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incorporation or organization) Identification Number)
Huntington Center

41 South High Street
Columbus, Ohio 43287
(614) 480-8300

(Address, including zip code, and telephone number, including area code, of registrants principal executive offices)

Richard A. Cheap, Esq.
General Counsel and Secretary
Huntington Bancshares Incorporated
41 South High Street
Columbus, Ohio 43287
(614) 480-4647

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.

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

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

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

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer,  accelerated filer and smaller reporting company in Rule 12b-2 of the Securities Exchange Act of 1934. (Check one):

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

CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Amount Maximum
Offering Price Maximum
Title of Each Class of to be Aggregate Amount of
Securities to be Registered Registered(1) Per Unit(1) Offering Price(1) Registration Fee(2)

Common Stock, par value $0.01 per share

Preferred Stock, par value $0.01 per share

Depositary Shares(3)

Senior Debt Securities

Units(4)

Subordinated Debt Securities

Warrants

Purchase Contracts of Huntington Bancshares Incorporated
Guarantees of Payment by Huntington Bancshares Incorporated(5)

(1) This registration covers an indeterminate number of securities of each identified class of the Registrant as may from time to time be issued at indeterminate
prices. Any registered securities may be sold separately or as units with other securities registered under this registration statement.

(2) In accordance with Rules 456(b) and 457(r), the Registrant is deferring payment of the registration fee.

(3) Such indeterminate number of Depositary Shares to be evidenced by depositary receipts issued pursuant to a deposit agreement. In the event that the
Registrant elects to offer to the public whole or fractional interests in shares of the Preferred Stock registered hereunder, depositary receipts will be distributed
to those persons purchasing such interests and the shares of Preferred Stock will be issued to the depositary under the deposit agreement.

(4) Any securities registered hereunder may be sold as units with other securities registered hereunder; each unit will be issued under a unit agreement and will
represent an interest in two or more securities, which may or may not be separable from one another.

(5) Pursuant to Rule 457(n) under the Securities Act, as amended, no additional registration fee is due for the guarantees.

Table of Contents 3



Edgar Filing: HUNTINGTON BANCSHARES INC/MD - Form S-3ASR

Table of Conten

PROSPECTUS

Huntington Bancshares Incorporated
Common Stock
Preferred Stock
Depositary Shares
Senior Debt Securities
Subordinated Debt Securities
Warrants
Purchase Contracts for Securities
Guarantees

Units
Huntington Center
41 South High Street
Columbus, Ohio 43287

(614) 480-8300

The securities listed above may be offered and sold, from time to time, by Huntington Bancshares Incorporated (which may be referred to as we

or us or our orthe Issuer )and/or one or more selling security holders to be identified in the future in amounts, at prices, and on other terms to be
determined at the time of the offering. The Issuer will describe the specific terms and manner of offering of these securities in a supplement to

this prospectus. The prospectus supplement may also add, update, or change information contained in this prospectus. You should read this

prospectus and the related prospectus supplement carefully before you invest in the securities described in the applicable prospectus supplement.

This prospectus may not be used to consummate sales of securities unless accompanied by a prospectus supplement.

We may offer and sell these securities to or through one or more underwriters, dealers and agents or directly to purchasers on a continued or
delayed basis.
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Our common stock is listed and traded on the Nasdaq Global Select Market under the symbol HBAN. Our 8.50% Series A Non-Cumulative
Perpetual Convertible Preferred Stock is listed and traded on the NASDAQ under the symbol HBANP.

Investing in the offered securities involves risks. See _Risk Factors on page 1 of this prospectus.

