were $29.3 million
for the year ended December 31, 2015 compared to $24.3 million for the year ended December 31, 2014. Theincrease in Corporate and Other selling,
general and administrative expenses for the year ended December 31, 2015 compared to the year ended December 31, 2014, reflected increasesin
incentive compensation, salaries and wages and legal costs, which were partially offset by decreasesin selling, general and administrative
expenses due to the sale of FCRS.

Gain on Sale of RailcarsAvailablefor Lease

Gain on sale of railcars available for lease for the year ended December 31, 2015 was $1.2 million and represented the gain on sale of leased railcars
with anet book value of $6.4 million. Gain on sale of railcars available for lease for the year ended December 31, 2014 was $1.4 million and
represented the gain on sale of leased railcars with anet book value of $12.2 million.

Gain on Sale of Railcar Repair and Maintenance Services Business and Facility

On September 30, 2015, we sold our railcar repair and maintenance services business for an aggregate purchase price of $20.0 million. The sale
included assets of FCRS, which operated our railcar repair and maintenance services business, and FreightCar Short Line, Inc. (“FCSL”), which
owned a short-line railway. On September 30, 2015, $2.0 million of the aggregate purchase price was placed into escrow in order to secure the
indemnification obligations of FCRS and FCSL under the asset purchase agreement relating to the sale and $0.4 million was used to pay certain
liabilities of FCRS and FCSL, resulting in cash proceeds to us of $17.6 million. Asaresult of the sale, we recorded a pre-tax gain of $4.6 million for
the year ended December 31, 2015.

In December 2013, we closed our underperforming maintenance and repair shop in Clinton, Indiana, reduced the carrying values of repair shop
assetsto their estimated fair market value, representing the estimated salvage values of building, equipment and rail at the facility and the estimated
sales value of the associated land, and recorded restructuring and impairment charges of $1.7 million. Asaresult of the sale of the repair shop
assets to a strategic buyer in September 2014, we recorded a pre-tax gain of $1.1 million for the year ended December 31, 2014.
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Operating Income (L 0ss)

Our consolidated operating income for the year ended December 31, 2015 was $46.8 million compared to $9.5 million for the year ended

December 31, 2014. Operating income for the Manufacturing segment was $69.2 million for the year ended December 31, 2015 compared to $32.2
million for the year ended December 31, 2014, reflecting the increase in deliveries, ahigher mix of new versusrebuilt railcars, changesin the product
mix of new railcars and improvement in production efficiencies. Manufacturing segment operating income for the year ended December 31, 2015
included approximately $2.3 million of costs associated with the continued ramp up of the additional production capacity at our Shoals facility.
Manufacturing segment operating income for the year ended December 31, 2015 was al so negatively impacted by multiple weather-related
production shutdowns, supply disruptions and related inefficiencies. Manufacturing segment operating income for the year ended December 31,
2014 included costs associated with the ramp up of production volumes at Shoals, carrying costs associated with our idled Danville facility and
incremental costs associated with the restart of production at Danville, which together totaled $6.5 million. Manufacturing segment operating
income for the year ended December 31, 2014 also included the impact of multiple weather-related production shutdowns, supply disruptions and
related inefficiencies totaling $1.9 million and a $0.8 million expense recorded to settle awarranty claim. Corporate and Other operating loss was
$22.4 million for the year ended December 31, 2015 compared to an operating loss of $22.6 million for the year ended December 31, 2014 reflecting an
increase in operating income from repair and maintenance services of $5.1 million, which was partially offset by an increase in corporate costs of
$5.0 million. The increase in repair and maintenance services operating income reflects the $4.6 million gain on sale of our railcar repair and

mai ntenance services business during 2015 and the $1.1 million gain on sale of our underperforming maintenance and repair shop during 2014. The
increase in corporate costs for the year ended December 31, 2015 compared to the year ended December 31, 2014 reflected increasesin incentive
compensation, salaries and wages and legal costs.

Interest Expense and Deferred Financing Costs

Interest expense and the amortization of deferred financing costs were $0.2 million for the year ended December 31, 2015 compared to $1.1 million
for the year ended December 31, 2014. In addition to commitment fees on our revolving credit facility, letter of credit fees and amortization of
deferred financing costs, results for 2014 included non-cash imputed interest on a customer advance for leased railcars delivered for which revenue
could not be recognized until all contingencies had been resolved.

Income Taxes

Theincome tax provision was $14.8 million for the year ended December 31, 2015 compared to $2.6 million for the year ended December 31, 2014.
The effective tax rates for the years ended December 31, 2015 and 2014, were 31.8% and 30.3%, respectively. Our effective tax rate for the year
ended December 31, 2015 was lower than the statutory U.S. federal income tax rate of 35% primarily due to the (3.6)% impact of the domestic
manufacturing deduction, the (2.7)% impact of federal and state tax credits, including the research and development tax credit, and the (1.0)%
impact of changesin the valuation allowance, which were partially offset by a 3.2% blended state tax rate and 0.9% for the effect of other
differences. Our effective tax rate for the year ended December 31, 2014 was lower than the statutory U.S. federal income tax rate of 35% primarily
due to the (9.4)% impact of aresearch and development tax credit and the (2.4)% impact of changes in the valuation allowance, which were partially
offset by a’5.8% blended state tax rate and the 1.3% impact of changesin uncertain tax positions.

Net Income (L 0ss)

Asaresult of the foregoing, our net income was $31.8 million for the year ended December 31, 2015 compared to $5.9 million for the year ended
December 31, 2014. For the year ended December 31, 2015, our basic and diluted net income per share were $2.59 and $2.58, respectively, on basic
and diluted shares outstanding of 12,175,955 and 12,217,755, respectively. For the year ended December 31, 2014, our basic and diluted net income
per share were $0.49 on basic and diluted shares outstanding of 12,001,587 and 12,103,520, respectively.

Year Ended December 31, 2014 compared to Year Ended December 31, 2013
Revenues

Our consolidated revenues for the year ended December 31, 2014 were $598.5 million compared to $290.4 million for the year ended December 31,
2013. Manufacturing segment revenues for the year ended December 31, 2014
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were $562.7 million compared to $253.8 million for the year ended December 31, 2013. Theincrease in Manufacturing segment revenues reflects the
significant increase in the number of railcars delivered and product mix changes. Our Manufacturing segment delivered 7,102 units, consisting of
3,937 new railcars, 3,090 rebuilt railcars and 75 railcars leased, for the year ended December 31, 2014, compared to 3,821 units, consisting of 992 new
railcars, 99 used railcars, 2,530 rebuilt railcars and 200 rail cars leased, for the year ended December 31, 2013. Manufacturing segment revenues for
the year ended December 31, 2014 included the sale of 274 leased railcars, of which 74 were delivered during 2014 and 200 were delivered in 2013.
Corporate and Other revenues for the year ended December 31, 2014 were $35.8 million compared to $36.6 million for the year ended December 31,
2013 and reflected lower repair volumes, which were partially offset by higher parts sales. The severe winter weather during 2014 led to higher coal
train utilization, which reduced the volume of coal carsreleased for maintenance and reduced the repair volumes through our repair shops and
sales of repair parts.

Gross Profit

Our consolidated gross profit for the year ended December 31, 2014 was $42.3 million compared to $13.2 million for the year ended December 31,
2013, representing an increase of $29.1 million. Theincrease in our consolidated gross profit for the year ended December 31, 2014 compared to the
year ended December 31, 2013 reflects an increase in gross profit from our Manufacturing segment of $30.8 million, which was partially offset by a
decrease in Corporate and other gross profit of $1.7 million. Theincrease in gross profit for our Manufacturing segment reflects the significant
increase in deliveries and lower production inefficiencies at our idled Danville facility and our Shoals facility asit continued to ramp up production
level s to support our backlog growth and product expansion. Costs associated with the continued ramp up of production volumes at our Shoals
facility, carrying costs associated with our idled Danville facility and incremental costs associated with the restart of production at Danville totaled
$6.5 million for the year ended December 31, 2014. Gross profit for our Manufacturing segment for the year ended December 31, 2014 was
negatively impacted by multiple weather-related production shutdowns, supply disruptions and related inefficiencies during the first quarter of
2014 totaling $1.9 million. Gross profit for our Manufacturing segment for the year ended December 31, 2013 included start-up costs of our Shoals
facility and carrying costs associated with our idled Danville facility totaling $9.5 million. Gross profit for our Manufacturing segment for the year
ended December 31, 2013 also included a $1.7 million charge for projected costs in excess of selling price related to an order that was delivered in
2014. Customer lead times on this order required us to source key components from higher-priced suppliersin order to meet the customer’s delivery
reguirements. The decrease in Corporate and Other gross profit for the year ended December 31, 2014 compared to the year ended December 31,
2013 reflects lower repair volumes caused by increased utilization of trains and aless profitable mix of parts sales and repair services, partially
offset by higher parts sales volumes. Corporate and Other gross profit for the year ended December 31, 2014 also was negatively impacted by the
severe winter weather, which reduced the repair volumes through our repair shops and sales of repair parts during the first quarter of 2014. Our
consolidated gross profit margin was 7.1% for the year ended December 31, 2014 compared to 4.6% for the year ended December 31, 2013.

Sdling, General and Administrative Expenses

Consolidated selling, general and administrative expenses for the year ended December 31, 2014 were $35.3 million compared to $27.5 million for the
year ended December 31, 2013, representing an increase of $7.8 million. Selling, general and administrative expenses for the year ended

December 31, 2014 included increasesin the provision for incentive compensation of $3.5 million, sales commissions of $0.5 million and legal costs
of $0.3 million, which were partially offset by decreasesin Shoals start-up costs. During the year ended December 31, 2013, we settled the Bral
litigation (see note 17 to our consolidated financial statements), which resulted in a$3.9 million reduction in litigation reserves. Manufacturing
segment selling, general and administrative expenses for the year ended December 31, 2014 were $11.0 million compared to $7.3 million for the year
ended December 31, 2013. Corporate and Other selling, general and administrative expenses for the year ended December 31, 2014 were $24.3 million
compared to $20.1 million for the year ended December 31, 2013, reflecting the reduction in the litigation reserve during 2013, increasesin the
provision for incentive compensation and the non-cash pension settlement cost. Corporate and Other selling, general and administrative expenses
for the year ended December 31, 2013 included $1.3 million related to the start-up of our Shoalsfacility.

Gain on Sale of RailcarsAvailablefor Lease

Gain on sale of railcars available for lease for the year ended December 31, 2014 was $1.4 million and represented the gain on sale of leased railcars
with anet book value of $12.2 million. Gain on sale of railcars available for lease for the year ended December 31, 2013 was $0.6 million and
represented the gain on sale of leased railcars with a net book value of $6.2 million.
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Gain on Sale of Railcar Repair and Maintenance Services Business and Facility

In December 2013, we closed our underperforming maintenance and repair shop in Clinton, reduced the carrying values of the repair shop assetsto
their estimated fair market value, representing the estimated salvage values of building, equipment and rail at the facility and the estimated sales
value of the associated land, and recorded restructuring and impairment charges of $1.7 million. During the first quarter of 2014 we classified the
repair shop assets as held for sale. Sale of the repair shop assets to a strategic buyer during the third quarter of 2014 resulted in again of $1.1
million.

Restructuring and Impairment Charges

During the fourth quarter of 2013, we recorded restructuring and impairment charges of $10.5 million, which consisted of non-cash charges of $7.6
million related to our Danville manufacturing facility, $1.6 million related to our closed railcar maintenance and repair shop in Clinton, Corporate
severance charges of $1.1 million and other charges of $0.1 million. Substantially all of the severance payments were made during 2014.

Operating Income (L 0ss)

Our consolidated operating income for the year ended December 31, 2014 was $9.5 million compared to an operating loss of $24.1 million for the
year ended December 31, 2013. Operating income for the Manufacturing segment was $32.2 million for the year ended December 31, 2014 compared
to operating loss of $3.4 million for the year ended December 31, 2013. The increase in operating income for our Manufacturing segment reflects the
significant increase in deliveries and lower production inefficiencies at our Shoals and Danville facilities as they continued to ramp up production
levelsto support our backlog growth and product expansion. Costs associated with the continued ramp up of production volumes at our Shoals
facility, carrying costs associated with our idled Danville facility and incremental costs associated with the restart of production at Danville totaled
$6.5 million for the year ended December 31, 2014. Operating income for our Manufacturing segment for the year ended December 31, 2014 was
negatively impacted by multiple weather-related production shutdowns, supply disruptions and related inefficiencies during the first quarter of
2014 totaling $1.9 million. The operating loss for our Manufacturing segment for the year ended December 31, 2013 included start-up costs of our
Shoals facility and carrying costs associated with our idled Danville facility totaling $9.5 million. The operating loss for our Manufacturing segment
for the year ended December 31, 2013 a so included restructuring and impairment charges of $7.6 million and a$1.7 million charge for projected
costsin excess of selling price related to an order that was delivered in 2014. Corporate and other operating loss was $22.6 million for the year
ended December 31, 2014 compared to $20.7 million for the year ended December 31, 2013. The increase in Corporate and Other operating loss for
the year ended December 31, 2014 compared to the year ended December 31, 2013 reflectsincreasesin corporate costs of $4.3 million and increases
in operating income from parts and services. Repair and mai ntenance services operating income for the year ended December 31, 2014 was
negatively impacted by the severe winter weather which reduced the repair volumes through our repair shops and sales of repair parts during the
first quarter of 2014. Repair and maintenance services operating income for the year ended December 31, 2014 included a $1.1 million gain on sale of
apreviously closed repair shop to a strategic buyer while repair and maintenance services operating income for the year ended December 31, 2013
included restructuring and impairment charges of $1.7 million. Corporate costs were $26.1 million for the year ended December 31, 2014 compared to
$21.9 million for the year ended December 31, 2013. Theincrease in Corporate costs reflects the reduction in the litigation reserve related to Bral
during 2013, increases in the provision for incentive compensation and a non-cash pension settlement costs of $1.0 million during 2014. Corporate
costs for the year ended December 31, 2013 included $1.3 million related to the start-up of our Shoals facility and $1.6 million related to Corporate
severance.

Interest Expense and Deferred Financing Costs

Interest expense and the amortization of deferred financing costs were $1.1 million for the year ended December 31, 2014 compared to $0.8 million
for the year ended December 31, 2013. In addition to commitment fees on our revolving credit facility, letter of credit fees and amortization of
deferred financing costs, results for 2014 and 2013 included non-cash imputed interest on a customer advance for leased railcars delivered for
which revenue could not be recognized until all contingencies had been resolved.
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Income Taxes

Theincome tax provision was $2.6 million for the year ended December 31, 2014 compared to an income tax benefit of $5.5 million for the year ended
December 31, 2013. The effective tax rates for the years ended December 31, 2014 and 2013, were 30.3% and 22.3%, respectively. Our effective tax
rate for the year ended December 31, 2014 was lower than the statutory U.S. federal income tax rate of 35% primarily due to the (9.4)% impact of a
research and development tax credit and the (2.4)% impact of changes in the valuation allowance, which were partially offset by a’5.8% blended
state tax rate and the 1.3% impact of changes in uncertain tax positions. The addition of our Shoalsfacility in 2013 changed the mix of projected
income from states in which we operate, resulting in changesin our estimated state tax apportionment and effective state tax rates. The income tax
benefit for the year ended December 31, 2013 included a provision of $2.2 million resulting from applying these changesin effective state tax rates
on our deferred tax balances. Additionally, projected taxable income in certain states in which we operate may not be sufficient to realize the full
value of net operating loss carryforwards. As aresult, the income tax benefit for the year ended December 31, 2013 also included the recognition of
avaluation allowance of $2.3 million against deferred tax assets related to net operating loss carryforwards in certain statesin which we operate.

Net Income (L 0ss)

Asaresult of the foregoing, net income was $5.9 million for the year ended December 31, 2014 compared to anet loss of $19.3 million for the year
ended December 31, 2013. For the year ended December 31, 2014, our basic and diluted net income per share were $0.49 on basic and diluted shares
outstanding of 12,001,587 and 12,103,520, respectively. For the year ended December 31, 2013, our basic and diluted net loss per share were $1.61
on basic and diluted shares outstanding of 11,954,238.

LIQUIDITY AND CAPITAL RESOURCES

Our primary sources of liquidity for the years ended December 31, 2015 and 2014, were our cash provided by operations, cash and cash equivalent
balances on hand, our securities held to maturity and our revolving credit facilities.

We entered into a$50.0 million senior secured revolving credit facility (the “ Revolving Credit Facility”) pursuant to a Credit Agreement dated as of
July 26, 2013 (the “ Credit Agreement”) by and among us and certain of our subsidiaries, as borrowers, and Bank of America, N.A., aslender. The
Revolving Credit Facility can be used for general corporate purposes, including working capital. As of December 31, 2015 and 2014, we had no
borrowings under the Revolving Credit Facility. The Credit Facility Agreement also contains a sub-facility for letters of credit not to exceed the
lesser of $30.0 million and the amount of the senior secured revolving credit facility at such time. As of December 31, 2015 and 2014, we had $6.9
million and $6.0 million, respectively, in outstanding |etters of credit under the Revolving Credit Facility and therefore had $43.1 million and $44.0
million, respectively, available for borrowing under the Revolving Credit Facility. The Credit Agreement has aterm ending on July 26, 2016 and
revolving loans outstanding thereunder will bear interest at arate of LIBOR plus an applicable margin of 1.50% or at a base rate, as selected by us.
Baserate loans will bear interest at the highest of (a) the federal fundsrate plus 0.50%, (b) the primerate or (c) LIBOR plus 1.00%. We are required
to pay a non-utilization fee of between 0.10% and 0.30% on the unused portion of the revolving loan commitment depending on our quarterly
average balance of unrestricted cash and our consolidated leverage ratio. Borrowings under the Revolving Credit Facility are secured by afirst
priority perfected security interest in substantially all of our and our subsidiaries’ assets excluding railcars held by our railcar |easing subsidiary,
JAIX. Wealso have pledged all of the equity interestsin our direct and indirect domestic subsidiaries as security for the Revolving Credit Facility.
The Credit Agreement has both affirmative and negative covenants, including, without limitation, a covenant requiring a minimum consolidated net
liquidity of $35.0 million and limitations on indebtedness, liens and investments. The Credit Agreement also provides for customary events of
default. During the first half of 2016, we will be evaluating renewal or refinancing alternatives for our current revolving loan agreement and expect
to have anew agreement in place by July 26, 2016.

Our restricted cash and restricted certificates of deposit balance was $6.9 million as of December 31, 2015 and $6.0 million as of December 31, 2014,
and consisted of cash and certificates of deposit used to collateralize standby letters of credit with respect to performance guarantees and to
support our worker’s compensation insurance claims. The increase in restricted cash balances as of December 31, 2015 compared to December 31,
2014 was aresult of decreasesin standby letters of credit with respect to performance guarantees and our corresponding obligation to collateralize
them. The standby |etters of credit outstanding as of December 31, 2015 are scheduled to expire at various dates through January 31, 2018. We
expect to establish restricted cash balances and restricted certificates of deposit in future periods to minimize bank fees related to standby letters of
credit.
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As of December 31, 2015, the value of leased railcars (including inventory on lease and railcars available for lease) was $24.7 million. We continue
to offer railcars for lease to certain customers and pursue opportunitiesto sell leased railcarsin our portfolio.

Based on our current level of operations and known changes in planned volume based on our backlog, we believe that our operating cash flows,
our marketable securities and our cash balances, together with amounts available under our revolving credit facility, will be sufficient to meet our
expected liquidity needs. Our long-term liquidity is contingent upon future operating performance and our ability to continue to meet financial
covenants under our revolving credit facility and any other indebtedness. We may also require additional capital in the future to fund working
capital as demand for railcarsincreases, payments for contractual obligations, organic growth opportunities, including new plant and equipment
and development of railcars, joint ventures, international expansion and acquisitions, and these capital requirements could be substantial .

We provide pension and retiree welfare benefits to certain salaried and hourly employees upon their retirement. Benefits under our pension plans
are now frozen and will not be impacted by increases due to future service. The most significant assumptions used in determining our net periodic
benefit costs are the discount rate used on our pension and postretirement welfare obligations and expected return on pension plan assets. As of
December 31, 2015, our benefit obligation under our defined benefit pension plans and our postretirement benefit plan was $53.4 million and $72.9
million, respectively, which exceeded the fair value of plan assets by $6.7 million and $72.9 million, respectively. We made no contributions to our
defined benefit pension plans during 2015 and as disclosed in Note 14 to the consolidated financial statements, we do not expect to make any
contributions to our defined benefit pension plansin 2016. The Pension Protection Act of 2006 provides for changes to the method of valuing
pension plan assets and liabilities for funding purposes as well as minimum funding levels. Our defined benefit pension plans are in compliance
with the minimum funding levels established in the Pension Protection Act. Funding levelswill be affected by future contributions, investment
returns on plan assets, growth in plan liabilities and interest rates. Assuming that the plans are fully funded as that term is defined in the Pension
Protection Act, we will be required to fund the ongoing growth in plan liabilities on an annual basis.

During the fourth quarter of 2014, we offered certain of our former employees the option to receive alump-sum pension payment or annuity in order
to satisfy in full our future pension liabilities to such former employees. Payments of $3.3 million to eligible former employees who elected to
participate in the offer were paid in December 2014 from existing pension plan assets and constituted a complete settlement of our pension
liabilities with respect to such former employees. The discount rates and actuarial assumptions used to cal cul ate the payouts were determined
according to federal regulations and approximated those used to cal culate our pension obligation for financial reporting purposes. A non-cash
settlement charge of $1.0 million was recognized in the fourth quarter of 2014 in connection with the settlement payments. This charge resulted
from the recognition in earnings of a portion of the losses recorded in accumulated other comprehensive loss based on the portion of the
obligation settled.

