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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: x

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. ~

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.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.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of securities to be offering price aggregate Amount of
to be registered registered per unit offering price registration fee
Series B Preferred Stock, par value $0.00001
per share 600,000 $1,000 $600,000,0002 $69,720
Common Stock, par value $0.00001 per share 3) @3) A3) A3)
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(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the Securities Act ), such number of shares of
Series B Preferred Stock registered hereby includes an indeterminate number of additional shares of Series B
Preferred Stock that may be offered and issued in connection with anti-dilution provisions or stock splits, stock
dividends, recapitalizations or similar events.

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(i) under the Securities Act.

(3) The shares of Common Stock that are being registered include such indeterminate number of shares of Common
Stock, if any, that may be issued upon conversion of the Series B Preferred Stock registered hereunder, which
shares are not subject to an additional fee pursuant to Rule 457(i) under the Securities Act. Pursuant to Rule 416
under the Securities Act, such number of shares of Common Stock registered hereby includes an indeterminate
number of additional shares of Common Stock that may be offered and issued in connection with anti-dilution
provisions or stock splits, stock dividends, recapitalizations or similar events.

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.
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The information in this prospectus is not complete and may be changed. The selling security holders 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 soliciting an offer to buy these
securities in any state or jurisdiction where the offer or sale is not permitted.

Subject to completion, dated July 1, 2015
Prospectus
WMIH Corp.
600,000 shares of Series B Convertible Preferred Stock
Shares of Common Stock issuable upon conversion of the Series B Convertible

Preferred Stock

This prospectus relates to resales or other dispositions of up to 600,000 shares of our Series B Convertible Preferred
Stock (the Series B Preferred Stock ) and the shares of our common stock (the Common Stock ) issuable upon
conversion of the Series B Preferred Stock by the security holders identified in the Selling Security Holders section of
this prospectus.

The selling security holders may offer and sell or otherwise dispose of the shares of our Series B Preferred Stock and
the shares of our Common Stock issuable upon conversion of the Series B Preferred Stock from time to time at such
prices and on such terms as they may determine. The selling security holders may sell the Series B Preferred Stock
and the Common Stock issuable upon conversion of the Series B Preferred Stock to or through underwriters, brokers
or dealers or directly to purchasers. Underwriters, brokers or dealers may receive discounts, commissions or
concessions from the selling security holders, purchasers in connection with sales of the Series B Preferred Stock and
the Common Stock, or both. Additional information relating to the distribution of the Series B Preferred Stock and the
Common Stock by the selling security holders can be found in this prospectus under the heading Plan of Distribution.
If underwriters or dealers are involved in the sale of any securities offered by this prospectus, their names, and any
applicable purchase price, fee, commission or discount arrangement between or among them, will be set forth, or will
be calculable from the information set forth, in a supplement to this prospectus.

We will not receive any proceeds from the resale or other disposition of the shares of our Series B Preferred Stock or
our Common Stock issuable upon conversion of the Series B Preferred Stock by the selling security holders. Except
for underwriting discounts, selling commissions and/or similar charges incurred for the sale of any shares, which will
be paid by the selling security holders, we have agreed to pay the expenses incurred in connection with the registration
of the shares of Series B Preferred Stock and the shares of Common Stock covered by this prospectus.

Our Series B Preferred Stock is not listed on an exchange or quoted on an electronic quotation system. Our Common
Stock is currently quoted on the OTC Markets OTCQB electronic quotation system ( OTCQB ) under the trading
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symbol WMIH. On June 30, 2015, the last reported sale price of our Common Stock on the OTCQB was $2.61 per
share.

Investing in the shares of our Series B Preferred Stock and our Common Stock issuable upon conversion of the
Series B Preferred Stock involves risks. You should carefully consider the _Risk Factors referred to on page 3 of
this prospectus, in any applicable prospectus supplement and the documents incorporated or deemed
incorporated by reference in this prospectus before investing in shares of our Series B Preferred Stock or our
Common Stock issuable upon conversion of the Series B Preferred Stock.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

The date of this prospectus is ,2015.
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We have not authorized anyone to give you information other than in this prospectus and the information
incorporated by reference herein. We take no responsibility for, and can provide no assurances as to the
reliability of, any other information that others may give you. This prospectus is not an offer to sell, nor is it an
offer to buy, these securities in any state where the offer or sale is not permitted.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 under the Securities Act of 1933, as amended (the

Securities Act ), that we filed with the Securities and Exchange Commission (the SEC )usinga shelf registration, or a
continuous offering, process. Under this shelf registration process, the selling security holders may, from time to time,
sell or otherwise dispose of up to 600,000 shares of our Series B Preferred Stock and the shares of our Common Stock
issuable upon conversion of the Series B Preferred Stock in one or more offerings. This document may only be used
where it is legal to sell these securities.

This prospectus may be supplemented from time to time by one or more prospectus supplements. The prospectus
supplement may also add, update or change information contained in this prospectus. Any statement that we make in
this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement.
You should read both this prospectus and any prospectus supplement, together with any post-effective amendments to
the registration statement, and the additional information described under the headings Where You Can Find More
Information and Incorporation of Certain Information by Reference.
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You should assume that the information appearing in this prospectus and in any prospectus supplement is only
accurate as of the date on its respective cover and that any information incorporated by reference is accurate only as of
the date of the document incorporated by reference, unless we indicate otherwise. Our business, properties, financial
condition, results of operations and prospects may have changed since those dates.

As used in this prospectus, unless the context requires otherwise:

the terms we, wus, our, Successor, or Company refer collectively to WMIH Corp. and its consolidated
subsidiaries;

WMIH refers only to WMIH Corp, without regard to its subsidiaries;

WMMRC means WM Mortgage Reinsurance Company, Inc. (a wholly-owned subsidiary of WMIH); and

WMIIC means WMI Investment Corp. (a wholly-owned subsidiary of WMIH).
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SUMMARY

This summary highlights information about this offering and the information included or incorporated by reference in
this prospectus. This summary does not contain all of the information that you should consider before investing in our
Series B Preferred Stock or Common Stock. You should carefully read the entire prospectus, especially the risks of
investing in our Series B Preferred Stock and Common Stock discussed under Risk Factors in this prospectus, any
accompanying prospectus supplement and the documents incorporated herein by reference before making an
investment decision.

Our Company

WMIH Corp. ( WMIH ) is a corporation duly organized and existing under the laws of the State of Delaware. WMIH is
the direct parent of WM Mortgage Reinsurance Company, Inc., a Hawaii corporation ( WMMRC ), and WMI
Investment Corp., a Delaware corporation ( WMIIC ). On March 19, 2012 (the Effective Date ), WMIH emerged from
bankruptcy proceedings as the successor to Washington Mutual, Inc. Upon emergence from bankruptcy, we had

limited operations other than WMMRC s legacy reinsurance business, which is being operated in runoff mode and has
not written any new business since September 26, 2008. We continue to operate WMMRC s business in runoff mode

and we are actively seeking acquisition opportunities across a broad array of industries.

