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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, DC 20549  
  

FORM 8-K  
  

CURRENT REPORT  
PURSUANT TO SECTION 13 OR 15(d)  

OF THE SECURITIES EXCHANGE ACT OF 1934  

Date of Report: July 16, 2018  
  

WMIH Corp.  
(Exact name of registrant as specified in charter)  

  

  
  

  

(206) 922-2957  
(Registrant’s telephone number, including area code)  

  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions:  
  

  

  

  

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR 
§230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).  

Emerging growth company  ☐  

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with 
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐  
  
    

Delaware   001-14667   91-1653725
(State or other jurisdiction 

of incorporation)  
(Commission 
File Number)  

(I.R.S. Employer  
Identification No.)

800 Fifth Avenue, Suite 4100 
Seattle, Washington 

(Address of principal executive offices)  
98104 

(Zip Code) 

☒ Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

☐ Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

☐ Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 



  

Item 8.01 Other Information  

On July 16, 2018, WMIH Corp. (“WMIH”) and Nationstar Mortgage Holdings Inc. (“Nationstar”) issued a joint press release announcing 
that the deadline for Nationstar stockholders to elect the form of merger consideration they desire to receive pursuant to the Agreement and Plan 
of Merger, dated as of February 12, 2018, by and among WMIH, Nationstar and Wand Merger Corporation (the “Merger Agreement”), subject to 
proration and adjustment procedures set forth in the Merger Agreement, has been set for 5:00 p.m., New York City time, on July 26, 2018, unless 
extended. WMIH and Nationstar currently expect to consummate the transaction contemplated by the Merger Agreement on July 31, 2018, subject 
to the satisfaction of all closing conditions.  

A copy of the press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.  

IMPORTANT ADDITIONAL INFORMATION AND WHERE TO FIND IT  

This communication is being made in respect of the proposed merger transaction involving WMIH and Nationstar. WMIH has filed a 
registration statement on Form S-4, and WMIH and Nationstar each filed the definitive joint proxy statement/prospectus with the Securities and 
Exchange Commission (the “SEC”) on May 31, 2018. The definitive joint proxy statement/prospectus was sent to the stockholders of WMIH and 
Nationstar on or about June 1, 2018, after the registration statement on Form S-4 was declared effective by the SEC on May 31, 2018. WMIH and 
Nationstar may also file other documents with the SEC regarding the proposed merger transaction. This communication does not constitute an 
offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval. Before making any investment decision, 
investors and security holders of WMIH and Nationstar are urged to carefully read the entire registration statement and definitive joint proxy 
statement/prospectus and any other relevant documents filed with the SEC, as well as any amendments or supplements to these documents, 
because they will contain important information about the proposed transaction. The documents filed by WMIH and Nationstar with the SEC may 
be obtained free of charge at the SEC’s website at www.sec.gov. In addition, the documents filed by WMIH may be obtained free of charge from 
WMIH at www.wmih-corp.com, and the documents filed by Nationstar may be obtained free of charge from Nationstar 
at www.nationstarholdings.com. Alternatively, these documents, when available, can be obtained free of charge from WMIH upon written request 
to WMIH Corp., 800 Fifth Avenue, Suite 4100, Seattle, Washington 98104, Attn: Secretary, or by calling (206) 922-2957, or from Nationstar upon 
written request to Nationstar Mortgage Holdings Inc., 8950 Cypress Waters Blvd, Dallas, TX 75019, Attention: Corporate Secretary, or by calling 
(469) 549-2000.  