We made payments to our postretirement benefit plan of $0.4 million related to salaried participants during 2015. A substantial portion of our
postretirement benefit plan obligation relates to an expired settlement agreement with the union representing employees at the Company’s and its
predecessors’ Johnstown manufacturing facilities. The terms of that settlement agreement (the “ 2005 Settlement Agreement”) required us to pay
until November 30, 2012 certain monthly amounts toward the cost of retiree health care coverage. We engaged in voluntary negotiations for two
yearsin an effort to reach aconsensual agreement related to the expired 2005 Settlement Agreement but no agreement was reached. We terminated,
effective November 1, 2013, our contributions for medical coverage and life insurance benefits to affected retirees and sought declaratory relief to
confirm our rights under the Employee Retirement |ncome Security Act of 1974, as amended (“ERISA™), to reduce or terminate retiree medical
coverage and life insurance benefits pursuant to the plans that were the subject of the 2005 Settlement Agreement. On July 9, 2013, the union and
certain retiree defendants filed suit in the United States District Court for the Western District of Pennsylvaniaregarding the same dispute (see
Note 17). On August 20, 2015, we reached a settlement agreement with the union and the other plaintiffs. Under the terms of the settlement
agreement, we will make aone-time cash payment of $32.8 million in exchange for full and final resolution of the matter. The Pennsylvania Court
granted final approval of the settlement on January 19, 2016. The plaintiffs had until February 18, 2016 to file an appeal of the court order granting
final approval of the settlement. On February 17, 2016, certain class members requested a 30-day extension to file an appeal, which the
Pennsylvania Court denied on February 22, 2016. We expect to make the cash settlement payment on or after March 23, 2016. We anticipate
funding pension plan contributions, postretirement benefit plan payments and payment of the $32.8 million settlement amount with cash from
operations and available cash.
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Our recorded postretirement benefit plan obligation through December 31, 2015 assumed for accounting purposes a continuation of those monthly
payments after November 30, 2012 because the status of the settlement had not yet met the requirements for settlement accounting. A transaction
meets the criteriato be accounted for as a settlement when atransaction isirrevocable, relieves the employer of primary responsibility for the
benefit obligation, and eliminates significant risks related to the obligation and the assets used to effect the settlement. Settlement accounting will
be triggered when we make the cash settlement payment and will result in a pre-tax gain of approximately $19 million and areduction in our
postretirement benefit obligation of approximately $67 million.

Based upon our operating performance, capital requirements and obligations under our pension and welfare benefit plans, we may, from time to
time, be required to raise funds through additional offerings of our common stock and through long-term borrowings. There can be no assurance
that long-term debt or equity offerings, if needed, will be available on terms attractive to us, or at al. Furthermore, any additional equity financing
may be dilutive to stockholders and debt financing, if available, may involve restrictive covenants. Our failure to raise capital if and when needed
could have a material adverse effect on our results of operations and financial condition.

Contractual Obligations

The following table summarizes our contractual obligations as of December 31, 2015, and the effect that these obligations would be expected to
have on our liquidity and cash flow in future periods:

Payments Due by Period
(in thousands)

2-3 4-5 After
Contractual Obligations Total 1Year Years Years 5Years
Operating leases $67,604 $ 9909 $19,192 $19,702 $18,801
Material and component purchases 16,130 8,199 7,931 — —
Total $83,734  $18,108 $27,123  $19,702 $18,801

Material and component purchases consist of non-cancelable agreements with suppliersto purchase materials used in the manufacturing process.
The estimated amounts above may vary based on the actual quantities and price.

The above table excludes $4.3 million related to areserve for unrecognized tax benefits and accrued interest and penalties at December 31, 2015
because the timing of the payout of these amounts cannot be determined. We are al so required to make minimum contributions to our pension
plans and postretirement welfare plans as described above. The above table also excludes the $32.8 million one-time cash payment related to the
2015 settlement agreement described above.

Cash Flows

The following table summarizes our net cash provided by or used in operating activities, investing activities and financing activities for the years
ended December 31, 2015, 2014 and 2013:

(Amounts in thousands) 2015 2014 2013
Net cash (used in) provided by:
Operating activities $(65,685) $ (6,026) $32,243
Investing activities 35,732 (3,206) (619)
Financing activities (511) (22,742) 15,373
Total $(30,464) $(31,974) $46,997

Operating Activities. Our net cash provided by or used in operating activities reflects net income or loss adjusted for non-cash charges and
changesin operating assets and liabilities. Cash flows from operating activities are affected
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by several factors, including fluctuations in business volume, contract terms for billings and collections, the timing of collections on our contract
receivables, processing of bi-weekly payroll and associated taxes, and payments to our suppliers. As some of our customers accept delivery of
new railcarsin train-set quantities, variations in our sales lead to significant fluctuationsin our operating profits and cash from operating activities.
We do not usually experience business credit issues, although a payment may be delayed pending completion of closing documentation.

Our net cash used in operating activities for the year ended December 31, 2015 was $65.7 million compared to $6.0 million for the year ended
December 31, 2014. Our net cash used in operating activities for the year ended December 31, 2015 included decreases in customer deposits and
other liabilities, increases in accounts receivable and increasesin inventory, which were partially offset by cash from operations. Our net cash used
in operating activities for the year ended December 31, 2014 included decreases in customer deposits which were partially offset by changesin
working capital and cash from operations. Our net cash provided by operating activities for the year ended December 31, 2013 included a customer
deposit of $89.3 million for railcars to be delivered in 2014, which was partially offset by changesin working capital and additionsto the lease fleet.

Investing Activities. Net cash provided by investing activities for the year ended December 31, 2015 was $35.7 million compared to net cash used in
investing activities of $3.2 million for the year ended December 31, 2014. Net cash provided by investing activities for the year ended December 31,
2015 included proceeds from maturity of securities (net of purchases) of $21.0 million, proceeds from the sale of our railcar repair and maintenance
services business and facility of $17.6 million, state and local incentives received of $15.7 million and proceeds from sale of railcars available for
lease of $7.6 million, which were partially offset by purchases of property, plant and equipment of $16.7 million (including purchases of equipment
of $10.9 million for our Shoals facility), purchases of restricted certificates of deposit of $0.9 million (net of maturities) related to increasesin
collateralization obligations with respect to letters of credit for performance guarantees and the cost of railcars available for lease of $8.7 million.

Net cash used in investing activities for the year ended December 31, 2014 included purchases of securities held to maturity of $9.0 million (net of
proceeds from redemptions) and purchases of property, plant and equipment of $11.8 million (including purchases of equipment of $9.4 million for
our Shoalsfacility), which were partially offset by proceeds from sale of property, plant and equipment, assets held for sale and railcars available
for lease totaling $15.8 million. Net cash used in investing activities for the year ended December 31, 2014 also included restricted cash withdrawals
(net of deposits and purchases of restricted certificates of deposit) of $1.8 million related to decreasesin collateralization obligations with respect
to letters of credit for performance guarantees.

Net cash used in investing activities for the year ended December 31, 2013 included purchases of property plant and equipment of $17.3 million,
which were partially offset by maturities of securities (net of purchases) of $3.0 million, changesin restricted cash and restricted certificates of
deposit of $6.9 million related to decreasesin collateralization obligations with respect to letters of credit for performance guarantees and proceeds
from the sale of railcars available for lease of $6.7 million.

Financing Activities. Net cash used in financing activities for the year ended December 31, 2015 was $0.5 million compared to $22.7 million for the
year ended December 31, 2014. Net cash used in financing activities for the year ended December 31, 2015 included $4.4 million of cash dividends
paid to our stockholders, a $(1.1) million impact of the settlement of employee taxes on vested restricted shares and stock option exercise and $4.9
million proceeds from stock option exercise. Net cash used in financing activities for the year ended December 31, 2014 included the net decrease in
acustomer advance for production of leased railcars delivered during 2013 for which revenue could not be recognized until all contingencies had
been resolved in 2014. Net cash provided by financing activities for the year ended December 31, 2013 included proceeds of a $19.4 million
customer advance for production of leased railcars delivered, which was partially offset by advance repayments of $0.9 million. Financing activities
for each of the years ended December 31, 2014 and 2013, included $2.9 million of cash dividends paid to our stockholders.

Capital Expenditures

Our capital expenditures were $16.7 million for the year ended December 31, 2015 compared to $11.8 million for the year ended December 31, 2014.
Capital expenditures were primarily capital investments for our Shoals facility, which continued to ramp up production during 2014 and 2015.

Excluding unforeseen expenditures, we expect that total capital expenditures will be approximately $12 million for 2016, including capital
expenditures for our Shoalsfacility.
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CRITICAL ACCOUNTING POLICIES

We prepare our consolidated financial statementsin accordance with accounting principles generally accepted in the United States. The
preparation of our financial statements requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of sales and expenses during the
reporting period. Significant estimates include long-lived assets, goodwill, pension and postretirement benefit assumptions, the val uation reserve
on net deferred tax assets, warranty accrual and contingencies and litigation. Actual results could differ from those estimates.

Our critical accounting policiesinclude the following:

Long-lived assets

We evaluate long-lived assets, including property, plant and equi pment, under the provisions of ASC 360, Property, Plant and Equipment, which
addresses financial accounting and reporting for the impairment of long-lived assets and for long-lived assets to be disposed of. For assetsto be
held or used, we group along-lived asset or assets with other assets and liabilities at the lowest level for which identifiable cash flows are largely
independent of the cash flows of other assets and liabilities. An impairment loss for an asset group reduces only the carrying amounts of along-
lived asset or assets of the group being evaluated. Our estimates of future cash flows used to test the recoverability of along-lived asset group
include only the future cash flows that are directly associated with and that are expected to arise as adirect result of the use and eventual
disposition of the asset group. Our future cash flow estimates exclude interest charges.

We test long-lived assets for recoverability whenever events or changesin circumstances indicate that the carrying amount of an asset may not be
recoverable. These changesin circumstances may include a significant decrease in the market price of an asset group, a significant adverse change
in the manner in or extent to which an asset group is used, a current year operating loss combined with a history of operating losses or a current
expectation that, more likely than not, along-lived asset group will be sold or otherwise disposed of significantly before the end of its previously
estimated useful life. If indicators of impairment are present, we then determineiif the carrying value of the asset group is recoverable by comparing
the carrying value of the asset group to total undiscounted future cash flows of the asset group. If the carrying value of the asset group is not
recoverable, an impairment |oss is measured based on the excess of the carrying amount of asset group over the estimated fair value of the asset

group.

Based on our backlog for coal car orders as of December 31, 2013 and the soft industry outlook, we were unable to predict when our Danville
manufacturing facility would resume operations and therefore we tested the long-lived assets at our Danville facility for impairment as of
December 31, 2013. The carrying values of property, plant and equipment at the Danville facility were reduced to their estimated fair market values,
resulting in a pre-tax impairment charge of $7.6 million for the year ended December 31, 2013. Fair market values were estimated using the market
approach for itemsin which there is an active secondary market where recent sales of comparable assets exist. The market approach establishes
value through analysis of recent sales of comparable property. An analysisis made of the differences between the comparabl e properties and the
subject property, and the sales prices are correspondingly adjusted to arrive at indications of the subject property’s value. In instances where
market data was available but deemed too incomplete to apply a complete market approach, the market relationship data available was used to
adjust the cost approach analysis. In instances where market data was unavailabl e the cost approach analysis was used. The cost approach
recognizes that a prudent investor would not ordinarily pay more for an asset than the cost to replace it new. Thefirst step isto estimate the
reproduction/replacement cost new of an asset using current materials, prices and labor. The cost new is then reduced by the amount of
depreciation resulting from physical deterioration, functional obsolescence and economic/external obsolescence that are inherent in the asset. The
resulting depreciated replacement cost is an indication of the fair value of an asset providing all elements of depreciation are addressed.

Due to management’s decision to close the Clinton maintenance and repair shop, we also eval uated the recoverability of itslong-lived assets and
asaresult reduced the carrying values of property, plant and equipment to their estimated fair market values, resulting in a pre-tax charge of $1.5
million for the year ended December 31, 2013. The estimated fair market values represent estimated salvage values of buildings, equipment and rail
at the facility and the estimated sales value for the associated land.
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Wedid not perform an impairment analysis of long-lived assets during 2015 or 2014 because we did not identify any impairment indicators that we
believe would have required long-lived assets at our facilities to be tested for recoverability during 2015 or 2014.

Impairment of goodwill

We assess the carrying value of goodwill for impairment as required by ASC 350, Intangibles — Goodwill and Other, annually or more frequently
whenever events occur and circumstances change indicating potential impairment. During our annual goodwill impairment assessments as of
August 1, 2015 and 2014, management estimated the value of our reporting units that carry goodwill using the income approach which indicates the
fair value of abusiness based on the present value of the cash flows that the business can be expected to generate in the future and the market
approach, which uses the price at which shares of similar companies are exchanged to estimate the fair value of acompany’s equity. Within the
income approach, the discounted cash flow method was used, and within the market approach, the guideline company method was used. Fair value
based on the income approach was given a 60% weighting and fair value based on the market approach was given a 40% weighting.

Management determined that there are three reporting units for the purposes of testing goodwill: Manufacturing, Repairs and Mai ntenance and
Parts. For each reporting unit with goodwill (Manufacturing with $21.5 million and Repairs and Maintenance with $0.6 million as of August 1, 2015),
we concluded that the estimated fair value of each reporting unit’s net assets exceeded the carrying value as of the dates of our impairment tests
for 2015, 2014 and 2013. Additiona steps, including an allocation of the estimated fair value to our assets and liabilities, would be necessary to
determine the amount, if any, of goodwill impairment if the fair value of our net assets were less than their carrying value.

The discounted cash flow method involves management making estimates with respect to avariety of factorsthat will significantly impact the
future performance of the business, including:

« futurerailcar volume projections based on an industry-specific outlook for railcar demand;
+ estimated margins on railcar sales and maintenance and repair services;

+ estimated growth rate for selling, general and administrative costs;

o future effective tax rate for our Company; and

* weighted-average cost of capital (“WACC") used to discount future performance of our Company.

Because these estimates form a basis for the determination of whether or not an impairment charge should be recorded, these estimates are
considered to be critical accounting estimates.

We useindustry datato estimate volume projectionsin our discounted cash flow method. We believe that thisindependent industry dataisthe
best indicator of expected future performance assuming that we maintain a consistent market share, which management believesis supportable
based on historical performance. Our estimated margins used in the discounted cash flow method are based primarily on historical margins.
Management estimated a WACC of 14% for our August 1, 2015 goodwill impairment val uation analyses for our Manufacturing reporting unit. The
market approach was used in evaluating goodwill impairment for our Repair and Maintenance reporting unit as of August 1, 2015.

In addition to estimating the fair value of the net assets of our Manufacturing reporting unit using the discounted cash flow method in the base
case scenario, we also estimated the fair value of the net assetsin our Manufacturing reporting unit using the discounted cash flow method for
alternate scenarios, including the impact of a decrease in earnings before income tax margin of one hundred basis points or the impact of aone
hundred basis point increase in the WA CC used in the discounted cash flow method. We compared the estimated fair value of the net assetsin our
Manufacturing reporting unit using the discounted cash flow method in the base case scenario to the alternate scenarios. Each of these alternate
scenarios reduced the estimated fair value of the net assets in our Manufacturing reporting unit using the discounted cash flow method compared
to the estimated fair value of the net assets in our Manufacturing reporting unit in the base case. However, in all scenarios, the estimated fair value
of the net assets in our Manufacturing reporting unit exceeded the carrying value.
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During our annual goodwill impairment assessment as of August 1, 2014, in addition to estimating the fair value of the net assets of our Repair and
Maintenance reporting unit using the discounted cash flow method in the base case scenario, we also estimated the fair value of the net assetsin
our Repair and Maintenance reporting unit using the discounted cash flow method for an alternate scenario that included the impact of aone
hundred basis point increase in the WACC used in the discounted cash flow method. We compared the estimated fair value of the net assetsin our
Repair and Maintenance reporting unit using the discounted cash flow method in the base case scenario to the alternate scenario. The alternate
scenario reduced the estimated fair value of the net assetsin our Repair and Maintenance reporting unit using the discounted cash flow method
compared to the estimated fair value of the net assetsin our Repair and Maintenance reporting unit in the base case. However, in the alternate
scenario, the estimated fair value of the net assetsin our Repair and M aintenance reporting unit exceeded the carrying value.

The guideline company method val ues a business by comparing the subject company to similar publicly traded companies. The application of the
guideline company method consists of several stepsincluding:

* identifying the most similar publicly traded companies to the reporting unit;
* reviewing financial and supplemental data, such as market prices and business descriptions for the selected companies;
« caculating valuation multiples for the selected publicly traded guideline companies;

+ performing comparative analysisto select valuation multiples and then applying them to the financial data of the reporting unit to arrive at a
preliminary indication of the value of the reporting units invested capital on amarketable, minority basis;

« applying acontrol premium to the indicated equity values on a marketable, minority basisto arrive at the indicated value of common equity
on amarketable, controlling basis; and

*  where appropriate, making adjustments to add the appropriate balances related to cash and short-term investments, excess working capital
and the benefits of net operating loss carryforwards.

Pensions and postr etirement benefits

We provide pension and retiree welfare benefits to certain salaried and hourly employees upon their retirement. The most significant assumptions
used in determining our net periodic benefit costs are the expected return on pension plan assets and the discount rate used to calculate the
present value of our pension and postretirement welfare plan liabilities.

In 2015, we assumed that the expected long-term rate of return on pension plan assets on a plan by plan basis would range from 5.30% to 6.12%.
As permitted under ASC 715, the assumed long-term rate of return on assetsis applied to a calculated value of plan assets, which recognizes
changesin thefair value of plan assets in a systematic manner over five years. This produces the expected return on plan assets that isincluded in
our net periodic benefit cost. The difference between this expected return and the actual return on plan assetsis deferred. The net deferral of past
asset gains (losses) affects the calculated value of plan assets and, ultimately, future net periodic benefit cost. We review the expected return on
plan assets annually and would reviseit if conditions should warrant. A change of one hundred basis points in the expected long-term rate of
return on plan assets would have the following effect:

1% Increase 1% Decrease
(in thousands)
Effect on net periodic benefit cost $ (488) $ 488

At the end of each year, we determine the discount rate to be used to cal culate the present value of our pension and postretirement welfare plan
liabilities. The discount rateis an estimate of the current interest rate at which our pension liabilities could be effectively settled at the end of the
year. In estimating this rate, we look to rates of return on high-quality, fixed-income investments that receive one of the two highest ratings given
by arecognized ratings agency. At December 31, 2015, we determined this rate on our postretirement welfare plan to be 4.39%, an increase of 0.36%
from the 4.03% rate used at December 31, 2014. At December 31, 2015, we determined this rate on our
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pension plans on a plan by plan basis with results ranging from 4.40% to 4.50%. A change of one hundred basis pointsin the discount rate would
have the following effect:

1% Increase 1% Decrease
(in thousands)
Effect on net periodic benefit cost $ 139 $ (180)

In October 2015, the Society of Actuaries published updated mortality improvement assumptions for U.S. plans, scale (MP-2015), which reflects

additional datathat the Social Security Administration has released since prior assumptions (M P-2014) were devel oped. Scale (MP-2015) resultsin
lower projected mortality improvement than scale (MP-2014). We have historically utilized the Society of Actuaries published mortality datain our
plan assumptions. Accordingly, we adopted MP-2015 for purposes of measuring our pension and postretirement obligations at December 31, 2015.

For the years ended December 31, 2015, 2014 and 2013, we recognized consolidated pre-tax pension (benefit) cost of $(0.3) million, $0.2 million and
$(0.5) million, respectively. We currently do not expect to make any contributionsto our pension plans during 2015. However, we may elect to
adjust the level of contributions based on a number of factors, including performance of pension investments and changesin interest rates. The
Pension Protection Act of 2006 provided for changes to the method of valuing pension plan assets and liabilities for funding purposes aswell as
requiring minimum funding levels. Our defined benefit pension plans are in compliance with minimum funding levels established in the Pension
Protection Act. Funding levels will be affected by future contributions, investment returns on plan assets, growth in plan liabilities and interest
rates. Once the planis Fully Funded as that term is defined within the Pension Protection Act, we will be required to fund the ongoing growth in
plan liabilities on an annual basis. We anticipate funding pension contributions with cash from operations.

For the years ended December 31, 2015, 2014 and 2013, we recoghized a consolidated pre-tax postretirement welfare benefit cost of $3.7 million, $3.7
million and $3.6 million, respectively.

A substantial portion of our postretirement benefit plan obligation relates to an expired settlement agreement with the union representing
employees at the Company’s and its predecessors’ Johnstown manufacturing facilities. The terms of that settlement agreement (the “ 2005
Settlement Agreement”) required usto pay until November 30, 2012 certain monthly amounts toward the cost of retiree health care coverage. We
engaged in voluntary negotiations for two yearsin an effort to reach a consensual agreement related to the expired 2005 Settlement Agreement but
no agreement was reached. We terminated, effective November 1, 2013, our contributions for medical coverage and life insurance benefitsto
affected retirees and sought declaratory relief to confirm our rights under the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™), to reduce or terminate retiree medical coverage and life insurance benefits pursuant to the plans that were the subject of the 2005
Settlement Agreement. On July 9, 2013, the union and certain retiree defendants filed suit in the United States District Court for the Western
District of Pennsylvaniaregarding the same dispute (see Note 17). On August 20, 2015, we reached a settlement agreement with the union and the
other plaintiffs. Under the terms of the settlement agreement, we will make a one-time cash payment of $32.8 million in exchange for full and fina
resolution of the matter. The Pennsylvania Court granted final approval of the settlement on January 19, 2016. The plaintiffs had until February 18,
2016 to file an appeal of the court order granting final approval of the settlement. On February 17, 2016, certain class members requested a 30-day
extension to file an appeal, which the Pennsylvania Court denied on February 22, 2016. We expect to make the cash settlement payment on or after
March 23, 2016. We anticipate funding pension plan contributions, postretirement benefit plan payments and payment of the $32.8 million
settlement amount with cash from operations and available cash.

Our recorded postretirement benefit plan obligation through December 31, 2015 assumed for accounting purposes a continuation of those monthly
payments after November 30, 2012 because the status of the settlement had not yet met the requirements for settlement accounting. A transaction
meets the criteriato be accounted for as a settlement when atransaction isirrevocable, relieves the employer of primary responsibility for the
benefit obligation, and eliminates significant risks related to the obligation and the assets used to effect the settlement. Settlement accounting will
be triggered when we make the cash settlement payment and will result in a pre-tax gain of approximately $19 million and areduction in our
postretirement benefit obligation of approximately $67 million.
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Incometaxes

We account for income taxes under the asset and liability method prescribed by ASC 740, Income Taxes. We provide for deferred income taxes
based on differences between the book and tax bases of our assets and liabilities and for items that are reported for financial statement purposesin
periods different from those for income tax reporting purposes. The deferred tax liability or asset amounts are based upon the enacted tax rates
expected to apply to taxable income in the periods in which the deferred tax liability or asset is expected to be settled or realized.

