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Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable
after this Registration Statement becomes effective and upon completion of the merger described in the
enclosed document.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended, 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(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or

a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This document
shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED APRIL 5, 2016

Proxy Statement Prospectus

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
Dear Stockholder:

On January 25, 2016, Huntington Bancshares Incorporated, or Huntington, and FirstMerit Corporation, or FirstMerit,
entered into an Agreement and Plan of Merger (which we refer to as the merger agreement ) that provides for the
combination of the two companies. Under the merger agreement, a wholly owned subsidiary of Huntington will merge
with and into FirstMerit, with FirstMerit remaining as the surviving entity and becoming a wholly owned subsidiary

of Huntington (which we refer to as the merger ). Such surviving entity will, as soon as reasonably practicable
following the merger and as part of a single integrated transaction, merge with and into Huntington (which we refer to
as the second step merger and, together with the merger, as the mergers ). Immediately following the completion of the
second step merger or at such later time as Huntington may determine in its sole discretion, FirstMerit Bank, National
Association, a national bank and wholly-owned bank subsidiary of FirstMerit, will merge with and into The

Huntington National Bank, a national bank and wholly-owned subsidiary of Huntington, with The Huntington

National Bank as the surviving bank, in a transaction we refer to as the bank merger. The mergers will bring together
two companies with more than 150 years of serving the banking needs of consumers and small and middle market
businesses in the Midwest.

In the merger, each outstanding share of FirstMerit common stock (except for specified shares of FirstMerit common
stock held by FirstMerit or Huntington and shares of FirstMerit common stock held by shareholders who properly
exercise dissenters rights) will be automatically converted into the right to receive 1.72 shares of Huntington common
stock (which we refer to as the stock consideration ) plus $5.00 in cash (which we refer to as the cash consideration
and, together with the stock consideration, the merger consideration ). Although the cash consideration and the number
of shares of Huntington common stock that each FirstMerit common shareholder will receive is fixed, the market

value of the merger consideration will fluctuate with the market price of Huntington common stock. Based on the
closing price of Huntington s common stock on the NASDAQ Stock Market, or the NASDAQ, on January 25, 2016,
the last trading day before public announcement of the merger, the exchange of FirstMerit shares for shares of
Huntington common stock (which we refer to as the exchange ratio ) plus the cash consideration represented
approximately $20.14 in value for each share of FirstMerit common stock and approximately $3.4 billion in the
aggregate. Based on the closing price of Huntington s common stock on [ ] of $[ ], the stock
consideration plus the cash consideration represented approximately $[ ]in value for each share of FirstMerit
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common stock and approximately $[ ] in the aggregate. We urge you to obtain current market quotations for
Huntington (trading symbol HBAN ) and FirstMerit (trading symbol FMER ).

Based on the exchange ratio and the number of shares of FirstMerit common stock outstanding and reserved for
issuance under various employee benefit plans as of [ ], Huntington currently expects to issue approximately
[ ] shares upon the completion of the merger. However, an increase or decrease in the number of outstanding
shares of FirstMerit common stock prior to the completion of the merger could cause the actual number of shares
issued upon completion to change.

Also, in the second step merger, each share of FirstMerit 5.875% Non-Cumulative Perpetual Preferred Stock, Series
A, without par value, with a liquidation preference of $1,000 per share, issued and outstanding immediately prior to
the effective time of the second step merger (which we refer to as  FirstMerit preferred stock ) will be automatically
converted into the right to receive one share of Huntington 5.875% Series C Non-Cumulative Perpetual Preferred
Stock, par value $0.01 per share, with a liquidation preference of $1,000 per share (which we refer to as Huntington
preferred stock ). But for the par value, the dividend payment dates, the dividend record dates, and the optional
redemption date of the securities, the Huntington preferred stock to be
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issued in connection with the second step merger will have terms that are substantively identical to the terms of the
outstanding FirstMerit preferred stock. Similarly, following the completion of the second step merger, each
outstanding depositary share of FirstMerit listed on the New York Stock Exchange under the symbol FMER-A
representing a 1/40th interest in a share of FirstMerit preferred stock will become a depositary share of Huntington
and will represent a 1/40th interest in a share of Huntington preferred stock. Huntington intends to list such
Huntington depositary shares on the NASDAQ under the symbol HBANN following the completion of the second
step merger. Based on the number of shares of FirstMerit preferred stock, outstanding as of [ ], 2016, and
the exchange of each such share of FirstMerit preferred stock for one share of Huntington preferred stock, the
maximum number of shares of Huntington preferred stock issuable in the second step merger is 100,000 and the
maximum number of Huntington depositary shares issuable in the second step merger is 4,000,000.