FORWARD-LOOKING STATEMENTS  

This communication contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 
including, but not limited to, WMIH’s and Nationstar’s expectations or predictions of future financial or business performance or conditions. All 
statements other than statements of historical or current fact included in this communication 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. Forward-looking statements may include the words “anticipate,” 
“estimate,” “expect,” “project,” “intend,” “plan,” “believe,” “strategy,” “future,” “opportunity,” “may,” “should,” “will,” “would,” “will be,” “will 
continue,” “will likely result,” and similar expressions. Such forward-looking statements involve risks and uncertainties that may cause actual 
events, results or performance to differ materially from those indicated by such statements. Certain of these risks are identified and discussed in 
the registration statement and the definitive joint proxy statement/prospectus and other documents WMIH and Nationstar have filed or will file 
from time to time with the SEC. 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  



 

WMIH and Nationstar 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 neither 
WMIH nor Nationstar is under any obligation, and expressly disclaim any obligation, to update, alter or otherwise revise any forward-looking 
statement, except as required by law. Readers should carefully review the statements set forth in the registration statement, the definitive joint 
proxy statement/prospectus or other reports, which WMIH and Nationstar have filed or will file from time to time with the SEC.  

In addition to factors previously disclosed in WMIH’s and Nationstar’s reports filed with the SEC and those identified elsewhere in this 
communication, the following factors, among others, could cause actual results to differ materially from forward-looking statements or historical 
performance: ability to meet the closing conditions to the merger; delay in closing the merger; failure to realize the benefits expected from the 
proposed transaction; the effects of pending and future legislation; risks associated with investing in mortgage loans and mortgage servicing 
rights and changes in interest rates; risks related to disruption of management time from ongoing business operations due to the proposed 
transaction; business disruption following the transaction; macroeconomic factors beyond WMIH’s or Nationstar’s control; risks related to 
WMIH’s or Nationstar’s indebtedness and other consequences associated with mergers, acquisitions and divestitures and legislative and 
regulatory actions and reforms.  

Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect actual 
results.  

Item 9.01 Financial Statements and Exhibits  

(d) Exhibits  
  
Exhibit 
Number   Exhibit 

99.1    Press Release of WMIH Corp. and Nationstar Mortgage Holdings Inc., dated July 16, 2018.  



  

SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned hereunto duly authorized.  
  

EX-99.1 2 d524787dex991.htm EX-99.1 
Exhibit 99.1  

  

WMIH and Nationstar Mortgage Announce Election Deadline for Preferred Form of Merger Consideration  

Transaction Expected to Close on July 31, 2018  

SEATTLE & DALLAS, JULY 16, 2018 – WMIH Corp. (NASDAQ: WMIH) (“WMIH”) and Nationstar Mortgage Holdings Inc. (NYSE: 
NSM) (“Nationstar”) today announced that, in connection with the anticipated completion of the proposed merger involving WMIH and 
Nationstar, the deadline for Nationstar stockholders to elect the form of merger consideration they desire to receive in the transaction 
has been set for 5:00 p.m., New York City time, on July 26, 2018 (the “Election Deadline”).  

To make an election, all Nationstar stockholders who have not previously made their cash or stock consideration elections must submit 
their election forms with respect to their shares so that such documents are received by the exchange agent, Computershare Trust 
Company, N.A., at its designated office by the Election Deadline. Nationstar stockholders holding shares through a brokerage account 
or other nominee arrangement may be subject to an earlier election deadline as required by their applicable broker or nominee, who will 
make an election on their behalf if they follow the broker’s or nominee’s instructions. Nationstar stockholders are encouraged to consult 
with their broker or nominee regarding such instructions as soon as possible.  

In accordance with the previously announced merger agreement, Nationstar stockholders may elect to receive either $18.00 in cash or 
12.7793 shares of common stock of WMIH, par value of $0.00001 per share, in each case subject to automatic proration and 
adjustment, as applicable. Nationstar stockholders whose election materials are not received in proper form by the exchange agent by 
the Election Deadline will be deemed to have made a stock election. Elections made by Nationstar stockholders to receive cash or 
stock consideration will be subject to automatic proration and adjustment, as applicable, to ensure that the total amount of cash paid 
(excluding cash paid in lieu of fractional shares) equals exactly $1,225,885,248.00, as described in the merger agreement and in the 
joint proxy statement/prospectus provided to WMIH and Nationstar stockholders in connection with the annual meeting of WMIH 
stockholders and the special meeting of Nationstar stockholders, each of which was held on June 29, 2018.  