Our income tax expense, deferred tax assets and liabilities and reserves for unrecognized tax benefits reflect our best assessment of estimated future
taxesto be paid. Management judgment is required in developing our provision for income taxes, including the determination of deferred tax assets,
liabilities and any valuation allowances recorded against the deferred tax assets. We record net deferred tax assetsto the extent we believe these
assetswill more likely than not be realized. In evaluating whether it is more likely than not that our net deferred tax assets will be realized, we
consider both positive and negative evidence including the reversal of existing taxable temporary differences, taxable incomein prior carryback
yearsif carryback is permitted under the tax law and such taxable income has not previously been used for carryback, future taxable income
exclusive of reversing temporary differences and carryforwards based on near-term and longer-term projections of operating results and the length
of the carryforward period. We evaluate the realizability of our net deferred tax assets and assess the valuation allowance on a quarterly basis,
adjusting the amount of such allowance, if necessary. Failure to achieve forecasted taxable income might affect the ultimate realization of the net
deferred tax assets. Factors that may affect our ability to achieve sufficient forecasted taxable income include, but are not limited to, increased
competition, adecline in sales or margins and loss of market share.

At December 31, 2015, we had total net deferred tax assets of $34.7 million. Although realization of our net deferred tax assetsis not certain,
management has concluded that, based on the positive and negative evidence considered, we will more likely than not realize the full benefit of the
deferred tax assets except for our deferred tax assetsin certain statesin which we operate. At December 31, 2015, we had a valuation allowance of
$5.8 million against the tax benefit of net operating loss carryforwards in certain statesin which we operate.

Product warranties

Warranty terms are based on the negotiated railcar sales contracts. We typically warrant that new railcars produced by us will be free from defects
in material and workmanship under normal use and serviceidentified for aperiod of up to five years from the time of sale. The Company also
provides limited warranties with respect to certain rebuilt railcars. With respect to parts and materials manufactured by others and incorporated by
usin our products, such parts and materials may be covered by the warranty provided by the original manufacturer. We establish awarranty
reserve at the time of saleto account for future warranty charges. The warranty reserve consists of two categories. assigned claims and
unassigned claims. The unassigned warranty reserveis calculated based on historical warranty costs adjusted for estimated material price changes
and other factors. Once awarranty claimisfiled for railcars under warranty, the estimated cost to correct the defect is moved from the unassigned
reserve to the assigned reserve and tracked separately.

Revenuerecognition

We recognize revenues on new and rebuilt railcars when (1) individual cars are completed, (2) the railcars are accepted by the customer following
inspection, (3) therisk for any damage or other loss with respect to the rail cars passes to the customer and (4) title to the railcars transfersto the
customer. We do not record any returns or allowances against sales. Revenues derived from a single sales contract that contains multiple products
and services are alocated based on the relative fair value of each item to be delivered and recognized in accordance with the applicable revenue
recognition criteriafor the specific unit of accounting. We value used railcars received at their estimated fair market value at the date of receipt less
anormal profit margin.

When we retain substantial risk of ownership in railcars sold to customers, the proceeds received by us are not treated as a sale but are accounted
for as a customer advance by recording the proceeds as aliability. Customer advances on our consolidated bal ance sheets are reported net of any
repayments made by us and include imputed interest that isincluded in interest expense on our consolidated statements of operations.

Through September 30, 2015, we recognized service-related revenue from maintenance and repairs and inspections when all significant
mai ntenance or repair or inspections services have been completed, quality accepted and delivery has occurred. We recognize revenue from parts
sales when the risk of any damage or loss and title passes to the customer and delivery has occurred.
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We recogni ze operating |ease revenue on Inventory on Lease on a contractual basis and recognize operating lease revenue on Railcars Available
for Lease on a straight-line basis over the life of the |ease. We recognize revenue from the sale of Inventory on Lease on agross basisin
manufacturing sales and cost of salesif the manufacture of the railcars and the sales process is completed within 12 months. We recognize revenue
from the sale of Railcars Availablefor Lease on anet basis as Gain (Loss) on Sale of Railcars Available for Lease since the sale represents the
disposal of along-term operating asset.

We recognize aloss when we have a contractual commitment to manufacture railcars at an estimated cost in excess of the contractual selling price.

We report amounts billed to customers for shipping and handling as part of salesin accordance with ASC 605-45, Revenue Recognition —
Principal Agent Consideration, and reportsrelated costsin cost of sales.

RECENT ACCOUNTING PRONOUNCEMENTS

In November 2015, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards Update (“ASU") 2015-17, Income Taxes
(Topic 740: Balance Sheet Classification of Deferred Taxes), which simplifies the presentation of deferred income taxes by requiring that deferred
tax assets and liabilities be classified as noncurrent in a classified statement of financial position. Early adoption is permitted and we adopted the
new guidance in the fourth quarter of 2015 on a prospective basis. Adoption of this ASU resulted in areclassification of our net current deferred
tax asset to the net noncurrent deferred tax asset in our consolidated balance sheet as of December 31, 2015. No prior periods were retrospectively
adjusted.

In July 2015, the FASB issued ASU 2015-11, Inventory (Topic 330), which requires entities to measure most inventory at the lower of cost and net
realizable value, thereby simplifying the current guidance under which an entity must measure inventory at the lower of cost or market. Under ASU
2015-11, inventory is measured at the lower of cost and net realizable value, which eliminates the need to determine replacement cost and eval uate
whether it is above the ceiling (net realizable value) or below the floor (net realizable value less normal profit margin). ASU 2015-11 defines net
realizable value as the estimated selling pricesin the ordinary course of business, less reasonably predictable costs of completion, disposal and
transportation. This standard is effective prospectively for annual reporting periods beginning after December 15, 2016 (early adoption is
permitted). We are currently evaluating the impact that this guidance will have on our consolidated financial statements and related disclosures.

In April 2015, the FASB issued ASU 2015-03, Simplifying the Presentation of Debt |ssuance Costs, which changes the presentation of debt
issuance costsin financial statements. ASU 2015-03 requires an entity to present such costs in the balance sheet as a direct deduction from the
related debt liability rather than as an asset. Amortization of the debt issuance costs will continue to be reported asinterest expense. This standard
is effective retrospectively for annual reporting periods beginning after December 15, 2016 (early adoption is permitted). The adoption of these
changesis not expected to have amaterial impact on our consolidated financial position, results of operations or cash flows.

In February 2015, the FASB issued ASU 2015-02, Consolidation (Topic 810) Amendments to the Consolidation Analysis, which changes the
analysisthat areporting entity must perform to determine whether it should consolidate certain types of legal entities. All legal entities are subject
to reevaluation under the revised consolidation model. The new guidance affects the following areas: (1) limited partnerships and similar legal
entities; (2) evaluating fees paid to a decision maker or a service provider as avariable interest; (3) the effect of fee arrangements on the primary
beneficiary determination; (4) the effect of related parties on the primary beneficiary determination; and (5) certain investment funds. This standard
iseffectivefor fiscal years beginning after December 15, 2015 and for interim periods within those fiscal years. Early adoption is permitted,
including adoption in an interim period. If an entity early adopts the guidance in an interim period, any adjustments should be reflected as of the
beginning of the fiscal year that includes that interim period. A reporting entity may apply the amendmentsin this guidance using amodified
retrospective approach by recording a cumulative effect adjustment to equity as of the beginning of the fiscal year of adoption. A reporting entity
also may apply the amendments retrospectively. The adoption of these changesis not expected to have amaterial impact on our consolidated
financia position, results of operations or cash flows.

35



Table of Contents

In May 2014, the FASB issued Accounting Standards Update (“ASU") No. 2014-09, Revenue from Contracts with Customers, which outlinesa
single comprehensive model for entitiesto usein accounting for revenue arising from contracts with customers and supersedes most current
revenue recognition guidance, including industry-specific guidance. The ASU is based on the principle that an entity should recognize revenue to
depict the transfer of goods or services to customersin an amount that reflects the consideration to which the entity expectsto be entitled in
exchange for those goods or services. The ASU also requires additional disclosure about the nature, amount, timing and uncertainty of revenue
and cash flows arising from customer contracts, including significant judgments and changes in judgments and assets recognized from costs
incurred to fulfill acontract. Entities have the option of using either afull retrospective or amodified retrospective approach for the adoption of the
new standard. The ASU is effective for annual reporting periods beginning after December 15, 2017 and early adoption as of December 15, 2016 is
permitted. We are currently assessing the impact of this standard on our financial position, results of operations and cash flows.

In April 2014, the FASB issued ASU 2014-08, Presentation of Financial Statements (Topic 205) and Property, Plant, and Equipment (Topic

360): Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity. ASU 2014-08 changes the criteriafor
reporting discontinued operations and expands disclosures about discontinued operations. Under the new guidance, only disposals representing a
strategic shift that has (or will have) amajor effect on an entity’s operations should be presented as discontinued operations when the component
of an entity or group of components of an entity is classified as held for sale or is disposed of by sale or other means. Examplesinclude a disposal
of operationsin amajor geographic area, amajor line of business or amajor equity method investment. This standard was effective prospectively
for reporting periods beginning after December 15, 2014. The adoption of these changes did not have amaterial impact on our consolidated
financial position, results of operations or cash flows.

FORWARD-LOOKING STATEMENTS

Thisannual report on Form 10-K contains certain forward-l1ooking statements including, in particular, statements about our plans, strategies and
prospects. We have used the words “may,” “will,” “expect,” “anticipate,” “believe,” “estimate,” “plan” and similar expressionsin this prospectus
to identify forward-looking statements. We have based these forward-looking statements on our current views with respect to future events and
financial performance. Our actual results could differ materially from those projected in the forward-looking statements.

Our forward-looking statements are subject to risks and uncertainties, including:

. the cyclical nature of our business;

. the competitive nature of our industry;

. our reliance upon asmall number of customers that represent alarge percentage of our sales;

. the variable purchase patterns of our customers and the timing of completion, delivery and customer acceptance of orders;
. the availability and price of used railcars offered for sale and new or used railcars offered for |ease;

. fluctuating costs of raw materials, including steel and aluminum, and delaysin the delivery of raw materials;

. limitations on the supply of railcar components;

. international economic and political risksto the extent we expand our sales of products and servicesinternationally;

. therisk of lack of acceptance of our new railcar offerings by our customers;

. our reported backlog may not indicate what our future sales will be;

. potential significant warranty claims;

. acquisitions may fail to perform to expectations or we may fail to successfully integrate acquired businesses into our existing business;
. therisk of losing key personnel;

. shortages of skilled labor;

. risksrelating to our relationship with our unionized employees and their unions;

. our reliance on asingle supplier for our roll-formed center sills;

. the risk of equipment failures, delaysin deliveries or extensive damage to our facilities,
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. the risk that we are unable to renew our |ease arrangements at our manufacturing facilities at commercially acceptable terms;
. therisk of failing to adequately protect our intellectual property;

. cybersecurity risks relating to our information technology and other systems;

. our ability to maintain relationships with our suppliers of railcar components;

. the cost of complying with environmental laws and regulations; and

. various covenants in the agreements governing our indebtedness that limit our management’s discretion in the operation of our businesses.

Our actual results could be different from the results described in or anticipated by our forward-looking statements due to the inherent uncertai nty
of estimates, forecasts and projections and may be better or worse than anticipated. Given these uncertainties, you should not rely on forward-
looking statements. Forward-looking statements represent our estimates and assumptions only as of the date that they were made. We expressly
disclaim any duty to provide updates to forward-looking statements, and the estimates and assumptions associated with them, in order to reflect
changes in circumstances or expectations or the occurrence of unanticipated events except to the extent required by applicable securities laws. All
of the forward-looking statements are qualified in their entirety by reference to the factors discussed under Item 1A, “Risk Factors.”

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

We have a $50 million senior secured revolving credit facility, the proceeds of which can be used for general corporate purposes, including
working capital. On an annual basis, a 1% change in the interest rate in our revolving credit facility will increase or decrease our interest expense by
$10,000 for every $1.0 million of outstanding borrowings. As of December 31, 2015, we had $6.9 million in outstanding letters of credit under the
Revolving Credit Facility and therefore had $43.1 million available for borrowing under the Revolving Credit Facility.

The production of railcars and our operations require substantial amounts of aluminum and steel. The cost of aluminum, steel and all other
materials (including scrap metal) used in the production of our railcars represents a significant majority of our direct manufacturing costs. Our
businessis subject to therisk of price increases and periodic delaysin the delivery of aluminum, steel and other materials, all of which are beyond
our control. Any fluctuationsin the price or availability of aluminum or steel, or any other material used in the production of our railcars, may have
amaterial adverse effect on our business, results of operations or financial condition. In addition, if any of our suppliers were unable to continue
its business or were to seek bankruptcy relief, the availability or price of the materials we use could be adversely affected. When market conditions
permit usto do so, we negotiate contracts with our customers that allow for variable pricing to protect us against future changes in the cost of raw
materials. When raw material pricesincrease rapidly or to levels significantly higher than normal, we may not be able to pass price increases
through to our customers, which could adversely affect our operating margins and cash flows.

We are not exposed to any significant foreign currency exchange risks as our general policy isto denominate foreign sales and purchasesin U.S.
dollars.
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Item 8. Financial Statementsand Supplementary Data.
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
FreightCar America, Inc.
Chicago, lllinois

We have audited the accompanying consolidated bal ance sheets of FreightCar America, Inc. and subsidiaries (the “ Company”) as of December 31,
2015 and 2014, and the related consolidated statements of operations, comprehensive income (loss), stockholders' equity, and cash flows for each
of the three yearsin the period ended December 31, 2015. Our audits also included the financial statement schedule listed in the Index at Item 15.
These financial statements and financial statement schedul e are the responsibility of the Company’s management. Our responsibility isto express
an opinion on the financial statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonabl e assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on atest basis, evidence supporting the amounts and disclosuresin the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide areasonable basis for our opinion.

I'n our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of FreightCar America, Inc. and
subsidiaries as of December 31, 2015 and 2014, and the results of their operations and their cash flows for each of the three yearsin the period
ended December 31, 2015, in conformity with accounting principles generally accepted in the United States of America. Also, in our opinion, such
financial statement schedule, when considered in relation to the basic consolidated financial statementstaken asawhole, present fairly, in all
material respects, the information set forth therein.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Company’s
internal control over financial reporting as of December 31, 2015, based on the criteria established in Internal Control — Integrated Framework
(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated March 4, 2016 expressed an
unqualified opinion on the Company’sinternal control over financial reporting.

/s DELOITTE & TOUCHE LLP
Chicago, Illinois
March 4, 2016
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
FreightCar America, Inc.
Chicago, lllinois

We have audited the internal control over financial reporting of FreightCar America, Inc. and subsidiaries (the “ Company”) as of December 31,
2015, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission. The Company’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on Internal
Control over Financial Reporting. Our responsibility isto express an opinion on the Company’sinternal control over financial reporting based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonabl e assurance about whether effective internal control over financial reporting was
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk
that a material weakness exists, testing and eval uating the design and operating effectiveness of internal control based on the assessed risk, and
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.

A company’sinternal control over financial reporting is a process designed by, or under the supervision of, the company’s principal executive and
principal financial officers, or persons performing similar functions, and effected by the company’s board of directors, management, and other
personnel to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial statementsfor external
purposes in accordance with generally accepted accounting principles. A company’sinternal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of recordsthat, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statementsin accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonabl e assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Because of inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management override
of controls, material misstatements due to error or fraud may not be prevented or detected on atimely basis. Also, projections of any evaluation of
the effectiveness of theinternal control over financial reporting to future periods are subject to the risk that the controls may become inadequate
because of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2015, based
on criteriaestablished in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated
financial statements and financial statement schedule as of and for the year ended December 31, 2015 of the Company and our report dated
March 4, 2016 expressed an unqualified opinion on those financial statements and financial statement schedule.

/s DELOITTE & TOUCHE LLP
Chicago, lllinois
March 4, 2016
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FreightCar America, Inc. and Subsidiaries

CONSOLIDATED BALANCE SHEETS
(in thousands, except for share and per share data)

Assets
Current assets

Cash and cash equivalents

Restricted cash and restricted certificates of deposit

Marketable securities

Accounts receivable, net of allowance for doubtful accounts of $82 and $188,

respectively

Inventories, net
Other current assets
Deferred income taxes, net

Total current assets

Property, plant and equi pment, net
Railcars available for lease, net

Goodwill

Deferred income taxes, net
Other long-term assets

Total assets

Liabilitiesand Stockholders Equity

Current liabilities

Accounts and contractual payables
Accrued payroll and employee benefits
Accrued postretirement benefits
Reserve for worker’s compensation
Accrued warranty

Customer deposits and deferred revenue
Income taxes payable

Other current liabilities

Total current liabilities

Accrued pension costs

Accrued postretirement benefits, less current portion
Deferred income state and local incentives, long-term
Accrued taxes and other long-term liabilities

Total liabilities

Stockholders' equity

Preferred stock, $0.01 par value, 2,500,000 shares authorized (100,000 shares each
designated as Series A voting and Series B non-voting, 0 sharesissued and
outstanding at December 31, 2015 and 2014)

Common stock, $0.01 par value, 50,000,000 shares authorized, 12,731,678 shares
issued at December 31, 2015 and 2014

Additional paid in capital

Treasury stock, at cost, 402,166 and 665,869 shares at December 31, 2015 and 2014,

respectively

Accumulated other comprehensive loss
Retained earnings

Total stockholders' equity

Total liabilities and stockholders’ equity

December 31, 2015

$ 83,068
6,896
26,951

39,708
115,354
8,704

280,681

42,596
24,729
21,521
34,722

2,655

$ 406,904

$ 34,304
8,303
405
4,165
9,239
8,615
4,180
3,346
72,557
6,673
72,497

12,190
7,876

171,793

127
93,939

(17,516)
(21,078)
179,639
235,111

5 0600

Seenotesto the consolidated financial statements

December 31, 2014

$ 113,532
6,015
47,961

4,086
82,259
7,173
12,139

273,165

43,239
22,897
22,128
21,553

2,270

s 329

$ 34,010
6,462

409

3,387

8,742

43,977

121

1,217

98,325

7,210
73,474

7,548
186,557

127
100,303

(29,971)
(24,017)
152,253
198,695
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FreightCar America, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except for share and per share data)

Year Ended December 31,

2015 2014 2013

Revenues $ 772,854 $ 598,518 $ 290,393
Cost of sales 690,193 556,175 277,168
Gross profit 82,661 42,343 13,225
Selling, general and administrative expenses 41,663 35,317 27,464
Gain on sale of railcars available for lease (1,187) (1,403) (604)
Gain on sale of railcar repair and maintenance services business and facility (4,578) (1,078) —
Restructuring and impairment charges — — 10,452
Operating income (l0ss) 46,763 9,507 (24,087)
Interest expense and deferred financing costs (243) (1,077) (809)
Other income 116 42 64
Income (loss) before income taxes 46,636 8,472 (24,832)
Income tax provision (benefit) 14,831 2,568 (5,537)
Net income (loss) $ 31,805 $ 5,904 $  (19,295)
Net income (loss) per common share - basic $ 2.59 $ 0.49 $ (1.61)
Net income (loss) per common share - diluted $ 2.58 $ 0.49 $ (1.62)
Weighted average common shares outstanding - basic 12,175,955 12,001,587 11,954,238
Weighted average common shares outstanding - diluted 12,217,755 12,103,520 11,954,238
Dividends declared per common share $ 0.36 $ 0.24 $ 0.24

Seenotesto the consolidated financial statements
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FreightCar America, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(in thousands)

Year Ended December 31,

2015 2014 2013
Net income (loss) $31,805 $5904  $(19,295)
Other comprehensive income (loss) net of tax:
Pension liability adjustments, net of tax 154 (4,160) 6,926
Postretirement liability adjustments, net of tax 2,785 (4,725) 4,081
Other comprehensive income (10ss) 2,939 (8,885) 11,007
Comprehensive income (10ss) 34,744 (2,981) (8,288)

See notesto the consolidated financial statements
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FreightCar America, Inc. and Subsidiaries

CONSOLIDATED STATEMENTSOF STOCKHOLDERS EQUITY
(in thousands, except for share data)

Accumulated

Additional Other Total
Common Stock Paid In Treasury Stock Comprehensive Retained Stockholders’
Shares Amount Capital Shares  Amount L oss Earnings Equity

Balance, January 1, 2013 12,731,678 $ 127 $ 100,402 (752,167) $(34,488) $ (26,139) $171429 $ 211,331
Net loss — — — — — — (19,295) (19,295)
Other comprehensive income — — — — — 11,007 — 11,007
Stock options exercised — — (330) 11,498 523 — — 193
Restricted stock awards — — (3,327) 72,635 3,327 — — —
Employee stock settlement — — — (4,244) (98) — — (98)
Forfeiture of restricted stock awards — — 234 (9,986) (234) — — —
Stock-based compensation recognized — — 2,289 — — — — 2,289
Deficiency of tax benefit from stock-based

compensation — — 3 — — — — 3
Cash dividends — — — — — — (2,889) (2,889)
Balance, December 31, 2013 12,731,678 $ 127 $ 99,265 (682,264) $(30,970) $ (15,132) $149,245 $ 202,535
Net income — — — — — — 5,904 5,904
Other comprehensive loss — — — — — (8,885) — (8,885)
Stock options exercised — — (148) 6,610 299 — — 151
Restricted stock awards — — (1,093) 24,212 1,093 — — —
Employee stock settlement — — — (8,770) (225) — — (225)
Forfeiture of restricted stock awards — — 168 (5,657) (168) — — —
Stock-based compensation recognized — — 2,084 — — — — 2,084
Excesstax benefit from stock-based

compensation — — 27 — — — — 27
Cash dividends — — — — — — (2,896) (2,896)
Balance, December 31, 2014 12,731,678 $ 127 $ 100,303 (665,869) $(29,971) $ (24,017) $152,253 $ 198,695
Net income — — — — — — 31,805 31,805
Other comprehensive income — — — — — 2,939 — 2,939
Stock options exercised — — (5,772) 240,410 10,697 — — 4,925
Restricted stock awards — — (2,955) 66,017 2,955 — — —
Employee stock settlement — — — (35,989) (1,052 — — (1,052)
Forfeiture of restricted stock awards — — 145 (6,735) (145) — — —
Stock-based compensation recognized — — 2,183 — — — — 2,183
Excesstax benefit from stock-based

compensation — — 35 — — — — 35
Cash dividends — — — — — — (4,419) (4,419)
Balance, December 31, 2015 12,731,678 $ 127 $ 93939 (402,166) $(17,516) $ (21,078) $179,639 $ 235,111

See notesto the consolidated financial statements
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FreightCar America, Inc. and Subsidiaries

CONSOLIDATED STATEMENTSOF CASH FLOWS
(in thousands)