FirstMerit and Huntington will each hold a special meeting of their shareholders in connection with the mergers.
FirstMerit common shareholders will be asked to vote to adopt the merger agreement and approve related matters, as
described in the attached joint proxy statement/prospectus. Adoption of the merger agreement requires the affirmative
vote of the holders of a majority of the voting power of the outstanding shares of FirstMerit common stock.
Huntington common stockholders will be asked to vote to approve the issuance of the shares of Huntington common
stock in connection with the merger. Approval of the issuance of the shares of Huntington common stock in
connection with the merger requires the affirmative vote of a majority of the votes cast by holders of outstanding
Huntington common stock.

Holders of FirstMerit preferred stock and holders of depositary shares representing FirstMerit preferred stock are not
entitled to and are not requested to vote at the FirstMerit special meeting. Holders of Huntington preferred stock are
not entitled to and are not requested to vote at the Huntington special meeting.

The special meeting of Huntington common stockholders will be held on [ ] at Huntington s Easton Business Service
Center, 7 Easton Oval, Columbus, Ohio 43219, at [ ] local time. The special meeting of FirstMerit common
shareholders will be held on [ ] at FirstMerit Tower, 7th Floor, 106 South Main Street, Akron, Ohio 44308, at [ ]
local time.

The FirstMerit board of directors recommends that FirstMerit common shareholders vote FOR the adoption
of the merger agreement and FOR the other matters to be considered at the FirstMerit special meeting.

The Huntington board of directors recommends that Huntington common stockholders vote FOR the issuance
of shares of Huntington common stock in connection with the merger.

The attached joint proxy statement/prospectus describes the special meeting of Huntington, the special meeting of
FirstMerit, the mergers, the documents related to the mergers, and other related matters. Please carefully read the
entire joint proxy statement/prospectus, including _Risk Factors, for a discussion of the risks relating to the
proposed mergers. You also can obtain information about Huntington and FirstMerit from documents that each has
filed with the Securities and Exchange Commission.

Stephen D. Steinour Paul G. Greig
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Chairman, President and Chief Executive Officer Chairman, President and Chief Executive Officer

Huntington Bancshares Incorporated FirstMerit Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued in the mergers or passed upon the adequacy or accuracy of this joint
proxy statement/prospectus. Any representation to the contrary is a criminal offense.

The securities to be issued in the mergers are not savings or deposit accounts or other obligations of any bank
or non-bank subsidiary of either Huntington or FirstMerit, and they are not insured by the Federal Deposit

Insurance Corporation or any other governmental agency.

The date of this joint proxy statement/prospectus is [ ], and it is first being mailed or otherwise delivered to the
stockholders of Huntington and FirstMerit on or about [ ].
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To the Stockholders of Huntington Bancshares Incorporated:

Huntington Bancshares Incorporated (which we refer to as Huntington ) will hold a special meeting of holders of

common stock of Huntington (which we refer to as Huntington common stockholders ) at[ ]local time,on[ ], at