Beginning on or about June 11, 2018, election forms and accompanying instructions were mailed to Nationstar stockholders of record 
as of May 21, 2018. Nationstar stockholders, including those that acquired their shares after May 21, 2018, may request copies of 
these election documents from and direct any questions regarding the election materials or the Election Deadline to Georgeson LLC at 
(877) 278-4775 (toll-free). Nationstar stockholders holding shares through a brokerage account or other nominee arrangement should 
contact their broker or nominee to obtain copies of the election documents.  

WMIH and Nationstar have received all required regulatory approvals and expect to close the merger on July 31, 2018, subject to the 
satisfaction of all other closing conditions.  

About WMIH Corp.  

WMIH Corp.’s (NASDAQ: WMIH), formerly known as Washington Mutual, Inc., operations consist primarily of WM Mortgage 
Reinsurance Company, Inc. (“WMMRC”), a wholly owned subsidiary of the Company that is domiciled in Hawaii. The Company’s 
primary business is a legacy reinsurance business  

  WMIH Corp.

Date: July 16, 2018   By:   /s/ Charles Edward Smith 

   
Charles Edward Smith  
Executive Vice President

WMIH Corp.     
LOGO



 

that is currently operated in runoff mode by WMMRC. Additional information regarding WMIH may be found at www.wmih-corp.com.  

About Nationstar Mortgage Holdings Inc.  

Based in Dallas, Texas, Nationstar Mortgage Holdings Inc. (NYSE: NSM) provides quality servicing, origination and transaction-based 
services related principally to single-family residences throughout the United States. Nationstar is a recognized leader in the mortgage 
industry with more than two decades of experience, and with its flagship brand, Mr. Cooper, is one of the largest mortgage servicers in 
the country.  

IMPORTANT ADDITIONAL INFORMATION AND WHERE TO FIND IT  
This communication is being made in respect of the proposed merger transaction involving WMIH Corp. (“WMIH”) and Nationstar 
Mortgage Holdings Inc. (“Nationstar”). WMIH has filed a registration statement on Form S-4, and WMIH and Nationstar each filed the 
definitive joint proxy statement/prospectus with the Securities and Exchange Commission (the “SEC”) on May 31, 2018. The definitive 
joint proxy statement/prospectus was sent to the stockholders of WMIH and Nationstar on or about June 1, 2018, after the registration 
statement on Form S-4 was declared effective by the SEC on May 31, 2018. WMIH and Nationstar may also file other documents with 
the SEC regarding the proposed merger transaction. This communication does not constitute an offer to sell or the solicitation of an 
offer to buy any securities or a solicitation of any vote or approval. Before making any investment decision, investors and security 
holders of WMIH and Nationstar are urged to carefully read the entire registration statement and definitive joint proxy 
statement/prospectus and any other relevant documents filed with the SEC, as well as any amendments or supplements to 
these documents, because they will contain important information about the proposed transaction. The documents filed by 
WMIH and Nationstar with the SEC may be obtained free of charge at the SEC’s website at www.sec.gov. In addition, the documents 
filed by WMIH may be obtained free of charge from WMIH at www.wmih-corp.com, and the documents filed by Nationstar may be 
obtained free of charge from Nationstar at www.nationstarholdings.com. Alternatively, these documents, when available, can be 
obtained free of charge from WMIH upon written request to WMIH Corp., 800 Fifth Avenue, Suite 4100, Seattle, Washington 98104, 
Attn: Secretary, or by calling (206) 922-2957, or from Nationstar upon written request to Nationstar Mortgage Holdings Inc., 8950 
Cypress Waters Blvd, Dallas, TX 75019, Attention: Corporate Secretary, or by calling (469) 549-2000.  

