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(Exact name of Registrant as specified in its charter)

Washington 91-1653725
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Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this
registration statement 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. //

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

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. //

CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Title of each class Amount to be offering price aggregate offering Amount of
of securities to be registered registered(l) per unitm pricem(z) registration fee(s)
Debt Securities $1,000,000,000 100% $1,000,000,000 $250,000

@)
Estimated solely for the purpose of determining the registration fee pursuant to Rule 457(o) under the Securities Act. Any offering of securities
denominated in any foreign currency or currency unit will be treated as the equivalent in U.S. dollars based on the exchange rate applicable to the
purchase of such securities from the Registrant.

2
Exclusive of accrued interest, if any.

(3)
Calculated pursuant to Rule 457 of the rules and regulations under the Securities Act. Pursuant to Rule 429(b) of the Securities Act of 1933, the
prospectus filed as a part of this Registration Statement will be used as combined prospectus in connection with this Registration Statement and
Registration Statement No. 333-31144. A total of $500,000,000 of securities are being carried forward from Registration Statement No. 333-31144 for

which a filing fee has been paid.

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 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
to said Section 8(a), may determine.

SUBJECT TO COMPLETION, DATED NOVEMBER 1, 2001
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not solicition

an offer to buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS

$1,500,000,000

Debt Securities
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This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using a "shelf" registration
process. This means:

we may issue the debt securities covered by this prospectus from time to time:

we will provide a prospectus supplement each time we issue the debt securities;

the prospectus supplement will provide specific information about the terms of that issuance and also may add, update or
change information contained in this prospectus.

The securities may be sold directly to investors, through agents designated from time to time or to or through underwriters or dealers. See
"Plan of Distribution." If any underwriters are involved in the sale of any securities in respect of which this prospectus is being delivered, the
names of such underwriters and any applicable commissions or discounts will be set forth in the applicable prospectus supplement. The net
proceeds we expect to receive from such sale also will be set forth in the applicable prospectus supplement.

This prospectus may not be used to offer or sell any debt securities unless accompanied by a prospectus supplement.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED 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 ,2001.
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We file annual, quarterly and current reports and other information with the Securities and Exchange Commission (the "SEC"). You may read
and copy these reports and other information at the public reference room of the SEC at Judiciary Plaza, Room 1024, 450 Fifth Street N.W.,
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.

We have filed a registration statement on Form S-3 with the SEC covering the securities described in the prospectus. For further information
with respect to us and those securities, you should refer to our registration statement and its exhibits. You may inspect and copy the registration
statement, including exhibits, at the SEC's Public Reference Room or website. We have summarized certain key provisions of contracts and
other documents that we refer to in this prospectus. Because a summary may not contain all the information that is important to you, you should
review the full text of each document. We have included copies of these documents as exhibits to our registration statement.

The indentures pursuant to which the debt securities will be issued require us to file reports under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"). Quarterly and annual reports will be made available upon request of holders of the debt securities, which annual
reports will contain financial information that has been examined and reported upon by, with an opinion expressed by, an independent public or
certified public accountant.

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 debt securities:

Our Annual Report to Shareholders on Form 10-K for the fiscal year ended December 31, 2000;

Our Quarterly Report on Form 10-Q for the quarters ended March 31, and June 30, 2001; and

Current Reports on Form 8-K dated January 8, 2001; January 17, 2001; January 18, 2001; January 22, 2001; as amended
January 23, 2001; April 3, 2001; April 18, 2001; April 20, 2001; April 30, 2001; June 25, 2001; July 5, 2001; July 18, 2001;
October 17, 2001; and October 24, 2001.

You may obtain a copy of these filings (other than exhibits) at no cost, by writing or telephoning us at 1201 Third Avenue, Seattle,
Washington 98101, telephone (206) 461-3187, attention Investor Relations Department WMTO0735.

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 are not making an offer of these securities in any
state where the offer 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," " " plans," "believes, "seeks," "estimates," or words of similar meaning, or future or conditional verbs,

anticipates," "intends,
such as "will," "should," "could," or "may."
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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. 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.
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WASHINGTON MUTUAL, INC.

With a history dating back to 1889, Washington Mutual is a financial services company committed to serving consumers and small to
mid-sized businesses. At September 30, 2001, we had stockholders' equity of $14.5 billion. Based on consolidated assets of $223.6 billion at
September 30, 2001, Washington Mutual was the largest savings institution and the seventh largest banking company in the United States.

Washington Mutual operates principally in California, Washington, Oregon, Florida, Texas and Utah, and has operations in 36 other states.
Our business, including business conducted through our subsidiaries, is divided into three operating segments:

Banking and Financial Services. The banking and financial services group offers a comprehensive line of consumer and
business financial products and services to individuals and small and middle market businesses. In addition to traditional
banking products, the banking and financial services group offers investment management and securities brokerage services
and distributes annuity products. The group's services are provided to over five million consumer and business household
and are offered through multiple delivery channels, including branches, business banking centers, ATMs, the internet and
24-hour telephone banking centers.

Home Loans and Insurance Services. The home loans and insurance services group originates, purchases, and services our
single-family residential mortgage assets. These mortgage assets may either be retained in our loan portfolio, or sold or
securitized through secondary market channels. The group's products are made available to consumers through various
distribution channels, which include retail home loan centers, wholesale home loan centers, financial centers and the
internet. This group also includes the activities of Washington Mutual Insurance Services, Inc., an insurance agency that
supports the mortgage lending process, as well as the insurance needs of consumers doing business with us. Additionally,
this group manages the activities of our captive reinsurance programs.

Specialty Finance. The specialty finance group conducts operations through our banking subsidiaries and Washington
Mutual Finance Corporation. This group offers an array of commercial products, all under the Washington Mutual brand
name and consumer finance products through Washington Mutual Finance Corporation. Syndicated, asset-based, franchise,
and mortgage banker financing are also part of the specialty lending activities conducted by this group. The specialty finance
group also provides real estate secured financing for commercial and multi-family properties and residential builder
construction finance.

Recent Developments

On June 25, 2001, we entered into an Agreement and Plan of Merger with Dime Bancorp, Inc., a Delaware corporation ("Dime"), pursuant to
which Dime will be merged with and into us. Dime is a unitary savings and loan holding company headquartered in New York, New York.
Through its subsidiaries, Dime operates 123 banking branches serving consumers and businesses throughout the greater New York City
metropolitan area and also provides consumer loans, insurance products and mortgage banking throughout the Unites States. At June 30, 2001,
Dime had consolidated assets of $27.0 billion, deposits of $14.6 billion and stockholders' equity of $1.8 billion. In connection with the merger,
stockholders of Dime will receive approximately $1.43 billion in cash and up to approximately 92.3 million shares of our common stock to be
valued based on the average closing price of our common stock during the ten consecutive trading days ending on the tenth business day before
the completion of the merger, subject to adjustment in accordance with the Agreement and Plan of Merger. The merger is subject to customary
closing conditions, including approval by Dime's shareholders at a shareholders' meeting to be held November 27, 2001, and is currently
expected to close in January 2002.
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USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of the debt securities for
general corporate purposes. Examples of general corporate purposes include additions to working capital, repayment of existing debt,
acquisitions, and office expansions.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated.