Upon emergence from bankruptcy, WMIH (1) received $75 million in cash from certain creditors; (2) obtained access

to a $125 million senior credit facility to be used to fund working capital needs and permitted acquisitions (which

credit facility has since been terminated); (3) issued (a) $110.0 million aggregate principal amount of its 13% Senior
First Lien Notes due 2030 (the First Lien Notes ) under an indenture, dated as of March 19, 2012 (the First Lien
Indenture ), between WMIH and Wilmington Trust, National Association, as Trustee (which indenture has since been
satisfied and discharged); and (b) $20.0 million aggregate principal amount of its 13% Senior Second Lien Notes due
2030 (the Second Lien Notes and, together with the First Lien Notes, the Runoff Notes ) under an indenture, dated as
of March 19, 2012 (the Second Lien Indenture and, together with the First Lien Indenture, the Indentures ), between
WMIH and Law Debenture Trust Company of New York, as Trustee (which with limited exceptions are solely

payable from Runoff Proceeds Distributions (as defined in the Indentures) received by WMIH from WMMRC, and
therefore are generally nonrecourse to WMIH); and (4) recorded a net operating loss carry forward of approximately
$5.97 billion. Since the Effective Date, our strategy has been to consummate an acquisition by us in an effort to

expand our business and realize the embedded value of our financial profile.

In January 2014, certain affiliates of KKR & Co. L.P. (together with its affiliates, KKR ) made a strategic investment
in the Company, purchasing approximately $11.1 million of Series A Convertible Preferred Stock (the Series A
Preferred Stock ) and committing to purchase $150 million aggregate principal amount of subordinated unsecured
7.50% PIK notes (the Subordinated Notes ) pursuant to a note purchase agreement, dated as of January 30, 2014 (the

Note Purchase Agreement ), with the guarantors party thereto and KKR Management Holdings L.P. ( KKR
Management ). Upon closing such investment, KKR received five-year warrants (the Warrants ) to purchase
approximately 61.4 million shares of our Common Stock (30.7 million of which have an exercise price of $1.32 per
share and 30.7 million of which have an exercise price of $1.43 per share) and was granted the right, for three years, to
participate up to 50% in equity offerings up to an aggregate of $1 billion by us, subject to certain limitations. In
December 2014, the parties to the Note Purchase Agreement executed an amendment to the Note Purchase Agreement
that had the effect of terminating the Note Purchase Agreement immediately following the consummation of our
reincorporation (the Reincorporation ) from Washington to Delaware on May 11, 2015.

On January 5, 2015, WMIH completed an offering (the Series B Preferred Stock Offering ) of 600,000 shares of its
Series B Preferred Stock, in the amount of aggregate gross proceeds equal to $600 million, pursuant to a Purchase
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Agreement with Citigroup Global Markets Inc. ( Citigroup ) and KKR Capital Markets LLC, an affiliate of KKR Fund
Holdings L.P. and KKR Management ( KCM ). The initial net proceeds from the Series B Preferred Stock Offering in
the amount of $598.5 million (net proceeds after payment of all offering expenses and initial purchasers fees,
including contingent fees, will be approximately $568.7 million) were deposited into an escrow account and initially
invested in United States government securities having a maturity of 180 days or less, in certain money market funds,

or cash items. The net proceeds of the Series B Preferred Stock Offering will be released from escrow to us from time
to time in amounts needed to finance our efforts to explore and fund, in whole or in part, acquisitions, whether
completed or not, including reasonable attorney fees and expenses, accounting expenses, due diligence and financial
advisor fees and expenses.
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WMIH continues to develop an acquisition strategy to identify and evaluate strategic opportunities across a broad
array of industries for the purpose of facilitating an acquisition by WMIH of one or more operating businesses. As of
the date of this prospectus, we had not executed definitive documentation relating to any acquisition and there can be
no assurance that any transaction will occur or, if so, on what terms.

Our principal executive office is located at 800 Fifth Avenue, Suite 4100, Seattle, WA 98104. Our telephone number
is (206) 922-2957 and our website can be accessed at www.wmih-corp.com. Information contained in our website
does not constitute part of this prospectus.

The Offering

Securities Offered by the Selling
Security Holders 600,000 shares (subject to adjustment) of 3.00% Series B Convertible
Preferred Stock.

Shares of Common Stock issuable upon conversion of the Series B
Preferred Stock.

Selling Security Holders All shares of our Series B Preferred Stock and Common Stock issuable
upon conversion of the Series B Preferred Stock are being offered by the
security holders identified in the Selling Security Holders section of this
prospectus.

Use of Proceeds We will not receive any proceeds from the resale or other disposition of
the shares of our Series B Preferred Stock or our Common Stock issuable
upon conversion of the Series B Preferred Stock by the selling security
holders in the offering.

Plan of Distribution The selling security holders named in this prospectus may offer and sell
or otherwise dispose of the shares of our Series B Preferred Stock and the
shares of our Common Stock issuable upon conversion of the Series B
Preferred Stock from time to time at such prices and on such terms as
they may determine. The selling security holders may sell the Series B
Preferred Stock and the Common Stock issuable upon conversion of the
Series B Preferred Stock to or through underwriters, brokers or dealers or
directly to purchasers. Underwriters, brokers or dealers may receive
discounts, commissions or concessions from the selling security holders,
purchasers in connection with sales of the Series B Preferred Stock and
the Common Stock, or both. Additional information relating to the
distribution of the Series B Preferred Stock and the Common Stock by
the selling security holders can be found in this prospectus under the
heading Plan of Distribution.
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RISK FACTORS

An investment in the shares of our Series B Preferred Stock and our Common Stock issuable upon conversion of the
Series B Preferred Stock involves risks. Investors should carefully consider the following risks, together with the risks
and uncertainties and all other information contained or incorporated by reference in this prospectus, including the
risks and uncertainties discussed under Risk Factors in our most recent Annual Report on Form 10-K and any
subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and all other documents incorporated
by reference into this prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as
amended (the Exchange Act ), and the risk factors and other information contained in any applicable prospectus
supplement.

Any of these risks and uncertainties could materially and adversely affect our business, results of operations and
financial condition. The trading price of our Common Stock could decline due to the occurrence of any of these risks
and uncertainties, and investors could lose all or part of their investment. In assessing these risks and uncertainties,
investors should also refer to the information contained or incorporated by reference in our other filings with the
SEC.

Risks Related to Our Series B Preferred Stock
The Series B Preferred Stock ranks junior to all of our indebtedness and other liabilities.

