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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. þ

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer þ Accelerated filer ¨ Non-accelerated filer ¨ Smaller reporting company ¨
(Do not check if a smaller reporting company)
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CALCULATION OF REGISTRATION FEE

Title of each class of securities to
be registered

Amount to be
Registered(1)(2)

Proposed Maximum
Offering Price per
Share(1)(2)

Proposed Maximum
Aggregate Offering
Price(1)(2)

Amount of
Registration
Fee(3)

Common Stock, par value $0.01
per share(2) — — — —

Debt Securities(2) — — — —
Preferred Stock, par value $0.01
per share(2) — — — —

Warrants(2) — — — —
Units(4) — — — —
Total — — — —

(1)        Not applicable pursuant to Form S-3 General Instruction II.E.

(2)        An indeterminate number or amount of the securities of each identified class is being registered as may from
time to time be issued or sold at currently indeterminable prices and as may be issuable upon conversion, redemption,
repurchase, exchange or exercise of any of the securities registered hereunder, in accordance with Rule 456(b) and
Rule 457(r). Separate consideration may or may not be received for securities that are issuable on exercise, conversion
or exchange of other securities or that are issued in units. Securities registered hereby may be sold separately, together
or in units with other securities registered hereby.

(3)        In accordance with Rule 456(b) and Rule 457(r), the registrant is deferring payment of all of the registration
fee.

(4)        Each unit will be issued under a unit agreement or indenture and will represent an interest in any combination
of common stock, preferred stock, debt securities, or warrants, which may or may not be separable from one another.
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PROSPECTUS

Common Stock
Debt Securities
Preferred Stock
Warrants
Units

We may, from time to time, offer, issue and sell senior or subordinated debt securities, preferred stock, common stock,
warrants to purchase our debt securities, preferred stock or common stock, as well as units that include any of these
securities. The debt securities, preferred stock and warrants we may offer may be convertible into or exercisable or
exchangeable for debt, common or preferred stock or other securities of the Company. We refer to our senior or
subordinated debt securities, preferred stock, common stock, warrants and units collectively as the “securities.” We may
offer the securities separately or together, in separate series or classes and in amounts, at prices and on terms described
in one or more supplements to this prospectus. In addition, this prospectus may be used to offer securities for the
account of persons other than us.

This prospectus describes some of the general terms that may apply to the securities we or any selling securityholders
may offer and sell and the general manner in which they may be offered. Each time we or any selling securityholders
offer securities pursuant to this prospectus, we or any selling securityholders will provide one or more supplements to
this prospectus or free writing prospectuses that contain specific information about the offering and the terms of any
securities being sold. Before investing, you should carefully read this prospectus and any related prospectus
supplement or free writing prospectus. Prospectus supplements or free writing prospectuses may also add, update or
change information contained in this prospectus.

We or any selling securityholder may offer and sell these securities to or through agents, underwriters, dealers or
directly to purchasers, on a continuous or delayed basis. The names of any agents, underwriters or dealers and the
terms of the arrangements with such entities will be stated in the applicable prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol “WNC.”
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You should read carefully this prospectus, the documents incorporated by reference in this prospectus and any
prospectus supplement before you invest. Investing in our securities involves risks. Please see “Risk Factors” on
page 1 for more information.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is February 27, 2017
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) utilizing a “shelf” registration process. Under this shelf registration process, we or any selling securityholder may
sell any combination of the securities described in this prospectus in one or more offerings from time to time.

This prospectus provides you with a general description of the securities we or any selling securityholder may offer.
Each time we or any selling securityholder sell securities pursuant to this prospectus, we or such selling securityholder
will provide a prospectus supplement or free writing prospectus that will contain specific information about the terms
of that offering. The prospectus supplement or free writing prospectus may also add, update or change information
contained in this prospectus. Therefore, if there is any inconsistency between the information in this prospectus and
the prospectus supplement, you should rely on the information in the prospectus supplement. You should read both
this prospectus and any prospectus supplement together with the additional information described under the headings
“Where You Can Find More Information” and “Incorporation of Certain Information by Reference,” and any free writing
prospectus that we may prepare and distribute.