Cash flows from operating activities
Net income (loss)

Adjustments to reconcile net income (loss) to net cash flows (used in) provided by operating activities:

Restructuring and impairment charges
Depreciation and amortization
Recognition of deferred income from state and local incentives
Gain on sale of railcars available for lease
Gain on sale of railcar repair and maintenance services business and facility
Deferred income taxes
Stock-based compensation recognized
Other non-cash items, net
Changes in operating assets and liabilities:
Accountsreceivable
Inventories
Inventory on lease
Other assets
Accounts and contractual payables
Accrued payroll and employee benefits
Income taxes receivable/payable
Accrued warranty
Customer deposits and other liabilities
Accrued pension costs and accrued postretirement benefits

Net cash flows (used in) provided by operating activities:

Cash flows from investing activities
Restricted cash deposits
Restricted cash withdrawals
Purchase of restricted certificates of deposit
Maturity of restricted certificates of deposit
Purchase of securities held to maturity
Proceeds from maturity of securities
Purchase of property, plant and equipment
Proceeds from sale of property, plant and equipment and railcars available for lease
Proceeds from sale of railcar repair and maintenance services business and facility
Cost of railcars availablefor lease
State and local incentives received
Net cash flows provided by (used in) investing activities:
Cash flows from financing activities
Deferred financing costs
Stock option exercise
Employee stock settlement
Excesstax benefit from stock-based compensation
Cash dividends paid to stockholders
Customer advance for production of leased railcars
Reduction in customer advance for production of leased railcars
Net cash flows (used in) provided by financing activities:
Net (decrease) increasein cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year
Supplemental cash flow information
Interest paid

Income tax refunds received
Income taxes paid

See notesto the consolidated financial statements

Year Ended December 31,

2015 2014 2013
$31805 $ 5904  $(19,295)
— — 10,452
10,028 10,069 10,077
(1,415) — —
(1,187) (1,403) (604)
(4,578) (1,078) —
(2,679) 1,991 (5,721)
2,183 2,084 2,289
1,465 996 575
(38,398) (52) 8,953
(37,043  (16,248) 7,455
116 16839  (16,955)
(1,642) (1,142) 527
137 16379  (17,575)
2,033 2,465 (3,686)
6,374 (3.957) 5,590
497 1,785 (668)
(34,802)  (48757) 57,182
1421 8,099 (6,353)
(65,685) (6026) 32,243
— (1,017) (3,175)
— 4,192 14,700
(2,165) (1,410) (4,605)
1,284 — —
(32944)  (68956)  (59,963)
54,004 60,002 63,000
(16,699 (11802  (17.317)
7,654 13,661 —
17,589 2,124 6,741
(8,724) — —
15,733 — —
35,732 (3,206) (619)
— — (336)
4,925 151 193
(1,052) (225) (98)
35 27 —
(4,419) (2,896) (2,889)
— — 19,400
— (19,799) (897)
(511)  (22742) 15373
(30464)  (3L974) 46,997
113532 145506 98,509
$ 83068  $113532  $145506
$ 109 $ 78 $ 143
$ 646 $ 53 $ —
$13371 $ 220 $ 581
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FreightCar America, Inc. and Subsidiaries

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
For the Years Ended December 31, 2015, 2014 and 2013
(in thousands, except for share and per share data)

Note 1 — Description of the Business

FreightCar America, Inc. (“FreightCar”) operates primarily in North Americathrough its direct and indirect subsidiaries, JAC Operations, Inc.,
Johnstown America, LLC, Freight Car Services, Inc., JAIX Leasing Company (“JAIX"), FreightCar Roanoke, LLC, FreightCar Mauritius Ltd.
(“Mauritius”), FreightCar Rail Services, LLC (“FCRS"), FreightCar Short Line, Inc. (“FCSL"), FreightCar Alabama, LLC and FreightCar (Shanghai)
Trading Co., Ltd. (herein collectively referred to asthe “ Company”), and manufactures awide range of railroad freight cars, suppliesrailcar parts
and leases freight cars. The Company designs and builds high-quality railcars, including coal cars, bulk commaodity cars, covered hopper cars,
intermodal and non-intermodal flat cars, mill gondola cars, coil steel cars and boxcars. The Company is headquartered in Chicago, Illinois and has
facilitiesin the following locations: Cherokee, Alabama; Danville, Illinois; Grand Island, Nebraska; Johnstown, Pennsylvania; Roanoke, Virginia;
and Shanghai, People’'s Republic of China.

Through September 30, 2015, the Company’ s operations comprised two reportable segments, Manufacturing and Services. As of October 1, 2015,
the Company’ s operations comprise one reportable segment, Manufacturing. The Company and its direct and indirect subsidiaries are all Delaware
corporations or Delaware limited liability companies except Mauritius, which isincorporated in Mauritius, and FreightCar (Shanghai) Trading Co.,
Ltd., which is organized in the People's Republic of China. The Company’s direct and indirect subsidiaries are all wholly owned.

Note 2 — Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying consolidated financial statements include the accounts of FreightCar America, Inc. and all of itsdirect and indirect subsidiaries.
All intercompany accounts and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of financial statementsin conformity with accounting principles generally accepted in the United States (“GAAP’) requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Significant
estimates include the valuation of used railcars received in sale transactions, useful lives of long-lived assets, warranty, workers' compensation
accruals, pension and postretirement benefit assumptions, stock compensation, evaluation of goodwill, other intangibles and property, plant and
equipment for impairment and the valuation of deferred taxes. Actual results could differ from those estimates.

Cash and Cash Equivalents

On adaily basis, cash in excess of current operating requirementsisinvested in various highly liquid investments. The Company considers all
unrestricted short-term investments with maturities of three months or less when acquired to be cash equivalents. The amortized cost of cash
equivalents approximate fair value because of the short maturity of these instruments.

The Company’s cash and cash equivalents are primarily deposited with one U.S. financial institution. Such deposits are in excess of federally
insured limits.

Restricted Cash and Restricted Certificates of Deposit

The Company establishes restricted cash balances and restricted certificates of deposit to collateralize certain standby letters of credit with respect
to purchase price payment guarantees and performance guarantees and to support the Company’s worker’s compensation insurance claims. The
restrictions expire upon completing the Company’ s rel ated obligation.
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Financial Instruments

Management estimates that all financial instruments (including cash equivalents, restricted cash and restricted certificates of deposit, marketable
securities, accounts receivable and accounts payable) as of December 31, 2015 and 2014, have fair values that approximate their carrying values.

Upon purchase, the Company categorizes debt securities as securities held to maturity, securities available for sale or trading securities. Debt
securities that the Company has the positive intent and ability to hold to maturity are classified as securities held to maturity and are reported at
amortized cost adjusted for amortization of premium and accretion of discount on alevel yield basis. Debt securities that are bought and held
principally for the purpose of selling them in the near term are classified as trading securities and reported at fair value, with unrealized gains and
lossesincluded in earnings. Debt securities not classified as either held-to-maturity or trading securities are classified as securities available for
sale and arereported at fair value, with unrealized gains and |osses excluded from earnings and reported as a component of other comprehensive
income, which isincluded in stockholders' equity, net of deferred taxes.

Fair Value M easurements

Financial assets and liabilities are classified in their entirety based on the lowest level of input that is significant to the fair value measurement. The
Company’s assessment of the significance of aparticular input to the fair value measurement requires judgment, and may affect the valuation of
assets and liabilities and the placement within the fair value hierarchy levels.

The Company classifies the inputs to valuation techniques used to measure fair value asfollows:

Level 1 — Quoted prices (unadjusted) in active markets for identical assets and liabilities.

Level 2 — Inputsother than quoted pricesfor Level 1 inputsthat are either directly or indirectly observable for the asset or liability including
quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilitiesin inactive
markets, inputs other than quoted prices that are observable for the asset or liability, and inputs that are derived from observable
market data by correlation or other means.

Level 3 — Unobservable inputsfor the asset or liability, including situations where there islittle, if any, market activity for the asset or liability.

Inventories

Inventories are stated at the lower of cost or market value. Cost is determined on afirst-in, first-out basis and includes material, labor and
manufacturing overhead. The Company’sinventory consists of work in progress and finished goods for individual customer contracts, used
railcars acquired upon trade-in and railcar parts retained for sale to external parties.

L eased Railcars

The Company offersrailcar leasesto its customers at market rates with terms and conditions that have been negotiated with the customers. It isthe
Company’s strategy to actively market these |eased assets for sale to leasing companies and financial institutions rather than holding them to
maturity. If, as of the date of the initial lease, management determines that the sale of the leased railcarsis probable, and transfer of the leased
railcarsis expected to qualify for recognition as a completed sale within one year, then the leased railcars are classified as current assets on the
balance sheet (Inventory on Lease). In determining whether it is probable that the leased railcars will be sold
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within one year, management considers general market conditions for similar railcars and considers whether market conditions are indicative of a
potential sales price that will be acceptable to the Company to sell the carswithin one year. Inventory on Leaseis carried at the lower of cost or
market value and is not depreciated. At the one-year anniversary of the initial |ease or such earlier date when management no longer believes the
leased railcars will be sold within one year of theinitial lease, the |eased railcars are reclassified from current assets (Inventory on Lease) to long-
term assets (Railcars Available for Lease). Railcars Available for Lease are depreciated over 40 years from the date the railcars are placed in service
under the initial lease and eval uated for impairment on aquarterly basis.

Property, Plant and Equipment

Property, plant and equipment are stated at acquisition cost less accumul ated depreciation. Depreciation is provided using the straight-line method
over the original estimated useful lives of the assets or lease term if shorter, which are asfollows:

Description of Assets Life
Buildings and improvements 15-40 years
L easehold improvements 6-10 years
Machinery and equipment 3-7 years
Software 3-7 years

Maintenance and repairs are charged to expense as incurred, while major refurbishments and improvements are capitalized. The cost and
accumulated depreciation of items sold or retired are removed from the property accounts and any gain or loss is recorded in the consolidated
statement of operations upon disposal or retirement.

Long-Lived Assets

The Company testslong-lived assets for recoverability whenever events or changesin circumstances indicate that the carrying amount of an asset
may not be recoverable. These changesin circumstances may include a significant decrease in the market price of an asset group, a significant
adverse change in the manner or extent in which an asset group is used, a current year operating |oss combined with history of operating losses, or
acurrent expectation that, more likely than not, along-lived asset group will be sold or otherwise disposed of significantly before the end of its
previously estimated useful life.

For assets to be held and used, the Company groups along-lived asset or assets with other assets and liabilities at the lowest level for which
identifiable cash flows are largely independent of the cash flows of other assets and liabilities. Estimates of future cash flows used to test the
recoverability of along-lived asset group include only the future cash flows that are directly associated with and that are expected to arise asa
direct result of the use and eventual disposition of the asset group. Recoverability of the carrying value of the asset group is determined by
comparing the carrying value of the asset group to total undiscounted future cash flows of the asset group. If the carrying value of the asset group
isnot recoverable, an impairment loss is measured based on the excess of the carrying amount of asset group over the estimated fair value of the
asset group. An impairment loss for an asset group reduces only the carrying amounts of along-lived asset or assets of the group being evaluated.

Resear ch and Development

Costs associated with research and devel opment are expensed as incurred and totaled approximately $379, $332 and $382 for the years ended
December 31, 2015, 2014 and 2013, respectively. Such costs are reported within selling, general and administrative expensesin the consolidated
statements of operations.

Goodwill and Intangible Assets

The Company assesses the carrying value of goodwill for impairment as required by ASC 350, I ntangibles — Goodwill and Other, annually or more
frequently whenever events occur and circumstances change indicating
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potential impairment. During its annual goodwill impairment assessments as of August 1, 2015, 2014 and 2013, management estimated the val ue of
the Company’s reporting units that carry goodwill using the income approach, which indicates the fair value of a business based on the present
value of the cash flows that the business can be expected to generate in the future, and the market approach, which uses the price at which shares
of similar companies are exchanged to estimate the fair value of acompany’s equity. Within the income approach, the discounted cash flow method
was used, and within the market approach, the guideline company method was used. Fair value based on the income approach was given a 60%
weighting and fair value based on the market approach was given a 40% weighting. The market approach was used in eval uating goodwill
impairment for the Services reporting unit as of August 1, 2015. Management concluded that the estimated fair value of the Company’s reporting
units exceeded the carrying value as of the dates of the Company’simpairment tests for 2015, 2014 and 2013 and therefore no impairment charges
were recorded.

Patents are amortized on a straight-line method over their remaining legal lives from the date of acquisition. Customer related intangible assets are
amortized from the date of acquisition based on the estimated cash flows to be generated from the intangibles. The Company assesses the carrying
value of patents and customer related intangible assets for impairment whenever events occur and circumstances change indicating potential
impairment.

Income Taxes

For federal income tax purposes, the Company files a consolidated federal tax return. The Company also files state tax returnsin states where the
Company has operations. In conformity with ASC 740, Income Taxes, the Company provides for deferred income taxes on differences between the
book and tax bases of its assets and liabilities and for items that are reported for financial statement purposes in periods different from those for
income tax reporting purposes.

Management eval uates net deferred tax assets and provides avaluation allowance when it believesthat it is more likely than not that some portion
of these assets will not be realized. In making this determination, management eval uates both positive evidence, such as cumulative pre-tax income
for previous years, the projection of future taxableincome, the reversals of existing taxable temporary differences and tax planning strategies, and
negative evidence, such as any recent history of losses and any projected losses. Management also considers the expiration dates of net operating
loss carryforwards in the evaluation of net deferred tax assets. Management evaluates the realizability of the Company’s net deferred tax assets
and assesses the val uation allowance on a quarterly basis, adjusting the amount of such allowance as necessary.

Tax benefitsrelated to uncertain tax positions taken or expected to be taken on atax return are recorded when such benefits meet amore likely than
not threshold. Otherwise, these tax benefits are recorded when atax position has been effectively settled, which means that the appropriate taxing
authority has completed its examination even though the statute of limitations remains open, or the statute of limitation expires. Interest and
penaltiesrelated to uncertain tax positions are recognized as part of the provision for income taxes and are accrued beginning in the period that
such interest and penalties would be applicable under relevant tax law until such time that the related tax benefits are recogni zed.

Product Warranties

Warranty terms are based on the negotiated railcar sales contracts. The Company typically warrants that new railcars produced by it will be free
from defectsin material and workmanship under normal use and service identified for aperiod of up to five years from the time of sale. The
Company also provides limited warranties with respect to certain rebuilt railcars. With respect to parts and materials manufactured by others and
incorporated by the Company in its products, such parts and materials may be covered by the warranty provided by the original manufacturer. The
Company establishes awarranty reserve at the time of sale to account for future warranty charges. The warranty reserve consists of two
categories. assigned claims and unassigned claims. The unassigned warranty reserveis calculated based on historical warranty costs adjusted for
estimated material price changes and other factors. Once awarranty claim isfiled for railcars under warranty, the estimated cost to correct the
defect is moved from the unassigned reserve to the assigned reserve and tracked separately.
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State and Local I ncentives

The Company records state and local incentives when there is reasonabl e assurance that the incentive will be received and the Company is able to
comply with the conditions attached to the incentives received. State and local incentives related to assets are recorded as deferred income and
recognized on a straight-line basis over the useful life of the related long-lived assets of seven to nine years.

Revenue Recognition

Revenues on new and rebuilt railcars are recognized when (1) individual cars are completed, (2) the railcars are accepted by the customer following
inspection, (3) therisk for any damage or other loss with respect to the railcars passes to the customer and (4) title to the railcars transfersto the
customer. There are no salesreturns or allowances. Revenues derived from asingle sales contract that contains multiple products and services are
allocated based on therelative fair value of each item to be delivered and recognized in accordance with the applicable revenue recognition criteria
for the specific unit of accounting. When the Company retains substantial risk of ownership in railcars sold to customers, the proceeds received by
the Company are not treated as a sale but are accounted for as a customer advance by recording the proceeds as aliability. Customer advances on
the Company’s consolidated bal ance sheets are reported net of any repayments made by the Company and include imputed interest that is
included in interest expense on the Company’s consolidated statements of operations.

The Company recognizes service-related revenue from maintenance and repairs and inspections when all significant maintenance or repair or
inspections services have been completed, quality accepted and delivery has occurred. The Company recognizes revenue from parts sales when
the risk of any damage or loss and title passes to the customer and delivery has occurred.

The Company recognizes operating lease revenue on Inventory on Lease on a contractual basis and recognizes operating |ease revenue on
Railcars Available for Lease on a straight-line basis over the life of the lease. The Company recognizes revenue from the sale of Inventory on Lease
on agross basisin manufacturing sales and cost of salesif the manufacture of the railcars and the sales process is completed within 12 months.
The Company recognizes revenue from the sale of Railcars Available for Lease on anet basis as Gain (Loss) on Sale of Railcars Available for Lease
since the sale represents the disposal of along-term operating asset.

The Company reports amounts billed to customers for shipping and handling as part of salesin accordance with ASC 605-45, Revenue
Recognition — Principal Agent Consideration, and reportsrelated costsin cost of sales.

Earnings Per Share

The Company computes earnings (l0ss) per share using the two-class method, which is an earnings (loss) allocation formulathat determines
earnings (loss) per share for common stock and participating securities. The Company’s participating securities areits grants of restricted stock
which contain non-forfeitable rights to dividends. Basic earnings (10ss) per share attributable to common shareholders is computed by dividing net
income (loss) attributable to common shareholders by the weighted average common shares outstanding. The calculation of diluted earnings per
shareincludes the effect of any dilutive equity incentive instruments. The Company uses the treasury stock method to cal cul ate the effect of
outstanding dilutive equity incentive instruments, which requires the Company to compute total proceeds as the sum of (1) the amount the
employee must pay upon exercise of the award, (2) the amount of unearned stock-based compensation costs attributed to future services and

(3) the amount of tax benefits, if any, that would be credited to additional paid-in capital assuming exercise of the award. Equity incentive
instruments for which the total employee proceeds from exercise exceed the average fair value of the same equity incentive instrument over the
period have an anti-dilutive effect on earnings per share during periods with net income from continuing operations, and accordingly, the Company
excludes them from the calcul ation.
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Recent Accounting Pronouncements

In November 2015, the Financial Accounting Standards Board (the “FASB”) issued Accounting Standards Update (“ASU”) 2015-17, Income Taxes
(Topic 740: Balance Sheet Classification of Deferred Taxes), which simplifies the presentation of deferred income taxes by requiring that deferred
tax assets and liabilities be classified as noncurrent in a classified statement of financial position. The ASU is effective for financial statements
issued for annual periods beginning after December 15, 2016, and interim periods within those annual periods. Early adoption is permitted and the
Company adopted the new guidance in the fourth quarter of 2015 on a prospective basis. Adoption of this ASU resulted in areclassification of the
Company’s net current deferred tax asset to the net noncurrent deferred tax asset in its consolidated balance sheet as of December 31, 2015. No
prior periods were retrospectively adjusted.

In July 2015, the FASB issued ASU 2015-11, Inventory (Topic 330), which requires entities to measure most inventory at the lower of cost and net
realizable value, thereby simplifying the current guidance under which an entity must measure inventory at the lower of cost or market. Under ASU
2015-11, inventory is measured at the lower of cost and net realizable value, which eliminates the need to determine replacement cost and evaluate
whether it is above the ceiling (net realizable value) or bel ow the floor (net realizable value less normal profit margin). ASU 2015-11 defines net
realizable value as the estimated selling pricesin the ordinary course of business, |ess reasonably predictable costs of completion, disposal and
transportation. This standard is effective prospectively for annual reporting periods beginning after December 15, 2016 (early adoptionis
permitted). The Company is currently evaluating the impact that this guidance will have onits consolidated financial statements and related
disclosures.

In April 2015, the FASB issued ASU 2015-03, Simplifying the Presentation of Debt Issuance Costs, which changes the presentation of debt
issuance costsin financial statements. ASU 2015-03 requires an entity to present such costs in the bal ance sheet as a direct deduction from the
related debt liability rather than as an asset. Amortization of the debt issuance costs will continue to be reported as interest expense. This standard
is effective retrospectively for annual reporting periods beginning after December 15, 2016 (early adoption is permitted). The adoption of these
changesis not expected to have amaterial impact on the consolidated financial position, results of operations or cash flows of the Company.

In February 2015, the FASB issued ASU 2015-02, Consolidation (Topic 810) Amendments to the Consolidation Analysis, which changes the
analysisthat areporting entity must perform to determine whether it should consolidate certain types of legal entities. All legal entities are subject
to reevaluation under the revised consolidation model. The new guidance affects the following areas: (1) limited partnerships and similar legal
entities; (2) evaluating fees paid to a decision maker or a service provider as avariable interest; (3) the effect of fee arrangements on the primary
beneficiary determination; (4) the effect of related parties on the primary beneficiary determination; and (5) certain investment funds. This standard
is effective for fiscal years beginning after December 15, 2015 and interim periods within those fiscal years. Early adoption is permitted, including
adoption in an interim period. If an entity early adopts the guidance in an interim period, any adjustments should be reflected as of the beginning of
thefiscal year that includes that interim period. A reporting entity may apply the amendmentsin this guidance using amodified retrospective
approach by recording a cumulative effect adjustment to equity as of the beginning of the fiscal year of adoption. A reporting entity also may
apply the amendments retrospectively. The adoption of these changesis not expected to have amaterial impact on the consolidated financial
position, results of operations or cash flows of the Company.

In May 2014, the FASB issued Accounting Standards Update (“ASU”) No. 2014-09, Revenue from Contracts with Customers, which outlines a
single comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most current
revenue recognition guidance, including industry-specific guidance. The ASU is based on the principle that an entity should recognize revenue to
depict the transfer of goods or services to customersin an amount that reflects the consideration to which the entity expectsto be entitled in
exchange for those goods or services. The ASU also requires additional disclosure about the nature, amount, timing and uncertainty of revenue
and cash flows arising from customer contracts, including significant judgments and
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changes in judgments and assets recognized from costs incurred to fulfill a contract. Entities have the option of using either afull retrospective or a
modified retrospective approach for the adoption of the new standard. The ASU is effective for annual reporting periods beginning after

December 15, 2017 and early adoption as of December 15, 2016 is permitted. The Company is currently assessing the impact of this standard on the
Company'sfinancial position, results of operations and cash flows.