In the event of our bankruptcy, liquidation, reorganization or other winding-up, our assets will be available to pay
obligations on the Series B Preferred Stock only after all of our indebtedness and other liabilities have been paid. The
rights of holders of the Series B Preferred Stock to participate in the distribution of our assets will rank pari passu with
our Series A Preferred Stock and any parity stock we issue in the future. In addition, we are a holding company and
the Series B Preferred Stock will effectively rank junior to all existing and future indebtedness and other liabilities of
our subsidiaries and any capital stock of our subsidiaries not held by us. The rights of holders of the Series B Preferred
Stock to participate in the distribution of assets of our subsidiaries will rank junior to the prior claims of that
subsidiary s creditors and any other equity holders. Consequently, if we are forced to liquidate our assets to pay our
creditors, we may not have sufficient assets remaining to pay amounts due on any or all of the Series B Preferred
Stock then outstanding. We and our subsidiaries may incur substantial amounts of additional debt and other
obligations that will rank senior to the Series B Preferred Stock.

We are not obligated to pay dividends on the Series B Preferred Stock and we are subject to restrictions on payment
of dividends on shares of our capital stock.

Dividends on the Series B Preferred Stock are payable only when, as and if declared by our Board of Directors (the
Board of Directors ) or an authorized committee thereof, out of funds legally available therefor. Our Board of Directors
is not legally obligated to declare dividends.

Delaware law provides that dividends on the Series B Preferred Stock may only be paid from surplus or, if there is no
surplus, from the corporation s net profits for the then-current or the preceding fiscal year. Unless we operate
profitably, our ability to pay dividends on the Series B Preferred Stock would require the availability of adequate
surplus, which is defined as the excess, if any, of our net assets (total assets less total liabilities) over our capital. Since
the Effective Date, we have often not achieved profitability, and when profitable, did not achieve significant
profitability. We do not expect to achieve significant profits in the future unless we consummate an acquisition.
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We may also enter into debt or other agreements in the future that may restrict us from paying dividends on the Series
B Preferred Stock.

Further, even if we are permitted under our contractual obligations and Delaware law, as applicable, to pay dividends
on the shares of Series B Preferred stock, we may not have sufficient cash to do so. See ~ We may not have sufficient
funds to redeem or repurchase the Series B Preferred Stock or pay dividends.

Table of Contents 14



Edgar Filing: WMIH CORP. - Form S-3

Table of Conten
We are subject to restrictions on the redemption or repurchase of the Series B Preferred Stock.

Under the certificate of designation of the Series B Preferred Stock, we will be obligated to redeem the Series B
Preferred Stock on the Mandatory Redemption Date and to repurchase the Series B Preferred Stock tendered for
repurchase upon a Put Event. However, we may be unable to redeem or repurchase the Series B Preferred Stock under
applicable law or due to contractual restrictions.

Delaware law provides that a redemption or repurchase payment on capital stock may only be paid from surplus or, if
there is no surplus, from the corporation s net profits for the then-current or the preceding fiscal year. Unless we
operate profitably, our ability to redeem the Series B Preferred Stock would require the availability of adequate

surplus, which is defined as the excess, if any, of our net assets (total assets less total liabilities) over our capital. Since
the Effective Date, we have often not achieved profitability, and when profitable, did not achieve significant
profitability. We do not expect to achieve significant profits in the future unless we consummate an acquisition.

We may also enter into debt or other agreements in the future that may restrict us from redeeming or repurchasing the
Series B Preferred Stock.

Further, even if we are permitted under our contractual obligations and Delaware law, as applicable, to redeem or
repurchase the shares of Series B Preferred Stock, we may not have sufficient cash to do so. See ~ We may not have
sufficient funds to redeem or repurchase the Series B Preferred Stock or pay dividends.

We may not consummate a Qualified Acquisition.

We may not consummate a Qualified Acquisition due to inability to find an appropriate target company or companies,
an inability to obtain appropriate financing, an inability to agree to the terms of an acquisition(s) or for any other
reason. We may also consummate an acquisition or acquisitions that do not constitute a Qualified Acquisition. We

may not have sufficient funds to pay the Mandatory Redemption Price in the event we use some of the proceeds from
the Series B Preferred Stock Offering to consummate one or more acquisitions that do not constitute a Qualified
Acquisition and we may be unable to obtain additional financing to fund such Mandatory Redemption Price. See =~ We
may not have sufficient funds to redeem or repurchase the Series B Preferred Stock or pay dividends.

We may not have sufficient funds to redeem or repurchase the Series B Preferred Stock or pay dividends.

We are required to redeem the Series B Preferred Stock (if not previously converted) on the third anniversary of the
issue date of the Series B Preferred Stock (which we refer to as the Issue Date ). In addition, we are required to offer to
repurchase (if not previously converted) the Series B Preferred Stock upon a Change of Control. However, we may

not have sufficient funds to make such a redemption or repurchase as required. This risk is increased by the fact that

we (i) have very limited operations, (ii) in the past have not generated significant cash flows, (iii) may use net

proceeds that have been deposited into the escrow account to explore and fund, in whole or in part, acquisitions

whether completed or not, including reasonable attorney fees and expenses, accounting expenses, due diligence and
financial advisor fees and expenses, and (iv) may consummate an acquisition or acquisitions that do not constitute a
Qualified Acquisition (and accordingly may use net proceeds that have been deposited into the escrow account),

which may make it difficult for us to redeem or repurchase the Series B Preferred Stock as required or pay dividends.

The Series B Preferred Stock is not convertible at the option of holders.

All or a portion of the Series B Preferred Stock automatically converts into our Common Stock upon an Acquisition or
a Qualified Acquisition, as the case may be. If an Acquisition does not occur, none of the Series B Preferred Stock
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will convert into our Common Stock. If an Acquisition occurs but a Qualified Acquisition does not occur, a portion of
the Series B Preferred Stock will not convert into our Common Stock. Holders of the Series B Preferred Stock will
have no right to convert their shares of Series B Preferred Stock at their option into Common Stock. Furthermore, if
an Acquisition or a Qualified Acquisition does occur, the Series B Preferred Stock will automatically convert into
Common Stock at a conversion price no less than the Floor Price even if such conversion is unfavorable because our
Common Stock is trading below the Floor Price.
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The price of our Common Stock, and therefore of the Series B Preferred Stock, may fluctuate significantly, which
may make it difficult for you to resell the Series B Preferred Stock or Common Stock issuable upon mandatory
conversion thereof when you want or at prices you find attractive.

The market price of our Common Stock has fluctuated significantly since we emerged from bankruptcy. We expect
that the market price of our Common Stock will continue to fluctuate. Because the Series B Preferred Stock is
mandatorily convertible into shares of our Common Stock upon the consummation of an Acquisition or a Qualified
Acquisition, volatility or depressed prices for our Common Stock could have a similar effect on the trading price of
the Series B Preferred Stock. Holders who have received shares of our Common Stock upon mandatory conversion of
their shares of Series B Preferred Stock will also be subject to the risk of volatility and depressed prices.

Our stock price may fluctuate as a result of a variety of factors, many of which are beyond our control. In addition, the
stock market in general has experienced extreme volatility that has often been unrelated to the operating performance
of a particular company. These broad market fluctuations may adversely affect the market price of our Common
Stock.