Neither this prospectus, nor any accompanying prospectus supplement nor any free writing prospectus that we have
authorized contain all of the information included in the registration statement. We have omitted parts of the
registration statement as permitted by the SEC’s rules and regulations. For further information, we refer you to the
headings “Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”

Neither we nor any selling securityholder have authorized any dealer, salesman or other person to give any
information or to make any representation other than those contained or incorporated by reference in this prospectus,
any accompanying supplement to this prospectus or any free writing prospectus that may be incorporated by reference
into this prospectus or any prospectus supplement or any documents incorporated by reference into this prospectus or
any prospectus supplement. We take no responsibility for any information or representation not contained or
incorporated by reference in this prospectus or any accompanying prospectus supplement or any free writing
prospectus. Neither this prospectus nor any accompanying prospectus supplement nor any free writing prospectus
constitute an offer to sell or the solicitation of an offer to buy any securities other than the registered securities to
which they relate, nor do this prospectus or any accompanying prospectus supplement or any free writing prospectus
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained
in this prospectus or any accompanying prospectus supplement or any free writing prospectus or any other offering
materials is accurate on any date subsequent to the date set forth on the front of such document or that any information
we have incorporated by reference is correct on any date subsequent to the date of the document incorporated by
reference, even though this prospectus or any accompanying prospectus supplement or any free writing prospectus is
delivered or securities are sold on a later date.
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Unless the context otherwise requires or as otherwise expressly stated, references in this prospectus to the “Company,”
“Wabash,” “Wabash National,” “we,” “us” and “our” and similar terms refer to Wabash National Corporation and our
subsidiaries on a consolidated basis, as appropriate in the context.

ii
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RISK FACTORS

Investing in our securities involves risk. You should carefully consider and evaluate all of the information contained
in this prospectus, any accompanying prospectus supplement, and in the documents we incorporate by reference in
this prospectus before you decide to purchase our securities. In particular, you should carefully consider and evaluate
the risks and uncertainties described in “Part I —  Item 1A. Risk Factors” of our most recent Form 10-K, as updated by the
additional risks and uncertainties set forth in other filings we make with the SEC or any accompanying prospectus
supplement. Any of the risks and uncertainties set forth therein could materially and adversely affect our business,
results of operations and financial condition, which in turn could materially and adversely affect the trading price or
value of our securities. As a result, you could lose all or part of your investment.

THE COMPANY

Wabash National Corporation (together with its subsidiaries, “Wabash,” “Wabash National.” “the Company,” “us,” “we,” or “our”)
was founded in 1985 as a start-up company in Lafayette, Indiana. We are now a diversified industrial manufacturer
and North America’s leading producer of semi-trailers and liquid transportation systems. We design, manufacture and
market a diverse range of products, including dry freight and refrigerated trailers, platform trailers, bulk tank trailers,
dry and refrigerated truck bodies, truck-mounted tanks, intermodal equipment, aircraft refueling equipment, structural
composite panels and products, trailer aerodynamic solutions and specialty food grade and pharmaceutical equipment.
We have achieved this diversification through acquisitions and product innovation. We continue to search for
acquisitions that will increase margins, enhance business stability, reduce cyclicality, and provide operational
synergies.

We believe our position as a leader in our key industries is the result of longstanding relationships with our core
customers, our demonstrated ability to attract new customers, our broad and innovative product lines, our
technological leadership and our extensive distribution and service network. Our management team is focused on
continuing to optimize operations to match the current demand environment, implementing cost savings initiatives and
lean manufacturing techniques, strengthening our capital structure, developing innovative products that enable our
customers to succeed, improving earnings and continuing diversification of the business into higher margin
opportunities that leverage our intellectual and process capabilities.

We have two reporting segments, Commercial Trailer Products and Diversified Products. The Commercial Trailer
Products segment manufactures standard and customized van and platform trailers, truck bodies and other
transportation related equipment and sells these products to customers who purchase directly from us, through
independent dealers or our Company owned branch locations through which we offer additional service and support.
The Diversified Products segment is comprised of four strategic business units: Tank Trailer, Aviation & Truck
Equipment, Process Systems and Composites.