Huntington s Easton Business Service Center, 7 Easton Oval, Columbus, Ohio 43219 (which we refer to as the
Huntington special meeting ) to consider and vote upon the following matter:

a proposal to approve the issuance of shares of Huntington common stock in connection with the merger as
contemplated by the Agreement and Plan of Merger, dated as of January 25, 2016, as such agreement may be
amended from time to time (which we refer to as the merger agreement ), by and among Huntington,
FirstMerit Corporation and West Subsidiary Corporation (which we refer to as the Huntington stock issuance
proposal ).
We have fixed the close of business on [ ] as the record date for the special meeting. Only Huntington
common stockholders of record at that time are entitled to notice of, and to vote at, the Huntington special meeting, or
any postponement or adjournment of the Huntington special meeting. Approval of the Huntington stock issuance
proposal requires the affirmative vote of a majority of the votes cast by holders of outstanding Huntington common
stock (which we refer to as Huntington common stock ). In accordance with Huntington s bylaws, the Huntington
special meeting may be adjourned by the Chairman of the meeting.

The Huntington board of directors has approved the mergers, the stock issuance and the merger agreement,
has determined that the merger agreement and the transactions contemplated thereby, including the mergers
and the stock issuance, are advisable and in the best interests of Huntington, and recommends that Huntington
common stockholders vote FOR the Huntington stock issuance proposal.

Your vote is very important. We cannot complete the merger unless Huntington s stockholders approve the issuance
of shares of Huntington common stock as contemplated by the merger agreement.

Regardless of whether you plan to attend the Huntington special meeting, please vote as soon as possible. If you hold
stock in your name as a stockholder of record of Huntington, please complete, sign, date, and return the accompanying
proxy card in the enclosed postage-paid return envelope. If you hold your stock in street name through a bank, broker
or other holder of record, please follow the instructions on the voting instruction card furnished by the record holder.
This will not prevent you from voting in person, but it will help to secure a quorum and avoid added solicitation costs.
Any holder of record of Huntington common stock who is present at the Huntington special meeting may vote in

person instead of by proxy, thereby canceling any previous proxy. In any event, a proxy may be revoked in writing at
any time before the Huntington special meeting in the manner described in the accompanying joint proxy
statement/prospectus. Information and applicable deadlines for voting through the Internet or by telephone are set

forth in the enclosed proxy card instructions.

The enclosed joint proxy statement/prospectus provides a detailed description of the Huntington special meeting, the
mergers, the documents related to the mergers, and other related matters. We urge you to read the joint proxy

statement/prospectus, including any documents incorporated in the joint proxy statement/prospectus by
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reference, and its annexes carefully and in their entirety.

BY ORDER OF THE BOARD OF
DIRECTORS,

Richard A. Cheap
General Counsel and Secretary

Huntington Bancshares Incorporated

Table of Contents



Edgar Filing: HUNTINGTON BANCSHARES INC/MD - Form S-4/A

Table of Conten

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To the Shareholders of FirstMerit Corporation:

NOTICE IS HEREBY GIVEN that FirstMerit Corporation (which we refer to as FirstMerit ) will hold a special
meeting of holders of common stock of FirstMerit (which we refer to as FirstMerit common shareholders )at[ ]
local time, on [ ], at FirstMerit Tower, 7th Floor, 106 South Main Street, Akron, Ohio 44308 (which we refer to as
the FirstMerit special meeting ) to consider and vote upon the following matters:

a proposal to adopt the Agreement and Plan of Merger, dated as of January 25, 2016, by and among
FirstMerit, Huntington Bancshares Incorporated (which we refer to as Huntington ) and West Subsidiary
Corporation (which we refer to as Merger Sub ), as such agreement may be amended from time to time, a
copy of which is attached as Annex A (which we refer to as the FirstMerit merger proposal );

a proposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers
of FirstMerit may receive in connection with the merger pursuant to existing agreements or arrangements
with FirstMerit (which we refer to as the FirstMerit compensation proposal ); and

a proposal to approve one or more adjournments of the special meeting, if necessary or appropriate,

including adjournments to permit further solicitation of proxies in favor of the FirstMerit merger proposal