In addition, the market price of our Common Stock could also be affected by possible sales of our Common Stock by
investors who view the Series B Preferred Stock as a more attractive means of equity participation in us and by
hedging or arbitrage trading activity that we expect to develop involving our Common Stock. The hedging or arbitrage
could, in turn, affect the trading price of the Series B Preferred Stock or any Common Stock that holders receive upon
conversion of the Series B Preferred Stock.

The conversion price of the Series B Preferred Stock may not be adjusted for all dilutive events that may adversely
affect the market price of the Series B Preferred Stock or the Common Stock issuable upon mandatory conversion
of the Series B Preferred Stock.

The number of shares of our Common Stock that you are entitled to receive upon mandatory conversion of the Series
B Preferred Stock is subject to adjustment for certain specified events, including, but not limited to, stock splits, stock
recombination, or tender or exchange offers for Common Stock of WMIH (which events are more limited than
customary for convertible securities because the holders of Series B Preferred Stock participate in dividends on
Common Stock on an as converted basis). However, other events, which may adversely affect the market price of our
Common Stock, may not result in any adjustment, such as the issuance of Common Stock in an acquisition or for
cash. Further, if any of these other events adversely affects the market price of our Common Stock, we expect it to
also adversely affect the market price of our Series B Preferred Stock. In addition, the terms of our Series B Preferred
Stock do not restrict our ability to offer Common Stock or securities convertible into Common Stock in the future or
to engage in other transactions that could dilute our Common Stock. We have no obligation to consider the interests of
the holders of our Series B Preferred Stock in engaging in any such offering or transaction.

We may issue additional series of preferred stock that rank equally to the Series B Preferred Stock as to dividend
payments and liquidation preference.

Neither our Certificate of Incorporation (the Certificate of Incorporation ) nor the certificate of designation for the
Series B Preferred Stock prohibits us from issuing additional series of preferred stock that would rank equally to the
Series B Preferred Stock as to dividend payments and liquidation preference. Our Certificate of Incorporation
provides that we have the authority to issue 10,000,000 shares of preferred stock, including the 600,000 shares of
Series B Preferred Stock and the 1,000,000 shares of Series A Preferred Stock. The issuances of other series of
preferred stock could have the effect of reducing the amounts available to the Series B Preferred Stock in the event of
our liquidation, winding-up or dissolution. It may also reduce dividend payments on the Series B Preferred Stock if
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we do not have sufficient funds to pay dividends on all Series B Preferred Stock outstanding and outstanding parity
preferred stock.
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You will have limited rights with respect to the shares of our Common Stock issuable upon mandatory conversion
of your Series B Preferred Stock until your Series B Preferred Stock is converted, but you may be adversely
affected by certain changes made with respect to our Common Stock.

You will have limited rights with respect to the shares of our Common Stock issuable upon mandatory conversion of
your Series B Preferred Stock, including rights to respond to Common Stock tender offers, if any, prior to the issuance
of shares of Common Stock upon mandatory conversion, if any, but your investment in our Series B Preferred Stock
may be negatively affected by these events. Upon mandatory conversion, you will be entitled to exercise the rights of
a holder of Common Stock only as to matters for which the relevant record date occurs on or after the applicable
mandatory conversion date.

Future issuances of preferred stock may adversely affect the market price for our Common Stock.

Additional issuances and sales of preferred stock, or the perception that such issuances and sales could occur, may
cause prevailing market prices for our Common Stock to decline and may adversely affect our ability to raise
additional capital in the financial markets at times and prices favorable to us.

We may not have sufficient earnings and profits in order for dividends on the Series B Preferred Stock to be treated
as dividends for U.S. federal income tax purposes.

The dividends payable by us on the Series B Preferred Stock may exceed our current and accumulated earnings and
profits, as calculated for U.S. federal income tax purposes. If that occurs, it will result in the amount of the dividends
that exceed such earnings and profits being treated for U.S. federal income tax purposes first as a return of capital to
the extent of the holder s adjusted tax basis in the Series B Preferred Stock, and the excess, if any, over such adjusted
tax basis as capital gain. Such treatment will generally be unfavorable for corporate holders and may also be
unfavorable to certain other holders. See Material U.S. Federal Income Tax Considerations Consequences to U.S.
Holders of Series B Preferred Stock or Common Stock.

You may be subject to tax if we make or fail to make certain adjustments to the conversion price of the Series B
Preferred Stock even though you do not receive a corresponding cash distribution.

The conversion price of the Series B Preferred Stock is subject to adjustment in certain circumstances. If the
conversion price is adjusted as a result of a distribution that is taxable to our common shareholders, you may be
deemed to have received a dividend subject to U.S. federal income tax to the extent of our current and accumulated
earnings and profits without the receipt of any cash. In addition, a failure to adjust (or to adjust adequately) the
conversion price after an event that increases your proportionate interest in us could be treated as a deemed taxable
dividend to you. If you are a non-U.S. holder (as defined below in Material U.S. Federal Income Tax Considerations ),
any deemed dividend may be subject to U.S. federal withholding tax at a 30% rate, or such lower rate as may be
specified by an applicable treaty, which may be set off against subsequent payments on the Series B Preferred Stock.
A non-U.S. holder is a beneficial owner of Series B Preferred Stock or Common Stock received in respect thereof
(other than a partnership or entity treated as a partnership for U.S. federal income tax purposes) and that is not a U.S.
holder. See Material U.S. Federal Income Tax Considerations.

Risks Related to Our Common Stock

Our stock is subject to transfer restrictions under our Certificate of Incorporation.
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Our Certificate of Incorporation contains significant restrictions on the transfer of our stock (including any other
instruments treated as stock for purposes of Section 382). These court-approved transfer restrictions have been

adopted in order to minimize the likelihood that we will be deemed to have an ownership change within the meaning
of Section 382 of the U.S. Internal Revenue Code of 1986, as amended (the Code ) that could limit our ability to utilize
significant net operating loss carry forwards under and in accordance with the Code and regulations promulgated by

the Internal Revenue Service. In particular, without the approval of our Board of Directors, (i) no person or group of
persons treated as a single entity under Treasury Regulation Section 1.382-3 will be permitted to acquire, whether
directly or indirectly, and whether in one transaction or a series of related transactions, any of our
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stock or any other instrument treated as stock for purposes of Section 382, to the extent that after giving effect to such
purported acquisition (a) the purported acquirer or any other person by reason of the purported acquirer s acquisition
would become a Substantial Holder, or (b) the percentage stock ownership of a person that, prior to giving effect to
the purported acquisition, is already a Substantial Holder would be increased; and (ii) no Substantial Holder may
dispose, directly or indirectly, of any class of our stock or any other instrument treated as stock for purposes of
Section 382.

WMIH s Common Stock is currently trading over-the-counter on the OTCQB electronic quotation system without
the support of WMIH and caution is advised.

