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Approximate date of commencement of proposed sale to the public: From time to as determined by market
conditions.

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

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

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. o

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 number of the earlier effective registration statement for the same
offering. o

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. p

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

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

Large accelerated Accelerated filer o Non-accelerated filer o Smaller reporting
filer o company o
(Do not check if a smaller
reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class of Amount to Be Offering Price per Aggregate Offering Amount of
Securities to Be Registered Registered Unit Price Registration Fee
Preferred Stock, Series S 36,642 $100,000.00(1) 3,664,200,000.00(1) $144,003.00(1)
Common Stock, no par
value(2) 186,674,283 $12.31(3) $2,297,960,423.73(3) $90,310.00(3)

Common Stock, no par value,

issuable upon conversion of

Series S Preferred Stock 418,765,714 not applicable(4) not applicable(4) not applicable(4)
Total $5,962,160,423.73 $234,313.00

Table of Contents 3



Edgar Filing: WASHINGTON MUTUAL, INC - Form S-3ASR

(1) Calculated pursuant to Rule 457(i) under the Securities Act of 1933, as amended.

(2) Also includes associated rights to purchase shares of the Registrant s common stock which are not currently
separable from the shares of Registrant s common stock and are not currently exercisable.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities
Act of 1933, as amended, based on the average of the high and low prices of the common stock on April 25,
2008, as reported on the New York Stock Exchange.

(4) Pursuant to Rule 457(i) under the Securities Act of 1933, as amended, the registration fee shall be calculated only
on the basis of the price of the convertible securities, and, therefore, the underlying common stock issuable upon
the conversion of the preferred stock shall not be included for purposes of calculating the registration fee.
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PROSPECTUS
Common Stock

Series S Contingent Convertible Perpetual Non-Cumulative Preferred Stock

This prospectus relates to resales of up to 605,439,997 shares of our common stock, no par value, and up to

36,642 shares of Series S Contingent Convertible Perpetual Non-Cumulative Preferred Stock, referred to as the

Series S Preferred Stock, and together with the common stock, the securities. The securities may be resold from time
to time by and for the accounts of certain selling shareholders named in this prospectus.

The methods of resale of the securities offered hereby are described under the heading Plan of Distribution. We will
receive none of the proceeds from such resales.

Our common stock is listed on the New York Stock Exchange under the symbol WM. The last reported sale price of
the common stock on May 1, 2008 was $12.52 per share.

The Series S Preferred Stock is mandatorily convertible into shares of common stock on the final day of any calendar
quarter in which we have received the following approvals: the approval by the holders of our common stock of each
of (A) the conversion of the Series S Preferred Stock into common stock as required by applicable NYSE rules and
(B) an amendment to our Restated and Amended Articles of Incorporation to increase the number of authorized shares
of common stock to permit the full conversion of the Series S Preferred Stock into common stock. The Series S
Preferred Stock is initially convertible to shares of common stock at a rate of $8.75 per share of common stock,
subject to antidilution adjustments; provided, however, the conversion price shall be reduced by $0.50 on each
six-month anniversary of the original issue date if the shareholder approvals described above have not been obtained,
up to a maximum reduction of $2.00.

Dividends on the Series S Preferred Stock are payable on a non-cumulative basis, as and if declared by our board of
directors, in cash, on an as-converted basis. Initially, if our board declares a dividend on our common stock, then it is
required to declare a dividend on the Series S Preferred Stock in an amount per share equal to the per share common
stock dividend times the number of shares into which the shares of Series S Preferred Stock is convertible. If the
Series S Preferred Stock have not been converted into shares of common stock by June 30, 2008, dividends will be
payable commencing with the dividend period ending September 15, 2008 at an annual rate of 14% of the liquidation
preference of the Series S Preferred Stock and this rate will further increase to 15.5% of the liquidation preference
commencing with the dividend payment date on March 15, 2009 and to 17% of the liquidation preference
commencing with the dividend payment date on September 15, 2009. However, dividends on the Series S Preferred
Stock will always be paid at the higher of the amount payable in accordance with the applicable percentage rate
described above and the dividend payable on an as-converted basis based on the last dividend declared on the
common stock. Dividends are payable in cash or, from the dividend period ending September 15, 2009, at our option,
shares of Series S Preferred Stock.

The Series S Preferred Stock is not redeemable by us at any time. Prior to resales by use of this prospectus, there has
been no public market for the Series S Preferred Stock.

Table of Contents 5



Edgar Filing: WASHINGTON MUTUAL, INC - Form S-3ASR

The selling shareholders may sell the securities on the open market at market prices in ordinary broker transactions or
in negotiated transactions, and they may pay broker commissions in connection with such transactions. The selling
shareholders and any broker dealer executing sell orders on behalf of or purchasing from the selling shareholders may
be deemed to be an underwriter within the meaning of the Securities Act of 1933. Commissions received by any such
broker dealer may be deemed to be underwriting commissions or discounts under the Securities Act of 1933.