Nine Months Ended
Year Ended December 31, September 30,
1996 1997 1998 1999 2000 2000 2001
1.10 1.24 1.34 1.38 1.31 1.32 1.52

For purposes of this ratio, earnings consist of earnings before income taxes plus fixed charges less capitalized interest. Fixed charges consist
of interest expense, capitalized interest, and the estimated interest portion of rent expense.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

The following table set forth our ratio of earnings to fixed charges and preferred dividends for each of the periods indicated.

Nine Months Ended
Year Ended December 31, September 30,
1996 1997 1998 1999 2000 2000 2001
1.08 1.24 1.34 1.38 1.31 1.32 1.51

For purposes of this ratio, earnings consist of earnings before income taxes plus fixed charges less capitalized interest and dividends on
preferred securities. Fixed charges consist of interest expense, capitalized interest, and the estimated interest portion of rent expense.
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DESCRIPTION OF DEBT SECURITIES

The following description of the debt securities sets forth the material terms and provisions of the debt securities to which any prospectus
supplement may relate. The particular terms of the debt securities offered by any prospectus supplement (the "Offered Securities") and the
extent, if any, to which such general provisions may apply to the Offered Securities, will be described in the prospectus supplement relating to
such Offered Securities. Accordingly, for a description of the terms of a particular issue of debt securities, reference must be made to both the
prospectus supplement relating thereto and to the following description.

The debt securities will be our general obligations. In the event that any series of debt securities will be subordinated to other securities that
we have outstanding or may incur, the terms of the subordination will be set forth in the prospectus supplement relating to the subordinated debt
securities. The debt securities will be issued under one or more indentures between us and The Bank of New York, as trustee. Senior debt
securities will be issued under a "senior indenture" and subordinated debt securities under a "subordinated indenture." Together the senior
indenture and the subordinated indenture are called the "indentures."

We have summarized selected provisions of the indentures below. The form of senior indenture and subordinated indenture have been filed as
exhibits to the registration statement filed with the SEC and you should read the indentures for provisions that may be important to you.
Accordingly, the following summary is qualified in its entirety by reference to the provisions of the indentures. Unless otherwise specified,
capitalized terms used in this summary have the meanings specified in the indentures.
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General

The indentures do not limit the aggregate principal amount of debt securities which may be issued under the indentures and provide that debt
securities may be issued from time to time in one or more series. The indentures do not limit the amount of other indebtedness or debt securities,
other than certain secured indebtedness as described below, which may be issued by us or our subsidiaries.

Unless otherwise provided in a prospectus supplement, the debt securities will be our unsecured obligations. The senior debt securities will
rank equally with all other unsecured and unsubordinated indebtedness of ours. The subordinated debt securities will be subordinated in right of
payment to the prior payment in full of all Senior Indebtedness including our senior debt securities as described below under "Subordination of
Subordinated Debt Securities" and in the applicable prospectus supplement.

The debt securities are our obligations exclusively. Because our operations are currently conducted substantially through our subsidiaries, our
cash flow and the consequent ability to service our debt, including the debt securities, are dependent upon the earnings of our subsidiaries and
the distribution of those earnings to us, or upon loans or other payments of funds to us by our subsidiaries. Our subsidiaries are separate and
distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due with respect to the debt securities or to make
funds available therefor, whether by dividends, loans or other payments. In addition, the payment to us of dividends and certain loans and
advances by our subsidiaries may be subject too certain statutory or contractual restrictions, are contingent upon the earnings of the subsidiaries,
and are subject to various business considerations.

The debt securities will be effectively subordinated to all liabilities, including deposits, of our subsidiaries. As of September 30, 2001, our
subsidiaries had approximately $99.7 billion of deposits and $100.5 billion of debt outstanding. Any right we may have to receive assets of our
subsidiaries upon the latter's liquidation or reorganization (and the consequent right of the holders of the debt securities to participate in those
assets) will be effectively subordinated to the claims of that subsidiary's creditors, except to the extent that we are recognized as a creditor of a
subsidiary, in which case our claims

would still be subordinate to any security interests in the assets of the subsidiary and any liabilities of the subsidiary senior to liabilities held by
us.

The debt securities may be issued in fully registered form without coupons ("registered securities") or in bearer form with or without coupons
("bearer securities") or in the form of one or more global securities (each a "Global Security"). Registered securities that are book-entry
securities will be issued as registered Global Securities. Bearer securities may be issued in the form of temporary or definitive Global Securities.
Unless otherwise provided in the prospectus supplement, the debt securities will be only registered securities. The debt securities will be issued,
unless otherwise provided in the prospectus supplement, in denominations of $1,000 or an integral multiple thereof for registered securities, and
in denominations of $5,000 or an integral multiple thereof for bearer securities.

The prospectus supplement relating to the particular debt securities offered thereby will describe the following terms of the Offered Securities:

M
the title of the Offered Securities;
@3
whether the Offered Securities are senior debt securities or subordinated debt securities;
3)
the percentage of principal amount at which the Offered Securities will be issued;
“
any limit on the aggregate principal amount of the Offered Securities;
&)
the date or dates on which the Offered Securities will mature and the amount or amounts of any installment of principal payable on
such dates;
(6)

the rate or rates (which may be fixed or variable) per year at which the Offered Securities will bear interest, if any, or the method of
determining such rate or rates and the date or dates from which such interest, if any, will accrue;
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@)
the date or dates on which interest, if any, on the Offered Securities will be payable and the regular record dates for such payment
dates;

®)
the terms for redemption, repurchase or early payment, if any, including any mandatory or optional sinking fund or analogous
provisions;

©))
the principal amount of Offered Securities which bear no interest or interest at a rate which at the time of issuance is below market
rates that is payable upon declaration of acceleration of the maturity of the Offered Securities;

(10)
whether the Offered Securities will be issued in registered form without coupons, in bearer form with or without coupons, including
temporary and definitive global form, or a combination thereof and the circumstances, if any, upon which such Offered Securities may
be exchanged for Offered Securities issued in a different form;

an
whether the Offered Securities are to be issued in whole or in part in the form of one or more Global Securities and, if so, the identity
of the depositary for such Global Security or Securities;

12)
whether and under what circumstances we will pay additional amounts to any holder of Offered Securities who is not a United States
person in respect of any tax, assessment or other governmental charge required to be withheld or deducted and, if so, whether we will
have the option to redeem rather than pay any additional amounts;

13)
the currency or currencies in which the Offered Securities shall be denominated, if other than U.S. dollars, the place or places, if any,
in addition to or instead of the corporate trust office of the trustee (in the case of securities in registered form) or the principal New
York office of the trustee (in the case of securities in bearer form), where the principal, premium and interest with

8

respect to the Offered Securities shall be payable or the method of such payment, if by wire transfer, mail or other means;

(14)
if the amount of principal, premium or interest with respect to the Offered Securities may be determined with reference to an index or
pursuant to a formula, the manner in which such amounts will be determined;

15)
any authenticating or paying agent, transfer agent or registrar;

(16)
the applicability of, and any addition to or change in, the covenants and definitions then set forth in the indenture or in the terms then
set forth in the indenture relating to permitted consolidations, mergers, or sales of assets;

an
the subordination, if any, of the Offered Securities pursuant to the indenture and any changes or additions to the provisions of the
indenture relating to subordination;

(18)
with regard to Offered Securities that do not bear interest, the dates for certain required reports to the trustee, if any;

19)
any additional covenants for the benefit of the holders of the Offered Securities; and

(20)

certain other terms, including our ability to satisfy and discharge our obligations under an indenture with respect to the Offered
Securities.
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No service charge will be made for any transfer or exchange of the debt securities except for any tax or other governmental charge.