In April 2014, the FASB issued ASU 2014-08, Presentation of Financial Statements (Topic 205) and Property, Plant, and Equipment (Topic

360): Reporting Discontinued Operations and Disclosures of Disposals of Components of an Entity. ASU 2014-08 changes the criteriafor
reporting discontinued operations and expands disclosures about discontinued operations. Under the new guidance, only disposals representing a
strategic shift that has (or will have) amajor effect on an entity’s operations should be presented as discontinued operations when the component
of an entity or group of components of an entity is classified as held for sale or is disposed of by sale or other means. Examplesinclude a disposal
of operationsin amajor geographic area, amajor line of business or amajor equity method investment. This standard was effective prospectively
for reporting periods beginning after December 15, 2014. The adoption of these changes did not have amaterial impact on the consolidated
financia position, results of operations or cash flows of the Company.

Note 3— Fair Value M easur ements

The following table sets forth by level within the ASC 820 fair value hierarchy the Company’ s financial assets that were recorded at fair value on a
recurring basis and the Company’s non-financial assets that were recorded at fair value on a non-recurring basis.

Recurring Fair Value M easur ements As of December 31, 2015
Level 1 Level 2 Level 3 Total
ASSETS:
Cash equivalents $33150 $ — $ — $33,150
Restricted certificates of deposit $68%6 $ — $ — $ 6,896
Escrow receivable $ — $ — $ 1,910 $ 1,910
Recurring Fair Value M easur ements As of December 31, 2014
Level 1 Level 2 Level 3 Total
ASSETS:
Cash equivalents $50,070 $ — $ — $50,070
Restricted certificates of deposit $605 $ — $ — $ 6,015

As stated in Note 24, the sale of the Company’srailcar repair and maintenance services business on September 30, 2015 resulted in $1,960 of the
aggregate purchase price being placed into escrow (recorded as along-term receivable) in order to secure the indemnification obligations of FCRS
and FCSL. The fair market value of the escrow receivable above represents the $1,960 escrow balance, net of the fair value of the indemnification
obligations, which was estimated using the discounted probability-weighted cash flow method.

Note 4 — Marketable Securities

The Company’s current investment policy isto invest in cash, certificates of deposit, U.S. treasury securities, U.S. government agency obligations
and money market fundsinvested in U.S. government securities. Marketable securities as of December 31, 2015 of $26,951 consisted of U.S.
treasury securities and certificates of deposit held to maturity with original maturities of greater than 90 days and up to one year. Marketable
securities as of December 31, 2014 of $47,961 consisted of U.S. treasury securities held to maturity with original maturities of greater than 90 days
and up to one year. Due to the short-term nature of these securities and their low interest rates, thereis no material difference between their fair
market values and amortized costs.
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Note5— Inventories

Inventories, net of reserve for excess and obsol ete items, consist of the following:

December 31,

2015 2014
Work in process $108,099 $76,453
Finished new railcars 2,538 —
Parts and service inventory 4717 5,806
Total inventories, net $115,354 $82,259

Inventory on the Company’s consolidated balance sheetsincludes reserves of $3,793 and $2,381 relating to excess or slow-moving inventory for
parts and work in process at December 31, 2015 and 2014, respectively.

Note 6 — L eased Railcars

Inventory on lease at December 31, 2015 was $0 and at December 31, 2014 was $116. Railcars available for lease at December 31, 2015 was $24,729
(cost of $27,954 and accumul ated depreciation of $3,225) and at December 31, 2014 was $22,897 (cost of $26,852 and accumulated depreciation of
$3,955). The Company’s lease utilization rate for railcarsin its lease fleet was 73% and 100% on December 31, 2015 and 2014, respectively.
Depreciation expense on railcars available for |ease was $499, $986 and $1,169 for the years ended December 31, 2015, 2014 and 2013, respectively.

Leased railcars at December 31, 2015 are subject to |ease agreements with external customers with terms of up to five and ahalf yearsand are
accounted for as operating leases.

Future minimum rental revenues on leases at December 31, 2015 are as follows:

Y ear ending December 31, 2016 $1,715
Y ear ending December 31, 2017 1,706
Y ear ending December 31, 2018 1,118
Y ear ending December 31, 2019 1,001
Y ear ending December 31, 2020 1,001
Thereafter 275

$6,816

Note 7 — Restructuring and I mpairment Charges

During the fourth quarter of 2013, the Company recorded restructuring and impai rment charges of $10,452 which are reported as a separate lineitem
on the Company’s consolidated statements of operations. These charges consisted of non-cash charges of $7,592 related to the Company’s then
idled Danville, Illinois manufacturing facility, $1,620 related to the Company’s closed railcar maintenance and repair shop in Clinton, Corporate
severance charges of $1,119 and other charges of $121.

The Company tested the long-lived assets at its Danville manufacturing facility for impairment as of December 31, 2013 because the Company was
unable to predict when the Danville facility would resume operations based on the Company’s backlog for coal car orders and the soft industry
outlook. The carrying values of property, plant and
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equipment at the Danville facility were reduced to their estimated fair market values, resulting in non-cash impairment charges of $7,024 for
buildings and improvements and $568 for machinery and equipment for the year ended December 31, 2013.

As part of the Company’s strategic initiative to improve the contribution of its Services business to the Company’s results of operations,
management evaluated the long-term profitability of each of itsrailcar maintenance and repair shops during the fourth quarter of 2013 and decided
to close its underperforming maintenance and repair shop in Clinton. Asaresult of this decision, the Company evaluated the recoverability of its
long-lived assets and reduced the carrying values of property, plant and equipment to their estimated fair market values, resulting in non-cash
impairment charges of $1,113 for buildings and improvements, $270 for machinery and equipment and $131 for land for the year ended December 31,
2013. The Company also recorded a non-cash impairment charge of $106 related to customer intangibles and recorded other charges of $121 related
to the Clinton closure during the fourth quarter of 2013. During the third quarter of 2014, these assets were sold to athird party resulting in again
on sale of $1,078, whichisincluded in gain on sale of railcar repair and maintenance services business and facility in the consolidated statement of
operationsfor the year ended December 31, 2014.

The Company revised its Corporate management reporting structure as part of the leadership transition following the retirement of the Company’s
previous President and Chief Executive Officer during the fourth quarter of 2013, resulting in severance charges of $1,119 being recorded during the
fourth quarter of 2013. Substantially all of the severance payments were made during 2014.

The components of the restructuring and impairment charges for the year ended December 31, 2013, are asfollows:

Impairment charge for Manufacturing segment land, building and equipment $ 7,592
Impairment charge for Services segment land, building and equipment 1,514
Impairment charge for Services segment customer intangibles 106
Employee severance as aresult of Corporate restructuring 1,119
Other charges related to Services segment impairment 121
Total restructuring and impairment charges $10,452

Note 8 — Property, Plant and Equipment

December 31,

2015 2014

Land (including easements) $ 151 $ 1976
Buildings and improvements 2,370 10,731
L easehold improvements 8,994 6,983
Machinery and equipment 62,217 50,771
Software 9,018 8,299
Cost of buildings and improvements, |easehold improvements, machinery,

equipment and software 82,599 76,784
Less: Accumulated depreciation and amortization (41,094) (38,747)
Buildings and improvements, leasehold improvements, machinery, equipment and

software, net of accumulated depreciation and amortization 41,505 38,037
Construction in process 940 3,226
Total property, plant and equipment, net $ 42,596 $ 43,239

Depreciation expense for the years ended December 31, 2015, 2014 and 2013, was $8,858, $8,363 and $8,168, respectively.
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Note 9 — Intangible Assets and Goodwill
Intangible assets consist of the following:

December 31,

2015 2014
Patents $ 13,097 $ 13,097
Accumulated amortization (12,738) (12,147)
Patents, net of accumulated amortization 359 950
Customer-related intangibles — 1,194
Accumulated amortization — (491)
Customer-related intangibles, net of accumulated amortization — 703
Total amortizing intangibles $ 359 $ 1,653
Manufacturing segment goodwill $ 21,521 $ 21,521
Services segment goodwill — 607
Total goodwill $ 21,521 $ 22,128

Amountsin the table above as of December 31, 2015 reflect reductions of $623 in customer-rel ated intangibles, net of accumulated amortization,
and $607 in Services segment goodwill related to the Company’s sale of itsrailcar repair and maintenance services business on September 30, 2015
(see Note 24).

Amortization expense related to customer intangibles, which isincluded in selling, general and administrative expenses, was $81, $129 and $149 for
the years ended December 31, 2015, 2014 and 2013, respectively. Patents are being amortized on a straight-line method over their remaining legal life
from the date of acquisition and have aweighted average remaining life of 1 year. Amortization expense related to patents, which isincluded in cost
of sales, was $591, $590 and $591 for the years ended December 31, 2015, 2014 and 2013, respectively.

Estimated future intangible amortization at December 31, 2015 is asfollows:

Y ear ending December 31, 2016
Thereafter

©+
Ix:
©

&
w
a
©

Note 10— Product Warranties

Warranty terms are based on the negotiated railcar sales contracts. The Company typically warrants that new railcars produced by it will be free
from defects in material and workmanship under normal use and service identified for aperiod of up to five years from the time of sale. The changes
in the warranty reserve for the years ended December 31, 2015, 2014 and 2013, are asfollows:

December 31,

2015 2014 2013
Balance at the beginning of the year $ 8,742 $6,957 $ 7,625
Current year provision 3,209 2,259 480
Reductions for payments, costs of repairs and other (1,611) (748) (1,046)
Adjustmentsto prior warranties (1,101) 274 (102)
Balance at the end of the year $ 9,239 $8,742 $ 6,957
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Adjustments to prior warranties includes changesin the warranty reserve for warrantiesissued in prior periods due to expiration of the warranty
period, revised warranty cost estimates and other factors.

Note 11 — State and L ocal Incentives

During the year ended December 31, 2015, the Company received cash payments of $15,733 for Alabama state and local incentives related to the
Company's capital investment and employment levels at its Cherokee, Alabama (“ Shoals”) facility. Under the incentive agreements, acertain
portion of the incentives may be repayable by the Company if targeted levels of employment are not maintained for a period of six years from the
date of the incentive. The Company’s level of employment at its Shoalsfacility currently exceeds and is expected to continue to exceed the
minimum targeted levels of employment. In the event that any portion of the incentivesis required to be paid back, the amount is unlikely to exceed
the deferred liability balance at December 31, 2015.

The changesin deferred income from these incentives for the years ended December 31, 2015, 2014 and 2013, are asfollows:

December 31,
2015 2014 2013
Balance at the beginning of the year $ — $— $—
State and local incentives received during the year 15,733 — —
Recognition of state and local incentives as areduction of cost of sales (1,415) — —
Balance at the end of the year, including current portion $14,318 $— $—

Note 12 — Revolving Credit Facility

The Company entered into a $50,000 senior secured revolving credit facility (the “ Revolving Credit Facility”) pursuant to a Credit Agreement dated
asof July 26, 2013 (the“ Credit Agreement”) by and among FreightCar and certain of its subsidiaries, as borrowers (together the “Borrowers’), and
Bank of America, N.A., aslender. The Revolving Credit Facility can be used for general corporate purposes, including working capital. As of
December 31, 2015 and 2014, the Company had no borrowings under the Revolving Credit Facility. The Credit Agreement also contains a sub-
facility for letters of credit not to exceed the lesser of $30,000 and the amount of the senior secured revolving credit facility at such time. As of
December 31, 2015 and 2014, the Company had $6,896 and $6,015, respectively, in outstanding | etters of credit under the Revolving Credit Facility
and therefore had $43,104 and $43,985, respectively, available for borrowing under the Revolving Credit Facility. The Credit Agreement hasaterm
ending on July 26, 2016 and revolving loans outstanding thereunder will bear interest at arate of LIBOR plus an applicable margin of 1.50% or at a
base rate, as selected by the Company. Base rate loans will bear interest at the highest of (a) the federal funds rate plus 0.50%, (b) the prime rate or
(c) LIBOR plus 1.00%. The Company isrequired to pay anon-utilization fee of between 0.10% and 0.30% on the unused portion of the revolving
loan commitment depending on the Company’s quarterly average balance of unrestricted cash and the Company’s consolidated leverageratio.
Borrowings under the Revolving Credit Facility are secured by afirst priority perfected security interest in substantially all of the Borrowers' assets
excluding railcars held by itsrailcar leasing subsidiary, JAIX. The Borrowers a so have pledged all of the equity interestsin the Company’s direct
and indirect domestic subsidiaries as security for the Revolving Credit Facility. The Credit Agreement has both affirmative and negative covenants,
including, without limitation, a covenant requiring a minimum consolidated net liquidity of $35,000 and limitations on indebtedness, liens and
investments. The Credit Agreement also provides for customary events of default. During the first half of 2016, the Company will be evaluating
renewal or refinancing alternativesfor its current revolving loan agreement and expects to have a new agreement in place by July 26, 2016.
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Note 13 — Accumulated Other Comprehensive Income (L 0ss)

The changes in accumulated other comprehensive income (loss) consist of the following:

Pre-Tax Tax After-Tax
Year ended December 31, 2015
Pension liability activity:
Actuarial loss $ (190 $ (67) $ (13
Reclassification adjustment for amortization of net loss (pre-tax cost of sales
of $333 and selling, general and administrative expenses of $107) 440 163 277
Postretirement liability activity:
Actuarial gain 3,621 1,273 2,348
Reclassification adjustment for amortization of net |oss (pre-tax cost of sales
of $567 and selling, general and administrative expenses of $80) 647 237 410

Reclassification adjustment for amortization of prior service cost (pre-tax
cost of sales of $37 and selling, general and administrative expenses of
$5) 42 15 27

$ 4560 $ 1621 $ 2939

Year ended December 31, 2014
Pension liability activity:

Actuarial loss $ (7,608) $(2,687) $ (4921)
Reclassification adjustment for amortization of net loss (pre-tax cost of sales
of $977 and selling, general and administrative expenses of $200) 1,177 416 761
Postretirement liability activity:
Actuarial loss (7,917) (2,796) (5,121)
Reclassification adjustment for amortization of net loss (pre-tax cost of sales
of $332 and selling, general and administrative expenses of $39) 371 131 240

Reclassification adjustment for amortization of prior service cost (pre-tax
cost of sales of $215 and selling, general and administrative expenses of
$26) 241 85 156

$(13,736) $(4,851) $ (83885

Year ended December 31, 2013
Pension liability activity:

Actuarial gain $ 10,168 $ 3,582 $ 6,586
Reclassification adjustment for amortization of net loss (pre-tax cost of sales
of $470 and selling, general and administrative expenses of $54) 524 184 340
Postretirement liability activity:
Actuarial gain 5,448 1,919 3,529
Reclassification adjustment for amortization of net loss (pre-tax cost of sales
of $578 and selling, general and administrative expenses of $34) 612 216 396

Reclassification adjustment for amortization of prior service cost (pre-tax
cost of sales of $228 and selling, general and administrative expenses of
$13) 241 85 156

$ 16,993 $ 5,986 $ 11,007
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The components of accumul ated other comprehensive loss consist of the following:

December 31,

2015 2014
Unrecognized pension cost, net of tax of $6,429 and $6,525 $(10,484) $(10,638)
Unrecognized postretirement cost, net of tax of $6,461 and $7,986 (10,594) (13,379)

$(21,078)  $(24,017)

Note 14 — Employee Benefit Plans

The Company has qualified, defined benefit pension plans that were established to provide benefits to certain employees. These plans are frozen
and participants are no longer accruing benefits. The Company also provides certain postretirement health care benefits for certain of its salaried
and hourly retired employees. Generally, employees may become eligible for health care benefitsif they retire after attaining specified age and
service requirements. These benefits are subject to deductibles, co-payment provisions and other limitations.

A substantial portion of the Company’s postretirement benefit plan obligation relates to an expired settlement agreement with the union
representing employees at the Company’s and its predecessors’ Johnstown manufacturing facilities. The terms of that settlement agreement (the
2005 Settlement Agreement”) required the Company to pay until November 30, 2012 certain monthly amounts toward the cost of retiree health care
coverage. The Company engaged in voluntary negotiations for two yearsin an effort to reach a consensual agreement related to the expired 2005
Settlement Agreement but no agreement was reached. The Company terminated, effective November 1, 2013, its contributions for medical coverage
and lifeinsurance benefits to affected retirees and sought declaratory relief to confirm the Company’ s rights under the Employee Retirement
Income Security Act of 1974, asamended (“ERISA”), to reduce or terminate retiree medical coverage and life insurance benefits pursuant to the
plansthat were the subject of the 2005 Settlement Agreement. On July 9, 2013, the union and certain retiree defendants filed suit in the United
States District Court for the Western District of Pennsylvaniaregarding the same dispute (see Note 17). On August 20, 2015, the Company reached
a settlement agreement with the union and the other plaintiffs. Pursuant to the settlement agreement, the parties agreed that (1) the union will create
avoluntary employee’s beneficiary association trust fund (the “VEBA”) that will administer the payment of health and welfare benefitsto class
members and will be administered independently of the Company, (2) the Company will make a one-time contribution to the VEBA of $31,450,

(3) the Company will pay an award for plaintiffs attorneys' feesin the amount of $1,300, (4) if the Company fails to make the required payments to
the VEBA prior to February 16, 2016, interest on the unpaid amountswill accrue at arate of 5% per annum, subject to a cap of $250, and (5) class
memberswill fully and finally release al claims against the Company in accordance with the terms of the settlement agreement. The Pennsylvania
Court granted final approval of the settlement on January 19, 2016. The plaintiffs had until February 18, 2016 to file an appeal of the court order
granting final approval of the settlement. On February 17, 2016, certain class members requested a 30-day extension to file an appeal, which the
Pennsylvania Court denied on February 22, 2016. The Company expects to make the cash settlement payment on or after March 23, 2016.

The Company’s recorded postretirement benefit plan obligation through December 31, 2015 assumed for accounting purposes a continuation of
those monthly payments after November 30, 2012 because the status of the settlement had not yet met the requirements for settlement accounting.
A transaction meets the criteria to be accounted for as a settlement when atransaction isirrevocable, relieves the employer of primary
responsibility for the benefit obligation, and eliminates significant risks related to the obligation and the assets used to effect the settlement.
Settlement accounting will be triggered when the Company makes the cash settlement payment and will result in a pre-tax gain of approximately $19
million and areduction in the postretirement benefit obligation of approximately $67 million.

Generally, contributions to the plans are not |ess than the minimum amounts required under ERISA and not more than the maximum amount that
can be deducted for federal income tax purposes. The plans' assets are held by independent trustees and consist primarily of equity and fixed
income securities.

57



Table of Contents

FreightCar America, Inc. and Subsidiaries

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (continued)

For the Years Ended December 31, 2015, 2014 and 2013
(in thousands, except for share and per share data)

The changes in benefit obligation, changein plan assets and funded status as of December 31, 2015 and 2014, are asfollows:

Changein benefit obligation

Benefit obligation — Beginning of year
Service cost

Interest cost

Actuarial (gain) loss

Benefits paid

Lump-sum settlement payments
Benefit obligation — End of year
Changein plan assets

Plan assets — Beginning of year
Return on plan assets

Employer contributions

Benefits paid

Lump-sum settlement payments

Plan assets at fair value — End of year

Funded status of plans— End of year

Amountsrecognized in the Consolidated Balance Sheets

Noncurrent assets
Current liabilities
Noncurrent liabilities

Net amount recognized at December 31

Pension Benefits

Postretirement Benefits

2015 2014 2015 2014
$58017  $56341 $ 73883 $ 63312
— — 70 63
2,319 2,642 2,970 2,999
(2,800) 6,799 (3,621) 7,917
(4,09)  (4,471) (400) (408)
— (3,204) — —
53,440 58,017 72,902 73,883
50,807 55,544 — —
56 2,811 — —
— 217 400 408
4,09)  (4471) (400) (408)
— (3,204) — —
46,767 50,807 _ —
$(6673) $(7.2100 $ (72902) $ (73883

Pension Benefits

Postretirement Benefits

2015 2014 2015 2014
$ — $ — $ — $ —
— — (405) (409)
(6673)  (7,210) (72,497) (73,474)
$(6673) $(7.2100 $ (72902) $ (73883

Amounts recognized in accumulated other comprehensive loss but not yet recognized in earnings at December 31, 2015 and 2014, are as follows:

Net actuarial loss
Prior service cost

Pension Benefits

Postretirement Benefits

2015 2014 2015 2014

$16913 $17,163 $ 16813 $ 21,081
— — 242 284

$16913 $17163 $ 17055 $§ 21365

During the fourth quarter of 2014, the Company offered certain of its former employees the option to receive alump-sum pension payment or
annuity in order to satisfy in full the Company’s future pension liabilities to such former
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employees, with payments beginning in the fourth quarter of 2014. Payments of $3,294 to eligible former employees who el ected to participate in the
offer were paid in December 2014 from existing pension plan assets and constituted a compl ete settlement of the Company’s pension liabilities with
respect to such former employees. The discount rates and actuarial assumptions used to cal cul ate the payouts were determined according to
federal regulations and approximated those used to calculate our pension obligation for financial reporting purposes as of December 31, 2014. A
non-cash settlement charge of $966 was recognized in the fourth quarter of 2014 in connection with the settlement payments. This charge resulted
from the recognition in earnings of a portion of the losses recorded in accumulated other comprehensive loss based on the portion of the
obligation settled.

The estimated net loss for the defined benefit pension plan that will be amortized from accumulated other comprehensive lossinto net periodic
benefit cost in 2016 is $460. The estimated net loss and prior service cost for the postretirement benefit plan that will be amortized from accumul ated
other comprehensive lossinto net periodic benefit cost in 2016 are $145 and $17, respectively.

Components of net periodic benefit cost for the years ended December 31, 2015, 2014 and 2013, are asfollows:

Pension Benefits Postretirement Benefits

2015 2014 2013 2015 2014 2013
Components of net periodic benefit cost
Service cost $ — $— $ — $ 70 $ 63 $ 73
Interest cost 2,319 2,642 2,526 2,970 2,999 2,627
Expected return on plan assets (3,046) (3,620)  (3,546) — — —
Amortization of unrecognized prior service cost — — — 42 241 241
Amortization of unrecognized net loss 440 211 524 647 371 612
Lump-sum settlement cost — 966 — — — —
Total net periodic benefit cost $ (287) $ 199 § (496) $3,729 $3674 $3,553

Theincrease (decrease) in accumulated other comprehensive |oss (pre-tax) for the years ended December 31, 2015 and 2014, are asfollows:

2015 2014

Pension Postretirement Pension Postretirement

Benefits Benefits Benefits Benefits
Net actuarial loss (gain) $ 190 $ (3,621) $ 7,608 $ 7,917
Amortization of net actuarial loss (440) (647) (1,277) (371)
Amortization of prior service cost — (42) — (241)
Total recognized in accumulated other comprehensive loss

(gain) $  (250) $ (4,310 $ 6431 $ 7,305

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid as of December 31, 2015:

Pension

Benefits Postretirement Benefits
2016 $ 3,79% $ 405
2017 3,516 396
2018 3,412 381
2019 3,365 372
2020 3,342 374
2021 through 2025 16,376 1,940
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The postretirement benefit paymentsin the table above represent benefit payments for the Company’s salaried retirees. The Company expectsto
make the previously described $31,450 cash settlement payment related to the postretirement benefitsfor its hourly retirees on or after March 23,
2016. The Company does not expect to make any contributions to its pension plansin 2016 to meet its minimum funding requirements.