The securities are not savings accounts, deposits or other obligations of any bank and are not insured or guaranteed by
the Federal Deposit Insurance Corporation or any other government agency.

Investing in the securities involves risks. See Risk Factors on page 10 of this prospectus to read about factors
you should consider before buying securities.

Neither the Securities and Exchange Commission nor any other regulatory body 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.

May 2, 2008.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we have filed with the Securities and Exchange
Commission (the SEC ). By using a shelf registration statement, certain selling shareholders may resell, at any time
and from time to time, in one or more offerings, any combination of the securities described in this prospectus. The
exhibits to our registration statement contain the full text of certain contracts and other important documents we have
summarized in this prospectus. Since these summaries may not contain all the information that you may find
important in deciding whether to purchase the securities offered, you should review the full text of these documents.
The registration statement and the exhibits can be obtained from the SEC as indicated under the heading Where You
Can Find Additional Information.

You should read this prospectus and any additional information described below under the heading Where You Can
Find Additional Information.

We and the selling shareholders are not making an offer of these securities in any jurisdiction where the offer is
not permitted. You should not assume that the information in this prospectus is accurate as of any date other
than the date on the front of the document.

References in this prospectus to Washington Mutual ,the Company , we , us and our areto Washington Mutual, I
(together with its subsidiaries) unless the context otherwise provides.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports and other information with the SEC. You may read and copy these
reports and other information at the public reference room of the SEC at 100 F Street, N.E., Washington, D.C. 20549.
You may also obtain copies of these documents by mail from the SEC reference room at prescribed rates. Please call
the SEC at 1-800-SEC-0330 for further information on the public reference room. These reports and other information
are also filed by us electronically with the SEC and are available at the SEC s website, www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose
important information to you by referring you to another document that we filed with the SEC. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and any
future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until we sell all of
the securities:

Our Annual Report on Form 10-K for the year ended December 31, 2007;

Our Current Reports on Form 8-K (in each case, with the exception of the Current Report on Form 8-K filed on
April 15, 2008, other than information and exhibits furnished to and not filed with the SEC in accordance with
SEC rules and regulations) filed on January 7, 2008, January 22, 2008, March 3, 2008, April 11, 2008,

April 15, 2008, April 21, 2008 and May 2, 2008;

The description of our capital stock contained in Item 5 of Current Report on Form 8-K dated November 29,
1994, and any amendment or report filed for the purpose of updating this description; and
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Our Registration Statement on Form 8-A filed on December 3, 1998, as amended.

You may obtain a copy of these filings at no cost, by writing to us at 1301 Second Avenue, Seattle,
Washington 98101, attention Investor Relations Department WMC2203, telephoning us at (206) 500-5200, or
emailing us at investor.relations @ wamu.net.

You should rely only on the information contained or incorporated by reference in this prospectus, any supplemental
prospectus or any pricing supplement. We have not authorized anyone to provide you with any other information. We

and the selling shareholders are not making an offer of these securities in any state where the offer

il
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is not permitted. You should not assume that the information in this prospectus, any accompanying prospectus
supplement or any document incorporated by reference is accurate as of any date other than the date on the front of the
document.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain certain forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995 with respect to financial condition, results of

operations, and other matters. Statements in this prospectus, including those incorporated by reference, that are not

historical facts are forward-looking statements for the purpose of the safe harbor provided by Section 21E of the

Exchange Act and Section 27A of the Securities Act of 1933, as amended (the Securities Act ). Forward-looking

statements can be identified by the fact that they do not relate strictly to historical or current facts. They often include

words, such as expects, anticipates, intends, plans, believes, seeks, estimates, or words of similar meaning,
conditional verbs, such as will, should, could, or may.

Forward-looking statements provide our expectations or predictions of future conditions, events or results. They are
not guarantees of future performance. By their nature forward-looking statements are subject to risks and
uncertainties. These statements speak only as of the date they are made. We do not undertake to update
forward-looking statements to reflect the impact of circumstances or events that arise after the date the
forward-looking statements were made, except as required by Federal Securities laws. There are a number of factors,
many of which are beyond our control, that could cause actual conditions, events or results to differ significantly from
those described in the forward-looking statements. The factors are generally described in our most recent Form 10-K
under the caption Risk Factors.

iii
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SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this prospectus. As a
result, it does not contain all the information that may be important to you. To understand this transaction fully, you
must read this entire prospectus carefully, including the risk factors beginning on page 10 and the documents
incorporated by reference into this prospectus.

Washington Mutual, Inc.

