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CALCULATION OF REGISTRATION FEE

Proposed
. Proposed
. o Amount maximum . Amount of
Title of each class of securities to be . maximum . .
. to be offering . registration
registered . . aggregate offering
registered price per _°. fee
price
share
Primary Offering by Wabash National
Corporation(D@)
Common Stock, par value $0.01 per share
Debt Securities®
Preferred Stock®
Convertible Debt Securities® $73,625,000(D&  $5.249.47

Warrants®

Secondary Offering by Selling Stockholder:
Common Stock, par value $0.01 per share,
Underlying Warrant®)

Common Stock, par value $0.01 per share,
Underlying Warrant(®

8,605,865©) $2.69 $23,149,777D  $1,289

756,716 $725© $5486,191 @  $391.17 O

Pursuant to General Instruction II.D of Form S-3, there is being registered hereby such indeterminate number or
amount, as the case may be, of the securities of each identified class as may from time to time be issued at

(1)indeterminate prices. Securities registered hereby may be offered for U.S. dollars or the equivalent thereof in
foreign currencies. Securities registered hereby may be sold separately, together or in units with other securities
registered hereby.

In accordance with Rule 429 under the Securities Act and as further described below under the heading Statement
Pursuant to Rule 429(b), the prospectus contained herein also relates to and will be used in connection with the sale

(2)of up to $73,625,000 in proposed maximum offering price of securities by the registrant, covered by the

Registration Statement on Form S-3 (File No. 333-166406), which was originally declared effective on May 11,

2010, that have not yet been sold.

The securities being registered hereby may be convertible into or exchangeable or exercisable for other securities

of any identified class. In addition to the securities that may be issued directly under this registration statement,

there is being registered hereunder such indeterminate aggregate number or amount, as the case may be, of the
securities of each identified class as may from time to time be issued upon the conversion, exchange, settlement or
exercise of other securities offered hereby. Separate consideration may or may not be received for securities that
are issued upon the conversion or exercise of, or in exchange for, other securities offered hereby.

The maximum aggregate offering price and the registration fee were calculated and paid, respectively, at the time

of the initial filing of the Registration Statement on Form S-3 (File No. 333-166406) on April 30, 2010.

Consists of shares of common stock issuable upon the exercise of an outstanding warrant held by the selling

stockholder. Pursuant to Rule 416 under the Securities Act, this registration statement also covers such number of

additional shares of common stock that may be issued to prevent dilution resulting from stock splits, stock
dividends or similar transactions.

(6)In accordance with Rule 429 under the Securities Act and as further described below under the heading Statement
Pursuant to Rule 429(b), the prospectus contained herein also relates to and will be used in connection with the
resale by the selling stockholder of up to 8,605,865 shares of the registrant s common stock covered by the
Registration Statement on Form S-1 (File No. 333-161694), which was originally declared effective on December

3)

“)

)

CALCULATION OF REGISTRATION FEE 4
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8, 2009, that have not yet been sold by the selling stockholder described therein and herein.

The maximum aggregate offering price and the registration fee were calculated and paid, respectively, at the time
of the initial filing of the Registration Statement on Form S-1 (File No. 333-161694) on September 2, 2009.

The additional 756,716 shares being registered on this Registration Statement to be offered by the selling
stockholder are in addition to the 8,605,865 shares registered originally on the Registration Statement on Form S-1
(File No. 333-161694), and include 6,716 additional shares issuable under the Warrant as a result of subsequent
anti-dilution adjustments and 750,000 additional shares issuable under the Warrant as

)

®)

CALCULATION OF REGISTRATION FEE 5
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a result of a modification to the Warrant in lieu of the market price anti-dilution adjustment that would otherwise have
applied as a result of the registrant s May 2010 public offering pursuant to the Registration Statement on Form S-3
(File No. 333-166406).
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act
(9)based upon the average high and low per share sale price as reported on The New York Stock Exchange on August
17, 2010.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until this registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE 6
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STATEMENT PURSUANT TO RULE 429(b)