The assumptions used to determine end of year benefit obligations are shown in the following table:

Pension Benefits Postretirement Benefits
2015 2014 2015 2014
Discount rates 4.47% 4.15% 4.39% 4.03%

The discount rate is determined using ayield curve model that usesyields on high quality corporate bonds (AA rated or better) to produce a
single equivalent rate. The yield curve model excludes callable bonds except those with make-whole provisions, private placements and bonds with
variable rates.

In October 2015, the Society of Actuaries published updated mortality improvement assumptions for U.S. plans, scale (MP-2015), which reflects
additional datathat the Social Security Administration has released since prior assumptions (MP-2014) were developed. Scale (MP-2015) resultsin
lower projected mortality improvement than scale (MP-2014). The Company has historically utilized the Society of Actuaries published mortality
datain its plan assumptions. Accordingly, the Company adopted MP-2015 for purposes of measuring its pension and postretirement obligations at
December 31, 2015.

The assumptions used in the measurement of net periodic cost are shown in the following table:

Pension Benefits Postretirement Benefits
2015 2014 2013 2015 2014 2013
Discount rate 415% 491% 4.11% 4.03% 4.75% 3.95%
Expected return on plan assets 6.24% 6.76% 6.98%  N/A N/A N/A

As benefits under these postretirement healthcare plans have been capped, assumed health care cost trend rates have no effect on the amounts
reported for the health care plans.

The Company’s pension plans' weighted average asset allocations at December 31, 2015 and 2014, and target allocations for 2016, by asset
category, are asfollows:

Plan Assets at December 31, Target Allocation
2015 2014 2016
Asset Category
Cash and cash equivalents 2% 1% 0% - 5%
Equity securities 55% 55% 45% - 65%
Fixed income securities 38% 38% 30% - 50%
Real estate 5% 6% 4% - 6%
100% 100% 100%

The basic goal underlying the pension plan investment policy isto ensure that the assets of the plans, along with expected plan sponsor
contributions, will be invested in a prudent manner to meet the obligations of the plans as those obligations come due under a broad range of
potential economic and financia scenarios, maximize the long-term investment return with an acceptable level of risk based on such obligations,
and broadly diversify investments
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across and within the capital markets to protect asset val ues against adverse movementsin any one market. The Company’s investment strategy
balances the requirement to maximize returns using potentially higher return generating assets, such as equity securities, with the need to manage
the risk of such investments with less volatile assets, such as fixed-income securities. Investment practices must comply with the requirements of
ERISA and any other applicable |aws and regulations. The Company, in consultation with its investment advisors, has determined a targeted
allocation of invested assets by category and it works with its advisors to reasonably maintain the actual allocation of assets near the target. The
long term return on assets was estimated based upon historical market performance, expectations of future market performance for debt and equity
securities and the related risks of various allocations between debt and equity securities. Numerous asset classes with differing expected rates of
return, return volatility and correlations are utilized to reduce risk through diversification.

The Company’s pension plan assets are invested in one mutual fund for each fund classification. The following table presents the fair value of

pension plan assets classified under the appropriate level of the ASC 820 fair value hierarchy (see Note 2 for a description of the fair value
hierarchy) as of December 31, 2015 and 2014:

As of December 31, 2015

Pension Plan Assets Level 1 Level 2 Level 3 Total

Mutual funds:
Fixed income funds $17,926 $ — $ — $17,926
Large cap funds 14,718 — — 14,718
Small cap funds 4371 — — 4371
International funds 6,538 — — 6,538
Real estate funds 2,520 — — 2,520

Cash and equivalents 694 — — 694
Total $46,767 $ — $ — $46,767

As of December 31, 2014

Pension Plan Assets Level 1 Level 2 Level 3 Total

Mutual funds:
Fixed income funds $19,276 $ — $ — $19,276
Large cap funds 15,422 — — 15,422
Small cap funds 5,024 — — 5,024
International funds 7,382 — — 7,382
Real estate funds 2,982 — — 2,982

Cash and equivalents 721 — — 721
Tota $50,807 $ — $ — $50,807

The Company also maintains qualified defined contribution plans, which provide benefits to their employees based on employee contributions and
employee earnings, with discretionary contributions allowed. Expenses rel ated to these plans were $2,857, $1,649 and $1,465 for the years ended
December 31, 2015, 2014 and 2013, respectively.
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Note 15 - Income Taxes

The provision (benefit) for income taxes for the periods indicated includes current and deferred components as follows:

Current taxes
Federal
State

Deferred taxes
Federad
State

Interest expense, gross of related tax effects

Total provision (benefit)

Year Ended December 31,
2015 2014 2013

$16,768 $ 325 $ —

751 93 14
17,519 418 14
(2,767) 1,666 (11,554)
88 325 5,833
(2,679) 1,991 (5,721)
9) 159 170

$14831  $2568  $ (5537)

The provision (benefit) for income taxes for the periods indicated differs from the amounts computed by applying the federal statutory rate as

follows:

Statutory U.S. federal income tax rate

State income taxes, net of federal tax benefit
Valuation allowance

Goodwill amortization

Domestic manufacturing deduction
Nondeductible expenses

State rate and other changes on deferred taxes
Federal and state credits

Uncertain tax positions

Other

Effective income tax rate

Year Ended December 31,

2015 2014 2013
35.0% 35.0% (35.0)%
3.2% 5.8% 2.5)%
LO%  (24)% 9.0%
0.0% 0.0% (3.4%
(3.6)% 0.0% 0.0%
0.2% 1.0% 0.4%
0.4% 2.1% 8.8%
QD%  (94)% 0.0%
0.4% 1.3% 0.4%
Q)% @Y% _00%

31.8% 30.3% (22.3)%
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Deferred income taxes result from temporary differencesin the financial and tax basis of assets and liabilities. Components of deferred tax assets
(liabilities) consisted of the following:

December 31, 2015 December 31, 2014

Description Assets Liabilities Assets Liabilities
Accrued postretirement and pension benefits $28,033 $ = $28,569 $ —
Intangible assets — (2,832 — (2,832
Accrued workers' compensation costs 1,536 — 1,268 —
Accrued warranty costs 3,573 — 3,396 —
Accrued rent 1,109 — 1,113 —
Accrued bonuses 1,951 — 1,438 —
Accrued vacation 779 — 658 —
Accrued contingencies 1,431 — 1,374 —
Deferred gain — (741) — —
Deferred state and local incentive revenue 5,417 — — —
Accrued severance 6 — 43 —
Inventory valuation 2,810 — 1,713 —
Property, plant and equipment and rail cars on operating |leases — (11,204) — (9,613)
Deferred revenue 29 — 30 —
Net operating loss carryforwards 5,873 — 8,299 —
Credit carryforwards — — 1,828 —
Stock-based compensation expense 2,618 — 2,892 —
Other 131 — — (264)

55,296 (14,777) 52,621 (12,709)
Vauation allowance (5,797) (6,219) —
Deferred tax assets (liabilities) $49,499 $ (14,777)  $46,402 $ (12,709)
Decrease in valuation allowance $ (422) $ (397

In the consolidated bal ance sheets, these deferred tax assets reflect the net temporary differences between the carrying amount of assets and
liabilities for financial reporting and income tax purposes. During November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of
Deferred Taxes, which simplifies the presentation of deferred income taxes. This ASU requires that deferred tax assets and liabilities be classified as
noncurrent in a statement of financial position. The Company early adopted ASU 2015-17 effective in the fourth quarter of 2015 on a prospective
basis. Adoption of this ASU resulted in areclassification of our net current deferred tax asset to the net noncurrent deferred tax asset in our
consolidated balance sheet as of December 31, 2015. No prior periods were retrospectively adjusted.

A valuation allowance is provided when it is more likely than not that some portion or al of the deferred tax assets will not be realized. Although
realization of our net deferred assetsis not certain, management has concluded that, based on the positive and negative evidence considered, we
will more likely than not realize the full benefit of the deferred tax assets except for our deferred tax assetsin certain states. The Company has
certain pretax state net operating loss carryforwards of $99,762, which will expire between 2020 and 2033, of which $94,518 have afull valuation
allowance recorded. In addition to the state valuation allowances, the Company has also provided afull valuation allowance against net operating
losses associated with the foreign jurisdictionsin which it operates. The remaining losses associated with these jurisdictions will begin to expirein
2016.
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A reconciliation of the beginning and ending gross amounts of unrecognized tax benefits for the years ended December 31, 2015, 2014 and 2013,
were as follows:

2015 2014 2013
Beginning of year balance $2,444 $2,172 $2,172
Increasesin current period tax positions 59 272 —
End of year balance $2,503 $2,444 $2,172

Thetotal estimated unrecognized tax benefit that, if recognized, would affect the Company’s effective tax rate by approximately $1,581, $1,523 and
$1,251 as of December 31, 2015, 2014 and 2013, respectively. Due to the nature of the Company’s unrecognized tax benefits, the Company does not
expect changesin its unrecognized tax benefit reserve in the next twelve months to have a material impact on itsfinancial statements. The
Company’sincome tax provision included $110 of expense (net of afederal tax benefit of $60), $110 of expense (net of afederal tax benefit of $60)
and $96 of expense (net of afederal tax benefit of $75) related to interest and penalties for the years ended December 31, 2015, 2014 and 2013,
respectively. The Company recordsinterest and penalties within tax expense (benefit). Such expenses brought the balance of accrued interest and
penaltiesto $2,086, $1,916 and $1,745 at December 31, 2015, 2014 and 2013, respectively.

The Company and/or its subsidiaries file income tax returns with the U.S. Federal government and in various state and foreign jurisdictions. A
summary of tax years that remain subject to examination is as follows:

Earliest Y ear Open to

Jurisdiction Examination
U.S. Federa 2010
States:
Pennsylvania 2000
Texas 2008
Illinois 2009
Virginia 2012
Colorado 2010
Indiana 2010
Nebraska 2010
Alabama 2013
Foreign:
India 2008
Mauritius 2009

Note 16 - Stock-Based Compensation

The Company’sincentive compensation plan, titled “ The 2005 Long Term Incentive Plan” (as restated to incorporate all anendments, the
“Incentive Plan”), was approved by the Company’s board of directors and ratified by the stockholders. The Incentive Plan isintended to provide
incentivesto attract, retain and motivate employees and directors, to provide for competitive compensation opportunities, to encourage long-term
service, to recognize individual contributions and reward achievement of performance goals. The Company believes that the Incentive Plan
promotes the creation of long-term value for its stockholders by better aligning the interests of its employees and directors with those of its
stockholders. The Incentive Plan provides for the grant to eligible persons of stock options, share appreciation rights, or SARS, restricted shares,
restricted share units, or RSUs, performance shares, performance units, dividend equivalents and other share-based awards, referred to collectively
asthe awards. Option awards generally vest based on one to three years of service and have 10 year contractual terms. Share awards generally
vest over oneto three years. Certain option and share awards provide for accel erated vesting if there is a changein control (as defined in the
Incentive Plan). The Incentive Plan will terminate as to future awards on May 17, 2023. Under the Incentive Plan, 2,459,616 shares of common stock
have been reserved for issuance (from either authorized but unissued shares or treasury shares), of which 873,378 were available for issuance at
December 31, 2015.
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The Company recognizes stock-based compensation expense for stock option awards based on the fair value of the award on the grant date using
the Black-Scholes option valuation model. Expected lifein yearsfor all stock options awards was determined using the simplified method. The
Company believesthat it is appropriate to use the simplified method in determining the expected life for options because the Company does not
have sufficient historical exercise datato provide areasonable basis upon which to estimate the expected term for stock options and due to the
limited number of stock option grantsto date. Expected volatility was based on the historical volatility of the Company’s stock. The risk-free
interest rate was based on the U.S. Treasury bond rate for the expected life of the option. The expected dividend yield was based on the latest
annualized dividend rate and the current market price of the underlying common stock on the date of the grant. The Company recognizes stock-
based compensation for restricted stock awards over the vesting period based on the fair market value of the stock on the date of the award,
calculated as the average of the high and low trading prices for the Company’s common stock on the award date.

In January 2015, the Company granted performance shares with a performance measurement period from January 1, 2015 through December 31,
2017. The shares will vest and be earned on December 31, 2017, if at all, based on the Company’s three-year cumulative basic earnings per share,
provided that a minimum three-year average return on invested capital goal isalso met or exceeded. The earnings per share threshold and return on
invested capital goal were established by the Company’s board of directors on the grant date. The Company recognizes stock-based compensation
cost for performance shares over the vesting period based on the fair market value of the Company’s stock on the award date multiplied by the
estimated number of sharesto be awarded based on the probable outcome of the performance conditions. As of December 31, 2015, the probable
outcome of the performance conditions was estimated to be at the target level.

Grant date fair values of stock option awards were estimated using the Black-Scholes option valuation model with the following assumptions:

Expected Grant Date
Grant Grant Expected Dividend Risk Free Fair Value
Y ear Date Estimated Life Volatility Yield Interest Rate Per Share
2014 1/15/2014 6 years 51.03% 0.94% 1.68% $ 11.58
2013 1/14/2013 6 years 51.36% 0.98% 0.78% $ 10.70
2013 1/18/2013 6 years 51.38% 0.99% 0.77% $ 10.82
2013 5/1/2013 6 years 51.43% 1.19% 0.65% $ 8.79
2013 10/4/2013 6 years 51.46% 1.17% 1.41% $ 9.03
2012 1/12/2012 6 years 50.86% 0.00% 0.84% $ 11.23
2011 1/13/2011 6 years 49.74% 0.00% 1.93% $ 14.61
2011 10/3/2011 6 years 49.83% 0.00% 0.87% $ 6.61

Stock-based compensation expense of $2,183, $2,084 and $2,289 is included within selling, general and administrative expense for the years ended
December 31, 2015, 2014 and 2013, respectively. The total income tax benefit recognized on the consolidated statements of operations for share-
based compensation arrangements was $768, $735 and $806 for the years ended December 31, 2015, 2014 and 2013, respectively.
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A summary of the Company’s stock options activity and related information at December 31, 2015 and 2014, and changes during the years then
ended, is presented below:

December 31,
2015 2014

Weighted- Weighted-

Average Average

Exercise Exercise

Options Price Options Price

Outstanding (per share) Outstanding (per share)
Outstanding at the beginning of the year 794,978 $ 1941 662,048 $ 2346
Granted — 191,685 25.55
Exercised (240,410) 20.48 (6,610) 22.90
Forfeited or expired (46,785) 19.47 (52,145) 25.11
Outstanding at the end of the year 507,783 $ 2480 794,978 $ 1941
Exercisable at the end of the year 364,306 $ 2491 492,468 $ 2358

The weighted-average grant-date fair value per share of stock options granted during the years ended December 31, 2014 and 2013, was $11.58 and
$10.04, respectively. There were no stock options granted during 2015.

A summary of the Company’s stock options outstanding as of December 31, 2015 is presented below:

Weighted-

Average Weighted-

Remaining Average
Contractual Exercise Aggregate
Options Term Price Intrinsic

Outstanding (in years) (per share) Value

Options outstanding 507,783 6.5 $ 2480 $ 2
Vested or expected to vest 488,025 6.5 $ 2477 $ 2
Options exercisable 364,306 6.1 $ 2491 $ 2

Theintrinsic value of stock options exercised during the year ended December 31, 2015 was $2,258. Cash received from exercise of stock options
during the year ended December 31, 2015 was $4,925. The intrinsic value of stock options exercised during the year ended December 31, 2014 was
$26. Cash received from exercise of stock options during the year ended December 31, 2014 was $151. As of December 31, 2015, there was $700 of

total unrecognized compensation expense rel ated to nonvested options, which will be recognized over the remaining requisite service period of 12
months.
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A summary of the Company’s nonvested restricted shares as of December 31, 2015 and 2014, and changes during the yearsthen ended is
presented below:

December 31,
2015 2014
Weighted- Weighted-
Average Average

Grant Date Grant Date

Fair Value Fair Vaue

Shares (per share) Shares (per share)

Nonvested at the beginning of the year 56,875 $ 2404 74,147 $ 2240
Granted 66,017 24.04 24,212 25.48
Vested (30,840) 24.47 (35,827) 21.64
Forfeited or expired (6,735) 23.99 (5,657) 23.97
Nonvested at the end of the year 85,317 $ 2375 56,875 $ 2404
Expected to vest 77,024 $ 2359 48,651 $ 2353

The weighted-average grant-date fair value per share of stock awards granted during the years ended December 31, 2015, 2014 and 2013, was
$24.04, $25.48 and $22.47, respectively. The fair value of stock awards vested during the years ended December 31, 2015, 2014 and 2013, was $754,
$903 and $612, respectively, based on the value at vesting date. As of December 31, 2015, there was $965 of total unrecognized compensation
expense related to nonvested restricted stock awards, which will be recognized over the average remaining requisite service period of 35 months.

Note 17 - Risksand Contingencies

The Company isinvolved in various warranty and repair claims and, in certain cases, related pending and threatened legal proceedings with its
customersin the normal course of business. In the opinion of management, the Company’s potential lossesin excess of the accrued warranty and
legal provisions, if any, are not expected to be material to the Company’s consolidated financial condition, results of operations or cash flows.

On July 8, 2013, the Company filed a Complaint for Declaratory Judgment (the “ Complaint”) in the United States District Court for the Northern
Didtrict of Illinois, Eastern Division (the “Illinois Court”). The case named as defendants the United Steel, Paper & Forestry, Rubber,
Manufacturing, Energy, Allied Industrial & Services Workers International Union, AFL-CIO, CLC (the“USW"), aswell as approximately 650
individual Retiree Defendants (as defined in the Complaint). On July 9, 2013, the USW and certain Retiree Defendants (collectively, the
“Pennsylvania Plaintiffs”) filed a putative class action in the United States District Court for the Western District of Pennsylvania (the
“Pennsylvania Court”), captioned as Zanghi, et al. v. FreightCar America, Inc., et al., Case No. 3:13-cv-146. Both of the complaintsrelated to the
Company'’s decision to terminate welfare benefits previously provided to the Retiree Defendants.

On August 20, 2015, the Company reached a settlement agreement with the USW and the other plaintiffs. Pursuant to the settlement agreement, the
parties agreed that (1) USW will create avoluntary employee's beneficiary association trust fund (the “VEBA™) that will administer the payment of
health and welfare benefits to class members and will be administered independently of the Company, (2) the Company will make a one-time
contribution to the VEBA of $31,450, (3) the Company will pay an award for plaintiffs attorneys’ feesin the amount of $1,300, (4) if the Company
fails to make the required payments to the VEBA prior to February 16, 2016, interest on the unpaid amounts will accrue at arate of 5% per annum,
subject to acap of $250, and (5) class memberswill fully and finally release all claims against the Company in accordance with the terms of the
settlement agreement. The Pennsylvania Court granted final approval of the settlement on January 19, 2016. The plaintiffs had until February 18,
2016 to file an appeal of the court order granting final approval of the settlement. On February 17, 2016, certain class members requested a 30-day
extension to file an appeal, which the Pennsylvania Court denied on February 22, 2016. The Company expects to make the cash settlement payment
on or after March 23, 2016.

67



Table of Contents

FreightCar America, Inc. and Subsidiaries

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS (continued)
For the Years Ended December 31, 2015, 2014 and 2013
(in thousands, except for share and per share data)

On April 17, 2015 and September 30, 2015, National Steel Car Limited (“NSC”) filed Complaints for Patent I nfringement against the Company in the
United States District Court for the Northern District of Illinois (Eastern Division) in Chicago, Illinois. The Complaints assert five United States
patents against certain aggregate gondolafreight cars sold to Martin-Marietta and Progress Rail. The Complaints seek injunctiverelief and an
unspecified amount of damages. On January 29, 2016, NSC amended the Complaints, aleging that eighteen offersto sell made by the Company also
infringed NSC's patents. The Company filed its Answer to NSC's Amended Complaint on February 16, 2016, responding to NSC's newly raised
allegations, and adding new affirmative defenses as well as counterclaims for non-infringement and invalidity. The Company believes that the
complaints are without merit and intends to vigorously defend against the allegations. While the ultimate outcome of these proceedings cannot be
determined at thistime, it is the opinion of management that the resolution of these actionswill not have a material adverse effect on the
Company’sfinancial position, results of operations or cash flows.

On September 29, 2008, Bral Corporation, asupplier of certain railcar parts to the Company, filed acomplaint against the Company inthe U.S.
District Court for the Western District of Pennsylvania (the “ Pennsylvania Lawsuit”). The complaint aleged that the Company breached an
exclusive supply agreement with Bral by purchasing parts from CMN Components, Inc. (“CMN”) and sought damages in an unspecified amount,
attorneys' feesand other legal costs. On December 14, 2007, Bral sued CMN in the U.S. District Court for the Northern District of Illinois, alleging
among other thingsthat CMN interfered in the business relationship between Bral and the Company (the “1llinois Lawsuit”) and seeking damages
in an unspecified amount, attorneys' feesand other legal costs. On October 22, 2008, the Company entered into an Assignment of Claims
Agreement with CMN under which CMN assigned to the Company its counterclaims against Bral in the Illinois Lawsuit and the Company agreed
to defend and indemnify CMN against Bral’s claimsin that lawsuit. On March 4, 2013, Bral Corporation and the Company agreed to settle the
Illinois Lawsuit and the Pennsylvania Lawsuit. The settlement resulted in a $3,884 reduction in litigation reserves, which favorably impacted the
Company'’sresults of operations for the year ended December 31, 2013.

In addition to the foregoing, the Company isinvolved in certain other pending and threatened legal proceedings, including commercial disputes
and workers' compensation and employee matters arising out of the conduct of its business. While the ultimate outcome of these other legal
proceedings cannot be determined at thistime, it is the opinion of management that the resol ution of these other actionswill not have a material
adverse effect on the Company’s financial condition, results of operations or cash flows.