Debt securities of a single series may be issued at various times with different maturity dates and different principal repayment provisions,
may bear interest at different rates, may be issued at or above par or with an original issue discount, and may otherwise vary, all as provided in
the indentures. The prospectus supplement for any debt securities issued above par or with an original issue discount will state any applicable
material federal income tax consequences and other special considerations.

Status of Senior Debt Securities

The senior debt securities will be unsecured and unsubordinated general obligations of ours and will rank on a parity with all our other
unsecured and unsubordinated indebtedness.

Subordination of Subordinated Debt Securities

Payment of the principal of (and premium, if any) and interest, if any, on the subordinated debt securities will be subordinate and junior in
right of payment to the prior payment in full of all Senior Debt (as defined herein). At September 30, 2001, we had an aggregate of
approximately $8.1 billion in Senior Debt (exclusive of debt of our subsidiaries). The subordinated indenture does not limit or restrict our ability
to incur additional Senior Debt, but certain of our other debt instruments contain such limitations.

In the event of any sale pursuant to any judgment or decree in any proceeding by or on behalf of any holder, or of any distribution, division or
application of all or any part of our assets to our creditors by reason of any liquidation, dissolution or winding up of us or any receivership,
insolvency, bankruptcy or similar proceeding relative to us or our debts or properties, then the holders of Senior Debt shall be preferred in the
payment of their claims over the holders of the subordinated debt securities, and such Senior Debt shall be satisfied in full before any payment or
other distribution (other than securities which are subordinate and junior in right of payment to the payment of all Senior Debt then outstanding)
shall be made upon the subordinated debt securities. In the event that any subordinated debt security is declared or becomes due and payable
before its maturity because of an occurrence of an event of default (under circumstances not described in the preceding sentence), no

amount shall be paid in respect of the subordinated debt securities in excess of current interest payments, except sinking fund payments or at
maturity, unless all Senior Debt then outstanding shall have been paid in full or payments satisfactory to the holders thereof provided therefor.
During the continuance of any default on Senior Debt, no payments of principal, sinking fund, interest or premium shall be made with respect to
any Subordinated Debt Security if either (i) notice of default has been given to us, provided judicial proceedings are commenced in respect
thereof within 120 days, or (ii) judicial proceedings shall be pending in respect of such default. In the event that any subordinated debt security is
declared or becomes due and payable before maturity, each holder of Senior Debt shall be entitled to notice of same and shall be entitled to
declare payable on demand any Senior Debt outstanding to such holder.

"Debt" is defined in the indentures to include all indebtedness of ours or any Consolidated Subsidiary representing money borrowed, except
indebtedness owed to us by any Consolidated Subsidiary or owed to any Consolidated Subsidiary by us or any other Consolidated Subsidiary,
and includes indebtedness of any other person for money borrowed when such indebtedness is guaranteed by us or any Consolidated Subsidiary.
The term "Debt" shall be deemed to include the liability of ours or any Consolidated Subsidiary in respect of any investment or similar
certificate, except to the extent such certificates are pledged by purchasers as collateral for, and are offset by, receivables. "Senior Debt" is
defined to mean all Debt of the Company except Subordinated Debt. "Subordinated Debt" is defined to mean our 7.875% Senior Subordinated
Notes Due 2004 (the "Senior Subordinated Notes"), and our 8.375% Junior Subordinated Debentures due 2027, 8.206% Subordinated
Deferrable Interest Notes due 2027, 8.36% Subordinated Notes due 2026, 8.25% Subordinated Deferrable Interest Notes due 2025 and 5.375%
Subordinated Defeasible Interest Debenture due 2041 (together, the "Junior Subordinated Notes"), and any debt of the ours which is subordinate
and junior in right of payment to any other debt of the ours by the terms of the instrument creating or evidencing such Subordinated Debt.

Subordinated debt securities will rank on a parity with all other Subordinated Debt other than the Junior Subordinated Notes. Subordinated
debt securities are senior to the Junior Subordinated Note and to our common stock and preferred stock, and will be senior to any other class of
capital stock which may be authorized.

Exchange, Registration and Transfer

Registered securities (other than book-entry securities) of any series will be exchangeable for other registered securities of the same series and
of a like aggregate principal amount and tenor of different authorized denominations. At the holder's option, if debt securities of any series are



Edgar Filing: WASHINGTON MUTUAL INC - Form S-3

issuable as both registered securities and bearer securities, bearer securities (with all unmatured coupons, except as provided below, and all
matured coupons in default) of such series may be exchangeable into registered securities of the same series of any authorized denominations
and of a like aggregate principal amount and tenor. Bearer securities with coupons appertaining thereto surrendered in exchange for registered
securities between a Regular Record Date or a Special Record Date and the relevant date for payment of interest shall be surrendered without the
coupon relating to such date for payment of interest and interest due on such date will not be payable in respect of the registered security issued
in exchange for such bearer security, but will be payable only to the holder of such coupon when due in accordance with the terms of the
applicable indenture. Bearer securities will not be issued in exchange for registered securities.

Debt securities may be presented for exchange as provided above, and registered securities (other than book-entry securities) may be
presented for registration of transfer (with the form of transfer endorsed thereon duly executed), at the office of the Security Registrar or at the
office of any transfer agent designated by us for such purpose with respect to any series of debt securities and referred to in the prospectus
supplement. No service charge will be charged for the transfer, but any tax or other

10

governmental charge must be paid. Such transfer or exchange will be effected upon the Security Registrar or such transfer agent, as the case may
be, being satisfied with the documents of title and identity of the person making the request. If a prospectus supplement refers to any transfer
agents (in addition to the Security Registrar) initially designated by us with respect to any series of debt securities, we may at any time rescind
the designation of any such transfer agent or approve a change in the location through which any such transfer agent acts, except that, if debt
securities of a series are issuable solely as registered securities, we will be required to maintain a transfer agent in each Place of Payment for
such series and, if debt securities of a series are issuable as bearer securities, we will be required to maintain (in addition to the Security
Registrar) a transfer agent in a Place of Payment for such series located in Europe. We may at any time designate additional transfer agents with
respect to any series of debt securities.

In the event of any redemption in part, we will not be required to:

issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of business
15 days before any selection of debt securities of that series to be redeemed and ending at the close of business on (a) if debt
securities of the series are issuable only as registered securities, the day of mailing of the relevant notice of redemption and
(b) if debt securities of the series are issuable only as bearer securities, the day of the first publication of the relevant notice
of redemption or, if debt securities of the series are also issuable as registered securities and there is no publication, the day
of mailing of the relevant notice of redemption;

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

exchange any bearer security called for redemption, except to exchange such bearer security for a registered security of that
series and like tenor which is simultaneously surrendered for redemption.