Our Common Stock is not currently listed on an exchange or a national market. Our Common Stock currently trades
over-the-counter on OTCQB on an unsolicited quote basis, meaning that all prices reflect unsolicited customer orders.
Investors are cautioned that no firm is making a market in our stock and investors may have a difficult time selling our
stock. We have not taken any steps or actions to list or otherwise facilitate any trading in our Common Stock. We
have no control over the trading of our securities on the OTCQB or otherwise, except for the restrictions on transfers
contained in our Certificate of Incorporation. Although we must use our reasonable efforts to list our Common Stock
on a national securities exchange after becoming eligible to do so and upon approval of the Board of Directors, there
can be no assurance that we will meet eligibility standards for listing or otherwise be able to list our Common Stock
on a timely basis or at all.

Although WMIH s Common Stock is currently quoted on the OTCQB, if we do not meet or comply with the recent
rule changes to the OTCQB our shares may be delisted from the OTCQB and would likely be traded on the OTC
Pink (aka the Pink Sheets).

Although WMIH s Common Stock is currently quoted on the OTCQB, effective as of May 1, 2014, the OTC Markets
Group, Inc. changed its rules for OTCQB eligibility. To be eligible for OTCQB, companies will be required to:

meet a minimum bid price test of $0.01. Securities that do not meet the minimum bid price test will be
downgraded to OTC Pink;

submit an application to OTCQB and pay an application and annual fee; and

submit an OTCQB Annual Certification confirming the Company Profile displayed on www.otcmarkets.com
is current and complete and providing additional information on officers, directors, and controlling
shareholders.
Management has not yet determined whether it will submit the required application and pay the associated fees to
remain quoted on the OTCQB. In the event we do not submit an application and pay those fees our Common Stock
will likely be downgraded to the OTC Pink, which could adversely affect the market liquidity of our Common Stock.

We may be unable to list WMIH s Common Stock on a national securities exchange, which could limit investors
ability to make transactions in its Common Stock and subject us to trading restrictions.

Although we will use our reasonable efforts to list our Common Stock on a national securities exchange after
becoming eligible to do so and upon approval of our Board of Directors, there can be no assurance of whether or at
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what time such listing will occur. In order to list WMIH s Common Stock on a national securities exchange, we will be
required to demonstrate compliance with initial listing requirements, including certain financial, distribution and stock
price levels. We cannot assure you that we will be able to meet those initial listing requirements.

If we are not able to list WMIH s Common Stock on a national securities exchange, we could face significant material
adverse consequences, including:

a limited availability of market quotations for WMIH s Common Stock;
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reduced liquidity for WMIH s Common Stock;

a determination that WMIH s Common Stock is a penny stock which will require brokers trading in WMIH s
Common Stock to adhere to more stringent rules and possibly result in a reduced level of trading activity in
the secondary trading market for WMIH s Common Stock;

a limited amount of news and analyst coverage; and

a decreased ability to issue additional securities or obtain additional financing in the future.
We may need to sell additional shares of WMIH s Common Stock or other securities in the future to meet WMIH s
capital requirements. In such circumstances, the ownership interests of WMIH s shareholders prior to such sale
could be substantially diluted.

WMIH has 3,500,000,000 shares of Common Stock and 10,000,000 shares of preferred stock authorized for issuance.
As of June 30, 2015, WMIH had 206,168,035 shares of its Common Stock issued and outstanding. The possibility of
dilution posed by shares available for future sale could reduce the market price of WMIH s Common Stock and could
make it more difficult for WMIH to raise funds through equity offerings in the future. In fact, WMIH has
consummated two corporate financing transactions that are, on an as-converted basis, dilutive to shareholders,
specifically, effective January 30, 2014, WMIH issued 1,000,000 shares of Series A Preferred Stock, and warrants to
purchase 61,400,000 shares of WMIH common stock. In connection with the Series B Preferred Stock Offering on
January 5, 2015, 600,000 shares of Series B Preferred Stock, were issued effective January 5, 2015.
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FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by reference forward-looking statements within the meaning of the Private

Securities Litigation Reform Act of 1995, Section 27A of the Securities Act and Section 21E of the Exchange Act. All

statements other than statements of historical fact included in this prospectus that address activities, events, conditions

or developments that we expect, believe or anticipate will or may occur in the future are forward-looking statements.

Forward-looking statements give our current expectations and projections relating to our financial condition, results of

operations, plans, objectives, future performance and business and these statements are not guarantees of future

performance. These statements can be identified by the fact that they do not relate strictly to historical or current facts.

Forward-looking statements may include the words anticipate, estimate, expect, project, intend, plan, believ
future, opportunity, may, should, will, would, willbe, will continue, willlikely result, and similar e>

forward-looking statements involve risks and uncertainties that may cause actual events, results or performance to

differ materially from those indicated by such statements. Some of these risks are identified and discussed under Risk

Factors in this prospectus, our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on

Form 10-Q or Current Reports on Form 8-K, and all other documents incorporated by reference into this prospectus,

as updated by our subsequent filings under the Exchange Act and any applicable prospectus supplement. These risk

factors will be important to consider in determining future results and should be reviewed in their entirety. These

forward-looking statements are expressed in good faith and we believe there is a reasonable basis for them. However,

there can be no assurance that the events, results or trends identified in these forward-looking statements will occur or

be achieved. Forward-looking statements speak only as of the date they are made, and we do not undertake to update

any forward-looking statement, except as required by law.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

The following table shows our ratio of earnings to combined fixed charges and preferred dividends on a consolidated
basis for the periods indicated. You should read these ratios in connection with our consolidated financial statements
and the related notes included in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q
incorporated by reference into this prospectus.

For purposes of computing the ratio of earnings to combined fixed charges and preferred dividends, earnings consist
of our income (loss) from continuing operations before income taxes and fixed charges. Fixed charges consist of
interest expense, the interest component of operating lease expense, and amortization of discount and capitalized
expenses related to indebtedness. Preferred dividends consists of pre-tax earnings required to pay the dividends on
outstanding preferred stock.

(dollars in thousands)

Successor Predecessor
Period
From Period From
Three March 20, January 1,
Months Year Year 2012 2012 Year
Ended Ended Ended Through Through Ended
March 31, December 31, December 31, December 31, March 19, December 31,
2015 2014 2013 2012 2012 2011

Net income (loss) $ 5,501 $ 3,070 $ 338 $ (12,353) $(3.433) $ (10,873)
Preferred deemed dividends (9,455)
Series B preferred stock
dividends (4,248)
Net income (loss) attributable
to common shareholders $ 1,253 $ (6,38 $ 338 % (12,353) $(3,433) $ (10,873)
Interest on runoff notes $ 954 $ 8993 $ 14897 $ 13,511 $ $
Interest charges due to debt
facility termination 13,232
Total fixed charges 954 22,225 14,897 13,511
Preferred dividends 4,248 9,455
Total fixed charges and
preferred dividends $ 5,202 $ 31,680 $ 14897 $ 13,511 $ $
Ratio of net income (loss) to
combined fixed charges and
preferred dividends 105.7% 9.7% 2.3% -91.4% N/A N/A
Ratio of net income (loss) 24.1% -20.2% 2.3% -91.4% N/A N/A

attributable to common
shareholders to combined
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It should be noted that interest payable on WMIH s Runoff Notes has been considered a fixed charge for purposes of
calculating the ratio of earnings to combined fixed charges reflected in the table above. The foregoing
notwithstanding, WMIH pays cash interest on the Runoff Notes if and only to the extent that WMIH is in receipt of
cash Runoff Proceeds (as defined in the indentures governing the Runoff Notes). If WMIH is not in receipt of such
cash, then PIK Notes (as defined in such indentures) are issued in an amount corresponding to the interest payment
then due and payable, with the face amount of such PIK Notes capitalized and added to the amount of outstanding
principal of Runoff Notes.