With a history dating back to 1889, Washington Mutual, Inc. is a retailer of financial services to consumers and small
businesses. Based on our consolidated total assets at March 31, 2008, we were the largest thrift holding company in
the United States and seventh largest among all U.S.-based bank and thrift holding companies. We operate principally
in California, Washington, Oregon, Illinois, Florida, Texas and the greater New York/New Jersey metropolitan area,
and have operations in 16 other states. As of March 31, 2008, we served the needs of approximately 19.8 million
consumer households through 2,261 retail banking stores, 228 lending stores and centers, 4,965 owned and branded
ATMs, telephone call centers and online banking. As of March 31, 2008, on a consolidated basis, we had total assets
of approximately $320 billion, total liabilities of approximately $297 billion, total deposits of approximately

$188 billion and total shareholders equity of approximately $22 billion.

Our earnings are primarily driven by lending to consumers and small businesses and by deposit-taking activities
which generate net interest income, and by activities that generate noninterest income, including the sale and servicing
of loans and the provision of fee-based services to our customers.

We operate through four main business segments: the Retail Banking Group, the Card Services Group, the
Commercial Group and the Home Loans Group. The Retail Banking Group, the Card Services Group and the Home
Loans Group are consumer-oriented, while the Commercial Group serves commercial customers.

Retail Banking Group. The principal activities of the Retail Banking Group include: (1) offering a comprehensive
line of deposit and other retail banking products and services to consumers and small businesses; (2) holding the
substantial majority of our held for investment portfolio of home loans, home equity loans and home equity lines of
credit (but not our held for investment portfolios of home loans, home equity loans and home equity lines of credit
made to higher risk borrowers through the subprime mortgage channel); (3) originating home equity loans and lines of
credit; and (4) providing investment advisory and brokerage services, sales of annuities and other financial services.

Card Services Group. The Card Services Group manages our credit card operations. The segment s principal activities
include (1) issuing credit cards; (2) either holding outstanding balances on credit cards in portfolio or securitizing and
selling them; (3) servicing credit card accounts; and (4) providing other cardholder services. Credit card balances that
are held in our loan portfolio generate interest income from finance charges on outstanding card balances, and
noninterest income from the collection of fees associated with the credit card portfolio, such as performance fees (late,
overlimit and returned check charges), annual membership fees and cash advance and balance transfer fees.

Commercial Group. The principal activities of the Commercial Group include: (1) providing financing to developers
and investors, or acquiring loans for the purchase or refinancing of multi-family dwellings and other commercial
properties; (2) either holding multi-family and other commercial real estate loans in portfolio or selling these loans
while retaining the servicing rights; and (3) providing deposit services to commercial customers.

Table of Contents 11
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Home Loans Group. The principal activities of the Home Loans Group include: (1) the origination, fulfillment and
servicing of home loans; (2) the origination, fulfillment and servicing of home equity loans and lines of credit;

(3) managing our capital markets operations, which includes the buying and selling of all types of real estate secured
loans in the secondary market; and (4) holding our held for investment portfolios of home loans, home equity loans
and home equity lines of credit made to higher risk borrowers through the subprime mortgage channel.

On April 8, 2008, the Company announced its intention to discontinue all lending conducted through its wholesale
channel and the closure of all of its freestanding home loan centers and sales offices. Incident to these

1
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actions, the Company will close or consolidate certain loan fulfillment centers. These actions will further advance the
Company s retail-focused home lending strategy, initiated last year when the Company took steps to direct its home
lending origination activities through its core retail banking network.

We are incorporated in the state of Washington and are a savings and loan holding company. We own two banking
subsidiaries as well as numerous nonbank subsidiaries. As a savings and loan holding company, we are subject to
regulation by the Office of Thrift Supervision (the OTS ). Our banking subsidiaries, Washington Mutual Bank and
Washington Mutual Bank fsb, are subject to regulation and examination by the OTS (their primary federal regulator)
as well as the Federal Deposit Insurance Corporation (the FDIC ). Our principal business offices are located at 1301
Second Avenue, Seattle, Washington 98101.

Recent Developments
Capital Investment Transactions

During the first quarter of this year our management and Board of Directors determined that it would be prudent to
seek significant additional common equity in order to maintain our capital ratios at well above target levels, in light of
the deteriorating conditions in the U.S. housing and credit markets and resulting elevated credit costs in our loan
portfolio, which we expect to continue through 2008 and 2009. The Board of Directors also concluded that in light of
a variety of factors, including capital markets volatility, rating agency actions and general economic uncertainties, it
was important that any process to raise additional common equity be executed promptly and with a high degree of
certainty of completion. After exploring and considering a broad range of potential financing and other alternatives,
our Board of Directors determined that an equity investment transaction was the most effective means to address our
capital needs on a timely basis and was in the best interests of our shareholders. Because of NYSE regulations as well
as the limited number of remaining authorized but unreserved and unissued shares of common stock we have
available, it was necessary to structure the investment predominantly in the form of convertible preferred stock until
we could obtain the necessary shareholder approvals to issue common stock in its place.