The registrant is filing a single prospectus in this registration statement pursuant to Rule 429 under the Securities Act.
Pursuant to Rule 429, the prospectus included in this registration statement relates both to the securities being
registered hereby and to the securities registered under the registrant s Registration Statement on Form S-3 (File No.
333-166406) (the Prior Form S-3 ), which became effective on May 11, 2010 and pursuant to which the registrant
previously registered the sale by the registrant of $73,625,000 in amount of securities that remain unsold and
8,605,865 shares of the registrant s common stock by the named selling stockholder that remain unsold, which
8,605,865 shares of the registrant s common stock that were registered for resale by the named selling stockholder
were previously registered under the registrant s Registration Statement on Form S-1 (File No. 333-161694), which
became effective on December 8, 2009. This registration statement, which is a new registration statement, upon
effectiveness will also constitute a post-effective amendment to the Prior Form S-3.

STATEMENT PURSUANT TO RULE 429(b) 7
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The information contained in this prospectus is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and it is not the solicitation of an offer to buy these securities in any state where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 19, 2010
PROSPECTUS

$73,625,000
Common Stock
Debt Securities
Preferred Stock
Warrants

9,362,581 Shares of Common Stock Offered By the
Selling Stockholder

We may offer and sell, from time to time, in one or more offerings, the securities, or any combination of the securities,
that we describe in this prospectus having a total initial offering price not exceeding $73,625,000. In addition, the
selling stockholder identified in this prospectus or any of its pledges, donees, transferees or other
successors-in-interest may offer and sell, from time to time, up to 9,362,581 shares of our common stock under this
prospectus, which shares are issuable upon the exercise of a warrant currently held by the selling stockholder. We will
not receive any proceeds from the sale of common stock by the selling stockholder, but we will incur expenses in
connection with the sale of those shares. We and the selling stockholder may offer securities at the same time or in
separate transactions.

We and the selling stockholder have agreed with the underwriters of our May 2010 public offering that we will not
offer and sell the common stock described in this prospectus (or any securities convertible into or exercisable or
exchangeable for our common stock) prior to August 22, 2010.

This prospectus describes some of the general terms that may apply to the securities we may offer and sell and the
general manner in which they may be offered. Each time we offer securities, we will provide one or more supplements
to this prospectus that contains 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. The prospectus
supplements may also add, update or change information contained in this prospectus.

9,362,581 Shares of Common Stock Offered By the Selling Stockholder 8
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The shares of common to be offered and sold by the selling stockholder or any of its pledgees, donees, transferees or
other successors-in-interest are being registered to permit the offer and sale of these shares from time to time, in
amounts, at prices and on terms determined at the time of offering. The shares of common stock to be offered and sold
by the selling stockholder may be sold through ordinary brokerage transactions, directly to market makers of our
shares or through any other means described in the section of this prospectus entitled Plan of Distribution beginning
on page 23, or by any applicable prospectus supplement.

Except in the case of offers and sales by the selling stockholder or any of its pledges, donees, transferees or other
successors-in-interest in circumstances described under Plan of Distribution, this prospectus may not be used to offer

or sell securities unless accompanied by a prospectus supplement.

Our common stock is traded on the New York Stock Exchange under the symbol WNC. On August 18, 2010, the last
reported sale price of our common stock on the New York Stock Exchange was $7.47 per share.

Investing in our common stock involves risks. See Risk Factors on page 4.
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 , 2010.

9,362,581 Shares of Common Stock Offered By the Selling Stockholder 9
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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 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 may offer. Each time we sell securities under this shelf registration, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement 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.

The selling stockholder also may use the shelf registration statement to sell an aggregate of 9,362,581 shares of our
common stock from time to time in the public market. We will not receive any proceeds from the sale of common
stock by the selling stockholder. The selling stockholder will deliver a supplement with this prospectus, if required, to
update the information contained in this prospectus. The selling stockholder may sell its shares of common stock
through any means described in the section entitled Plan of Distribution or in an accompanying prospectus
supplement. As used herein, the term selling stockholder includes the selling stockholder and its pledges, donees,

transferees or other successors-in-interest.