For a discussion of restrictions on the exchange, registration and transfer of Global Securities, see " Global Securities".
Payment and Paying Agents

Unless otherwise provided in a prospectus supplement, payment of principal of (and premium, if any) and interest, if any, on bearer securities
will be payable in U.S. dollars, subject to any applicable laws and regulations, at the offices of such Paying Agents outside the United States as
we may designate from time to time, and payment of interest on bearer securities with coupons appertaining thereto on any Interest Payment
Date will be made only against surrender of the coupon relating to such Interest Payment Date. No payment of interest on a bearer security will
be made unless, on the earlier of the date of the first such payment by us or the delivery by us of the bearer security in definitive form, a written
certificate in the form required by the applicable indenture is provided to the trustee. The certificate shall state that on such date the bearer
security is owned by:

a person that is not a United States person,

10
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a United States person that (a) is a foreign branch of a United States financial institution purchasing for its own account or
for resale or (b) acquired and holds the bearer security through the foreign branch of a United States financial institution
(and, in the case of either (a) or (b), such financial institution agrees to comply with the requirements of

Section 165()(3)(A), (B) or (C) of the Internal Revenue Code of 1986, as amended (the "Code"), and the regulations
thereunder) or
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a financial institution purchasing for resale during the restricted period (as defined under " Global Securities Temporary and
Definitive Global Securities") and, in any case, if any such owner is a financial institution, such financial institution has not
acquired the bearer security for purposes of resale to United States persons or to persons within the United States (as defined
under " Limitations on Issuance of Bearer Securities").

Presentation of coupons for payment or other demands for payment of bearer securities must be made outside the United States, and no
payment with respect to any bearer security will be made at any office or agency of ours in the United States or by check mailed to any address
in the United States or by transfer to an account maintained with a bank located in the United States. Notwithstanding the foregoing, payments
of principal of (and premium, if any) and interest, if any, on bearer securities will be made at the office of our Paying Agent in The City of New
York, only if:

despite the appointment of Paying Agents outside the United States, payment of the full amount thereof at the offices of all
such Paying Agents is illegal or effectively precluded by exchange controls or other similar restrictions,

such payment is then permitted by applicable laws, and

we would not suffer any fiscal or other sanction as a result of our appointing a Paying Agent in The City of New York.

Unless otherwise provided in the prospectus supplement, payment of principal of (and premium, if any) and interest, if any, on registered
securities will be made in U.S. dollars at the office of such Paying Agent or Paying Agents as we may designate from time to time, except that at
our option payment of any interest may be made by check mailed to the address of the Person entitled thereto as such address shall appear in the
Security Register. Unless otherwise provided in a prospectus supplement, payment of any installment of interest on registered securities will be
made to the Person in whose name such registered security is registered at the close of business on the Regular Record Date for such interest.

Unless otherwise provided in a prospectus supplement, the Corporate Trust Office of the trustee will be designated as our sole Paying Agent
for payments with respect to Offered Securities that are issuable solely as registered securities and the office of the trustee or its affiliate as our
Paying Agent in The City of New York for payments with respect to Offered Securities (subject to the limitations described above in the case of
bearer securities) that are issuable solely as bearer securities or as both registered securities and bearer securities. Any Paying Agents outside the
United States and any other Paying Agents in the United States initially designated by us for the Offered Securities will be named in a
prospectus supplement. We may at any time designate additional Paying Agents or rescind the designation of any Paying Agent or approve a
change in the office through which any Paying Agent acts, except that, if debt securities of a series are issuable solely as registered securities, we
will be required to maintain a Paying Agent in each Place of Payment for such series and, if debt securities of a series are issuable as bearer
securities, we will be required to maintain (i) a Paying Agent in The City of New York for payments with respect to any registered securities of
the series (and for payments with respect to bearer securities of the series in the circumstances described above, but not otherwise), and (ii) a
Paying Agent in a Place of Payment located outside the United States where debt securities of such series and any coupons appertaining thereto
may be presented and surrendered for payment; provided that if the debt securities of such series are listed on The International Stock Exchange
of the United Kingdom and the Republic of Ireland Limited or the Luxembourg Stock Exchange or any other stock exchange located outside the
United States and such stock exchange shall so require, we will maintain a Paying Agent in London or Luxembourg or any other required city
located outside the United States, as the case may be, for the debt securities of such series.
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All moneys paid by us to a Paying Agent for the payment of principal of (and premium, if any) or interest, if any, on any debt security or
coupon that remain unclaimed at the end of two years after such principal, premium or interest shall have become due and payable will be repaid
to us and the holder of such debt security or coupon will thereafter look only to us for payment thereof.
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Global Securities

The debt securities of a series may be issued in whole or in part as one or more Global Securities that will be deposited with, or on behalf of, a
depositary located in the United States (a "U.S. Depositary") or a common depositary located outside the United States (a "Common
Depositary") identified in the prospectus supplement relating to such series. Global Securities may be issued in either registered or bearer form,
and in either temporary or definitive form.

The specific terms of the depositary arrangement with respect to any debt securities of a series will be described in the Prospectus Supplement
relating to such series. We anticipate that the following provisions will apply to all depositary arrangements with a U.S. Depositary or Common
Depositary.

Book-Entry Securities

Unless otherwise specified in a prospectus supplement, debt securities which are to be represented by a Global Security to be deposited with
or on behalf of a U.S. Depositary will be represented by a Global Security registered in the name of such depositary or its nominee. Upon the
issuance of a Global Security in registered form, the U.S. Depositary for such Global Security will credit, on its book-entry registration and
transfer system, the respective principal amounts of the debt securities represented by such Global Security to the accounts of institutions that
have accounts with such depositary or its nominee ("participants"). The accounts to be credited shall be designated by the underwriters or agents
of such debt securities or by us, if such debt securities are offered and sold directly by us. Ownership of beneficial interests in such Global
Securities will be limited to participants or persons that may hold interests through participants. Ownership of beneficial interests in such Global
Securities will be shown on, and the transfer of that ownership will be effected only through, records maintained by the U.S. Depositary or its
nominee for such Global Security or by participants or persons that hold through participants. The laws of some jurisdictions require that certain
purchasers of securities take physical delivery of such securities in definitive form. Such limits and such laws may impair the ability to transfer
beneficial interests in a Global Security.

So long as the U.S. Depositary for a Global Security in registered form, or its nominee, is the registered owner of such Global Security, such
depositary or such nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by such Global
Security for all purposes under the indenture governing such debt securities. Except as set forth below, owners of beneficial interests in such
Global Securities will not be entitled to have debt securities of the series represented by such Global Security registered in their names, will not
receive or be entitled to receive physical delivery of debt securities of such series in definitive form and will not be considered the owners or
holders thereof under the indenture.

Payment of principal of (and premium, if any) and interest, if any, on debt securities registered in the name of or held by a U.S. Depositary or
its nominee will be made to the U.S. Depositary or its nominee, as the case may be, as the registered owner or the holder of the Global Security
representing such debt securities. We nor any trustee or Paying Agent, or the Security Registrar for such debt securities will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in a Global
Security for such debt securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the U.S. Depositary for debt securities of a series, upon receipt of any payment of principal of (and premium, if any) or interest
on permanent Global Securities, will credit participants'
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accounts on the date such payment is payable in accordance with their respective beneficial interests in the principal amount of such Global
Securities as shown on the records of such Depositary. We also expect that payments by participants to owners of beneficial interests in such
Global Security held through such participants will be governed by standing instructions and customary practices, as is now the case with
securities held for the accounts of customers in bearer form or registered in "street name", and will be the responsibility of such participants.