Edgar Filing: WABASH NATIONAL CORP /DE - Form S-3ASR

10



Wabash was incorporated in Delaware in 1991 and is the successor by merger to a Maryland corporation organized in
1985. The address of our principal executive office is 1000 Sagamore Parkway South, Lafayette, Indiana 47905 and
our telephone number is (765) 771-5300. Our internet website is www.wabashnational.com. We make our electronic
filings with the SEC, including our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K and amendments to these reports available on our website free of charge as soon as practicable after we file
them with or furnish them to the SEC. Information on the website is not part of, or incorporated by reference into, this
prospectus.

1
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WHERE YOU CAN FIND MORE INFORMATION

We are currently subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) and in accordance therewith file periodic reports, proxy statements and other information with the
Securities and Exchange Commission. You may read and copy (at prescribed rates) any such reports, proxy statements
and other information at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. Our SEC filings
will also be available to you on the SEC’s website at http://www.sec.gov and in the Investors section of our website at
http://www.wabashnational.com. Our website and the information contained on that site, or connected to that site, are
not incorporated into and are not a part of this prospectus.

We have filed with the SEC a registration statement on Form S-3 with respect to the securities offered hereby. This
prospectus does not contain all the information set forth in the registration statement, parts of which are omitted in
accordance with the rules and regulations of the SEC. For further information with respect to us and the securities
offered hereby, reference is made to the registration statement.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate information into this prospectus by reference, which means that we disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except to the extent superseded by information contained in this prospectus. The
information incorporated by reference is an important part of this prospectus, and information with file later with the
SEC will automatically update and supersede this information. This prospectus incorporates by reference the
documents set forth below, the file number for each of which is 001-10883, that have been previously filed with the
SEC:

·our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on February 27,
2017;

·our Current Report on Form 8-K filed with the SEC on February 27, 2017; and

·
the description of our common stock, par value $0.01 per share, contained in our Registration Statement on Form
8-A, filed pursuant to Section 12 of the Exchange Act on October 4, 1991, including any amendments or reports filed
to update such information.
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In addition, all documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act after the date of the initial registration statement of which this prospectus is a part and all such documents that we
file with the SEC after the date of this prospectus and before the termination of the offering of our securities shall be
deemed incorporated by reference into this prospectus and to be a part of this prospectus from the respective dates of
filing such documents. Unless specifically stated to the contrary, none of the information that we disclose under Items
2.02 or 7.01 of any Current Report on Form 8-K that we may from time to time furnish to the SEC will be
incorporated by reference into, or otherwise included in, this prospectus.

Any statement contained in a document incorporated by reference in this prospectus shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other
subsequently filed document that also is or is deemed to be incorporated by reference in this prospectus modifies or
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

You may obtain copies of any of these filings by contacting us at the address and telephone number indicated below
or by contacting the SEC as described above under the section entitled “Where You Can Find More Information.”
Documents incorporated by reference are available from us without charge, excluding all exhibits unless an exhibit
has been specifically incorporated by reference into this prospectus, by requesting them in writing or by telephone at:

Wabash National Corporation
Attention: Corporate Secretary
P.O. Box 6129
Lafayette, Indiana 47903
(765) 771-5300

2
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference “forward-looking statements” within the meaning of Section 27A
of the Securities Act and Section 21E of the Exchange Act. Forward-looking statements may include the words “may,”
“will,” “estimate,” “intend,” “continue,” “believe,” “expect,” “plan” or “anticipate” and other similar words. Our “forward-looking
statements” include, but are not limited to, statements regarding:

· our business plan;

· our expected revenues, income or loss;

· our ability to manage our indebtedness

· our strategic plan and plans for future operations;

· financing needs, plans and liquidity, including for working capital and capital expenditures;

· our ability to achieve sustained profitability;

· reliance on certain customers and corporate relationships;

· availability and pricing of raw materials;

· availability of capital and financing;

· dependence on industry trends;

· the outcome of any pending litigation or notice of environmental dispute;

· export sales and new markets;
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· engineering and manufacturing capabilities and capacity;

· acceptance of new technology and products;

· government regulation; and

· assumptions relating to the foregoing.