Note 18 - Other Commitments

The Company leases certain property and equi pment under long-term operating leases expiring at various dates through 2024. The |eases generally
contain specific renewal options at lease-end at the then fair market amounts.

Future minimum lease payments at December 31, 2015 are asfollows:

2016 $ 9,909
2017 9,572
2018 9,621
2019 9,693
2020 10,009
Thereafter 18,800

$67,604

The Company isliable for maintenance, insurance and similar costs under most of its leases and such costs are not included in the future minimum
lease payments. Total rental expense for the years ended December 31, 2015, 2014 and 2013, was $10,413, $9,583 and $8,893, respectively.
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The Company is party to certain non-cancel able fixed price agreements to purchase fixed amounts of materials used in the manufacturing process.
These purchase commitments are typically entered into after a customer places an order for railcars. The Company expects to take delivery of such
materials during 2016. In addition, the Company has other non-cancelable agreements with its suppliers to purchase certain materials used in the
manufacturing process. The commitments may vary based on the actual quantities ordered and be subject to the actual price when ordered. At
December 31, 2015, the Company had purchase commitments under these agreements as follows:

2016 $ 8,200
2017 7,930
2018 —
2019 —
2020 —
Thereafter —
$16,130

Purchases related to these agreements were approximately $24,537, $18,188 and $19,273 for the years ended December 31, 2015, 2014 and 2013,
respectively.

Note 19 — Earnings Per Share

The weighted average common shares outstanding are as follows:

Year Ended December 31,

2015 2014 2013
Weighted average common shares outstanding 12,175,955 12,001,587 11,954,238
Dilutive effect of employee stock options and restricted share awards 41,800 101,933 —
Weighted average diluted common shares outstanding 12,217,755 12,103,520 11,954,238

The Company computes earnings (loss) per share using the two-class method, which is an earnings (loss) allocation formulathat determines
earnings (loss) per share for common stock and participating securities. The Company’s participating securities areits grants of restricted stock
which contain non-forfeitabl e rights to dividends. The Company computes basic earnings per share by dividing net income (loss) allocated to
common shareholders by the weighted average number of shares outstanding during the year. Diluted earnings per shareis calculated to give
effect to al potentially dilutive common shares that were outstanding during the year. Weighted average diluted common shares outstanding
include the incremental shares that would be issued upon the assumed exercise of stock options and the assumed vesting of nonvested share
awards. For the years ended December 31, 2015, 2014 and 2013, 475,847, 397,697 and 737,473 shares, respectively, were not included in the weighted
average common shares outstanding cal cul ation as they were anti-dilutive.
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Note 20 — Revenue Sour ces and Concentration of Sales

Thefollowing table sets forth the Company’s sal es resulting from various revenue sources for the periodsindicated bel ow:

Year ended December 31,

2015 2014 2013
New railcar sales $607,110 $352,501 $103,543
Rebuild railcar sales 136,025 204,009 142,977
Used railcar sales — 74 1,238
Parts sales 9,845 15,758 10,825
L easing revenues 2,654 6,069 5,776
Maintenance and repair revenues 17,020 19,612 24,866
Other sales 200 495 1,168

$772,854 $598,518 $290,393

Dueto the nature of its operations, the Company is subject to significant concentration of risks related to business with afew customers. Salesto
the Company’s top three customers accounted for 22%, 19% and 10%, respectively, of revenues for the year ended December 31, 2015. Salesto the
Company’ s top three customers accounted for 36%, 20% and 13%, respectively, of revenues for the year ended December 31, 2014. Salesto the
Company’s top three customers accounted for 45%, 12% and 6%, respectively, of revenuesfor the year ended December 31, 2013. The Company’s
salesto customers outside the United States were $62,589, $18,331 and $21,421 in 2015, 2014 and 2013, respectively.

Note 21 - Labor Agreements

A collective bargaining agreement at one of the Company’sfacilities that covers approximately 11% and 13% of the Company’s active labor force
at December 31, 2015 and 2014, respectively, expireson March 31, 2017. A collective bargaining agreement at afacility that covers approximately
12% and 16% of the Company’s active labor force at December 31, 2015 and 2014, respectively, expires on October 31, 2018. The facility wasidled
during 2013 and resumed production in June 2014. Given the challenged coal market and the completion of the Company’s recent rebuild program,
operations at the facility will be significantly curtailed in 2016.

Note 22 - Selected Quarterly Financial Data (Unaudited)

Quarterly financial dataisasfollows:

First Second Third Fourth
Quarter Quarter Quarter Quarter
2015
Revenues $ 92,804 $235,637 $241,114  $203,299
Gross profit 4,553 21,806 29,050 27,252
Net (loss) income(®) (2,073) 7,397 14,827 11,654
Net(loss) income per common share-basic $ (017) $ 060 $ 120 $ 095
Net (loss) income per common share-diluted $ (017) $ 060 $ 120 $ 094
2014
Revenues $ 56,086 $139,688 $190,280 $212,464
Gross profit (3,152) 11,054 18,819 15,622
Net (loss) income(2) (6,949) 1,615 6,432 4,806
Net(loss) income per common share-basic $ (058 $ 013 $ 053 $ 040
Net (loss) income per common share-diluted $ (058 ¢ 013 $ 053 ¢ 039

(1 Resultsfor thethird quarter of 2015 include a $4,578 gain on the sale of the Company’srailcar repair and maintenance services business.
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(@  Resultsfor the third quarter of 2014 include a $1,078 gain on the sale of the Company’s closed railcar maintenance and repair facility.

Note 23 — Segment Information

On September 30, 2015, the Company sold its railcar repair and maintenance services business. Through September 30, 2015, the Company’s
operations comprised two reportable segments, Manufacturing and Services. As of October 1, 2015, the Company’ s operations comprise two
operating segments, Manufacturing and Parts, and one reportable segment, Manufacturing. The Company’s Manufacturing segment includes new
railcar manufacturing, used railcar sales, railcar leasing and major railcar rebuilds. The Company’s Parts operating segment is not expected to be of
continuing significance for separate reporting and has been combined with corporate business activities that are not considered operating
segments as Corporate and Other. Prior period segment information has been recast to include general railcar repair and maintenance and
inspections through September 30, 2015 and parts sales through December 31, 2015 in Corporate and Other.

Segment operating income is an internal performance measure used by the Company’s Chief Operating Decision Maker to assess the performance
of each segment in a given period. Segment operating income includes all external revenues attributable to the segments as well as operating costs
and income that management believes are directly attributable to the current production of goods and services. The Company’s management
reporting package does not include interest revenue, interest expense or income taxes allocated to individual segments and these items are not
considered as a component of segment operating income. Segment assets represent operating assets and exclude intersegment accounts, deferred
tax assets and income tax receivables. The Company does not allocate cash and cash equivalents to its operating segments as the Company’s
treasury function is managed at the corporate level. The accounting policies of the business segments are the same as those described in the
summary of significant accounting policiesin Note 2. | ntersegment revenues were not material in any period presented.
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Year Ended December 31,

2015 2014 2013
Revenues:
Manufacturing $745,723 $562,719 $253,777
Corporate and Other 27,131 35,799 36,616
Consolidated Revenues $772,854 $598,518 $290,393
Operating Income (L 0ss):
Manufacturing $ 69,165 $ 32,150 $ (3,361)
Corporate and Other (22,402) (22,643) (20,726)
Consolidated Operating Income (L 0ss) 46,763 9,507 (24,087)
Consolidated interest expense and deferred financing costs (243) (1,077) (809)
Consolidated other income 116 42 64
Consolidated Income (L oss) Before Income Taxes $ 46,636 $ 8472 $(24,832)
Depreciation and Amortization:
Manufacturing $ 7,170 $ 6,858 $ 6,485
Corporate and Other 2,858 3,211 3,592
Consolidated Depreciation and Amortization $ 10,028 $ 10,069 $ 10,077
Capital Expenditures:
Manufacturing $ 14,843 $ 10,952 $ 15,835
Corporate and Other 1,856 850 1,482
Consolidated Capital Expenditures $ 16,699 $ 11,802 $ 17,317
December 31, 2015 December 31, 2014
Assets:
Manufacturing $ 238,841 $ 157,505
Corporate and Other . 133,341 193,891
Total Operating Assets 372,182 351,396
Consolidated income taxes receivable — 164
Consolidated deferred income taxes, current — 12,139
Consolidated deferred income taxes, long-term . 34,722 21,553
Consolidated Assets $ 406,904 $ 385,252

Note 24 — Sale of Repair and M aintenance Ser vices Business

On September 30, 2015, the Company sold itsrailcar repair and maintenance services business for an aggregate purchase price of $20,000. The sale
included assets of FCRS, which operated the Company’srailcar repair and maintenance services business, and FCSL, which owned a short-line
railway. The net book value of assets that were sold was $14,283, which included accounts receivable of $2,776, inventory of $2,537, property plant
and equipment of $7,740 and intangible assets of $1,230. The sale will allow the Company to increase its focus on itsrailcar manufacturing, parts
and | easing business as the Company continues to broaden its product portfolio through the introduction of new railcar types and implements
operational improvements, enhancing productivity through training, technology and automation. The asset purchase agreement relating to the sale
(the “ Asset Purchase Agreement”) contains customary representations, warranties, covenants and indemnities. On September 30, 2015,
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$1,960 of the aggregate purchase price was placed into escrow (which isrecorded as along-term receivable€) in order to secure the indemnification
obligations of FCRS and FCSL under the Asset Purchase Agreement and $451 was used to settle certain liabilities of FCRS and FCSL, resulting in
cash proceeds to the Company of $17,589. Twenty-five percent (25%) of the escrow amount, reduced by the amount of any pending claims, will be
released to FCRS on each of the dates that are 18 months and three years after the closing date of the transaction and the remaining amount,
reduced by the amount of any pending claims, will be released to FCRS on the fifth anniversary of the closing date of the transaction. As aresult of
the sale, the Company recorded a pre-tax gain of $4,578.

In December 2013, the Company closed its underperforming maintenance and repair shop in Clinton, Indiana, reduced the carrying values of repair
shop assetsto their estimated fair market value, representing the estimated salvage values of building, equipment and rail at the facility and the
estimated sal es value of the associated |and, and recorded restructuring and impairment charges of $1,741. Sale of the repair shop assetsto a
strategic buyer in September 2014 resulted in a pre-tax gain of $1,078.
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Item 9. Changesin and Disagreements With Accountantson Accounting and Financial Disclosure.

None.

Item 9A. Controlsand Procedures.
Evaluation of Disclosure Controlsand Procedur es

Under the supervision and with the participation of our Chief Executive Officer and Chief Financia Officer, management evaluated the
effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(€) under the
Securities Exchange Act of 1934, as amended (the “ Exchange Act”)), as of the end of the period covered by our annual report on Form 10-K for the
fiscal year ended December 31, 2015 (the “ Evaluation Date"). Based upon that evaluation, the Chief Executive Officer and Chief Financia Officer
have concluded that, as of the Evaluation Date, our disclosure controls and procedures were effective to ensure that information required to be
disclosed in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the time periods
specified in the Securities and Exchange Commission’s rules and forms.

MANAGEMENT'SREPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management, under the supervision of the Chief Executive Officer and the Chief Financial Officer, isresponsible for establishing and maintaining
adequate internal control over financial reporting. Internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) promulgated
under the Exchange Act, is aprocess designed by, or under the supervision of, the Chief Executive Officer and Chief Financial Officer and effected
by the board of directors, management, and other personnel to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statementsfor external reporting purposes in accordance with GAAP. Internal control over financia reporting includes
those policies and procedures that:

. Pertain to the maintenance of recordsthat, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the Company;

. Provide reasonabl e assurance that transactions are recorded as necessary to permit preparation of financial statementsin accordance
with GAAP;

. Provide reasonabl e assurance that receipts and expenditures of the Company are being made only in accordance with appropriate

authorization of management and the board of directors; and

. Provide reasonabl e assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
Company’s assets that could have amaterial effect on the financia statements.

As of the end of the Company’s 2015 fiscal year, management conducted an evaluation of the effectiveness of the Company’sinternal control over
financial reporting based on the framework established in Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). The Company’s system of internal control over financial reporting is designed to provide
reasonabl e assurance to the Company’s management and board of directors regarding the reliability of financial records used in preparation of the
Company’s published financial statements. Asall internal control systems have inherent limitations, even systems determined to be effective can
provide only reasonable assurance with respect to financial statement preparation and presentation. Based on its assessment, management has
concluded that the Company’sinternal control over financial reporting was effective as of December 31, 2015.

The effectiveness of the Company’sinternal control over financial reporting as of December 31, 2015 has been audited by Deloitte & Touche LLP,
an independent registered public accounting firm, as stated in their report appearing herein.

CHANGESIN INTERNAL CONTROL OVER FINANCIAL REPORTING

There has been no change in our internal control over financial reporting during the last fiscal quarter of 2015 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
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Item 9B. Other Information.

None.

PART Il

Item 10. Directors, Executive Officersand Cor porate Gover nance.

Information required to be disclosed by thisitem is hereby incorporated by reference to the information under the captions “ Governance of the
Company,” “Stock Ownership,” “ Section 16(a) Beneficial Ownership Reporting Compliance,” “ Executive Officers,” “Compensation Discussion and
Analysis” and “Executive Compensation” in our definitive Proxy Statement to be filed pursuant to Regulation 14A, which Proxy Statement is
anticipated to be filed with the Securities and Exchange Commission within 120 days after the end of our fiscal year ended December 31, 2015.

Item 11. Executive Compensation.

Information required to be disclosed by thisitem is hereby incorporated by reference to the information under the captions “ Executive
Compensation,” “Board of Directors,” “ Compensation Discussion and Analysis’ and “ Director Compensation” in our definitive Proxy Statement to
be filed pursuant to Regulation 14A, which Proxy Statement is anticipated to be filed with the Securities and Exchange Commission within 120 days
after the end of our fiscal year ended December 31, 2015.

Item 12. Security Owner ship of Certain Beneficial Ownersand Management and Related Stockholder Matters.

Information required to be disclosed by thisitem is hereby incorporated by reference to the information under the captions “ Stock Ownership” and
“Equity Compensation Plan Information” in our definitive Proxy Statement to be filed pursuant to Regulation 14A, which Proxy Statement is
anticipated to be filed with the Securities and Exchange Commission within 120 days after the end of our fiscal year ended December 31, 2015.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Information required to be disclosed by thisitem is hereby incorporated by reference to the information under the captions “ Certain Transactions”
and “Board of Directors” in our definitive Proxy Statement to be filed pursuant to Regulation 14A, which Proxy Statement is anticipated to be filed
with the Securities and Exchange Commission within 120 days after the end of our fiscal year ended December 31, 2015.

Item 14. Principal Accounting Feesand Services.

Information required to be disclosed by thisitem is hereby incorporated by reference to the information under the caption “ Fees of Independent
Registered Public Accounting Firm and Audit Committee Report” in our definitive Proxy Statement to be filed pursuant to Regulation 14A, which
Proxy Statement is anticipated to be filed with the Securities and Exchange Commission within 120 days after the end of our fiscal year ended
December 31, 2015.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

Exhibits

(a) Documentsfiled as part of thisreport:

Thefollowing financia statements areincluded in this Form10-K:

1. Consolidated Financial Statements of FreightCar America, Inc. and Subsidiaries
Reports of Independent Registered Public Accounting Firm.
Consolidated Balance Sheets as of December 31, 2015 and 2014.
Consolidated Statements of Operations for the years ended December 31, 2015, 2014 and 2013.
Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2015, 2014 and 2013.
Consolidated Statements of Stockholders’ Equity for the years ended December 31, 2015, 2014 and 2013.
Consolidated Statements of Cash Flows for the years ended December 31, 2015, 2014 and 2013.
Notes to Consolidated Financial Statements.

2. Financial Statement Schedule

Thefollowing financial statement schedule isa part of this Form 10-K and should be read in conjunction with our audited consolidated
financial statements.

Schedule Il — Valuation and Qualifying Accounts

All other financial statement schedules are omitted because such schedules are not required or the information required has been
presented in the aforementioned financial statements.

3. The exhibitslisted on the “ Exhibit Index” to this Form 10-K arefiled with this Form 10-K or incorporated by reference as set forth below.

(b) The exhibits listed on the “ Exhibit Index” to this Form 10-K are filed with this Form 10-K or incorporated by reference as set forth below.
(© Additional Financial Statement Schedules
None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
onits behalf by the undersigned, thereunto duly authorized.

FREIGHTCAR AMERICA, INC.

Date: March 4, 2016 By: /s/ JosePH E. MCNEELY

Joseph E. McNeely, President and
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ JosePH E. MCNEELY President and Chief Executive Officer (principal executive officer) March 4, 2016

Joseph E. McNeely and Director
/sl MATTHEW S. KOHNKE Vice President, Finance, Chief Financial Officer and Treasurer March 4, 2016

Matthew S. Kohnke (principal financia officer)

/sl JOSEPH J. MALIEKEL Vice President and Corporate Controller (principal accounting March 4, 2016
Joseph J. Maliekel officer)
/sl WiLLIAM D. GEHL Chairman of the Board and Director March 4, 2016

William D. Gehl

/s/ JaAMES D. CIRAR Director March 4, 2016

JamesD. Cirar

/s/ THOMAS A. MADDEN Director March 4, 2016
ThomasA. Madden

/sl MaLcoLm F. MOORE Director March 4, 2016
Malcolm F. Moore

/s ANDREW B. SCHMITT Director March 4, 2016
Andrew B. Schmitt

/9 S. CARL SODERSTROM, JR. Director March 4, 2016
S. Carl Soderstrom, Jr.
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FreightCar America, Inc. and Subsidiaries

Schedule Il —Valuation and Qualifying Accounts
For the Years Ended December 31, 2015, 2014 and 2013
(in thousands)

Y ear Ended December 31, 2015
Allowance for doubtful accounts
Deferred tax assets valuation allowance
Inventory reserve

Year Ended December 31, 2014
Allowance for doubtful accounts
Deferred tax assets valuation allowance
Inventory reserve

Y ear Ended December 31, 2013
Allowance for doubtful accounts
Deferred tax assets valuation allowance
Inventory reserve

Deductions,
Accounts
Charged Off and

Additions Recoveries of
Balance at Charged to Amounts Balance at
Beginning Costs and Previously End of
of Period Expenses Written Off Period
$ 188 $ — $ (206) $ 82
6,219 — (422) 5,797
2,381 1,458 (46) 3,793
$ 221 $ — $ (33) $ 188
6,616 — (397) 6,219
1,793 1,252 (664) 2,381
$ 299 $ — $ (78) $ 221
4,582 2,034 — 6,616
1,565 697 (469) 1,793
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21

31

3.2

41

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

EXHIBIT INDEX

Asset Purchase Agreement, dated September 30, 2015, by and among FreightCar Rail Services, LLC, FreightCar Short Line, Inc. and
ARS Nebraska, LLC. (incorporated by reference to Exhibit 2.1 to the Company’s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2015 filed with the Commission on November 3, 2015).

Certificate of Ownership and Merger of FreightCar America, Inc. into FCA Acquisition Corp., as amended (incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the Commission on September 7, 2006).

Third Amended and Restated By-laws of FreightCar America, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s Current
Report filed on Form 8-K filed with the Commission on September 28, 2007).

Form of Registration Rights Agreement, by and among FreightCar America, Inc., Hancock Mezzanine Partners, L.P., John Hancock Life
Insurance Company, Caravelle Investment Fund, L.L.C., Trimaran Investments |1, L.L.C., Camillo M. Santomero, |11, and the investors
listed on Exhibit A attached thereto (incorporated by reference to Exhibit 4.3 to Registration Statement Nos. 333-123384 and 333-123875
filed with the Commission on April 4, 2005).

L etter agreement regarding Terms of Employment dated August 27, 2010 by and between FreightCar America, Inc. and Joseph E.
McNeely (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on
August 27, 2010).

L etter agreement regarding Terms of Employment dated April 30, 2013 by and between FreightCar America, Inc. and Joseph E. McNeely
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on May 2, 2013).

L etter agreement regarding Terms of Employment dated October 4, 2013 by and between FreightCar America, Inc. and Joseph E.
McNeely (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on
October 4, 2013).

L etter agreement regarding Terms of Employment dated July 9, 2013 by and between FreightCar America, Inc. and CharlesF. Avery, Jr.
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on July 22, 2013)

L etter agreement regarding Terms of Employment dated December 13, 2012 by and between FreightCar America, Inc. and Kathleen M.
Boege (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on January 4,
2013).

Employment agreement of Thomas P. McCarthy dated as of June 4, 2007, by and between FreightCar America, Inc. and Thomas P.
McCarthy (incorporated by reference to Exhibit 10.2 to the Company’s Annual Report on Form 10-K for the year ended December 31,
2010)

Amendment to employment agreement of Thomas P. McCarthy dated as of December 29, 2008. (incorporated by reference to Exhibit
10.4 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2010)

L etter agreement regarding Terms of Employment dated November 17, 2015 by and between FreightCar America, Inc. and Georgia L.
Vlamis (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on
December 2, 2015).

L etter agreement regarding Terms of Employment dated January 19, 2016 by and between FreightCar America, Inc. and Matthew S.
Kohnke (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on
January 25, 2016).

FreightCar America, Inc. 2005 Long Term Incentive Plan (Restated to incorporate all Amendments) (incorporated by referenceto
Appendix | to the Company’s Proxy Statement for the annual meeting of stockholders held on May 17, 2013 filed with the Commission
on April 12, 2013).

Form of Restricted Share Award Agreement for the Company’s employees (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed with the Commission on December 12, 2005).

79



Table of Contents

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

Form of Restricted Share Award Agreement for the Company’sindependent directors (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed with the Commission on January 27, 2006).

Form of Restricted Share Award Agreement for the Company’s employees (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed with the Commission on January 15, 2008).

Form of Stock Option Award Agreement for the Company’s employees (incorporated by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed with the Commission on January 15, 2008).

Form of Performance Share Award Agreement for the Company’s employees (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed with the Commission on January 16, 2015).

Lease Agreement, dated as of December 20, 2004, by and between Norfolk Southern Railway Company and Johnstown America
Corporation (the “ Lease Agreement”) (incorporated by reference to Exhibit 10.27 to Registration Statement Nos. 333-123384 and 333-
123875 filed with the Commission on April 4, 2005).*

Amendment to the L ease Agreement, dated as of December 1, 2005 (incorporated by reference to Exhibit 10.11 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2005).*

Second Amendment to the L ease Agreement, dated as of February 1, 2008, by and between Norfolk Southern Railway Company and
Johnstown America Corporation (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2008 filed with the Commission on May 12, 2008).