Unless and until it is exchanged in whole for debt securities in definitive form, a Global Security may not be transferred except as a whole by
the U.S. Depositary for such Global Security to a nominee of such Depositary or by a nominee of such Depositary to such Depositary or another
nominee of such Depositary or by such Depositary or any such nominee to a successor of such Depositary or a nominee of such successor. If a
U.S. Depositary for debt securities in registered form is at any time unwilling or unable to continue as depositary and a successor depositary is
not appointed by us within ninety days, we will issue debt securities in definitive registered form in exchange for the Global Security or
Securities representing such debt securities. In addition, we may at any time and in our sole discretion determine not to have any debt securities
in registered form represented by one or more Global Securities and, in such event, will issue debt securities in definitive registered form in
exchange for the Global Security or Securities representing such debt securities. In any such instance, an owner of a beneficial interest in a
Global Security will be entitled to physical delivery in definitive form of debt securities of the series represented by such Global Security equal
in principal amount to such beneficial interest and to have such debt securities registered in the name of the owner of such beneficial interest.

12
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Temporary and Definitive Global Securities

If so specified in a prospectus supplement, all or any portion of the debt securities of a series that are issuable as bearer securities initially will
be represented by one or more temporary Global Securities, without interest coupons, to be deposited with a Common Depositary in London for
Morgan Guaranty Trust Company of New York, Brussels Office, as operator of the Euro-clear System ("Euro-clear") and CEDEL S.A.
("CEDEL") for credit to the respective accounts of the beneficial owners of such debt securities (or to such other accounts as they may direct).
On and after the exchange date determined as provided in any such temporary Global Security and described in a prospectus supplement, each
such temporary Global Security will be exchangeable for definitive debt securities in bearer form, registered form, definitive global bearer form
or any combination thereof, as specified in a prospectus supplement, upon written certification (as described under " Payment and Paying
Agents") of non-United States beneficial ownership. No bearer security delivered in exchange for a portion of a temporary Global Security shall
be mailed or otherwise delivered to any location in the United States.

Unless otherwise provided in a prospectus supplement, interest in respect of any portion of a temporary Global Security payable in respect of
an Interest Payment Date occurring prior to the issuance of definitive debt securities will be paid to each of Euro-clear and CEDEL with respect
to the portion of the temporary Global Security held for its account upon delivery to the Trustee of a certificate of non-United States beneficial
ownership signed by Euro-clear or CEDEL, as the case may be, in the form required by the applicable indenture dated no earlier than such
Interest Payment Date.

If any debt securities of a series are issuable in definitive global bearer form, a prospectus supplement will describe the circumstances, if any,
under which beneficial owners of interests in any such definitive Global Security may exchange such interests for debt securities of such series
and of like tenor and principal amount in any authorized form and denomination. No bearer security delivered in exchange for a portion of a
definitive Global Security shall be mailed or otherwise delivered to any location in the United States in connection with such exchange. A
Person having a beneficial interest in a definitive Global Security, except with respect to payment of principal of (and premium, if any) and
interest, if any, on such definitive Global Security, will be treated as a holder of such principal amount
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of outstanding debt securities represented by such definitive Global Security as shall be specified in a written statement of the holder of such
definitive Global Security or, in the case of a definitive Global Security in bearer form, of Euro-clear or CEDEL which is produced to the
Trustee by such Person. Principal of (and premium, if any) and interest, if any, on a definitive Global Security will be payable in the manner
described in a prospectus supplement.

In connection with the sale of a bearer security during the "restricted period," as defined in Section 1.163-5(c)(2)(i)(D)(7) of the United States
Treasury regulations (generally, the first 40 days after the closing date and, with respect to unsold allotments, until sold), no bearer security
(including a definitive bearer security in global form) shall be mailed or otherwise delivered to any location in the United States and a bearer
security sold during the restricted period may be delivered only if the person entitled to receive such bearer security (including a definitive
bearer security in global form) furnishes written certification (as described under " Payment and Paying Agents") of non-United States beneficial
ownership. See " Limitations on Issuance of Bearer Securities".

Limitations on Issuance of Bearer Securities

Generally, in compliance with United States federal tax laws and regulations, bearer securities may not be offered or sold during the restricted
period (as defined under " Global Securities Temporary and Definitive Global Securities") or delivered in connection with their sale during the
restricted period in the United States or to United States persons (each as defined below) other than foreign branches of United States financial
institutions that agree in writing to comply with the requirements of Section 165()(3)(A), (B) or (C) of the Code or that purchase for resale
during the restricted period only to non-United States persons outside the United States. Any underwriters, agents and dealers participating in the
offering of debt securities must agree that they will not offer or sell any bearer securities in the United States or to United States persons (other
than the financial institutions described above) or deliver bearer securities within the United States.

Bearer securities and their interest coupons will bear a legend substantially to the following effect: "Any United States person who holds this
obligation will be subject to limitations under the United States income tax laws, including the limitations provided in Sections 165(j) and
1287(a) of the Internal Revenue Code". The Code Sections referred to in the legend provide that, with certain exceptions, a United States person
holding a bearer security or coupon will not be permitted to deduct any loss, and will not be eligible for capital gain treatment with respect to
any gain, realized on a sale, exchange or redemption of such bearer security or coupon.

As used in this prospectus, "United States person" means:
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an individual citizen or resident of the United States,

a corporation or partnership organized in or under the laws of the United States or any state thereof or the District of
Columbia,

an estate or trust the income of which is subject to United States federal income taxation regardless of its source or

a trust the administration of which is subject to the primary supervision of a court within the United States and for which one
or more United States fiduciaries have the authority to control all substantial decisions, and the term "United States" means
the United States of America (including the States and the District of Columbia), its territories, its possessions, the
Commonwealth of Puerto Rico and other areas subject to its jurisdiction.
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Absence of Restrictive Covenants

We are not restricted by either of the indentures from paying dividends or from incurring, assuming or becoming liable for any type of debt or
other obligations or from creating liens on our property for any purpose. The indentures do not require the maintenance of any financial ratios or
specified levels of net worth or liquidity. The indentures do not contain provisions which afford holders of the debt securities protection in the
event of a highly leveraged transaction involving us.

Merger and Consolidation

Each indenture provides that we, without the consent of the holders of any of the outstanding debt securities, may consolidate with or merge
into any other corporation or transfer or lease our properties and assets substantially as an entirety to any Person or may permit any corporation
to merge into us, provided that:

the successor is a corporation organized under the laws of any domestic jurisdiction;

the successor, if other than us, assumes our obligations under such indenture and the debt securities issued thereunder;

immediately after giving effect to such transaction, no Event of Default and no event which, after notice or lapse of time or
both, would become an Event of Default, shall have occurred and be continuing; and

certain other conditions are met.

Each indenture provides that, upon any consolidation or merger or transfer or lease of our properties and assets of substantially as an entirety
in accordance with the preceding paragraph, the successor corporation formed by such consolidation or into which we are merged or to which
such transfer or lease is made shall be substituted for us with the same effect as if such successor corporation had been named as us. Thereafter,
we shall be relieved of the performance and observance of all obligations and covenants of such indenture and the senior debt securities or
subordinated debt securities, as the case may be, including but not limited to the obligation to make payment of the principal of (and premium, if
any) and interest, if any, on all the debt securities then outstanding, and we may thereupon or any time thereafter be liquidated and dissolved.