(which we refer to as the FirstMerit adjournment proposal ).
The FirstMerit board of directors has fixed the close of business on [ ] as the record date for the FirstMerit
special meeting. Only FirstMerit common shareholders of record at that time are entitled to notice of, and to vote at,
the FirstMerit special meeting, or any adjournment or postponement of the FirstMerit special meeting. Adoption of the
FirstMerit merger proposal requires the affirmative vote of holders of a majority of the voting power of the
outstanding shares of common stock of FirstMerit (which we refer to as  FirstMerit common stock ). Approval of the
FirstMerit compensation proposal requires the affirmative vote by the holders of a majority of the votes cast at the
FirstMerit special meeting and the approval of the FirstMerit adjournment proposal requires the affirmative vote by
the holders of a majority of the shares of FirstMerit common stock present or represented by proxy at the FirstMerit
special meeting.

The FirstMerit board of directors has approved the merger agreement, has determined that the mergers, on the terms
and conditions set forth in the merger agreement, is in the best interests of FirstMerit and its shareholders and
recommends that FirstMerit common shareholders vote FOR the FirstMerit merger proposal, FOR the FirstMerit
compensation proposal and FOR the FirstMerit adjournment proposal.

Your vote is very important. We cannot complete the merger unless FirstMerit s shareholders adopt the FirstMerit
merger proposal.

Each copy of the joint proxy statement/prospectus mailed to holders of FirstMerit common stock is accompanied by a
form of proxy card with instructions for voting. Regardless of whether you plan to attend the FirstMerit special
meeting, please vote as soon as possible by accessing the Internet site listed on the FirstMerit proxy card, by voting
telephonically using the phone number listed on the FirstMerit proxy card or by submitting your proxy card by mail. If
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you hold stock in your name as a shareholder of record of FirstMerit and are voting by mail, please complete, sign,
date, and return the accompanying proxy card in the enclosed postage-paid return envelope. If you hold your stock in
street name through a bank, broker or other holder of record, please follow
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the instructions on the voting instruction card furnished by the record holder. This will not prevent you from voting in
person, but it will help to secure a quorum and avoid added solicitation costs. Any holder of record of FirstMerit
common stock who is present at the FirstMerit special meeting may vote in person instead of by proxy, thereby
canceling any previous proxy. In any event, a proxy may be revoked at any time before the FirstMerit special meeting
in the manner described in the accompanying joint proxy statement/prospectus. Information and applicable deadlines
for voting through the Internet or by telephone are set forth in the enclosed proxy card instructions.

Under Ohio law, FirstMerit common shareholders who do not vote in favor of the adoption of the FirstMerit merger
proposal will have the right to seek appraisal of the fair cash value of their shares of FirstMerit common stock as
determined by the court of common pleas of the Ohio county in which the principal office of FirstMerit is located if
the merger is completed, but only if they submit a written demand for such an appraisal prior to the vote on the
FirstMerit merger proposal and comply with the other Ohio law procedures explained in the accompanying joint
proxy statement/prospectus. FirstMerit common shareholders who do not vote in favor of the FirstMerit merger
proposal and who submit a written demand for such an appraisal prior to the vote on the FirstMerit merger proposal
and comply with the other Ohio law procedures will not receive the merger consideration.

The enclosed joint proxy statement/prospectus provides a detailed description of the special meeting, the mergers, the
documents related to the mergers, and other related matters. We urge you to read the joint proxy
statement/prospectus, including any documents incorporated in the joint proxy statement/prospectus by
reference, and its annexes carefully and in their entirety.

BY ORDER OF THE BOARD OF
DIRECTORS,

Carlton E. Langer

Executive Vice President, Chief Legal Officer
and Secretary

FirstMerit Corporation
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REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Huntington and
FirstMerit from documents filed with the Securities and Exchange Commission (which we refer to as the SEC ) that
are not included in or delivered with this joint proxy statement/prospectus. You can obtain any of the documents filed
with or furnished to the SEC by Huntington and/or FirstMerit at no cost from the SEC s website at http://www.sec.gov.
You may also request copies of these documents, including documents incorporated by reference into this joint proxy
statement/prospectus, at no cost by contacting the appropriate company at the following address:

Huntington Bancshares Incorporated FirstMerit Corporation
Huntington Investor Relations Attention: Thomas P. O Malley, Investor Relations
Huntington Center, HC0935 IIT Cascade Plaza
41 South High Street Akron, Ohio 44308
Columbus, Ohio 43287 (330) 384-7109

(800) 576-5007
You will not be charged for any of these documents that you request. To obtain timely delivery of these
documents, you must request them no later than five business days before the date of your meeting. This means
that Huntington common stockholders requesting documents must do so by [ ], in order to receive them
before the Huntington special meeting, and FirstMerit common shareholders requesting documents must do so
by [ 1, in order to receive them before the FirstMerit special meeting.

You should rely only on the information contained in, or incorporated by reference into, this document. No one has
been authorized to provide you with information that is different from that contained in, or incorporated by reference
into, this document. This document is dated [ ], and you should assume that the information in this document is
accurate only as of such date. You should assume that the information incorporated by reference into this document is
accurate as of the date of such document. Neither the mailing of this document to FirstMerit common shareholders or
Huntington common stockholders, nor the issuance by Huntington of shares of common stock or shares of preferred
stock in connection with the mergers, will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer
or solicitation in such jurisdiction. Except where the context otherwise indicates, information contained in this
document regarding FirstMerit has been provided by FirstMerit and information contained in this document
regarding Huntington has been provided by Huntington.

Please see  Where You Can Find More Information for more details.
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QUESTIONS AND ANSWERS

The following are some questions that you may have about the mergers and the Huntington special meeting or
the FirstMerit special meeting, and brief answers to those questions. We urge you to read carefully the
remainder of this joint proxy statement/prospectus because the information in this section does not provide all
of the information that might be important to you with respect to the mergers, the Huntington special meeting
or the FirstMerit special meeting. Additional important information is also contained in the documents
incorporated by reference into this joint proxy statement/prospectus. Please see Where You Can Find More
Information.

Q: What are the mergers?

A: Huntington, FirstMerit and West Subsidiary Corporation, an Ohio corporation and a direct, wholly-owned
subsidiary of Huntington (which we refer to as Merger Sub ) have entered into an Agreement and Plan of Merger,
dated as of January 25, 2016, as such agreement may be amended from time to time (which we refer to as the

merger agreement ). Under the merger agreement, Merger Sub will merge with and into FirstMerit, with
FirstMerit remaining as the surviving entity and becoming a wholly owned subsidiary of Huntington (which we
refer to as the merger ). Such surviving entity will, as soon as reasonably practicable following the merger and as
part of a single integrated transaction, merge with and into Huntington (which we refer to as the second step
merger and, together with the merger, as the mergers ). Immediately following the completion of the second step
merger, or at such later time as Huntington may determine in its sole discretion, FirstMerit Bank, National
Association (which we refer to as  FirstMerit Bank ), a national bank and wholly-owned bank subsidiary of
FirstMerit, will merge with and into The Huntington National Bank, a national bank and wholly-owned bank
subsidiary of Huntington, with The Huntington National Bank continuing as the surviving bank (which we refer
to as the bank merger ). A copy of the merger agreement is included in this joint proxy statement/prospectus as
Annex A.

If the merger is completed, FirstMerit common shareholders will receive 1.72 shares of Huntington common stock

plus $5.00 in cash for each share of FirstMerit common stock they hold immediately prior to the merger. Huntington

will not issue any fractional shares of Huntington common stock in the merger. FirstMerit common shareholders who

would otherwise be entitled to a fraction of a share of Huntington common stock upon the completion of the merger
will instead receive, for the fraction of a share, an amount in cash (rounded to the nearest cent) based on the

Huntington share closing price, as further discussed below. As a result of the foregoing, based on the number of shares

of Huntington and FirstMerit common stock outstanding as of [ ], approximately [ ]% of outstanding Huntington

common stock following the merger will be held by stockholders that were holders of Huntington common stock
immediately prior to the effectiveness of the merger and approximately [ ]% of outstanding Huntington common
stock will be held by stockholders that were holders of FirstMerit common stock immediately prior to the

effectiveness of the merger.