Forward Looking Statements  

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 
including, but not limited to, WMIH’s and Nationstar’s expectations or predictions of future financial or business performance or 
conditions. All statements other than statements of historical or current fact included in this press release 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. Forward-looking 
statements may include the words “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” “strategy,” “future,” 
“opportunity,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions. Such forward-looking 
statements involve risks and uncertainties that may cause actual events, results or performance to differ materially from those indicated 
by such statements. Certain of these risks are identified and discussed in the registration statement and the definitive joint proxy 
statement/prospectus and other documents WMIH and Nationstar have filed or will file from time to time with the SEC. 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 WMIH and Nationstar 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 neither WMIH nor Nationstar is under any obligation, and expressly disclaim 
any obligation, to update, alter or otherwise revise any forward-looking statement, except as required by law. Readers should carefully 
review the statements set forth in the registration statement, the definitive joint proxy statement/prospectus or other reports, which 
WMIH and Nationstar have filed or will file from time to time with the SEC.  



 

In addition to factors previously disclosed in WMIH’s and Nationstar’s reports filed with the SEC and those identified elsewhere in this 
press release, the following factors, among others, could cause actual results to differ materially from forward-looking statements or 
historical performance: ability to meet the closing conditions to the merger; delay in closing the merger; failure to realize the benefits 
expected from the proposed transaction; the effects of pending and future legislation; risks associated with investing in mortgage loans 
and mortgage servicing rights and changes in interest rates; risks related to disruption of management time from ongoing business 
operations due to the proposed transaction; business disruption following the transaction; macroeconomic factors beyond WMIH’s or 
Nationstar’s control; risks related to WMIH’s or Nationstar’s indebtedness and other consequences associated with mergers, 
acquisitions and divestitures and legislative and regulatory actions and reforms.  

Annualized, pro forma, projected and estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect 
actual results.  