Satisfaction and Discharge

Unless a prospectus supplement provides otherwise, we will be discharged from our obligations under the outstanding debt securities of a
series upon satisfaction of the following conditions:
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we have irrevocably deposited with the trustee either money, or U.S. Government Obligations together with the
predetermined and certain income to accrue thereon without consideration of any reinvestment thereof, or a combination of
which (in the written opinion of independent public accountants delivered to the trustee), will be sufficient to pay and
discharge the entire principal of (and premium, if any), and interest, if any, to Stated Maturity or any redemption date on, the
outstanding debt securities of such series;

we have paid or caused to be paid all other sums payable with respect to the outstanding debt securities of such series;

the trustee has received an Officers' Certificate and an Opinion of Counsel each stating that all conditions precedent have
been complied with; and

the trustee has received (a) a ruling directed to us and the trustee from the United States Internal Revenue Service to the
effect that the holders of the debt securities of such series will not recognize income, gain or loss for federal income tax
purposes as a result of our exercise of
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our option to discharge our obligations under the indenture with respect to such series and will be subject to federal income
tax on the same amount and in the same manner and at the same times as would have been the case if such deposit and
discharge had not occurred or (b) an opinion of tax counsel to the same effect as the ruling described in clause (a) above and
based upon a change in law.

Upon such discharge, we will be deemed to have satisfied all the obligations under the indenture, except for obligations with respect to
registration of transfer and exchange of the debt securities of such series, and the rights of the holders to receive from deposited funds payment
of the principal of (and premium, if any) and interest, if any, on the debt securities of such series.

Modification of the Indenture

Each indenture provides that we and the trustee thereunder may, without the consent of any holders of debt securities, enter into supplemental
indentures for the purposes, among other things, of adding to our covenants, adding any additional Events of Default, establishing the form or
terms of debt securities or curing ambiguities or inconsistencies in such indenture or making other provisions; provided such action shall not
adversely affect the interests of the holders of any series of debt securities in any material respect.

Each indenture contains provisions permitting us, with the consent of the holders of not less than a majority in principal amount of the
outstanding debt securities of all affected series (acting as one class), to execute supplemental indentures adding any provisions to or changing or
eliminating any of the provisions of such indenture or modifying the rights of the holders of the debt securities of such series, except that no such
supplemental indenture may, without the consent of the holders of all the outstanding debt securities affected thereby, among other things:

)

change the maturity of the principal of, or any installment of principal of or interest on, any of the debt securities;
@

reduce the principal amount thereof (or any premium thereon) or the rate of interest, if any, thereon;
3

reduce the amount of the principal of Original Issue Discount Securities payable on any acceleration of maturity;
C)

change our obligation to maintain an office or agency in the places and for the purposes required by such indenture;
&)

impair the right to institute suit for the enforcement of any such payment on or after the applicable maturity date;
Q)

reduce the percentage in principal amount of the outstanding debt securities of any series, the consent of the holders of
which is required for any such supplemental indenture or for any waiver of compliance with certain provisions of, or of
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certain defaults under, such indenture; or

with certain exceptions, to modify the provisions for the waiver of certain defaults and any of the foregoing provisions.
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Events of Default

An Event of Default in respect of any series of debt securities (unless it is either inapplicable to a particular series or has been modified or
deleted with respect to any particular series) is defined in each indenture to be:

)

@

3

C)

&)

Q)

a default for 30 days in the payment when due of any interest on such series of debt securities;

a default in the payment of principal of (and premium, if any, on) such series of debt securities, whether payable at maturity,
by call for redemption, pursuant to any sinking fund or otherwise;

a default for 90 days after a notice of default with respect to the performance of any other covenant in such indenture (other
than a covenant included in such indenture solely for the benefit of a series of debt securities other than that series);

certain events of bankruptcy, insolvency or reorganization;

an event of default under any mortgage, indenture (including such indenture) or other instrument under which any Debt shall
be outstanding which default shall have resulted in the acceleration of such Debt in excess of $25,000,000 in aggregate
principal amount (except that such amount shall be $20,000,000 in respect of a default on debt securities of another series)
and such acceleration shall not have been rescinded or such Debt discharged within a period of 30 days after notice; and

any other event of default provided for such series of debt securities.

Each indenture provides that if an Event of Default specified therein in respect of any series of outstanding debt securities issued under such
indenture shall have happened and be continuing, either the trustee thereunder or the holders of not less than 25% in principal amount of the
outstanding debt securities of such series may declare the principal (or, if such debt securities are Original Issue Discount Securities, such
portion of the principal amount as may be specified by the terms of such debt securities) of all of the outstanding debt securities of such series to
be immediately due and payable.

Each indenture provides that the holders of not less than a majority in principal amount of the outstanding debt securities of any series may
direct the time, method and place of conducting any proceeding for any remedy available to the trustee thereunder, or exercising any trust or
power conferred on such trustee, with respect to the debt securities of such series; provided that:

such direction shall not be in conflict with any rule of law or with the indenture,

the trustee may take any other action deemed proper that is not inconsistent with such direction and

the trustee shall not determine that the action so directed would be unjustly prejudicial to the holders of debt securities of
such series not taking part in such direction.

Each indenture provides that the holders of not less than a majority in principal amount of the outstanding debt securities of any series may on
behalf of the holders of all of the outstanding debt securities of such series waive any past default under such indenture with respect to such
series and its consequences, except a default (1) in the payment of the principal of (or premium, if any) or interest, if any, on any of the debt
securities of such series or (2) in respect of a covenant or provision of such indenture which, under the terms of such indenture, cannot be
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modified or amended without the consent of the holders of all of the outstanding debt securities of such series affected thereby.

Each indenture contains provisions entitling the trustee thereunder, subject to the duty of the trustee during an Event of Default in respect of
any series of debt securities to act with the required
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standard of care, to be indemnified by the holders of the debt securities of such series before proceeding to exercise any right or power under
such indenture at the request of the holders of the debt securities of such series.

Each indenture provides that the trustee will, within 90 days after the occurrence of a default in respect of any series of debt securities, give to
the holders of the debt securities of such series notice of all uncured and unwaived defaults known to it; provided, however, that, except in the
case of a default in the payment of the principal of (or premium, if any) or any interest on, or any sinking fund installment with respect to, any of
the debt securities of such series, the trustee will be protected in withholding such notice if it in good faith determines that the withholding of
such notice is in the interests of the holders of the debt securities of such series; and provided, further, that such notice shall not be given until at
least 30 days after the occurrence of an Event of Default regarding the performance of any covenant of ours under such indenture other than for
the payment of the principal of (or premium, if any) or any interest on, or any sinking fund installment with respect to, any of the debt securities
of such series. The term default for the purpose of this provision only means any event that is, or after notice or lapse of time, or both, would
become, an Event of Default with respect to the debt securities of such series.