These securities will be equity securities or unsecured obligations of the Issuer and will not be savings accounts, deposits, or other
obligations of any of our bank or nonbank subsidiaries and will not be insured by the Federal Deposit Insurance Corporation, the bank
insurance fund or any other governmental agency or instrumentality.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 22, 2013.
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RISK FACTORS

Prior to making any investment decision with respect to the securities that we may offer, prospective investors should carefully consider the
specific factors set forth under the caption Risk Factors in the applicable prospectus supplement and in our periodic reports filed with the U.S.
Securities and Exchange Commission (the SEC ) that are incorporated by reference herein, together with all of the other information appearing in
this prospectus or in the applicable prospectus supplement or incorporated by reference into this prospectus in light of their particular investment
objectives and financial circumstances.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a shelf registration or continuous offering process. Under this
shelf process, we or one or more selling security holders to be identified in the future may from time to time sell any combination of the
securities described in this prospectus in one or more offerings.

The following securities may be offered from time to time:

common stock;

preferred stock;

depositary shares;

senior debt securities;

units;

subordinated debt securities;

warrants;

guarantees; or

stock purchase contracts for securities.
This prospectus provides you with a general description of the securities that we or any selling security holder may offer as well as other
information you should know before investing in our securities. Each time that we or any selling security holder offer securities, we will file
with the SEC a prospectus supplement containing specific information about the terms of the securities being offered. The prospectus
supplement may include a discussion of any risk factors or other special considerations that apply to those securities. The prospectus supplement
may also add, update, or change the information in this prospectus. If there is any inconsistency between the information in this prospectus and
the applicable prospectus supplement, you should rely on the information in that prospectus supplement. You should read both this prospectus
and the applicable prospectus supplement together with additional information described under the headings Where You Can Find More
Information and Information Incorporated by Reference.
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The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about us
and the securities offered under this prospectus. The registration statement can be read at the SEC website or at the SEC offices mentioned under
the heading Where You Can Find More Information.

We have not, and the underwriters and their affiliates and agents have not, authorized any person to provide any information or represent
anything about us other than what is contained or incorporated by reference in this prospectus or the applicable prospectus supplement prepared
by or on behalf of us or to which we have referred you. We do not, and the underwriters and their affiliates and agents do not, take any
responsibility for, and can
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provide no assurance as to the reliability of, information that others may provide you. The Issuer may only use this prospectus to sell securities if
it is accompanied by a prospectus supplement which includes the specific terms of that offering. The Issuer is only offering these securities in
jurisdictions where the offer is permitted. You should not assume that the information in this prospectus or the applicable prospectus supplement
is accurate as of any date other than the dates on the front of those documents.

The Issuer may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In addition, the
securities may be sold by the Issuer directly or through dealers or agents designated from time to time. If the Issuer, directly or through agents,
solicits offers to purchase the securities, the Issuer reserves the sole right to accept and, together with its agents, to reject, in whole or in part, any
of those offers.

The prospectus supplement will contain the names of the underwriters, dealers, or agents, if any, together with the terms of offering, the
compensation of those underwriters, dealers, or agents, and the net proceeds to us. Any underwriters, dealers, or agents participating in the
offering may be deemed underwriters within the meaning of the Securities Act of 1933, as amended (the Securities Act ).

One or more of our subsidiaries, including The Huntington Investment Company, may buy and sell any of the securities after the securities are
issued as part of their business as a broker-dealer. Those subsidiaries may use this prospectus and the related prospectus supplement in those
transactions. Any sale by a subsidiary will be made at the prevailing market price at the time of sale.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and current reports, proxy statements, and other information with the SEC. Our SEC filings are available to the public
over the internet at the SEC s website at http://www.sec.gov and on the investor relations page of our website at http://www.huntington.com.
Except for those SEC filings incorporated by reference in this prospectus, none of the other information on our website is part of this prospectus.
You may also read and copy any document we file with the SEC at its public reference facilities at 100 F Street N.E., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference facilities.

This prospectus omits some information contained in the registration statement in accordance with SEC rules and regulations. You should
review the information and exhibits included in the registration statement for further information about us and the securities offered by us.
Statements in this prospectus concerning any document filed as an exhibit to the registration statement or otherwise filed with the SEC are not
intended to be comprehensive and are qualified by reference to these filings. You should review the complete document to evaluate these
statements.