Although we believe that the expectations expressed in our forward-looking statements are reasonable, actual results
could differ materially from those projected or assumed in our forward-looking statements. Our future financial
condition and results of operations, as well as any forward-looking statements, are subject to change and are subject to
inherent risks and uncertainties, such as those disclosed in this prospectus. Important risks and factors that could cause
our actual results to be materially different from our expectations include the factors that are disclosed in “Part 1 — Item
1A. Risk Factors” of our most recent Annual Report on Form 10-K as updated by the additional risks and uncertainties
set forth in other filings we make with the SEC or any accompanying prospectus supplement. You should read these
factors and the other cautionary statements made in this prospectus as being applicable to all related forward-looking
statements wherever they appear in this prospectus. Each forward-looking statement contained in this prospectus
reflects management’s view only as of the date on which that forward-looking statement was made. We are not
obligated to update forward-looking statements or publicly release the result of any revisions to them to reflect events
or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events, except as
required by law.

3
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USE OF PROCEEDS

Any accompanying prospectus supplement will set forth our intended use of the net proceeds from the sale of our
securities offered by us, which could include, among other uses, general corporate purposes.

Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds in the event that securities are
sold by a selling securityholder.

RATIO OF EARNINGS TO FIXED CHARGES

The table below presents the ratio of earnings to combined fixed charges for the last five fiscal years.

Year ended

Dec. 31, 2016

Year ended

Dec. 31, 2015

Year ended

Dec. 31, 2014

Year ended

Dec. 31, 2013

Year ended

Dec. 31, 2012
Ratio of Earnings to Fixed
Charges 12.69 9.27 5.40 3.91 3.21

For purposes of calculating the ratio of earnings to fixed charges, earnings is defined as pre-tax income (loss), plus
fixed charges. Fixed charges include interest expense (including amortization of deferred financing costs), interest on
capital lease obligations, an estimate of interest within rental expenses and preferred stock dividends, if any.

This information should be read in conjunction with our consolidated financial statements and the accompanying
notes incorporated by reference in this prospectus.

4
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DESCRIPTION OF OUR COMMON STOCK

The following description of our common stock and provisions of our certificate of incorporation and amended and
restated bylaws, as amended, are summaries and are qualified by reference to our certificate of incorporation and our
amended and restated bylaws, as amended, that are filed as exhibits to the registration statement that includes this
prospectus. The General Corporation Law of the State of Delaware (the “DGCL”) may also affect the terms of our
common stock.

Authorized and Outstanding Common Stock

We are authorized to issue up to 200,000,000 shares of common stock, par value $0.01 per share, and up to
25,000,000 shares of preferred stock, par value $0.01 per share. As of February 17, 2017, there were 59,959,983
shares of our common stock outstanding.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol “WNC.”

Dividends

Holders of our common stock are entitled to receive proportionately any dividends as may be declared by our board of
directors on our common stock, subject to any preferential dividend rights of outstanding preferred stock, and subject
to any applicable contractual restrictions and limitations, including as a result of our current amended and restated
credit facility.

Fully Paid and Non-Assessable

All shares of our outstanding common stock are fully paid and non-assessable.
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Voting Rights

Holders of our common stock are entitled to attend all annual and special meetings of our stockholders and to vote
upon any matter, including, without limitation, the election of directors. Holders of our common stock are entitled to
one vote for each share held on all matters submitted to a vote of stockholders and do not have cumulative voting
rights. Accordingly, holders of a majority of the shares of our common stock entitled to vote in any election of
directors may elect all of the directors standing for election.

Liquidation Rights

Upon our liquidation, dissolution or winding up, the holders of our common stock are entitled to receive their ratable
portion of our assets legally available for distribution after the payment of all debts and other liabilities and subject to
the rights of outstanding preferred stock, if any.