Additionally, certain interest charges relating to the Note Purchase Agreement are considered a fixed charge for
purposes of the table above. This one-time interest charge was recorded by WMIH when it became probable that the
Note Purchase Agreement would be terminated (even though this probability arose prior to the consummation of the
Reincorporation) and related deferred offering costs associated with WMIH s entry into the Note Purchase Agreement
no longer had value.

11
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USE OF PROCEEDS

We will not receive any of the proceeds from the resale or other disposition of the shares of our Series B Preferred
Stock and the shares of our Common Stock issuable upon the conversion of the Series B Preferred Stock by the selling
security holders pursuant to this prospectus. All proceeds from the resale or other disposition of the shares of our

Series B Preferred Stock and the shares of our Common Stock pursuant to this prospectus will be for the accounts of
the selling security holders.

12
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SELLING SECURITY HOLDERS

The registration statement of which this prospectus forms a part has been filed with the SEC pursuant to the
Registration Rights Agreement, dated as of January 5, 2015 (the Registration Rights Agreement ), among WMIH,
Citigroup and KCM, entered into in connection with the Series B Preferred Stock Offering. The shares offered by the
selling security holders were acquired pursuant to the Series B Preferred Stock Offering or by subsequent transfer. The
selling security holders may from time to time offer and sell or otherwise dispose of any or all shares of our Series B
Preferred Stock and our Common Stock issuable upon conversion of the Series B Preferred Stock set forth below
pursuant to this prospectus. When we refer to selling security holders in this prospectus, we mean each person listed in
the table below and their pledgees, assignees, transferees, donees and successors-in-interest. We may amend or
supplement this prospectus from time to time in the future to update or change this list of selling security holders and
securities which may be offered and sold to identify such pledgees, assignees, transferees, donees and
successors-in-interest.

Other than as described herein (including in the documents incorporated by reference herein), based on representations
made to us by the selling security holders, to our knowledge, the selling security holders have not had, nor within the
past three years have had, any position, office or other material relationship with us or any of our affiliates.

The following table sets forth, as of the date of this prospectus, information regarding the selling security holders
named below and the shares that the selling security holders may offer and sell from time to time pursuant to this
prospectus. We cannot advise as to whether the selling security holders will in fact sell any or all of such shares. The
table below assumes that the selling security holders will sell all the shares covered by this prospectus.

We have prepared the table based on information provided to us by the selling security holders. We have not sought to
verify such information. In addition, the selling security holders may have sold, transferred or otherwise disposed of,
or may sell, transfer or otherwise dispose of, at any time and from time to time, the shares in transactions exempt from
the registration requirements of the Securities Act after the date on which they provided the information set forth on
the table below. Other information about the selling security holders may also change over time.

Maximum Shares of
Shares of Number Maximum Series B Shares of
Shares of Common of Shares Number of Preferred Common
Series B Stock of Series B Shares of Stock Stock
Preferred Stock Owned Prior Preferred Common Owned Owned
Owned Prior to to Stock that Stock that Following the Following the

the Offering @ the Offering  may be may be Offering ) Offering ©
Sold in the Sold in the
Selling Security Holder Number % ? Number % ) Offering Offering® Number % ? Number %
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(2) Based on 600,000 shares of our Series B Preferred Stock outstanding on June 30, 2015.

(3) Based on 206,168,035 shares of our Common Stock outstanding on June 30, 2015.

(4) Each share of our Series B Preferred Stock is convertible into approximately 444.4444 shares of our Common
Stock based on the initial conversion price of $2.25 per share of our Common Stock (subject to adjustment under
certain circumstances). Pursuant to the Certificate of Designations governing our Series B Preferred Stock dated
January 5, 2015, no fractional share of our Common Stock resulting from a conversion of our Series B Preferred
Stock shall be issued.

(5) Assumes the sale or other disposition of all of the shares offered hereby.

Material Relationships with the Selling Security Holders

Voting Agreements

In connection with the Series B Preferred Stock Offering, on December 19, 2014, WMIH entered into a Voting
Agreement (the Voting Agreement ) with KKR Fund Holdings L.P. ( KKR Fund ). Pursuant to the Voting Agreement,
KKR Fund agreed to vote and provided a proxy to vote all shares of its Series A Preferred Stock, Series B Preferred

Stock and Common Stock that it held on the record date for such vote in favor of the Reincorporation.

Also in connection with the Series B Preferred Stock Offering, on December 19, 2014, WMIH entered into Voting
Agreements (the Additional Voting Agreements ) with certain then-existing significant holders of Common Stock
(each, individually, an Other Holder ) that purchased shares of Series B Preferred Stock in the Series B Preferred Stock
Offering. Pursuant to the Additional Voting Agreements, each Other Holder agreed to vote and provided a proxy to

vote all shares of its Series B Preferred Stock and Common Stock that it held on the record date for such vote in favor

of the Reincorporation.

KKR Side Letter

In connection with the Series B Preferred Stock Offering, on December 19, 2014, KKR Fund and KKR Management
agreed in a Side Letter with WMIH that they would not (i) convert any or all of the Series A Preferred Stock,

(i1) exercise the right to acquire Common Stock of WMIH, in whole or in part, under the Warrants or (iii) offer, sell,
assign, transfer, or otherwise dispose of any of the Series A Preferred Stock or Warrants, in either case until on or after
March 20, 2015.

Indemnification Agreement

In connection with the Series B Preferred Stock Offering, on December 19, 2014, WMIH entered into an
indemnification agreement with KKR and Tagar C. Olson (who is a KKR designee to our Board of Directors),
pursuant to which WMIH will indemnify KKR and Mr. Olson for liabilities arising out of the Series B Preferred Stock
Offering.

Note Purchase Agreement

On January 30, 2014, WMIH and the guarantors party thereto entered into the Note Purchase Agreement with KKR
Management. Pursuant to the terms and conditions of the Note Purchase Agreement, KKR Management committed to
purchase $150 million aggregate principal amount (at issuance) of the Subordinated Notes from WMIH.