EXPLANATORY NOTE
RETROSPECTIVE PRESENTATION FOR CHANGE IN
ACCOUNTING PRINCIPLE

Effective January 1, 2013, we adopted Accounting Standards Update (ASU) 2011-11, Balance Sheet (Topic 210): Disclosures about Offsetting
Assets and Liabilities beginning with our 2013 first quarter Form 10-Q filed on April 29, 2013. The ASU amends Topic 210 by requiring
additional improved information to be disclosed regarding financial instruments and derivative instruments that are offset in accordance with the
conditions under ASC 210-20-45 or ASC 810-10-45 or subject to an enforceable master netting arrangement or similar agreement.

The following tables present the gross amounts of these assets and liabilities with any offsets to arrive at the net amounts recognized in the
consolidated balance sheet at December 31, 2011:

Offsetting of Financial Assets and Derivative Assets (Unaudited)
Gross amounts not offset in the

consolidated balance

sheet
Net amounts of
assets
Gross amounts presented in

Gross amounts  offset in the the

of recognized  consolidated consolidated Financial cash collateral
(dollar amounts in thousands) assets balance sheet balance sheet instruments received Net amount
Offsetting of Financial Assets and Derivative Assets
December 31, 2011 Derivatives $ 492659 $ (96,428) $ 396,231 $ (33,199) $ (610) $ 362,422

Offsetting of Financial Liabilities and Derivative Liabilities
Gross amounts not offset in the

consolidated balance

sheet
Net amounts of
assets
Gross amounts presented in

Gross amounts  offset in the the

of recognized  consolidated consolidated Financial cash collateral
(dollar amounts in thousands) liabilities balance sheet balance sheet  instruments received Net amount
Offsetting of Financial Liabilities and Derivative Liabilities
December 31, 2011 Derivatives $ 259,626 $ (2,346) $ 257,280 $(189,001) $ $ 68,279
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus the information that we file with it, which means that we can disclose
important information to you by referring you to those publicly available documents. The information that we incorporate by reference is an
important part of this prospectus. Some information contained in this prospectus updates the information incorporated by reference, and
information that we file in the future with the SEC will automatically modify, supersede or update this prospectus. In other words, in the case of
a conflict or inconsistency between information in this prospectus and/or information incorporated by reference into this prospectus, you should
rely on the information contained in the document that was filed later.

This prospectus incorporates by reference the documents listed below and any filings we make with the SEC under Sections 13(a), 13(c), 14, or
15(d) of the Securities Exchange Act of 1934, as amended (the Securities Exchange Act ) (other than those furnished pursuant to Item 2.02 or
Item 7.01 in any Current Report on Form 8-K or other information deemed to have been furnished rather than filed in accordance with the SEC s
rules) after the initial filing of the registration statement related to this prospectus until the termination of the offering of the securities covered

by the applicable prospectus supplement:

Annual Report on Form 10-K for the year ended December 31, 2012 (including information specifically incorporated by reference into the
Annual Report on Form 10-K from our definitive proxy statement filed on March 7, 2013);

Quarterly Report on Form 10-Q for the quarter ending March 31, 2013;

Current Reports on Form 8-K filed on May 23, 2013, April 23, 2013 and March 15, 2013;

The description of our common stock, which is registered under Section 12 of the Securities Exchange Act, in our Form 8-A filed with the
SEC on April 28, 1967, including any subsequently filed amendments and reports updating such description; and

The description of our 8.50% Series A Non-Cumulative Perpetual Convertible Preferred Stock, which is registered under Section 12 of the
Securities Exchange Act, in our Form 8-A filed with the SEC on May 19, 2008, including any subsequently filed amendments and reports
updating such description.
Notwithstanding the foregoing, we are not incorporating any document or information deemed to have been furnished and not filed in
accordance with SEC rules.