Amendment to L ease, dated as of October 12, 2012, by and between Norfolk Southern Railway Company and Johnstown America
Corporation (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2012 filed with the Commission on November 9, 2012).*

Amendment to Lease Agreement, dated as of November 23, 2015, by and between Norfolk Southern Railway Company and Johnstown
America Corporation.**

Sublease, dated as of February 19, 2013, by and between Navistar, Inc. and FreightCar Alabama, LLC (incorporated by reference to
Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013 filed with the Commission
on May 10, 2013).*

Amendment to Sublease, dated as of March 11, 2013, by and among Teachers' Retirement Systems of Alabama, Employees’ Retirement
System of Alabama, Navistar, Inc. and FreightCar Alabama, LLC (incorporated by reference to Exhibit 10.2 to the Company’s Quarterly
Report on Form 10-Q for the quarterly period ended March 31, 2013 filed with the Commission on May 10, 2013).*

Second Amendment to Sublease and Consent to Sublease, dated October 27, 2014, by and among Teachers Retirement Systems of
Alabama, Employees Retirement System of Alabama, Navistar, Inc. and FreightCar Alabama, LLC.**

Credit Agreement, dated as of July 26, 2013, by and among FreightCar America, Inc. and certain of its subsidiaries and Bank of America,
NL.A. (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on August 1,
2013).

Security and Pledge Agreement, dated as of July 26, 2013, by and among FreightCar America, Inc. and certain of its subsidiaries and
Bank of America, N.A. (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the
Commission on August 1, 2013).

FreightCar America, Inc. Executive Severance Plan (and Summary Plan Description) (incorporated by reference to Exhibit 10.1 to the
Company’s Quarterly Report on Form 10-Q filed with the Commission on September 30, 2009).
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10.27 Amendment of the FreightCar America, Inc. Executive Severance Plan dated December 4, 2012. (incorporated by reference to Exhibit
10.14 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2012)

10.28 Form of Letter of Resignation (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the
Commission on December 19, 2006).

10.29 Form of Letter of Resignation (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the
Commission on December 20, 2009).

10.30 Form of Indemnification Agreement between FreightCar America, Inc. and each of its current directors (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the Commission on March 24, 2010).

21 Subsidiaries of FreightCar America, Inc.

23 Consent of Independent Registered Public Accounting Firm.

311 Certification of Chief Executive Officer pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

312 Certification of Chief Financial Officer pursuant to Rule 13a-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

32 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101PRE XBRL Taxonomy Extension Presentation Linkbase Document

* Confidentia treatment has been granted for the redacted portions of this exhibit. A complete copy of the exhibit, including the redacted
portions, has been filed separately with the Securities and Exchange Commission.

**  Confidential treatment has been requested for the redacted portions of this exhibit. A complete copy of the exhibit, including the redacted
portions, has been filed separately with the Securities and Exchange Commission.

81
(Back To Top)

Section 2: EX-10.20 (EX-10.20)

Exhibit 10.20
AMENDMENT TO LEASE AGREEMENT

CONFIDENTIAL TREATMENT HASBEEN REQUESTED FOR THE REDACTED PORTIONS OF THISAGREEMENT, WHICH ARE
DENOTED BY ***. A COMPLETE COPY OF THISAGREEMENT, INCLUDING THE REDACTED PORTIONS, HASBEEN FILED
SEPARATELY WITH THE SECURITIESAND EXCHANGE COMMISSION.

THISAMENDMENT TO LEASE AGREEMENTS (this“ Amendment” ) is made as of the 23rd day of November 2015 by and between
NORFOLK SOUTHERN RAILWAY COMPANY, aVirginiacorporation (the“ Landlord”) and JOHNSTOWN AMERICA CORP, a Pennsylvania
corporation (the“ Tenant”).

RECITALS:

A. WHEREAS Landlord and Tenant entered into that certain Lease Agreement dated December 20, 2004 for approximately 11.6 acres of
real property and certain improvements |located thereon located in Roanoke, Virginia, al as more particularly described in the Lease Agreement (the
“Track 1 Premises’), which Lease Agreement has been amended by that certain First Amendment to Lease Agreement dated as of December 1,
2005, that certain Second Amendment to L ease Agreement dated as of February 1, 2008 (as so amended, the “ Track 1 Lease”), and that certain
Third Amendment to L ease Agreement dated as of October 11, 2012.



B. WHEREAS Landlord and Tenant entered into that certain Lease Agreement dated September 1, 2006 for approximately 3.9 acres of
real property and certain improvements|ocated thereon located in Roanoke, Virginia, all as more particularly described in the L ease Agreement (the
“Track 2 Premises’), which Lease Agreement has been amended by that certain First Amendment to L ease Agreement dated as of February 1, 2008
(as so amended, the “Track 2 Lease”), and that certain Second Amendment to L ease Agreement dated as of October 11, 2012.

C. WHEREAS Landlord and Tenant entered into that certain Lease Agreement dated February 15,2008 for approximately 47,000 square
feet of spacein the southern end of the Foundry Building located in Roanoke, Virginia (the “ Foundry Premises,” and collectively with the Track 1
Premises and the Track 2 Premises, the “ Leased Premises’), all as more particularly described in the Lease Agreement (the “ Foundry Lease,” each
of the Track 1 Lease, the Track 2 Lease and the Foundry Lease areindividually referred to asa“Lease,” and collectively, the“L eases’) and that
certain Second Amendment to L ease Agreement dated as of October 11, 2012.

D. WHEREAS Landlord and Tenant have agreed to amend the Track 1 Lease, the Track 2 L ease and the Foundry L ease as hereinafter
provided. All capitalized terms not specifically defined herein shall have the meanings given or ascribed to them in the specified |lease.

NOW THEREFORE, in consideration of the mutual agreements hereinafter contained, and for $10.00 and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree as follows:

1. Base Rental. Commencing as of the 1st day of December, 2015, and expiring at midnight on the 31st day of December, 2024, Base Rental for
the Leased Premises shall be payable as set forth on Exhibit A attached hereto and made a part hereof, and Section 3 of each Lease is hereby
amended accordingly.

2. Counter parts. This Amendment may be executed on any number of separate counterparts and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.



3. Governing Law. Thisamendment is governed by and shall be construed under the laws of the Commonwealth of Virginia.
4, Effect of Amendment. Except as herein specifically amended, each Lease shall remain in full force and effect.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment in duplicate, each part being an original, as of the 23rd day of

November, 2015.

Witness: As To Landlord

/s/ Loven |som

Sighature
Name: Loven lsom

Witness: AsTo Landlord

/s/ Martina Chitwood

Signature
Name: Martina Chitwood

Witness: As To Tenant

/sl Joseph Maliekel

Signature
Name: Joseph Maliekel

Witness: As To Landlord

/s Joseph Maliekel

Signature
Name: Joseph Maliekel

LANDL ORD:

NORFOLK SOUTHERN RAILWAY COMPANY
aVirginia Corporation

By: /9 SG Portnell

Name: SG Portnell
Titlee Real Estate Manager

Date of Landlord Signature; 11-23-15

[SEAL]
TENANT:

NORFOLK SOUTHERN RAILWAY COMPANY
aVirginia Corporation

By: /s Joseph Maliekel

Name: Joseph Maliekel
Title:  Corporate Controller

Date of Landlord Signature: 11-21-15

[SEAL]



EXHIBIT A

BASE RENTAL SCHEDULE

Monthly
Rental Total Monthly
Lease Year Monthly Base Rental Abatement Base Rental Annual Base Rental
12/1/2015 - 11/30/2016 $Fx* $Fx* $rxx $rxx
12/1/2016 - 11/30/2017 Frrx Frxx $Fx* Frxx
12/1/2017 - 11/30/2018 $rr* $rr* $rx* $rxx
12/1/2018 - 11/30/2019 $rr* $rr* $rx* $rx*
12/1/2019 - 11/30/2020 $rr* $rr* $rxx $rxx
12/1/2020 - 11/30/2021 $rrx $rx* $rr* §Fx*
12/1/2021 - 11/30/2022 rxx $rr* rx* $rxx
12/1/2022 - 11/30/2023 $Fx* $rx* Frxx Frxx
12/1/2023 - 11/30/2024 Frxx Grxx $rx* $rxx
12/1/2024 - 12/31/2024 $rx* $rx* $rx* N/A

(Back To Top)

Section 3: EX-10.23 (EX-10.23)

Exhibit 10.23
EXECUTION VERSION

SECOND AMENDMENT TO SUBLEASE
AND CONSENT TO SUBLEASE

CONFIDENTIAL TREATMENT HASBEEN REQUESTED FOR THE REDACTED PORTIONS OF THISAGREEMENT, WHICH ARE DENOTED
BY ***. A COMPLETE COPY OF THISAGREEMENT, INCLUDING THE REDACTED PORTIONS, HASBEEN FILED SEPARATELY WITH
THE SECURITIES AND EXCHANGE COMMISSION.

THIS SECOND AMENDMENT TO SUBLEASE AND CONSENT TO SUBLEASE (this“Amendment”) is made and entered into this
October 27, 2014 and effective as of October 1, 2014 (the “ Second Amendment Effective Date”), by and anong TEACHERS RETIREMENT
SYSTEMS OF ALABAMA, an instrumentality of the State of Alabama, and EMPLOY EES RETIREMENT SYSTEM OF ALABAMA, an
instrumentality of the State of Alabama (collectively, the“Landlord”), NAVISTAR, INC., aDelaware corporation (“ Tenant” or “Sublandlord”), and
FREIGHTCAR ALABAMA, LLC, aDelaware limited liability company (“ Subtenant”). Landlord, Tenant/Sublandlord, and Subtenant are sometimes
referred to herein collectively asthe “Parties’ and individually asa“Party.”

Recitals

A. Landlord entered into that certain Industrial Facility Lease (the“L ease”), dated as of September 29, 2011, with Tenant, whereby Landlord
leased to Tenant the Leased Premises (as defined in the Lease).

B. A short form or memorandum of the L ease has been recorded in the land records of Colbert County, Alabama on October 25, 2011 in Book
2011, Page 22555.

C. Pursuant to that certain Sublease (as amended by that certain Amendment to Sublease ***, dated as of March 11, 2013, collectively, the
“Sublease”), dated as of February 19, 2013, Tenant has subleased to Subtenant a portion of the Facility referred to as the “ Subleased Premises,”
and granted to Subtenant the exclusive use of certain areas of the Leased Premises referred to therein asthe “Exclusive Use Areas,” dl asmore
particularly described in the Sublease. A true and complete copy of the Sublease has been delivered to Landlord. Capitalized terms used herein, but
not defined herein, shall have the meanings ascribed to them in the Sublease.

D. Sublandlord and Subtenant mutually desire that the Sublease be amended on an subject to the following terms and conditions.



Aagreement

For and in consideration of the respective covenants and agreements of the Parties herein set forth, and other good and valuable
consideration, the receipt and sufficiency of all of which are hereby acknowledged by the Parties, the Parties do hereby agree as follows:

ARTICLE 1
AMENDMENTSTO SUBLEASE

Section 1.1 Amendment of “ Background” Recitals. From and after the Second Amendment Effective Date, the Sublease is amended by
substituting the following new Section C. of the “Background” recitals on theinitial page of the Sublease:

C. Sublandlord desiresto (i) sublease to Subtenant a portion of the Facility consisting of approximately 698,685 square feet of
space to be occupied by Subtenant (the “FCA Controlled Subleased Space”), as more particularly set forth on the floor plan attached
hereto as Exhibit B, (ii) grant to Subtenant the non-exclusive right to use a shared areain the Facility comprised of approximately ***
square feet of space (the “ Shared Use Area”) as more particularly set forth on the floor plan attached hereto as Exhibit B, for which
Subtenant shall be obligated to pay Sublease Base Rent and its share of costs and expenses on 13,923 square feet of such Shared Use
Area, as more particularly set forth herein (the “FCA Shared Use Area’) (the 712,608 square feet of space comprising the FCA
Controlled Subleased Space and the FCA Shared Use Area shall be collectively referred to herein asthe “FCA Space”), (iii) sublease to
Subtenant a portion of the Facility consisting of approximately *** square feet of space to be occupied by Sublandlord (the “ Navistar
Controlled Subleased Space”) (the FCA Controlled Subleased Space and the Navistar Controlled Subleased Space shall be collectively
referred to herein as the “ Subleased Premises’), as more particularly set forth on the floor plan attached hereto as Exhibit B, and
(iv) grant to Subtenant the exclusive use of those areas of the Premisesidentified as being for the exclusive use of Subtenant (the
“Exclusive Use Areas”), as more particularly set forth on the site plan attached hereto as Exhibit C.

Exhibit B referenced in the substituted paragraph above shall be replaced in the Sublease with Exhibit B attached to this Amendment.

Section 1.2 Demising of Additional Space. Within thirty (30) days following the Second Amendment Effective Date, Sublandlord shall cause
the portion of the Facility added to the FCA Controlled Subleased Space in Section 1.1 of this Amendment above (the “Additional Subleased
Space”) to be separately demised as part of the existing FCA Controlled Subleased Space (the “Amendment Demising Work”). The Amendment
Demising Work shall be performed at Sublandlord’s sole cost. Sublandlord shall determine the method, means and material for completing the
Amendment Demising Work, subject to Subtenant’s prior approval, which shall not be unreasonably withheld, delayed or conditioned. Sections
1.2(c) and 1.2 (d) of the Sublease related to Sublandlord access to the Sublease Premises and Subtenant Delay shall apply to the Amendment
Demising Work hereunder.

Section 1.3 Amendment of Section 3.1 of Sublease. From and after the Second Amendment Effective Date, the Sublease is amended by
substituting the following new Section 3.1:

3.1 Sublease Base Rent. Subtenant shall pay to Sublandlord base rent for the Subleased Premises (“ Sublease Base Rent”), in the
amount of $*** per year (calculated by multiplying $*** per square foot per year by *** sguare feet, which isthe sum of the square
footage comprising the FCA Space and the Navistar Controlled Subleased Space), payable in equal monthly installments of $*** each.
If Subtenant timely exercises any option to extend the Term of this Sublease for any Sublease Extension Term in accordance with
Section 2.2 hereof, Subtenant shall pay to Sublandlord Sublease Base Rent for the Subleased Premises during any such Sublease
Extension Term in the amount of $*** per year (cal culated by multiplying
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$*** per square foot per year by *** square feet, which is the sum of the square footage comprising the FCA Space and the Navistar
Controlled Subleased Space), payable in equal monthly installments of $*** each.

Section 1.4 Amendment of Section 3.3(d) of Sublease. From the after the Second Amendment Effective Date, the Sublease is amended by
substituting the following new Section 3.3(d):

(d) “ Subtenant’s Proportionate Share”’ shall mean 33.14%, which has been determined by dividing the number of square feet in
the FCA Space (712,608 square feet), by the number of square feet in the Facility (2,150,000 square feet).

Section 1.5 Common Use Assets. From and after the Second Amendment Effective Date, the Sublease is amended by adding the following
equipment to the list of Common Use Assets specified on Exhibit D to the Sublease:

* k%
* k%

* %k

Section 1.6 Shared Use Area. From and after the Second Amendment Effective Date, the Sublease is amended by adding the following new
Section 1.4

1.4 Shared Use Area. Subtenant shall have the right to access and use the Shared Use Areajointly with Sublandlord and other
subtenants or tenants of the Premisesin accordance with the terms and provisions of the Master L ease and this Sublease. All of such
use of the Shared Use Area shall be such aswill not unreasonably obstruct or interfere with the joint use thereof, and shall bein
compliance with all applicable laws and the Master Lease. Sublandlord shall

provide facility servicesto the Shared Use Areato the same extent as Sublandlord is required to provide such services to the Common
Areas pursuant to Section 5.5 of the Sublease.

Section 1.7 Other Provisions of Sublease. Sublandlord and Subtenant hereby agree that notwithstanding the foregoing specified
amendments of the Sublease, all other terms and conditions of the Sublease shall remainin full force and effect. In the case of any inconsistency
between the provisions of the Sublease and this Amendment, the provisions of this Amendment shall govern and control.

ARTICLE 2
CONSENT TO SUBLEASE AMENDMENT

Section 2.1 Consent. Landlord hereby consents to the foregoing and to the sublease of the Subleased Premises by Tenant to Subtenant
pursuant to the Sublease, as amended by this Amendment.

Section 2.2 Non-Disturbance. So long asthereis no Sublease Event of Default which remains uncured, Landlord covenants and agrees that
Subtenant’s possession and use of the Subleased Premises and Exclusive Use Areas and Subtenant’s rights and privileges under the Sublease,
including any extensions or renewal s thereof which may be effected in accordance with any
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option or right granted therein, shall not be diminished or interfered with by Landlord, and Subtenant’s occupancy of the Subleased Premises and
Exclusive Use Areas shall not be disturbed during the term of the Sublease or any renewal or extension thereof.

ARTICLE 3
GENERAL PROVISIONS

Section 3.1 Notices. Any notice, request, demand, instruction or other document to be given or served hereunder or under any document or
instrument executed pursuant hereto shall be in writing and shall be delivered personally, sent by nationally recognized overnight courier service,
delivery fee prepaid, or sent by United States registered or certified mail, return receipt requested, postage prepaid, in each case addressed to the
parties at their respective addresses set forth below. Any such notice shall be effective (a) upon receipt if delivered personally, (b) on the next
business day after confirmed deposit with anationally recognized overnight courier service, and (b) three (3) business days after deposit in the
United States registered or certified mail. A party may change its address for receipt of notices by service of anotice of such change in accordance
herewith.

If to Landlord: The Retirement Systems of Alabama
201 South Union Street
Montgomery, AL 36130
Attn: Hunter Harrell

with acopy to:

If to Tenant: Navistar, Inc.
2701 Navistar Drive
Lide, IL 60532
Attention: Director, Corporate Real Estate

with acopy to: Navistar, Inc.
2701 Navistar Drive
Lisle, IL 60532
Attention: General Counsel

If to Subtenant: FreightCar America, Inc.
Two North Riverside Plaza
Suite 1300
Chicago, IL 60606
Telecopy: 312-928-0890
Attention: General Counsel

with a copy to: McDermott Will & Emery LLP
227 West Monroe Street
Suite 4700
Chicago, IL 60606
Attention: Gerald R. Offutt



IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of the date first stated above.

Landlord:

Tenant:

Subtenant:

Teachers Retirement Systems Of Alabama

By: /g David G. Bronner

Name: David G. Bronner
Titlee CEO

Employees Retirement System Of Alabama

By: /9 David G. Bronner

Name: David G. Bronner
Titlee CEO

Navistar, Inc.

By: /g JimMoran

Name: Jim Moran
Titlee SVP & Treasurer

FreightCar Alabama, LLC

By:  /d/ Joseph E. McNeely

Name: Joseph E. McNeely
Title: President and Chief Executive Officer



EXHIBIT B

* k%
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Section 4: EX-21 (EX-21)
Exhibit 21
SUBSIDIARIES OF FREIGHTCAR AMERICA, INC.
Percent Ownership

Name of Subsidiary by Registrant
JAC Operations Inc. 100%
Johnstown America, LLC 100%
Freight Car Services, Inc. 100%
JAIX Leasing Company 100%
FreightCar Roanoke, LLC 100%
FreightCar Rail Services, LLC 100%
FreightCar Rail Management Services, LLC 100%
FreightCar Short Line, Inc. 100%
FreightCar Mauritius Ltd. 100%
FreightCar Alabama, LLC 100%
FreightCar (Shanghai) Trading Co., Ltd. 100%

All subsidiaries are Delaware corporations or Delaware limited liability companies except FreightCar Mauritius Ltd., which isincorporated in
Mauritius, and FreightCar (Shanghai) Trading Co., Ltd., which is organized in the Peoples Republic of China.

(Back To Top)
Section 5: EX-23 (EX-23)

Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statements No: 333-131981 and 333-184820 on Form S-8 of our reports dated March 4,
2016, relating to the consolidated financial statements and financial statement schedule of FreightCar America, Inc. and subsidiaries (the
“Company”), and the effectiveness of the Company’sinternal control over financial reporting, appearing in this Annual Report on Form 10-K of the
Company for the year ended December 31, 2015.

/9 DELOITTE & TOUCHELLP

Chicago, lllinois
March 4, 2016
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Exhibit 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Joseph E. McNeely, certify that:
1. I have reviewed this Annual Report on Form 10-K of FreightCar America, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;



3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in al material respectsthe
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined by Exchange Act Rules 13a-15(f) and 15d-15
(f)) for theregistrant and have:

a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)  designed suchinternal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

d) disclosed in thisreport any changein the registrant’sinternal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’ sinternal control over financial reporting; and

5. Theregistrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a)  al significant deficiencies and material weaknessesin the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)  any fraud, whether or not material, that involves management or other employees who have a significant rolein the registrant’s internal
control over financial reporting.

Date: March 4, 2016 By: /s/ JosePH E. MCNEELY
Joseph E. McNeely
President and Chief Executive Officer
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Exhibit 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Matthew S. Kohnke, certify that:
1. I have reviewed this Annual Report on Form 10-K of FreightCar America, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in al material respectsthe
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financia reporting (as defined by Exchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

a)  designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b)  designed suchinternal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such



evaluation; and

d) disclosed inthisreport any changein the registrant’sinternal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, oris
reasonably likely to materially affect, the registrant’ sinternal control over financial reporting; and

5. Theregistrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a)  al significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)  any fraud, whether or not material, that involves management or other employees who have asignificant role in the registrant’s internal
control over financial reporting.

Date: March 4, 2016 By: /sI MATTHEW S. KOHNKE

Matthew S. Kohnke
Vice President, Finance,
Chief Financial Officer and Treasurer
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Exhibit 32

Certification pursuant to
18 U.S.C. Section 1350,
asadopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of FreightCar America, Inc. (the “Company”) on Form 10-K for the year ending December 31, 2015 asfiled
with the Securities and Exchange Commission on the date hereof (the “ Report™), we, Joseph E. McNeely, President and Chief Executive Officer, and
Matthew S. Kohnke, Vice President, Finance, Chief Financial Officer and Treasurer, respectively, of the Company, certify pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to our knowledge:

(1) theReport fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.
Date: March 4, 2016 By: /s/ JosePH E. MCNEELY
Joseph E. McNeely
President and Chief Executive Officer
Date: March 4, 2016 By: /sl MATTHEW S. KOHNKE

Matthew S. Kohnke
Vice President, Finance,
Chief Financia Officer and Treasurer

A signed copy of thiswritten statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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