Contacts  

For WMIH Corp.  
Andrew Siegel / Aaron Palash  
Joele Frank  
212-355-4449  

For Nationstar  
Richard Delgado  
(214) 687-4844  
richard.delgado@mrcooper.com  
GRAPHIC 3 g524787g0715014816034.jpg GRAPHIC begin 644 g524787g0715014816034.jpg M_]C_X 02D9)1@ ! 0$ 8 !
@ #_VP!# @&!@<&!0@'!P<)"0@*#!0-# L+ M#!D2$P\4'1H?'AT:'!P@)"XG("(L(QP<*#7J#A(6&AXB)BI*3E)
66EYB9FJ*CI*6FIZBIJK*SM+6VM[BYNL+#Q,7& MQ\C)RM+3U-76U]C9VN'BX^3EYN?HZ>KQ\O/T]?;W^/GZ_\0 
'P$ P$! 0$! M 0$! 0 $" P0%!@<("0H+_\0 M1$ @$"! 0#! >P_$>;S1Y]A'Y??8QS^M=KIFJ M6NKV2W5J^4/# ]
5/H:*N'J4E>2##XZAB':G+4NT5QNJ^/K>TN'@LH/M!0X+D MX4GVJO:?$:-G N[(HIZM&V<5:PE9J]C)YIA%/DK,<"J 
MFF:S9ZP)FLW9UB;:6(P#]*P/%U];ZEX--S:R;XGE3!_&N7\->*$T"WGB:V,O MFN&R&QC JZ>$KMC-
91PU63:2V.JIF&&IQ4I2W5UZ'6C;.*ZN;581HLNIVY$T21-(N#U MP.E*="K3TDMPHXS#UTY0E>Q?HKD-)\=0WUS
(EQ"+>*.(R,Y;/3''ZTEOX[AO M-7M[.WM'\N658_,8XZG&<53PM5-JVQ*S'#-)J6^AV%%%%(J5*]&E5WA*WXH[[Q%
IFE7\,,FJ2B%(6)#;M MN0>H_E6/##X)QY0:V)/&YW.?SKE?$%Y<:UXGDMR_RB?[/"I/"_-MS^/6NG7X M)
K3E0HQE;1M]3CM?LH-.UB6*TE M#P#[UT7BZX>Z\+:'/(^>R1_P"\0HS^ M'7\*Q?"VA?\ "0:C*]R[>1%
AI3GEB>@S^=6X('G^&MPR#/E7?F'Z<#^M7OAS M>Q1S7ED[!9)-KIG^+&7PGHLMN8? ML**,8#*2&'XUYOJ-
K<^%_$.V*0[HF$D3_P!Y3Z_R->Q5Y3XYO8KWQ$1"0P@C M$1([D$D_SQ6&!J3E-
QEJCLSFA2IT54@K23TMH:_CRY6\T?2+I/NS N!Z94&H MO!_A6SU*P-_? N&QVCBND\"_\BM#_P!= M'_G52FZ>%
7(^OZLSITHU\Q?M5?W4_G9&'XP\+65AIGV^R0Q&-@'3.00>/YU7 M\#F9M.UR*$G>8 4 _O8;']*Z;QQ_R*EU_O)
_Z$*P?AM_KM2_W8__ &:B-24L M))RUL_\ (=2A"GF<(P5DUT]&85!/[N:(\ M$^G_ .NM'..(:<).,NQ@J57 1<:M-
3AW.R\86D-AX-%K;IMBCD10*QO!&B:? MJMG=/>6XE9) %)/08J74]8?6OA\;B4 3)<+'(1T)'.?R(JW\./\ D'WW_75? 
MY5G[]/#2N];F_P"ZKYA3:5XN/^9TXTJQATF33UC"6C*P*YZ9ZURT5CX+L6\N M6>*9QP2[YY_"E^
(>IS00VUA$Q19@7D(/4#@#Z=:S?#O@J+5=+2^N;ED$N=B( M.@!(R?RJ*4.6E[2I-
I/L:XFKSXCV%"DI.*Z]"/Q7IVC+917^CRQ8\SRWCC;( MY!(/Z4_PQ(_",&AZ=]K6]:0M($6-DQG/O MGVI/"W_
(N^)/^O9?Y/72W&5#1WU7YH\]*<,;:45%N+T6WPLYFVMYKNYCMX%+ M22D*JCO7HVC>!(;">WN[FY9[B)@X5!
A01S^-!_4UZE MD9QD9^M98[$3C+DCH=.38&E4I^VJ*[OI\A:*0LH&2PP?>BO+/I+GD_A2RNXO M$]B\EM,B!CEFC
( ^4UZS1179C9.4TWV/(R:FH49)=_T1S_BKP^NMZ?NB %Y" M"8C_ 
'O537&^#;*Z@\4VSRVTT:@."60@#Y31154*LO8SAT)QN&I_6Z55;M_E M8E\5>&;ZUU::_LH9)8)7\W,0R48\G('/7G-
$'BOQ/,@MHH3)+TW" E_\/THH MKHHS]K2O-)V.'%4OJ^)M1DXJ6]F9&JZ1J\5Z6O(9IKB51([*I;!/8D<9KJ-9 MTB
[O?!&E&")VEMD4O%CYL$8/'M114U*\N6$O,NA@Z:G6IW=K'+Z9JNMVBFQT MZ68;F_U2(&.?RXKH?'%K>31Z2/)
EDD6 B3:I;#?+G.***UJOEKQ:7?^9ZE."_M M&80;[?YE&,>*/#$C1QQS&$'LOF1G_#]*AU#4=?\2B.UDM7 M=5;<$BA
(&>F2?Q-%%=4)J4/:N*N>;6HN%7ZLIOD[7.FD\+W,/@5]/C :\+^> MR@]6]!^ _2N*T_4=6TF:2"RDFAD/9DDCV
(ZT45&#J.HI*>O4US6A&A*G* MDVG:WW'7ZOH&HZQX9T^X=6;4H58R(_#,&.?S''%<_IVM:_H$9LXX'"9R(IH3 M\I]
NAHHI8:I[1.$DFBLPH*@XUJ_F MF)X$LKJW\0L\UM-&OD,-SH0.HK7O(Y(M?N7CBGN&F+@[HY%:(;",AONLGM
[T M45%23E5;?8VH4U##1BOYC U?2M9CT736>66>/8/+B1&W1Y )W?CP/I111711 1K2<=NYQ8O"P531O9=?(__]D! 
end 