On April 7, 2008, we entered into an investment agreement with affiliates of TPG Capital ( TPG ), a leading private
equity firm. Pursuant to the investment agreement, we agreed to issue to TPG (i) 822,857 shares of common stock at
$8.75 per share, (ii) 19,928 shares of a newly authorized and issued series of our preferred stock, designated as

Series T Contingent Convertible Perpetual Non-Cumulative Preferred Stock (the Series T Preferred Stock ), at
$100,000 per share and (iii) warrants to acquire 57,142,857 shares of common stock.

We entered into a series of securities purchase agreements dated as of the same date as the investment agreement with
a number of qualified institutional buyers and institutional accredited investors, which included several of our largest
institutional shareholders. Under the securities purchase agreements, we agreed to issue to the institutional investors
an aggregate of (i) 175,514,285 shares of common stock at $8.75 per share, (ii) 36,642 shares of Series S Preferred
Stock at $100,000 per share and (iii) warrants to acquire 11,159,998 shares of common stock.

Closing for the issuance of the securities to the investors occurred on April 14, 2008, other than the delayed delivery
of approximately $2 billion of securities which occurred on April 21, 2008.

In addition to the 176,337,142 shares of common stock that were issued to TPG and various institutional investors
immediately upon the consummation of the transactions contemplated by the investment agreement and the securities
purchase agreements, subject to receipt of shareholder approvals and certain regulatory approvals, we estimate that we
will be required to issue an additional 646,514,285 shares of common stock upon the conversion of all the shares of
Series S Preferred Stock and Series T Preferred Stock and up to an additional 68,302,855 shares of common stock if
the warrants are exercised in full.
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On April 15, 2008, we announced our financial results for the first quarter of 2008. These results included the
following:

A net loss of $1.14 billion, or $1.40 per diluted share, compared with a net loss in the fourth quarter of

$1.87 billion, or $2.19 per diluted share, and net income of $784 million, or $0.86 per diluted share, during the
first quarter of 2007. The quarter s financial results reflected a higher level of loan loss provisioning in response
to steep declines in home values and further deterioration in mortgage credit markets.

Net interest income of $2.18 billion, which reflected an increase from fourth quarter 2007 net interest income
of $2.05 billion, reflecting a 19 basis point increase in our net interest margin, which more than offset the
effects of a 1 percent drop in average interest-earning assets.

A 6 percent increase in depositor and other retail banking fees compared to the first quarter of 2007, reflecting
growth in net new checking accounts. Depositor and retail banking fees were lower than the fourth quarter of
2007, however, reflecting normal seasonality and slowing consumer spending.

A net loss of $216 million in our trading securities, compared with a net loss of $267 million in the fourth
quarter of 2007; and $67 million in impairment losses on mortgage securities designated as available for sale,
which was more than offset by $85 million of net gains on the sale of securities, a significant improvement
from fourth quarter net losses of $261 million.

An increase in our provision for loan losses to $3.51 billion for the first quarter of 2008, compared to a
$1.53 billion provision in the fourth quarter of 2007, reflecting an increase in delinquencies as the economy
weakened, as well as a higher level of losses as home prices declined sharply from the start of the year.

An increase in net charge-offs to $1.37 billion, reflecting an 83 percent increase compared to the fourth quarter
of 2007.

Retail deposit growth of $8.1 billion during the first quarter of 2008, to $151.7 billion as of March 31, 2008.

A decline in noninterest expense to $2.15 billion for the first quarter of 2008, reflecting a 4 percent decline
when compared with adjusted noninterest expense of $2.25 billion in the fourth quarter of 2007. The
adjustments exclude a $1.78 billion charge for the writedown of all goodwill within the Home Loans Group
and $143 million associated with re-sizing of our home loans business and reductions in corporate support
functions.
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The Resales
Washington Mutual, Inc., a Washington corporation.
Up to 605,439,997 shares of common stock, no par value.

Up to 36,642 shares of Series S Non-Cumulative Perpetual Preferred
Stock.

Our common stock is listed on the New York Stock Exchange under the
symbol WM.

Our Series S Preferred Stock is not listed on any national securities
exchange and, prior to resale by use of this prospectus, there has been no
public market for the Series S Preferred Stock.

We will not receive any proceeds from the resale of the shares by the
selling shareholders.

For a discussion of risks and uncertainties involved with an investment in
our common stock or the Series S Preferred Stock, see Risk factors
beginning on page 10 of this prospectus.

For information relating to dividends declared per share of common stock,
see page 9 of this prospectus.

Holders of Series S Preferred Stock are entitled to receive, when, as and if
declared by our Board of Directors, non-cumulative cash dividends in the
amount determined as set forth below. Initially, if our Board of Directors
declares and pays a cash dividend in respect of any shares of common
stock, then the Board of Directors is required to declare and pay to the
holders of the Series S Preferred Stock a cash dividend in an amount per
share of Series S Preferred Stock equal to the product of (i) the per share
dividend declared and paid in respect of each share of common stock and
(i1) the number of shares of common stock into which such share of
Series S Preferred Stock is then convertible.