The merger cannot be completed unless, among other things, FirstMerit common shareholders approve their proposal

to adopt the merger agreement and Huntington common stockholders approve their proposal for issuance of shares of
Huntington common stock in connection with the merger.

Q: Why am I receiving this joint proxy statement/prospectus?
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A: We are delivering this document to you because it is a joint proxy statement being used by both

Huntington s and FirstMerit s boards of directors to solicit proxies of their respective common stockholders

in connection with the adoption of the merger agreement, the issuance of shares of Huntington common

stock, and related matters.
In order to approve the issuance of shares of Huntington common stock, Huntington has called a special meeting of its
common stockholders. This document serves as proxy statement for the Huntington special meeting and describes the
proposal to be presented at the Huntington special meeting. Holders of
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Huntington 8.50% Series A Non-Cumulative Perpetual Convertible Preferred Stock, Floating Rate Series B
Non-Cumulative Perpetual Preferred Stock, and 6.250% Series D Non-Cumulative Perpetual Preferred Stock are not
entitled to, and are not requested to, vote at the Huntington meeting.

FirstMerit has also called a special meeting of its shareholders to adopt the merger agreement and approve related
matters. This document serves as proxy statement for the FirstMerit special meeting and describes the proposals to be
presented at the FirstMerit special meeting. Holders of FirstMerit preferred stock, as defined below, and holders of
depositary shares representing shares of FirstMerit preferred stock (which we refer to as the FirstMerit depositary
shares ) are not entitled to, and are not requested to, vote at the FirstMerit meeting.

Finally, this document is also a prospectus that is being delivered to FirstMerit common shareholders because, in
connection with the mergers, Huntington is offering, in addition to cash consideration, shares of its common stock to
FirstMerit common shareholders. Huntington also is issuing shares of Huntington 5.875% Series C Non-Cumulative
Perpetual Preferred Stock, par value $0.01 per share and liquidation preference of $1,000 per share (which we refer to
as the Huntington preferred stock ), to holders of FirstMerit s 5.875% Non-Cumulative Perpetual Preferred Stock,
Series A, without par value and with liquidation preference of $1,000 per share (which we refer to as the FirstMerit
preferred stock ). Each share of FirstMerit preferred stock will be automatically converted into the right to receive one
share of Huntington preferred stock in the second step merger. Following the completion of the second step merger,
each outstanding FirstMerit depositary share will be converted into a depositary share representing a 1/40th interest in
a share of Huntington preferred stock (which we refer to as a Huntington depositary share ).

This joint proxy statement/prospectus contains important information about the mergers and the other proposals being
voted on at the Huntington and FirstMerit special meetings and important information to consider in connection with
an investment in Huntington common stock. You should read it carefully and in its entirety. The enclosed materials
allow you to have your shares of common stock voted by proxy without attending your meeting. Your vote is
important and we encourage you to submit your proxy as soon as possible.

Q: What are Huntington common stockholders being asked to vote on at the Huntington special meeting?

A: Huntington is soliciting proxies from its stockholders with respect to the following proposal:

a proposal to approve the issuance of shares of Huntington common stock in connection with the merger as
contemplated by the merger agreement (which we refer to as the Huntington stock issuance proposal ).

Q: What are FirstMerit common shareholders being asked to vote on at the FirstMerit special meeting?

A: FirstMerit is soliciting proxies from its shareholders with respect to the following proposals:

a proposal to adopt the merger agreement (which we refer to as the FirstMerit merger proposal );
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a proposal to approve, on an advisory (non-binding) basis, the compensation that certain executive officers
of FirstMerit may receive in connection with the merger pursuant to existing agreements or arrangements
with FirstMerit (which we refer to as the FirstMerit compensation proposal ); and

a proposal to adjourn the FirstMerit special meeting, if necessary or appropriate, to solicit additional proxies
in favor of the FirstMerit merger proposal (which we refer to as the FirstMerit adjournment proposal ).
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Q: What will FirstMerit common shareholders receive in the merger?