Other Rights and Restrictions

Holders of our common stock have no preemptive, subscription, redemption or conversion rights. The rights,
preferences and privileges of holders of our common stock are subject to, and may be adversely affected by, the rights
of the holders of any series of preferred stock that we may designate and issue in the future. Our certificate of
incorporation and amended and restated bylaws, as amended, do not restrict the ability of a holder of common stock to
transfer his or her shares of common stock.

5
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Anti-Takeover Provisions

Organizational Documents.  Our certificate of incorporation and our amended and restated bylaws, as amended,
provide that any action required or permitted to be taken by our stockholders at an annual or special meeting of
stockholders may only be taken if it is properly brought before the meeting or taken by written action in lieu of a
meeting by persons who would be entitled to vote at a meeting and who hold shares having voting power equal to not
less than the minimum number of votes that would be necessary to authorize or take action at a meeting at which all
shares entitled to vote were present and void. Our amended and restated bylaws, as amended, further provide that
special meetings of stockholders may only be called by our President, board of directors, or chairperson of the board
of directors. In addition, our amended and restated bylaws establish an advance notice procedure for stockholder
proposals and director nominations to be brought before an annual meeting of stockholders. Stockholders at an annual
meeting may only consider proposals or nominations specified in the notice of meeting or brought before the meeting
by or at the direction of the board of directors or by a stockholder of record on the record date for the meeting who is
entitled to vote at the meeting and who has delivered timely written notice in proper form to our secretary of the
stockholder’s intention to bring such business before the meeting. These provisions could have the effect of delaying
until the next stockholders’ meeting actions that are favored by the holders of a majority of our outstanding voting
securities.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A. Shareowner Services.

DESCRIPTION OF DEBT SECURITIES

The following description sets forth certain general provisions of the debt securities that may be offered by means of
this prospectus. The particular terms of the debt securities being offered and the extent to which the general provisions
described below apply will be described in a prospectus supplement relating to the debt securities.

Any senior debt securities offered by means of this prospectus will be issued under a senior debt securities indenture
dated as of April 23, 2012 between Wabash and Wells Fargo Bank, National Association, as trustee, as amended or
supplemented from time to time, which we refer to as the “Senior Debt Securities Indenture.” Any subordinated debt
securities offered by means of this prospectus will be issued under a separate subordinated debt securities indenture,
as amended or supplemented from time to time, which we refer to as the “Subordinated Debt Securities Indenture,”
between Wabash and such trustee as may be appointed by Wabash. The Senior Debt Securities Indenture and the
Subordinated Debt Securities Indenture are referred to in this prospectus individually as the “Indenture” and collectively
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as the “Indentures.” The Indentures have been filed as exhibits to the Registration Statement of which this prospectus is
a part. The Indentures will be available for inspection at the corporate trust office of the trustee or as described above
under “Where to Find Additional Information.”

The Indentures are and will be subject to and governed by the Trust Indenture Act of 1939. The description of the
Indentures set forth below assumes that Wabash has entered into both of the Indentures. Wabash has executed and
delivered the Senior Debt Securities Indenture and will execute and deliver the Subordinated Debt Securities
Indentures when and if it issues debt securities thereunder. The statements made in this prospectus relating to the
Indentures and the debt securities to be issued under the Indentures are summaries of some provisions of the
Indentures and such debt securities. The summaries do not purport to be complete and are subject to, and are qualified
in their entirety by reference to, all provisions of the Indentures and such debt securities. Unless otherwise specified,
capitalized terms used but not defined in this prospectus have the meanings set forth in the Indentures.

General

The debt securities offered by means of this prospectus will be direct obligations of Wabash. Senior debt securities
will rank equally in right of payment with other senior and unsubordinated debt of Wabash that may be outstanding
from time to time, and will rank senior in right of payment to all subordinated debt securities of Wabash that may be
outstanding from time to time. Subordinated debt securities will be subordinated in right of payment to the prior
payment in full of the senior debt of Wabash, as described under “Subordination” below.