Commencing with the dividend period ending on September 15, 2008, in
lieu of the dividends provided for in the preceding paragraph, dividends
will be payable quarterly in arrears on March 15, June 15, September 15
and December 15 of each year. If the Series S Preferred Stock has not
been converted into shares of common stock by June 30, 2008, dividends
will be payable commencing with the dividend payment date on
September 15, 2008 at a rate of 14% of the liquidation preference of the
Series S Preferred Stock and this rate will further increase to 15.5% of the
liquidation preference commencing with the dividend payment date on
March 15, 2009 and to 17% of the liquidation preference commencing
with the dividend payment date on September 15, 2009 (any such
dividend, the Special Dividend ). Notwithstanding the foregoing sentence,
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dividends on the Series S Preferred Stock will always be paid in an
amount per share equal to the higher of the Special Dividend and the
dividend payable on an as-converted basis based on the last dividend
declared on the common stock during the applicable dividend period.
Special Dividends (or the higher as converted dividends paid in lieu of
Special Dividends) can be paid in cash, or at our option until the second
anniversary of the date of

4
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issuance of the Series S Preferred Stock, by delivery of shares of Series S
Preferred Stock.

Dividends on the Series S Preferred Stock are non-cumulative. If the
Board of Directors does not declare a dividend on the Series S Preferred
Stock in respect of any dividend period, the holders will have no right to
receive any dividend for that dividend period, and we will have no
obligation to pay a dividend for that dividend period.

Subject to limited exceptions, if full quarterly dividends payable on all
outstanding shares of the Series S Preferred Stock for any dividend period
have not been declared and paid, we will not be permitted to declare or
pay dividends with respect to, or redeem, purchase or acquire any of our
junior securities during the next succeeding dividend period.

For as long as the Series S Preferred Stock is outstanding, we are
prohibited from redeeming, purchasing or acquiring any shares of
common stock or other junior securities, subject to limited exceptions.

The Series S Preferred Stock is not redeemable.
Perpetual.

The Series S Preferred Stock is mandatorily convertible on the final day of
the calendar quarter in which the Shareholder Approvals (as defined
below) have been received. The number of shares of common stock into
which a share of Series S Preferred Stock will be convertible will be
determined by dividing the liquidation preference by the then applicable
conversion price. Cash will be paid in lieu of fractional shares of common
stock.

The Series S Preferred Stock is convertible for shares of common stock
initially at the conversion price of $8.75 per share of common stock. The
conversion price of the Series S Preferred Stock will be reduced by $0.50
on each six-month anniversary of the date of issuance of the Series S
Preferred Stock if the approval of the shareholders of (A) the amendment
of our Articles of Incorporation to increase the number of authorized
shares of common stock to at least such number as shall be sufficient to
permit full conversion of the Series S Preferred Stock into common stock
and (B) the conversion of the Series S Preferred Stock into common stock
for purposes of Section 312.03 of the NYSE Listed Company Manual
(collectively, the Shareholder Approvals ) have not been obtained prior to
such anniversary, up to a maximum reduction of $2.00. The conversion
price is subject to customary anti-dilution adjustments.

The conversion price may be adjusted in the event of, among other things,

(1) subdivisions, splits and combinations of the common stock,

(2) dividends or distributions in common stock, debt, capital stock or other
assets, (3) issuances to all holders of our common stock of stock purchase
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rights or warrants, (4) increases in cash dividends or (5) certain self tender
offers for common stock. See Description of Convertible Preferred
Stock Anti-Dilution Adjustments.

We are not permitted to enter into a transaction constituting a
consolidation or merger or similar transaction or any sale or other transfer

5
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of all or substantially all of our and our subsidiaries consolidated assets,
taken as a whole (other than a transaction in which the holders of our
voting shares prior to that transaction would own voting shares
representing a majority of the surviving company immediately after the
transaction), unless the agreement providing for that transaction entitles
the holders of Series S Preferred Stock to receive, on an as-converted
basis, the securities, cash and other property receivable in the transaction
by a holder of shares of common stock or provides that each share of
Series S Preferred Stock will be converted into the number of shares of
common stock equal to the liquidation preference divided by the
applicable conversion price.

The following provisions apply in the event of certain reorganization
events, which include, subject to certain exceptions:

any consolidation or merger of us with or into another person;

any sale, transfer, lease or conveyance to another person of all or
substantially all of our property and assets; or

certain reclassifications of our common stock or statutory exchanges of
our securities.

Each share of the Series S Preferred Stock outstanding immediately prior

to the reorganization events shall remain outstanding but shall become
convertible at the option of the holders of the Series S Preferred Stock into
the kind of securities, cash and other property receivable in the
reorganization event by holders (excluding the counterparty to the
Reorganization Event or an affiliate of such counterparty) of that number

of shares of common stock into which the share of Series S Preferred

Stock would then be convertible assuming the receipt of the Shareholder
Approvals. See Description of Convertible Preferred Stock Reorganization
Events.