We and the selling stockholder have not 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 and any
accompanying supplement to this prospectus. You must not rely upon any information or representation not contained
or incorporated by reference in this prospectus or any accompanying prospectus supplement. This prospectus and any
accompanying prospectus supplement do not 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 and the accompanying
prospectus supplement 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 and the accompanying prospectus supplement 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 and any accompanying prospectus supplement is delivered or securities are sold on a later date.

Unless the context otherwise requires or as otherwise expressly stated, references in this prospectus to the Company,
Wabash, we, us and our and similar terms refer to Wabash National Corporation.

ii

ABOUT THIS PROSPECTUS 11
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PROSPECTUS SUMMARY

This summary contains a general summary of the information contained in this prospectus. It may not include all the
information that is important to you. You should read the entire prospectus, the prospectus supplement delivered with
the prospectus, if any, and the documents incorporated by reference before making an investment decision.

Our Company

Founded in 1985 as a start-up company, Wabash National Corporation is one of North America s leaders in designing,

manufacturing and marketing standard and customized truck trailers and related transportation equipment. We believe
our position as a leader has been the result of our longstanding relationships with our core customers, our

demonstrated ability to attract new customers, our broad and innovative product lines, our technological leadership
and our large distribution and service network. Our management team is focused on continuing to size our
manufacturing and retail operations to match the current demand environment, implementing our cost savings
initiatives, strengthening our capital structure, developing innovative products, improving earnings and selective
production introductions that meet the needs of our customers.

We seek to identify and produce proprietary products that offer exceptional value to customers with the potential to
generate higher profit margins than those of standardized products. We believe that we have the engineering and
manufacturing capability to produce these products efficiently. We introduced our proprietary composite product,
DuraPlate®, in 1996. According to the most recent A.C.T. Research Company, LLC (ACT) estimates on total trailer
industry shipments, composite trailers have achieved widespread industry acceptance accounting for approximately
one out of every three dry van trailer shipments in 2009. Since 2002, sales of our DuraPlate® trailers represented
approximately 90% of our total new dry van trailer sales. We are also a competitive producer of standardized sheet
and post and refrigerated trailer products and we strive to become the low-cost producer of these products within our
industry. Through our Transcraft subsidiary we also manufacture steel flatbed and dropdeck trailers. As part of our
commitment to expand our customer base, diversify our revenues and extend our market leadership, Transcraft
acquired in July 2008 certain operating assets of Benson International LLC, and its affiliates (Benson), a manufacturer
of aluminum flatbeds, dump trailers and other truck bodies. In addition, in December 2008, the Company announced a
multi-year agreement to build and service all of PODS®( portable storage container requirements as part of our
strategy to leverage our DuraPlate® panel technology into other industry segments. We expect to continue a program
of product development and selective acquisitions of quality proprietary products that further differentiate us from our
competitors and increase shareholder value.

We market our transportation equipment under the Wabash®, DuraPlate®, DuraPlateHD®, FreightPro®,
ArcticLite®, RoadRailer®, Transcraft®, Eagle®, Eagle II®, D-Eagle® and Benson™ trademarks directly to
customers, through independent dealers and through our Company-owned retail branch network. Historically, we have
focused on our longstanding core customers representing many of the largest companies in the trucking industry. Our
relationships with our core customers have been central to our growth since inception. We have also actively pursued
the diversification of our customer base by focusing on what we refer to as the mid-market. These carriers, which
represent approximately 1,250 carriers, operate fleets of between 250 to 7,500 trailers, which we estimate in total
account for approximately one million trailers.

Our 11 Company-owned full service retail branches provide additional opportunities to distribute our products and

also offer nationwide services and support capabilities for our customers. In addition, we maintain four used fleet sales
centers to focus on selling both large and small fleet trade packages to the wholesale market. Our retail branch

Our Company 12
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network s sale of new and used trailers, aftermarket parts and service generally provides enhanced margin
opportunities. We also utilize a network of 25 independent dealers with approximately 60 locations throughout North
America to distribute our van trailers. In addition, we distribute our flatbed and dropdeck trailers through a network of
94 independent dealers with approximately 150 locations throughout North America.