We will be required to furnish annually to each trustee a certificate as to compliance with all conditions and covenants under the indentures.
Meetings

Each indenture contains provisions for convening meetings of the holders of debt securities of a series if debt securities of that series are
issuable as bearer securities. A meeting may be called at any time by the trustee under the applicable indenture, and also, upon request, by us or
the holders of at least 10% in principal amount of the outstanding debt securities of such series, in any such case upon notice given in accordance
with " Notices" below. Persons entitled to vote a majority in principal amount of the outstanding debt securities of a series shall constitute a
quorum at a meeting of holders of debt securities of such series, except that in the absence of a quorum, a meeting called by us or the trustee
shall be adjourned for a period of not less than 10 days, and in the absence of a quorum at any such adjourned meeting, the meeting shall be
further adjourned for a period of not less than 10 days, at which further adjourned meeting persons entitled to vote 25% in aggregate principal
amount of the outstanding debt securities of such series shall constitute a quorum. Except for any consent which must be given by the holder of
each outstanding debt security affected thereby, as described above under " Modification of the Indenture", and subject to the provisions
described in the last sentence under this subheading, any resolution presented at a meeting or adjourned meeting duly reconvened at which a
quorum is present may be adopted by the affirmative vote of the lesser of (1) the holders of a majority in principal amount of the outstanding
debt securities of that series and (2) 66°/3% in aggregate principal amount of outstanding debt securities of such series represented and voting at
the meeting; provided, however, that any resolution with respect to any request, demand, authorization, direction, notice, consent, waiver or
other action which may be made, given or taken by the holders of a specified percentage, which is less than a majority, in principal amount of
outstanding debt securities of a series may be adopted at a meeting or adjourned meeting duly reconvened at which a quorum is present by the
affirmative vote of the lesser of (1) the holders of such specified percentage in principal amount of the outstanding debt securities of that series
and (2) a majority in principal amount of outstanding debt securities of such series represented and voting at the meeting. Any resolution passed
or decision taken at any meeting of holders of debt securities of any series duly held in accordance with the applicable indenture will be binding
on all holders of debt securities of that series and the related coupons. With respect to any consent, waiver or other action which the applicable
indenture expressly provides may be given by the holders of a specified percentage of outstanding debt securities of all series affected thereby
(acting as one class), only the principal amount of outstanding debt securities of
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any series represented at a meeting or adjourned meeting duly reconvened at which a quorum is present as aforesaid and voting in favor of such
action shall be counted for purposes of calculating the aggregate principal amount of outstanding debt securities of all series affected thereby
favoring such action.

Notices

Except as otherwise provided in each indenture, notices to holders of bearer securities will be given by publication at least once in a daily
newspaper in The City of New York and London and in such other city or cities as may be specified in such bearer securities and will be mailed
to such Persons whose names and addresses were previously filed with the trustee under the applicable indenture, within the time prescribed for
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the giving of such notice. Notices to holders of registered securities will be given by mail to the addresses of such holders as they appear in the
Security Register.

Title

Title to any bearer securities and any coupons appertaining thereto will pass by delivery. We, the appropriate Trustee and any agent of ours or
such Trustee may treat the bearer of any bearer security and the bearer of any coupon and the registered owner of any registered security
(including registered securities in global registered form) as the absolute owner thereof (whether or not such Debt Security or coupon shall be
overdue and notwithstanding any notice to the contrary) for the purpose of making payment and for all other purposes.

PLAN OF DISTRIBUTION

We may sell the debt securities being offered hereby: (i) directly to purchasers, (ii) through agents, (iii) through dealers, (iv) through
underwriters, or (v) through a combination of any such methods of sale.

The distribution of the debt securities may be effected from time to time in one or more transactions either (i) at a fixed price or prices, which
may be changed, (ii) at market prices prevailing at the time of sale, (iii) at prices related to such prevailing market prices, or (iv) at negotiated
prices.

Offers to purchase the debt securities may be solicited directly by us or by agents designated by us from time to time. Any such agent, which
may be deemed to be an underwriter as that term is defined in the Securities Act, involved in the offer or sale of the debt securities in respect of
which this prospectus is delivered will be named, and any commissions payable by us to such agent will be set forth in the prospectus
supplement relating to the offering of the securities. Unless otherwise indicated in the applicable prospectus supplement, any such agent will be
acting on a best efforts basis for the period of its appointment.

If a dealer is utilized in the sale of the debt securities in respect of which this prospectus is delivered, we will sell the securities to the dealer,
as principal. The dealer, which may be deemed to be an underwriter as that term is defined in the Securities Act, may then resell the debt
securities to the public at varying prices to be determined by such dealer at the time of resale. Dealer trading may take place in certain of the debt
securities, including debt securities not listed on any securities exchange.

If an underwriter or underwriters are utilized in the sale, we will execute an underwriting agreement with such underwriters at the time of sale
to them and the names of the underwriters will be set forth in the applicable prospectus supplement, which will be used by the underwriters to
make resales of the debt securities in respect of which this prospectus is delivered to the public. The obligations of underwriters to purchase the
debt securities will be subject to certain conditions precedent and the underwriters will be obligated to purchase all of the securities of a series if
any are purchased.
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Underwriters, dealers, agents and other persons may be entitled, under agreements that may be entered into with us, to indemnification against
certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments that they may be required to
make in respect thereof. Underwriters, dealers and agents may engage in transactions with, or perform services for, us in the ordinary course of
business.

Except as indicated in the applicable prospectus supplement, the debt securities are not expected to be listed on a securities exchange and any
underwriters or dealers will not be obligated to make a market in the securities. We cannot predict the activity or liquidity of any trading in the
securities.

EXPERTS

The legality of the securities offered by this prospectus will be passed upon by Heller Ehrman White & McAuliffe LLP, Seattle, Washington.
As of October 31, 2001, Heller Ehrman White & McAuliffe LLP and individual attorneys at the firm who participated in this transaction owned
an aggregate of 13,193 shares of our common stock.

The consolidated financial statements incorporated in this prospectus by reference from Washington Mutual, Inc.'s Annual Report on
Form 10-K for the year ended December 31, 2000 have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report,
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which is incorporated herein by reference, and have been so incorporated in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.
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PART I1

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The estimated expenses to be paid by us in connection with the issuance and distribution of the securities being registered, other than
underwriting discounts and commissions, are as follows:

SEC Registration Fee $ 375,000
Legal Fees and Expenses 35,000
Accounting Fees and Expenses 20,000
Printing Fees and Expenses 50,000
Fees and Expenses of Trustees 25,000
Blue Sky Fees and Expenses 5,000
Rating Agency Fees 300,000
Miscellaneous 40,000
Total $ 850,000
I

Item 15. Indemnification of Directors and Officers.

Section 23B.08.320 of the Washington Business Corporation Act (the "Corporation Act") provides that the personal liability of directors to a
corporation imposed by Section 23B.08.310 of the Corporation Act may be eliminated by the articles of incorporation of the corporation, except
in the case of acts or omissions involving certain types of conduct. At Article XIII of its Restated Articles of Incorporation, the Registrant has
elected to eliminate the liability of directors to the Registrant to the extent permitted by law. Thus, a director of the Registrant is not personally
liable to the Registrant or its shareholders for monetary damages for conduct as a director, except for liability of a director (i) for acts or
omissions that involve intentional misconduct by the director or a knowing violation of law by the director, (ii) for conduct violating
Section 23B.08.310 of the Corporation Act, or (iii) for any transaction from which the director will personally receive a benefit in money,
property or services to which the director is not legally entitled. If Washington law is amended to authorize corporate action that further
eliminates or limits the liability of directors, then the liability of the Registrant's directors will be eliminated or limited to the fullest extent
permitted by Washington law, as so amended.