In the event we voluntarily or involuntarily liquidate, dissolve or wind up,
the holders of the Series S Preferred Stock will be entitled to receive
liquidating distributions in the amount of $100,000 per share of Series S
Preferred Stock, plus an amount equal to any declared but unpaid
dividends on the Series S Preferred Stock to and including the date of such
liquidation before any distribution of assets is made to the holders of the
common stock or any other junior securities. After payment of the full
amount of such liquidating distributions, holders of the Series S Preferred
Stock will be entitled to participate in any further distribution of our
remaining assets as if each share of Series S Preferred Stock had been
converted, immediately prior to such liquidating distributions, into the
number of shares of common stock equal to the liquidation preference
divided by the then-applicable conversion price.
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In the event our assets available for distribution to shareholders upon any
liquidation, dissolution or winding-up of our affairs, whether voluntary or
involuntary, are insufficient to pay in full the amounts payable with
respect to all outstanding shares of the Series S Preferred Stock and the
corresponding amounts payable on any parity securities, holders of
Series S Preferred Stock and the holders of parity securities
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Voting Rights

Ranking

Preemptive Rights

Certain United States Federal Income Tax
Considerations

will share ratably in any distribution of our assets in proportion to the full
respective liquidating distributions to which they would otherwise be
respectively entitled.

Except as set forth below under Description of Series S Preferred
Stock Voting Rights , holders will not have any voting rights, including the
right to elect any directors.

The Series S Preferred Stock, with respect to dividend rights and rights on
liquidation, winding-up and dissolution, ranks on a parity with our other
authorized series of preferred stock (other than Series RP Preferred Stock)
and with each other class or series of preferred stock, established after the
date of issuance of the Series S Preferred Stock, the terms of which
expressly provide that such class or series will rank on a parity with the
Series S Preferred Stock as to dividend rights and rights on liquidation,
winding-up and dissolution of the Company. The Series S Preferred Stock
ranks senior to the common stock, the Series RP Preferred Stock and each
other class or series of capital stock outstanding or established after the
date of issuance of the Series S Preferred Stock by the Company the terms
of which do not expressly provide that it ranks on a parity with or senior
to the Series S Preferred Stock as to dividend rights and rights on
liquidation, winding-up and dissolution.

None.
For a discussion of certain U.S. federal income tax considerations of
purchasing, owning and disposing of the securities are described in

Certain United States Federal Income Tax Considerations.
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USE OF PROCEEDS
We will not receive any proceeds from the sale of any securities offered by the selling shareholders.
RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

The following table shows our ratio of earnings to combined fixed charges and preferred dividends on a consolidated
basis. The ratio of earnings to combined fixed charges and preferred dividends has been computed by dividing net
income plus all applicable income taxes plus fixed charges, by fixed charges and preferred dividend requirements.

Fixed charges consist of interest expense, either including or excluding interest on deposits as set forth below, and the
portion of net rental expense deemed to be equivalent to interest on long-term debt. Interest expense, other than on
deposits, includes interest on long-term debt, federal funds purchased and securities sold under agreements to
repurchase, mortgages, commercial paper and other funds borrowed. The preferred dividend requirements represent
the pretax earnings which would have been required to cover the dividend requirements on our preferred stock
outstanding.

Three Months
Ended
March 31, Year Ended December 31,
2008 2007 2007 2006 2005 2004 2003
(Dollars in millions)

Ratio of earnings to fixed charges and
preferred dividends

Including Interest on Deposits * 1.41 1.02 1.40 1.68 1.89 2.28

Excluding Interest on Deposits * 2.01 1.06 1.83 2.30 2.67 3.38

* The earnings for the three months ended March 31, 2008 were inadequate to cover total fixed charges. The
coverage deficiency for the period was $2.06 billion.

Table of Contents 23



Edgar Filing: WASHINGTON MUTUAL, INC - Form S-3ASR

Table of Contents

COMMON STOCK PRICE RANGE AND DIVIDENDS

Our common stock is traded on the New York Stock Exchange under the symbol WM. The following table sets forth
the reported high and low intraday sales prices for our common stock as quoted by the New York Stock Exchange and
the dividends declared per share of common stock for the periods included:

Cash
Price Range Dividend

High Low per Share
2006
First Quarter $ 45.60 $ 41.57 $ .50
Second Quarter 47.01 42.44 51
Third Quarter 46.79 41.03 52
Fourth Quarter 46.38 42.01 .53
2007
First Quarter 46.02 38.73 .54
Second Quarter 44.66 38.76 .55
Third Quarter 43.85 31.27 .56
Fourth Quarter 36.47 12.81 .56
2008
First Quarter 21.92 8.72 15
Second Quarter (through May 1, 2008) 13.90 10.09 01

* Payable by the Company on May 15, 2008 to shareholders of record as of April 30, 2008.