On December 19, 2014, the parties to the Note Purchase Agreement executed an amendment that had the effect of

terminating the Note Purchase Agreement immediately following the consummation of the Reincorporation. The
amendment to the Note Purchase Agreement also waived any and all defaults, events of default and rights to terminate
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the Note Purchase Agreement arising as a result of the Series B Preferred Stock Offering and permitted the
performance of, and compliance with, all of the terms of the Series B Preferred Stock.
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On January 30, 2014, WMIH entered into the Investment Agreement with KKR Fund (the Investment Agreement ).
Pursuant to the Investment Agreement, WMIH sold to KKR Fund 1,000,000 shares of its Series A Preferred Stock
having the terms, rights, obligations and preferences contained in our Certificate of Incorporation for a purchase price
equal to $11,072,192 and issued to KKR Fund Warrants to purchase, in the aggregate, 61,400,000 shares of WMIH s
Common Stock, 30,700,000 of which have an exercise price of $1.32 per share and 30,700,000 of which have an
exercise price of $1.43 per share.

The Series A Preferred Stock has rights substantially similar to those associated with WMIH s Common Stock, with
the exception of a liquidation preference, conversion rights and customary anti-dilution protections. The Series A
Preferred Stock has a liquidation preference equal to the greater of (i) $10.00 per 1,000,000 shares of Series A
Preferred Stock plus declared but unpaid dividends on any such shares and (ii) the amount that the holder of the Series
A Preferred Stock would be entitled to if such holder participated with the holders of shares of Common Stock then
outstanding, pro rata as a single class based on the number of outstanding shares of Common Stock on an
as-converted basis held by each holder as of immediately prior to a liquidation, in the distribution of all our remaining
assets and funds available for distribution to our shareholders. The Series A Preferred Stock is convertible at a
conversion price of $1.10 per share (subject to anti-dilution adjustment) into shares of Common Stock of WMIH
either at the option of the holder or automatically upon transfer by KKR Fund to a non-affiliated party. Further, KKR
Fund, as the holder of the Series A Preferred Stock and the Warrants, has received other rights pursuant to the Investor
Rights Agreement as described below.

The Warrants have a five-year term from the date of issuance and are subject to customary structural adjustment
provisions for stock splits, combinations, recapitalizations and other similar transactions.

Investor Rights Agreement

On January 30, 2014, WMIH entered into the Investor Rights Agreement (the Investor Rights Agreement ) with KKR
Fund. KKR Fund s rights as a holder of the Series A Preferred Stock and the Warrants, and the rights of any
subsequent holder that is an affiliate of KKR Fund (together with KKR Fund, the KKR Holders ) are governed by the
Investor Rights Agreement. Pursuant to the Investor Rights Agreement, for so long as the KKR Holders own 50% of
the Series A Preferred Stock issued as of January 30, 2014 (or the underlying Common Stock) (the Requisite Preferred
Amount ), the KKR Holders will have the right to appoint one of seven directors to the Board of Directors. In addition,
for so long as the KKR Holders own the Requisite Preferred Amount, to the extent the Board of Directors amends the
Certificate of Incorporation or our Bylaws (the Bylaws ) or passes any other resolution in each case having the effect
of increasing the size of the Board of Directors to greater than seven (7) directors without the consent of the KKR
Holders, then from such time as such change in the Board of Directors becomes effective, the KKR Holders shall have
the right to appoint two (2) directors in total. Since the current Certificate of Incorporation states that the number of
directors that shall constitute the entire Board of Directors shall not be more than eleven (11), and the Board of
Directors currently consists of nine (9) directors, KKR now has the right to appoint two of our directors.

Additionally, until January 30, 2017, the KKR Holders will have the right to purchase up to 50% of any future equity
rights offerings or other equity issuance by WMIH on the same terms as the equity issued to other investors in such
transactions, in an aggregate amount of such offerings and issuances by WMIH of up to $1 billion (the Participation
Rights ). The foregoing Participation Rights do not include any issuances of securities by WMIH constituting any part
of the consideration payable by it in connection with any acquisitions or investments (including any rollover equity) or
in respect of any employee options or other income compensation. KKR Holders aggregate beneficial ownership of
equity securities of WMIH after giving effect to any equity issuances (and on a pro forma basis after taking into
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account any acquisitions) shall at no time exceed 42.5% of the equity securities of WMIH without the prior written
consent of WMIH. Except for the foregoing Participation Rights and the issuance of Common Stock in respect of the
Warrants and the Series A Preferred Stock, KKR Fund and its affiliates shall not purchase or acquire any equity
securities of WMIH or its subsidiaries without WMIH s prior written consent, subject to certain exceptions.
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In connection with the issuance of the Series A Preferred Stock and the Warrants, KKR Fund and its affiliates have
agreed that, until December 31, 2016, they will not:

request the call of a special meeting of the shareholders of WMIH; seek to make, or make, a shareholder

proposal at any meeting of the sharecholders of WMIH; seek the removal of any director from the Board of
Directors; or make any solicitation of proxies (as such terms are used in the proxy rules of the SEC) or solicit
any written consents of shareholders with respect to any matter;

form or join or participate in a partnership, limited partnership, syndicate or other group within the meaning
of Section 13(d)(3) of the Exchange Act, with respect to any voting securities of WMIH,;

make or issue, or cause to be made or issued, any public disclosure, statement or announcement (including
filing reports with the SEC) (x) in support of any solicitation described in the first bullet above, or
(y) negatively commenting upon WMIH;

except pursuant to any exercise of any Warrant, the conversion of the Series A Preferred Stock, or the
exercise of the Participation Rights, acquire, agree or seek to acquire, beneficially or otherwise, any voting
securities of WMIH (other than securities issued pursuant to a plan established by the Board of Directors for
members of the Board of Directors, a stock split, stock dividend distribution, spin-off, combination,
reclassification or recapitalization of WMIH and its Common Stock or other similar corporate action
initiated by WMIH);

enter into any discussions, negotiations, agreements or undertakings with any person with respect to the
foregoing or advise, assist, encourage or seek to persuade others to take any action with respect to the
foregoing, except pursuant to mandates granted by WMIH to raise capital by WMIH to KCM and its
affiliates; or

short any of WMIH s Common Stock or acquire any derivative or hedging instrument or contract relating to
WMIH s Common Stock.
In the event that any shareholder or group of shareholders other than KKR Fund calls a shareholder meeting or seeks
to nominate nominees to the Board of Directors, then KKR Fund shall not be restricted from calling a shareholder
meeting in order to nominate directors as an alternative to the nominees nominated by such shareholder or group,
provided that KKR Fund shall not nominate or propose a number of directors to the Board of Directors that is greater
than the number of directors nominated or proposed by such shareholder or group.