Section 23B.08.560 of the Corporation Act provides that if authorized by (i) the articles of incorporation, (ii) a bylaw adopted or ratified by
the shareholders, or (iii) a resolution adopted or ratified, before or after the event, by the shareholders, a corporation will have the power to
indemnify directors made party to a proceeding, or to obligate itself to advance or reimburse expenses incurred in a proceeding, without regard
to the limitations or indemnification contained in Section 23B.08.510 through 23B.08.550 of the Corporation Act, provided that no such
indemnity shall indemnify any director (i) for acts or omissions that involve intentional misconduct by the director or a knowing violation of law
by the director, (ii) for conduct violating Section 23B.08.310 of the Corporation Act, or (iii) for any transaction from which the director will
personally receive a benefit in money, property or services to which the director is not legally entitled.

Pursuant to Article X of the Registrant's Restated Articles of Incorporation and Article VIII of the Registrant's Bylaws, the Registrant must,
subject to certain exceptions, indemnify and defend its directors against any expense, liability or loss arising from or in connection with any
actual or threatened action, suit or proceeding relating to service for or at the request of the Registrant, including without limitation, liability
under the Securities Act of 1933, as amended (the "Securities Act"). The Registrant is not permitted to indemnify a director from or on account
of acts or omissions of such director which are finally adjudged to be intentional misconduct, or from or on account of

IIi1
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conduct in violation of RCW 23B.08.310, or a knowing violation of the law from or on account of any transaction with respect to which it is
finally adjudged that such director received a benefit in money, property or services to which he or she was not entitled. If Washington law is
amended to authorize further indemnification of directors, then the Registrant's directors shall be indemnified to the fullest extent permitted by
Washington law, as so amended. Also, pursuant to Article X of the Registrant's Restated Articles of Incorporation and Article VIII of the
Registrant's Bylaws, the Registrant may, by action of the Board of Directors of the Registrant, provide indemnification and pay expenses to
officers, employees and agents of the Registrant or another corporation, partnership, joint venture, trust or other enterprise with the same scope
and effect as above described in relation to directors. Insofar as indemnification for liabilities arising under the Securities Act may be permitted
to directors, officers or persons controlling the Registrant pursuant to the provisions described above, the Registrant has been informed that in
the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Item 16. Exhibits.

Exhibit
Number Exhibits

1.1+  Form of Underwriting Agreement.
4.1+ Form of Senior Debt Security.
4.2+ Form of Subordinated Debt Security.
4.3 Form of Indenture between Washington Mutual and the Bank of New York, as Senior Trustee (1).

4.4 Form of Indenture between Washington Mutual and the Bank of New York, as Subordinated
Trustee (1).

4.5  Form of Washington Mutual's Standard Multiple-Series Indenture Provisions (1).

5.1  Opinion of Heller Ehrman White & McAuliffe LLP as to the legality of the securities being
registered.

12.1  Statement re: Computation of Ratios.

23.1  Consent of Deloitte & Touche LLP.

23.2  Consent of Heller Ehnrman White & McAuliffe (contained in Exhibit 5).
24.1  Powers of Attorney (see page 1I-5).

25.1  Statement of Eligibility of Senior and Subordinated Trustee.

To be filed by incorporation by reference to the Company's Current Report on Form 8-K to be filed subsequent to the effectiveness of
this Registration Statement.

ey
Filed as an exhibit to Registrant's Registration Statement on Form S-3 (File No. 333-31144)

I 2

Item 17. Undertakings.

The undersigned Registrant hereby undertakes:

(a)
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(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act, unless the information required to be
included in such post-effective amendment is contained in a periodic report filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act and incorporated herein by reference;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement, unless the information required to be included in such post-effective
amendment is contained in a periodic report filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act and incorporated herein by reference. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective registration statement.

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.

(4) That, for purposes of determining any liability under the Securities Act, each filing of the Registrant's annual report pursuant to
Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to

be the initial bona fide offering thereof.

(b) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the provisions described under Item 15 above, or otherwise, the Registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such

indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

(c) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as
part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as part of the time it was
declared effective. For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

II4

SIGNATURES
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Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Seattle, State of Washington, on this 16th day of October, 2001.

WASHINGTON MUTUAL, INC.

By: /s/ KERRY K. KILLINGER

Chairman, President and Chief Executive Officer

POWER OF ATTORNEY

Each of the officers and directors of the Registrant whose signature appears below hereby constitutes and appoints Fay L. Chapman and
Richard D. Lodge, and each of them severally, his true and lawful attorney-in-fact, for him in any and all capacities, to sign any amendments
(including post-effective amendments) to this registration statement and any new registration statement filed under Rule 462(b) of the Securities
Act and amendments thereto, and to file the same, with exhibits thereto, and any other documents in connection therewith, with the Securities
and Exchange Commission, and hereby ratifies and confirms all that said attorney-in fact, or his or her substitute, may do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ KERRY K. KILLINGER Chairman, President, Chief Executive Officer
and Director (Chief Executive Officer) October 16, 2001
/s/ WILLIAM A. LONGBRAKE Vice Chair and Chief Financial Officer

(Principal Financial Officer) October 16, 2001

/s/ ROBERT H. MILES Senior Vice President & Controller (Principal

Accounting Officer) October 16, 2001

/s/ DOUGLAS P. BEIGHLE Director
October 16, 2001

/s/ DAVID BONDERMAN Director
October 16, 2001

/s/'J. TAYLOR CRANDALL Director
October 16, 2001

/s/ ANNE V. FARRELL Director
October 16, 2001

/s/ STEPHEN E. FRANK Director
October 16, 2001

/s/ WILLIAM P. GERBERDING Director
October 16, 2001

/s/ ENRIQUE HERNANDEZ, JR. Director
October 16, 2001

/s/ PHILLIP D. MATTHEWS Director

October 16, 2001
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Ims
/s/ MICHAEL K. MURPHY Director
October 16, 2001
/sl MARY E. PUGH Director
October 16, 2001
/s/ WILLIAM G. REED, JR. Director
October 16, 2001
/s/ ELIZABETH A. SANDERS Director
October 16, 2001
/s/ WILLIAM D. SCHULTE Director
October 16, 2001
/s/ JAMES H. STEVER Director
October 16, 2001
/s/ WILLIS B. WOOD, JR. Director
October 16, 2001
IIoe
EXHIBIT INDEX
Exhibit
Number Exhibits
1.1+  Form of Underwriting Agreement.
4.1+ Form of Senior Debt Security.
4.2+  Form of Subordinated Debt Security.
4.3 Form of Indenture between Washington Mutual and the Bank of New York, as Trustee (1).
4.4  Form of Indenture between Washington Mutual and the Bank of New York, as Trustee (1).
4.5 Form of Washington Mutual's Standard Multiple-Series Indenture Provisions (1).
5.1  Opinion of Heller Ehrman White & McAuliffe LLP as to the legality of the securities being
registered.
12.1  Statement re: Computation of Ratios.
23.1  Consent of Deloitte & Touche LLP.
23.2  Consent of Heller Ehnrman White & McAuliffe (contained in Exhibit 5).
24.1  Powers of Attorney (see page 1I-5).
25.1  Statement of Eligibility of Senior and Subordinated Trustee.
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)

To be filed by incorporation by reference to the Company's Current Report on Form 8-K to be filed subsequent to the effectiveness of
this Registration Statement.

Filed as an exhibit to Registrant's Registration statement on Form S-3 (File No. 333-31144).
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