The reported last sale price for our common stock on the New York Stock Exchange on May 1, 2008, $12.52 was per
share. At May 1, 2008, there were 1,058,656,412 (including 6 million shares held in escrow) shares of our common
stock outstanding held by approximately 56,738 registered shareholders.

9
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RISK FACTORS

An investment in our securities is subject to certain risks. You should carefully consider the risks described below, as
well as the other information included or incorporated by reference into this prospectus, including our financial
statements and the notes thereto, before making an investment decision.

Risks Relating to Our Business

Economic conditions that negatively affect housing prices and the job market have resulted, and may continue to
result, in a deterioration in credit quality of our loan portfolios, and such deterioration in credit quality has had,
and could continue to have, a negative impact on our business.

We are one of the nation s largest lenders, and deterioration in the credit quality of our loan portfolios has had, and
may continue to have, a negative impact on earnings resulting from increased provisioning for loan losses and from
increased nonaccrual loans, which could cause a decrease in interest-earning assets. Credit risk incorporates the risk of
loss due to adverse changes in a borrower s ability to meet our financial obligations on agreed upon terms. The overall
credit quality of our loan portfolios is particularly impacted by the strength of the U.S. economy and local economies
in which we conduct our lending operations as well as trends in residential housing prices. We continually monitor
changes in the economy, particularly unemployment rates and housing prices, because these factors can impact the
ability of our borrowers to repay their loans.

During 2007, the housing market in the United States (particularly in California and Florida, where properties
securing approximately 48% and 10%, respectively, of our outstanding single-family residential mortgage loans are
located) began to experience significant adverse trends, including accelerating price depreciation in some markets and
rising delinquency and default rates. These conditions led to significant increases in loan delinquencies and credit
losses in our mortgage portfolios and higher provisioning for loan losses which has adversely affected our earnings.
We expect that housing prices will experience significant further deterioration in 2008 with further adverse effects on
our operating results, business and financial condition. Furthermore, we expect that the occurrence of a major natural
or other disaster in the United States would significantly increase the level of delinquencies and credit losses.
Increases in credit costs would reduce our earnings and adversely affect our capital position and financial condition.

We make various assumptions and judgments about the collectibility of our loan portfolios when estimating the
allowance for loan losses, which represents management s estimate of incurred credit losses inherent in the loan
portfolio as of the balance sheet date. The estimate of the allowance is based on a variety of factors, including past
loan loss experience, the current credit profile of borrowers, adverse situations that have occurred that may affect a
borrower s ability to meet his financial obligations, the estimated value of underlying collateral, general economic
conditions, and the impact that changes in interest rates and employment conditions have on a borrower s ability to
repay adjustable-rate loans. Determining the appropriateness of the allowance is complex and requires judgment by
management about the effect of matters that are inherently uncertain. We collect information on the performance of
loans in our portfolios and routinely use this information to recalibrate the formulaic models used in estimating the
allowance for loan losses. Subsequent evaluations of the loan portfolio may reveal that estimated levels of loss
severity used in estimating the allowance for loan losses differed significantly from actual experience, and in such
circumstances we may have to record an increased provision for loan losses in subsequent periods thereby reducing
earnings in those periods.

Until recently, we originated and purchased from third-party lenders loans to higher risk borrowers through our
subprime mortgage channel. Borrowers in the subprime mortgage channel tend to have greater vulnerability to
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changes in economic and housing market factors, such as increases in unemployment, a slowdown in housing price
appreciation or declines in housing prices, than do other borrowers. Additionally, the tightening of underwriting
standards throughout the mortgage industry have significantly reduced the eligibility of borrowers to obtain credit, or
to find credit on affordable terms. The performance of this loan portfolio in recent quarters has been, and in the future
will likely continue to be, negatively impacted by a variety of factors, including changes in the economic factors noted
above, which negatively impact borrowers.
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Our access to market-based liquidity sources may be negatively impacted if market conditions persist or if further
ratings downgrades occur. Funding costs may increase from current levels, gain on sale may be reduced or we may
experience loss on sale, leading to reduced earnings.

While we actively manage our liquidity risk and maintain liquidity at least sufficient to cover all maturing debt
obligations or other forecasted funding requirements over the next twelve months, our liquidity may be affected by an
inability to access the capital markets or by unforeseen demands on cash. This situation may arise due to
circumstances beyond our control, and is subject to our and our subsidiaries credit ratings as assigned by various
nationally recognized statistical rating organizations ( NRSROs ). Disruptions in the capital markets have substantially
limited the ability of mortgage originators, including Washington Mutual, to sell mortgage loans to the capital markets
through whole loan sales or securitization. As a result, we experienced a general loss of liquidity in most secondary
markets for both our loan and asset-backed securities holdings, and this condition has persisted to the present time.
We cannot forecast if or when either specific secondary markets or broader market liquidity conditions will see
improvement from current stresses, although it is our expectation that the existing turmoil in secondary loan and
asset-backed securities markets may continue to affect our performance, described below, throughout 2008.