The Investor Rights Agreement also provides the KKR Holders with registration rights, including three long form
demand registration rights, unlimited short form demand registration rights and customary piggyback registration
rights with respect to Common Stock (and Common Stock underlying the Series A Preferred Stock and the Warrants),
subject to certain minimum thresholds, customary blackout periods and lockups of 180 days.
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For as long as the KKR Holders beneficially own any shares of Common Stock or Series A Preferred Stock or any of
the Warrants, WMIH has agreed to provide customary Rule 144 A information rights, to provide the KKR Holders
with regular audited and unaudited financial statements and to allow the KKR Holders or their representatives to
inspect WMIH s books and records.

Series B Preferred Stock Offering

Pursuant to the Purchase Agreement, dated as of December 19, 2014 (the Purchase Agreement ), among WMIH, as
issuer, and Citigroup and KCM as the initial purchasers, in connection with the Series B Preferred Stock Offering,
KCM, an affiliate of the KKR Holders, as an initial purchaser, (1) was paid a fee of $8,250,000 upon the

Reincorporation and (2) will be paid a fee of $8,250,000 upon a Qualified Acquisition (as defined Description of
Series B Preferred Stock ), pursuant to the terms and conditions set forth in the Purchase Agreement.
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DESCRIPTION OF SERIES B PREFERRED STOCK

The following is a summary of the material terms of the Series B Preferred Stock. This summary is not complete. The

following summary of the terms and provisions of the Series B Preferred Stock is qualified in its entirety by reference

to the pertinent sections of our Certificate of Incorporation, including the certificate of designation creating the Series

B Preferred Stock incorporated by reference herein. See Incorporation of Certain Information by Reference and
Where You Can Find More Information.

As used in this Description of Series B Preferred Stock section, unless the context requires otherwise, the terms
we, us orthe Company refer to WMIH Corp. and not to its consolidated subsidiaries.

General

Under our Certificate of Incorporation, our Board of Directors is authorized, without further shareholder action, to fix
by resolution or resolutions the designations, preferences, limitations and relative rights thereof, of up to 10,000,000
shares of preferred stock, par value $0.00001 per share, in one or more series. 1,000,000 shares of our authorized
preferred stock have been designated as Series A Convertible Preferred Stock, and 600,000 shares of our authorized
preferred stock have been designated as Series B Convertible Preferred Stock. No other shares of our authorized
preferred stock have been designated as to series. See Description of Capital Stock.

The Series B Preferred Stock and our Common Stock issuable upon mandatory conversion of the Series B Preferred
Stock are fully paid and nonassessable. The holders of the Series B Preferred Stock and Common Stock issued upon
mandatory conversion of the Series B Preferred Stock have no preemptive or preferential right to purchase or
subscribe to our stock, obligations, warrants or other securities of any class.

The transfer agent, registrar, conversion and paying agent for shares of the Series B Preferred Stock and the transfer
agent and registrar for shares of our Common Stock is Computershare Trust Company, N.A.

Dividends
Regular Dividends

Holders of shares of the Series B Preferred Stock are entitled to receive, when, as and if declared by our Board of
Directors, or an authorized committee of our Board of Directors, out of funds lawfully available for payment,
cumulative regular dividends at an annual rate of 3.00% per share of the liquidation preference of $1,000 per share of
Series B Preferred Stock, payable in cash. Regular dividends on the Series B Preferred Stock will be payable quarterly
on March 15, June 15, September 15 and December 15 of each year, commencing on March 15, 2015 (each, a regular
dividend payment date ), and shall accumulate from the most recent date as to which regular dividends shall have been
paid or, if no regular dividends have been paid, from the Issue Date, whether or not in any regular dividend period or
periods there have been funds lawfully available for the payment of such regular dividends.

A regular dividend period shall refer to a period commencing on, and including, a regular dividend payment date (or if
no regular dividend payment date has occurred, commencing on, and including, the Issue Date), and ending on, and
including, the day immediately preceding the next succeeding regular dividend payment date.

If any regular dividend payment date is not a business day, the dividend payable on such date shall be paid on the next

business day without any adjustment, interest or other penalty in respect of such delay. A business day is any day
except Saturday, Sunday and any day on which banking institutions in the State of New York generally are authorized
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or required by law or other governmental action to close or be closed.
Regular dividends are payable to holders of record as they appear on our stock register at 5:00 p.m., New York City
time, on the 15 calendar day of the month in which such regular dividend payment date falls or such other record date

fixed by our Board of Directors or any duly authorized committee thereof that is not more than 60 nor less than 10
days prior to such regular dividend payment date but only to the extent a regular dividend has been
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declared to be payable on such regular dividend payment date (each, a regular record date ), except that regular
dividends payable on each Mandatory Conversion Date (as defined below) are payable to the holders presenting the
Series B Preferred Stock for mandatory conversion, to the extent we are lawfully permitted to pay such dividends at
such time. The regular record date shall apply regardless of whether it is a business day.

Regular dividends payable on the Series B Preferred Stock for each full regular dividend period are computed by
dividing the annual dividend rate by four. Dividends payable on the Series B Preferred Stock for any period other than
a full regular dividend period are based upon the number of days elapsed during the period and computed on the basis
of a 360-day year consisting of twelve 30-day months. Each regular quarterly dividend (after the first regular
dividend) on the Series B Preferred Stock, when, as and if declared, will be $7.50 per share (based on the annual
regular dividend rate of 3.00% and a liquidation preference of $1,000 per share). Accrued but unpaid regular
dividends will continue to cumulate at the rate of 3.00% per annum.

No regular dividend will be declared or paid upon, or any sum set apart for the payment of dividends upon, any
outstanding share of the Series B Preferred Stock with respect to any regular dividend period unless all regular
dividends for all preceding regular dividend periods have been declared and paid, or declared and a sufficient sum has
been set apart for the payment of such dividends, upon all outstanding shares of the Series B Preferred Stock.

All regular dividends paid prior to mandatory conversion of the Series B Preferred Stock, and accrued and unpaid
dividends payable upon mandatory conversion of the Series B Preferred Stock pursuant to the provisions described

under Mandatory Conversion, to the extent we are lawfully permitted to pay such dividends at such time, will be paid
in cash. To the extent that accrued and unpaid dividends payable upon mandatory conversion of the Series B Stock
cannot be lawfully paid at such time, the amount of such dividends that cannot be so paid shall be added to the $1,000

per share liquidation preference of the Series B Preferred Stock in the calculation of the number of the shares of our
Common Stock to be received in such mandatory conversion (it being understood that no fractional shares of our
Common Stock shall be issued and there shall be no payment with regard to fractional shares).

If you are a non-U.S. holder (as defined in Material U.S. Federal Income Tax Considerations ), dividends (including
amounts received in respect of accrued and unpaid dividends) generally will be subject to U.S. federal income tax at a
30% or reduced treaty rate, as described more fully under Material U.S. Federal Income Tax

Considerations Consequences to Non-U.S. Holders of Series B Preferred Stock or Common Stock Dividends. We will
withhold such U.S. federal income tax from amounts otherwise payable to you.

Delaware law provides that dividends on capital stock may only be paid from surplus or, if there is no surplus, from
the corporation s net profits for the then-current or the preceding fiscal year. Unless we operate p