A:

If the merger is completed, FirstMerit common shareholders will receive 1.72 shares (which we refer to as the

exchange ratio ) of Huntington common stock (which we refer to as the stock consideration ) plus a $5.00 cash
payment (which we refer to as the cash consideration and, together with the stock consideration, as the merger
consideration ) for each share of FirstMerit common stock held immediately prior to the merger. Huntington will
not issue any fractional shares of Huntington common stock in the merger. In lieu of fractional shares of
Huntington common stock, Huntington will pay to each former FirstMerit common shareholder who holds
fractional shares an amount in cash equal to the fractional share that such shareholder would otherwise be entitled
to receive (rounded to the nearest cent), determined by multiplying the average of the closing-sale prices of
Huntington common stock on the NASDAQ Stock Market (which we refer to as the NASDAQ ), as reported by
The Wall Street Journal, for the five full trading days ending on the day preceding the closing date of the merger
(which we refer to as the Huntington share closing price ) by the fraction of a share (rounded to the nearest
thousandth when expressed in decimal form) of Huntington common stock that such shareholder would otherwise
be entitled to receive.

What will holders of FirstMerit depositary shares receive in the mergers?

If the second step merger is completed, holders of FirstMerit depositary shares will hold Huntington depositary
shares. After the second step merger is completed, each such outstanding depositary share will represent a 1/40th
interest in a share of newly issued Huntington preferred stock, which will have terms that are substantively
identical to the terms of FirstMerit s outstanding preferred stock (except for the par value, the dividend payment
dates and the optional redemption date of the securities). For more information, see Designation of New
Huntington Preferred Stock.

What will Huntington common stockholders receive in the merger?

If the merger is completed, Huntington common stockholders will not receive any merger consideration and will
continue to hold the shares of Huntington common stock that they currently hold. Following the merger, shares of
Huntington common stock will continue to be traded on the NASDAQ under the symbol HBAN.

How will the merger affect FirstMerit options?

At the effective time of the merger, which we refer to as the effective time, each FirstMerit option that is
outstanding and has a per share exercise price that is less than the sum of (i) the cash consideration and (ii) the
dollar value of 1.72 shares of Huntington common stock, based on the Huntington share closing price (the per
share cash equivalent consideration ), will be cancelled and converted into the right to receive the merger
consideration in respect of each net share covered by the FirstMerit option, less applicable tax withholdings. A
net share is determined, with respect to each FirstMerit option, by dividing (1) the product of (A) the excess, if
any, of (x) per share cash equivalent consideration over (y) the per share exercise price of such FirstMerit option,
multiplied by (B) the number of shares of FirstMerit common stock underlying such FirstMerit option, by (2) the
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per share cash equivalent consideration.
At the effective time, each FirstMerit option that is outstanding and has a per share exercise price that is greater than
or equal to the per share cash equivalent consideration will be assumed and converted into an option to purchase, on
the same terms and conditions as were applicable to such FirstMerit option prior to the effective time, the number of
shares of Huntington common stock (rounded down to the nearest whole share) determined by multiplying the number
of shares of FirstMerit common stock subject to the FirstMerit option by the equity award exchange ratio (as defined
below), at an exercise price per share (rounded up to the nearest whole cent) determined by dividing the per share
exercise price of the FirstMerit option by the equity award exchange ratio. The equity award exchange ratio is equal to
the sum of (i) the exchange ratio and (ii) the quotient (rounded to four decimal places) of the cash consideration
divided by the Huntington share closing price.
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Q: How will the merger affect FirstMerit restricted stock and restricted stock units?