As a result of these conditions, secondary loan sales are currently limited primarily to sales of conforming loans to
government-sponsored enterprises ( GSEs ), and we cannot predict when secondary markets for nonconforming loans,
credit card receivables, and other loan assets will reopen. As such, we have in recent periods retained for our own
account substantially all of the loans and receivables we have originated or purchased, other than conforming

mortgage loans. We will generally be unable to recognize gains on sale, and may be required to establish reserves for
loans that remain on our balance sheet, which may reduce earnings. In addition, we have taken steps to reduce or
eliminate our origination of assets for which limited secondary market liquidity exists.

Our ability to sell conforming loans is dependent on our relationships with the GSEs. We presently sell a substantial
portion of our conforming residential originations to the GSEs, primarily Freddie Mac. The ability of the GSEs to
continue to purchase loans at current volume levels is dependent in part on their own capital positions and the levels
of defaults in the portfolios underlying the mortgage-backed securities issued by the GSEs. Our liquidity and earnings
could be adversely affected if the GSEs were unwilling to purchase our residential loan products.

We have generally securitized a large portion of our credit card portfolio, which provided additional liquidity for us.
Due to disruptions in the secondary market for credit card receivables, we are presently not able to securitize credit
card receivables on terms we consider acceptable. As a result, our liquidity will be adversely affected until the credit
card securitization market normalizes. Additionally, we will be required to provide additional loss reserves for the
credit card receivables that we retain in our portfolio, which will adversely affect earnings.

Current market conditions have also limited our liquidity sources to secured funding outlets such as the Federal Home
Loan Banks and repurchase agreements, and to FDIC-insured deposits originated through either brokers or through
our branch network. Other sources of funding, such as medium-term notes, uninsured institutional deposits, and
certain escrow balances have largely been closed to us. Many of these sources are ratings-sensitive, and due to recent
negative ratings actions, we do not expect these sources to return as reliable sources of funding even if general market
liquidity conditions improve until our ratings improve. For example, institutional depositors generally require issuers
to have the highest short-term ratings from at least one of the major rating agencies; however, as a result of recent
actions, we and our banking subsidiaries are now generally in the second-highest short-term rating category.

Our rating profile remains investment grade as defined by NRSROs. No assurance can be given, however, that we will
be able to retain an investment grade rating. The loss of investment grade ratings would likely result in further
reductions in the sources of liquidity available to us; may result in increased collateral or margining requirements

under derivative and repurchase agreements with counterparties, which could increase our funding costs and further
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reduce our earnings and liquidity; and could adversely affect our ability to conduct our normal business operations, in
ways that could be material.

Our liquidity could also be adversely affected by unanticipated demands on our cash, such as having to repurchase
securitized loans if we were found to have violated representations and warranties contained in the
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securitization agreements. In such event, we generally would be required to repurchase these loans or indemnify the
investor for losses sustained. Since in most instances the repurchased loans would be in default, it is unlikely that we
would be able to resell these loans in the secondary market. If we were required to repurchase a substantial amount of
these loans, our liquidity and capital would be adversely affected as the amount of nonperforming assets on our
balance sheet would increase.

If we have significant additional losses, we may need to raise additional capital, which could have a dilutive effect
on existing shareholders, and may affect our ability to pay dividends on our common and preferred stock.

Our banking subsidiaries must maintain certain minimum capital ratios in order to remain a well-capitalized institution
for regulatory purposes. While we believe, in light of our recent capital raising effort through the investment, we have
sufficient capital for our operations, if Washington Mutual Bank is unable to meet its minimum capital ratios, we or

they would be forced to raise additional capital. No assurance can be given that sufficient additional capital would be
available nor as to the terms on which capital would be available. If sufficient capital were not available, we would
consider a variety of alternatives, including the sale of assets. Under such forced sale conditions, we may not be able

to realize fair value for the assets sold. Other alternatives would include changing our business practices or entering

into additional equity transactions. Even if capital is available, the terms and pricing of such securities could be

dilutive to existing shareholders and cause the price of our outstanding securities to decline.

We depend on dividends, distributions and other payments from our banking and nonbanking subsidiaries to fund
dividend payments on common and preferred stock and to fund all payments on our other obligations, including debt
obligations. If the earnings of our subsidiaries are not sufficient to make dividend payments to us while maintaining
adequate capital levels, we may not be able to make dividend payments to our common or preferred shareholders.

Changes in interest rates may adversely affect our business, including net interest income and earnings.

Like other financial institutions, we and our banking subsidiaries raise funds for our business by, among other things,
borrowing money in the capital markets and from the Federal Home Loan Bank system and accepting deposits from
depositors, which we use to make loans to customers and invest in debt securities and other interest-earning assets.
We earn interest on these loans and assets and pay interest on the money we borrow and on the deposits we accept
from depositors. Changes in interest rates, including changes in the relationship between short-term rates and
long-term rates, may have negative effects on our net interest income and therefore our earnings. Changes 