6
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Each Indenture provides that debt securities may be issued without limit as to aggregate principal amount, in one or
more series, in each case as established from time to time in or pursuant to authority granted by one or more
resolutions of the board of directors of Wabash or as established in one or more indentures supplemental to the
Indenture. All debt securities of one series need not be issued at the same time and, unless otherwise provided, a series
may be reopened, without the consent of the holders of the debt securities of such series, for issuances of additional
debt securities of such series.

Each Indenture provides that there may be more than one trustee thereunder, each with respect to one or more series of
debt securities. Any trustee under either Indenture may resign or be removed with respect to one or more series of debt
securities, and a successor trustee will be appointed by Wabash, by or pursuant to a resolution adopted by the board of
directors, to act with respect to such series. If two or more persons are acting as trustee with respect to different series
of debt securities, each such trustee will be a trustee of a trust under the applicable Indenture separate and apart from
the trust administered by any other trustee thereunder, and, except as otherwise indicated herein or therein, any action
described to be taken by the trustee may be taken by each such trustee with respect to, and only with respect to, the
one or more series of debt securities for which it is trustee under the Indenture.

The supplement to this prospectus relating to the series of debt securities being offered will contain information on the
specific terms of such debt securities, including:

(1) the title of such series of debt securities;

(2) the classification of such debt securities as senior debt securities or subordinated debt securities;

(3) the aggregate principal amount of such debt securities and any limit on such aggregate principal amount;

(4) the percentage of the principal amount of such debt securities that will be issued and, if other than the entire
principal amount thereof, the portion of the principal amount thereof payable upon declaration of acceleration of the
maturity thereof or, if applicable, the portion of the principal amount thereof that is convertible in accordance with the
provisions of the applicable Indenture, or the method by which such portion shall be determined;

(5) the terms and conditions, if any, upon which such debt securities may be convertible into or exchangeable for other
securities of Wabash or securities of another person and the terms and conditions upon which such conversion or
exchange will be effected, including, without limitation, whether such debt securities are convertible into or
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exchangeable for common stock or other capital stock of Wabash or such other person, the initial conversion price or
rate (or manner of calculation thereof), the portion that is convertible or exchangeable or the method by which any
such portion shall be determined, the conversion period, provisions as to whether conversion or exchange will be at
the option of the holders, Wabash, or such other person the events requiring an adjustment of the conversion or
exchange price and provisions affecting conversion or exchange in the event of the redemption of such debt securities;

(6) the date or dates, or the method for determining such date or dates, on which the principal of such debt securities
will be payable;

(7) the rate or rates, or the method by which such rate or rates shall be determined, at which such debt securities will
bear interest, if any;

(8) the date or dates, or the method for determining such date or dates, from which any such interest will accrue, the
date or dates on which any such interest will be payable, the regular record dates for the interest payment dates, or the
method by which the regular record dates are to be determined, the person to whom such interest will be payable, and
the basis upon which interest shall be calculated if other than that of a 360-day year of twelve 30-day months;

7
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(9) the place or places where the principal of (and premium, if any) and interest and any additional amounts related to
specified taxes imposed on the holders of such debt securities, or “Additional Amounts,” on such debt securities will be
payable, where such debt securities may be surrendered for conversion or registration of transfer or exchange, and
where notices or demands to or upon Wabash in respect of such debt securities and the applicable Indenture may be
served;

(10) the date or dates on which, or period or periods within which, the price or prices at which, the currency in which,
and the other terms and conditions upon which such debt securities may be redeemed, in whole or in part, at the option
of Wabash, if Wabash is to have such an option;

(11) the obligation, if any, of Wabash to redeem, repay or purchase such debt securities pursuant to any sinking fund
or analogous provision or at the option of a holder thereof, and the date or dates on which, or period or periods within
which, the price or prices at which, the currency or currencies in which, and the other terms and conditions upon
which such debt securities will be redeemed, repaid or purchased, in whole or in part, pursuant to such obligation;