(D) PODS® is a registered trademark of PODS, Inc. and Pods Enterprises, Inc.

Our Company 13
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Wabash was incorporated in Delaware in 1991 and is the successor by merger to a Maryland corporation organized in
1985. We operate in two reportable business segments: (1) manufacturing and (2) retail and distribution. Financial
results by segment, including information about revenues from customers, measures of profit and loss, total assets,

and financial information regarding geographic areas and export sales are discussed our consolidated financial
statements that are incorporated by reference herein.

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 Securities Exchange Commission (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 or furnish them with the SEC. Information on our website is not a part of, or
incorporated by reference into, this prospectus.

The Offering

Securities offered by us
We may offer and sell any of these securities from time to time:

shares of our common stock (including the associated preferred stock purchase rights) our debt securities
shares of our preferred stock
warrants to purchase shares of our common stock, debt securities or preferred stock; or

any combination of our common stock, debt securities, preferred stock or warrants.
Common stock offered by the selling
stockholder
9,362,581 shares.
Selling stockholder
Trailer Investments, LLC, or its donees, pledgees, transferees or other successors-in-interests. See  Selling
Stockholder on page 23 for more information on the selling stockholder.
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, repayment of all or a portion of our outstanding
indebtedness or general corporate purposes.We will not receive any proceeds from the sale of shares of common
stock by the selling stockholder.
Common Stock
We or the selling stockholder may offer shares of our common stock. See Description of Common Stock on page 8.
Debt Securities
Our debt securities may be senior or subordinated in right of payment and may be convertible into our common
stock, preferred stock, debt securities or other securities or property. For any particular debt securities we offer, the
applicable prospectus supplement will describe the specific designation, the aggregate principal or face amount and

The Offering 14
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the purchase price; the ranking, whether senior or subordinated; the stated maturity; the redemption terms, if any; the
conversion terms, if any; the rate or manner of calculating the rate and the payment
2
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dates for interest, if any; the amount or manner of calculating the amount payable at maturity and whether
that amount may be paid by delivering cash, securities or other property; and any other specific terms. We
will issue the senior and subordinated debt securities under separate indentures between us and a trustee we
will identify in an applicable prospectus supplement.
Preferred Stock
We may offer our preferred stock in one or more series. For any particular series we offer, the applicable prospectus
supplement will describe the specific designation; the aggregate number of shares offered; the rate and periods, or
manner of calculating the rate and periods, for dividends, if any; the stated value and liquidation preference amount,
if any; the voting rights, if any; the terms on which the series will be convertible into or exchangeable for other
securities or property, if any; the redemption terms, if any; and any other specific terms.
Warrants
We may offer warrants to purchase our common stock, debt securities and preferred stock. For any particular
warrants we offer, the applicable prospectus supplement will describe the underlying security; expiration date; the
exercise price or the manner of determining the exercise price; the amount and kind, or the manner of determining
the amount and kind, of any security to be delivered by us upon exercise; and any other specific terms. We may
issue the warrants under warrant agreements between us and one or more warrant agents.
Plan of Distribution
The selling stockholder may offer and sell the common stock from time to time through ordinary brokerage
transactions, directly to market makers of our shares or through any other means described in the section entitled
Plan of Distribution beginning on page 25 or otherwise as described in any accompanying prospectus supplement.
Any offering by us of securities will be made through a plan of distribution described in an accompanying
prospectus supplement.
Listing
If any securities other than our common stock are to be listed or quoted on a securities exchange or quotation
system, the applicable prospectus supplement will say so.
New York Stock Exchange symbol for
Common Stock
WNC
Risk Factors
See Risk Factors and the other information contained in this prospectus and to which we refer you for a discussion

of factors you should consider carefully before deciding to invest in our securities.
3
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RISK FACTORS

Investing in our securities involves a high degree of 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 PartI  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, which information is incorporated in this prospectus by reference. 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 aresult, you could lose all or part of your investment.

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. 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:

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

17