A: At the effective time, each award of restricted shares of FirstMerit common stock (each, a FirstMerit restricted

stock award ) and each award of FirstMerit restricted stock units (each, a FirstMerit RSU award ) granted prior to

January 25, 2016 that is outstanding will fully vest and be cancelled and converted into the right to receive the
merger consideration in respect of each share of FirstMerit common stock subject to each such award, less
applicable tax withholdings. The performance conditions applicable to a FirstMerit RSU award granted prior to
January 25, 2016 will be deemed satisfied at maximum performance at the effective time.
At the effective time, each FirstMerit restricted stock award and FirstMerit RSU award granted on or following
January 25, 2016 that is outstanding will be assumed and converted into a restricted stock or restricted stock unit
award relating to shares of Huntington common stock, with the same terms and conditions as were applicable under
such award, and relating to the number of shares of Huntington common stock (rounded to the nearest whole share),
determined by multiplying (i) the number of shares of FirstMerit common stock subject to such FirstMerit award
immediately prior to the effective time by (ii) the equity award exchange ratio.

Q: Will the value of the merger consideration change between the date of this joint proxy
statement/prospectus and the time the merger is completed?

A: Yes. Although the merger consideration is fixed, the value of the stock consideration will fluctuate between the
date of this joint proxy statement/prospectus and the completion of the merger based upon the market value of
Huntington common stock. Any fluctuation in the market price of Huntington common stock after the date of this
joint proxy statement/prospectus will change the value of the shares of Huntington common stock that FirstMerit
common shareholders will receive.

Q: How does the Huntington board of directors recommend that I vote at the Huntington special meeting?

A: The Huntington board of directors recommends that you vote FOR the Huntington stock issuance proposal.

Q: How does the FirstMerit board of directors recommend that I vote at the FirstMerit special meeting?

A: The FirstMerit board of directors recommends that you vote FOR the FirstMerit merger proposal, FOR
the FirstMerit compensation proposal, and FOR the FirstMerit adjournment proposal.

Q: When and where are the meetings?

A: The Huntington special meeting will be held at Huntington s Easton Business Service Center, 7 Easton Oval,
Columbus, Ohio 43219 on[ ], at[ ]local time.
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The FirstMerit special meeting will be held at FirstMerit Tower, 7th Floor, 106 South Main Street, Akron, Ohio 44308
on[ ],at[ ]local time.

Q: What do I need to do now?

A: After you have carefully read this joint proxy statement/prospectus and have decided how you wish to vote your
shares, please vote your shares promptly so that your shares are represented and voted at the Huntington special
meeting and/or FirstMerit special meeting, as applicable. If you are a stockholder of both Huntington and
FirstMerit, you will need to vote your Huntington and FirstMerit shares separately and to submit a separate proxy
card to each company. If you hold your shares in your name as a stockholder of record, you must complete, sign,
date, and mail your proxy card in the enclosed postage-paid return
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envelope as soon as possible. Alternatively, you may vote through the Internet or by telephone. Information and
applicable deadlines for voting through the Internet or by telephone are set forth in the enclosed proxy card
instructions. If you hold your shares in street name through a bank, broker or other holder of record, you must
direct your bank, broker or other holder of record how to vote in accordance with the instructions you have

received from your bank, broker or other holder of record. Street name stockholders who wish to vote in person at
the Huntington special meeting or FirstMerit special meeting will need to obtain a legal proxy from the institution
that holds their shares.

Q: What constitutes a quorum for the Huntington special meeting?

A: The presence at the Huntington special meeting, in person or by proxy, of holders of a majority of the outstanding
shares of Huntington common stock entitled to vote at the special meeting will constitute a quorum for the
transaction of business. Abstentions will be included in determining the number of shares present at the meeting
for the purpose of determining the presence of a quorum.

Q: What constitutes a quorum for the FirstMerit special meeting?

A: The presence at the FirstMerit special meeting, in person or by proxy, of holders of a majority of the voting
power of FirstMerit will constitute a quorum for the transaction of business. Abstentions will be included in
determining the number of shares present at the meeting for the purpose of determining the presence of a quorum.

Q: What is the vote required to approve each proposal at the Huntington special meeting?

A: Huntington stock issuance proposal:

Standard: Approval of the Huntington stock issua