(12) if other than U.S. dollars, the foreign currency or currencies in which such debt securities are denominated and
payable, which may be a foreign currency or units of two or more foreign currencies or a composite currency or
currencies, and the terms and conditions relating thereto;

(13) whether the amount of payments of principal of (and premium, if any) or interest on such debt securities may be
determined with reference to an index, formula or other method (which index, formula or method may, but need not
be, based on one or more currencies, commodities, equity indices or other indices) and the manner in which such
amounts shall be determined;

(14) whether such debt securities will be secured or unsecured and if secured, the nature of the collateral securing the
debt securities;

(15) whether such debt securities will be issued in the form of one or more global securities and whether such global
securities are to be issuable in a temporary global form or permanent global form;

(16) any deletions from, modifications of or addition to the events of default or covenants of Wabash with respect to
such debt securities, whether or not such events of default or covenants are consistent with the events of default or
covenants set forth in the applicable Indenture;
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(17) whether the principal of (and premium, if any) or interest or Additional Amounts, if any, on such debt securities
are to be payable, at the election of Wabash or a holder, in one or more currencies other than that in which such debt
securities are payable in the absence of the making of such an election, the date or dates on which, or period or periods
within which, and the terms and conditions upon which, such election may be made, and the time and manner of, and
identity of the exchange rate agent with responsibility for, determining the exchange rate between the currency or
currencies in which such debt securities are payable in the absence of the making of such an election and the currency
or currencies in which such debt securities are to be payable upon the making of such an election;

(18) whether such debt securities will be issued in certificated or book-entry form and if in certificated form, the form
and/or terms of the certificates or other documents and the other conditions to be satisfied;

(19) whether such debt securities will be in registered or bearer form, or both, the terms, if any, on which securities in
registered form and in bearer form may be exchanged for each other, and, if in registered form, the denominations
thereof if other than $1,000 and any integral multiple thereof and, if in bearer form, the denominations thereof if other
than $5,000 and terms and conditions relating thereto;

8
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(20) the applicability, if any, of the defeasance and covenant defeasance provisions of the applicable Indenture, and
any provisions in modification of, in addition to or in lieu of such provisions;

(21) if such debt securities are to be issued upon the exercise of warrants, the time, manner and place for such debt
securities to be authenticated and delivered;

(22) whether and to what extent such debt securities will be guaranteed by a guarantor and the identity of such
guarantor;

(23) provisions, if any, granting special rights to the holders of such debt securities upon the occurrence of such events
as may be specified;

(24) whether and under what circumstances Wabash will pay Additional Amounts as contemplated in the applicable
Indenture on such debt securities to any holder thereof who is not a U.S. person and, if so, whether Wabash will have
the option to redeem such debt securities in lieu of making such payment and the terms of any such option;

(25) the name of the applicable trustee and the address of its corporate trust office and, if other than the trustee, the
name of each security registrar and paying agent;

(26) the date as of which any debt securities in bearer form and any temporary global security shall be dated if other
than the date of original issuance; and

(27) any other terms of such debt securities not inconsistent with the provisions of the applicable Indenture.

Debt securities offered by means of this prospectus may be original issue discount securities, in that they provide for
less than the entire principal amount thereof to be payable upon declaration of acceleration of the maturity thereof. If
they are original issue discount securities, the special U.S. federal income tax, accounting and other considerations
applicable to such securities will be described in the applicable prospectus supplement.
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Neither Indenture contains any other provisions that would limit the ability of Wabash to incur indebtedness or that
would afford holders of debt securities protection in the event of a highly leveraged or similar transaction involving
Wabash or in the event of a change of control of Wabash.

The rights of Wabash and its creditors, including holders of debt securities offered by means of this prospectus, to
participate in the assets of Wabash’s subsidiaries upon the liquidation or recapitalization of such subsidiaries or
otherwise will be subject to the prior claims of such subsidiaries’ respective secured and unsecured creditors (except to
the extent that claims of Wabash itself as a creditor may be recognized).

Denominations, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series offered by means
of this prospectus in registered form will be issuable in denominations of $1,000 and integral multiples thereof and in
bearer form will be issuable in denominations of $5,000, except that securities issued in global form may be of any
denomination.

Unless otherwise specified in the applicable prospectus supplement, the principal of (and premium, if any) and interest
and any Additional Amounts on any series of debt securities offered by means of this prospectus will be payable at the
office or agency designated by Wabash in accordance with the Indenture. Unless otherwise specified in the applicable
prospectus supplement, payment of interest on any such series of debt securities to the holders thereof on any regular
record date will be made (1) to each person entitled thereto having an aggregate principal amount of debt securities of
$1,000,000 or less, by check mailed to the address of such person as it appears in the security register and (2) to each
person entitled thereto having an aggregate principal amount of debt securities of more than $1,000,000, either by
check mailed to such person or, upon application by any such person to the security registrar not later than the
applicable record date, by wire transfer in immediately available funds to such person’s account within the United
States. Such an application will remain in effect until such person notifies the security registrar in writing to the
contrary. In the case of any securities issued in bearer form, payment of interest may be made, at Wabash’s option, by
transfer to an account maintained by the payee with a bank located outside the United States.

9
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Unless otherwise specified in the applicable prospectus supplement, the principal of (and premium, if any) and interest
and any Additional Amounts on any debt securities in global form registered in the name of or held by The Depository
Trust Company, or “DTC,” or its nominee will be payable to DTC or its nominee as the registered holder thereof.

Unless otherwise specified in the applicable prospectus supplement, any interest not punctually paid or duly provided
for on any interest payment date with respect to a debt security offered by means of this prospectus, or “Defaulted
Interest,” will forthwith cease to be payable to the holder on the applicable regular record date and may either be paid
to the person in whose name such debt security is registered at the close of business on a special record date, which we
refer to as the “Special Record Date,” for the payment of such Defaulted Interest to be fixed by the applicable trustee,
with notice thereof to be given to the holder of such debt security not less than 10 days prior to such Special Record
Date, or may be paid at any time in any other lawful manner, all as more completely described in the applicable
Indenture.

Subject to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of any series
offered by means of this prospectus will be exchangeable for other debt securities in registered form of the same series
and of a like aggregate principal amount and tenor of any authorized denominations upon surrender of such debt
securities at the corporate trust office of the applicable trustee or at an office or agency established by Wabash in
accordance with the Indenture. In addition, subject to certain limitations imposed upon debt securities issued in
book-entry form, the debt securities of any series offered by means of this prospectus may be surrendered for
registration of transfer thereof at the corporate trust office of the trustee or other office or agency referred to above.
Every debt security surrendered for registration of transfer or exchange shall be duly endorsed or accompanied by a
written instrument of transfer. No service charge will be made for any registration of transfer or exchange of any debt
securities (other than specified exchanges not involving a transfer), but Wabash may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection therewith. If the applicable prospectus
supplement refers to any transfer agent (in addition to the trustee) initially designated by Wabash with respect to any
series of debt securities, Wabash at any time may rescind the designation of any such transfer agent or approve a
change in the location through which any such transfer agent acts, except that Wabash will be required to maintain a
transfer agent in each place of payment for such series. Wabash at any time may designate additional transfer agents
with respect to any series of debt securities offered by means of this prospectus.

Wabash may change the paying agent or security registrar under either Indenture without prior notice to the holders of
the series of debt securities outstanding thereunder, and also may act as the paying agent and security registrar for
such series.

Neither Wabash nor the trustee for any series of debt securities offered by means of this prospectus will be required to:

·
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issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of
business 15 days before any selection of debt securities of that series to be redeemed and ending at the close of
business on the day of mailing of the relevant notice of redemption (or, in the case of bearer securities, the date of
first publication of such notice);

·register the transfer of or exchange any debt security, or portion thereof, called for redemption, except the
unredeemed portion of any debt security being redeemed in part;

·exchange debt securities in bearer form selected for redemption except for an exchange for any debt security that is
registered in the security register of that series and of like tenor; or
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