Upon written or oral request, we will provide at no cost to the requester a copy of any or all of the information that has been incorporated by
reference in this prospectus but not delivered with this prospectus. You may make a request by writing to the following address or calling the
following telephone number:

Todd Beekman
Investor Relations
Huntington Bancshares Incorporated
41 South High Street
Columbus, Ohio 43287

Phone: (614) 480-3878
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FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement contain or incorporate by reference forward-looking statements about the Issuer
that are intended to be subject to the safe harbors created under U.S. federal securities laws. The use of words such as anticipates,  estimates,
expects, intends, plans and believes, among others, generally identify forward-looking statements; however, these words are not the exclusive
means of identifying such statements. Forward-looking statements can be identified by the fact that they do not relate strictly to historical or
current facts.

By their nature, forward-looking statements are subject to numerous assumptions, risks, and uncertainties. A number of factors could cause
actual conditions, events, or results to differ significantly from those described in the forward-looking statements. These factors include, but are
not limited to, those which may be set forth in the accompanying prospectus supplement and those under the heading Risk Factors included in
our Annual Reports on Form 10-K, and other factors described in our periodic reports filed from time to time with the SEC. Actual results,
performance or achievement could differ materially from those contained in these forward-looking statements for a variety of reasons, including,
without limitation, those discussed under Risk Factors in the applicable prospectus supplement and in other information contained in our
publicly available filings with the SEC. Other unknown or unpredictable factors also could have a material adverse effect on us and our business,
financial condition and results of operations.

We encourage you to understand forward-looking statements to be strategic objectives rather than absolute forecasts of future performance.
Forward-looking statements speak only as of the date they are made, and are inherently subject to uncertainties, risks and changes in
circumstances that are difficult to predict. We are not under any obligation to, or intend to, publicly update or review any of these
forward-looking statements, whether as a result of new information, future events or otherwise, even if experience or future events make it clear
that any expected results expressed or implied by those forward-looking statements will not be realized. Please carefully review and consider the
various disclosures made in the applicable prospectus supplement and in our other reports filed with the SEC that attempt to advise interested
parties of the risks and factors that may affect our business, results of operations, financial condition or prospects.

HUNTINGTON BANCSHARES INCORPORATED

We are a regional bank holding company organized under Maryland law and headquartered in Columbus, Ohio. The Huntington National Bank,
founded in 1866, and its subsidiaries (the Bank ) provide full-service commercial, small business, and consumer banking services; mortgage
banking services; treasury management and foreign exchange services; equipment leasing; wealth and investment management services; trust
services; brokerage services; customized insurance brokerage and service programs; and other financial products and services. The principal
market for these services is our six-state banking franchise: Ohio, Michigan, Pennsylvania, Indiana, West Virginia, and Kentucky. The primary
distribution channels include a banking network of more than 700 traditional branches and convenience branches located in grocery stores and
retirement centers, and through an array of alternative distribution channels including internet and mobile banking, telephone banking, and more
than 1,400 ATMs. Through automotive dealership relationships within its six-state banking franchise area and selected other Midwest and New
England states, we also provide commercial banking services to the automotive dealers and retail automobile financing for dealer customers.

As a registered financial holding company, we are subject to the supervision of the Federal Reserve. We are required to file with the Federal
Reserve reports and other information regarding our business operations and the business operations of our subsidiaries.

At June 30, 2013, we had, on a consolidated basis, total assets of approximately $56.1 billion, total deposits of approximately $46.3 billion and
total shareholder s equity of approximately $5.8 billion.

Our principal executive offices are located at 41 South High Street, Columbus, Ohio 43287, and our telephone number is (614) 480-8300.

Table of Contents 14



Edgar Filing: HUNTINGTON BANCSHARES INC/MD - Form S-3ASR

Table of Conten
SECURITIES WE MAY OFFER

We may use this prospectus to offer securities in one or more offerings. A prospectus supplement, which we will provide each time we offer
securities, will describe the amounts, prices and detailed terms of the securities and may describe risks associated with an investment in the
securities. We will also include in the prospectus supplement, where applicable, information about material United States federal income tax
considerations relating to the securities. Terms used in this prospectus will have the meanings described in this prospectus unless otherwise
specified. The securities of each class as described in this prospectus may also be offered and sold, from time to time, by one or more selling
security holders to be identified in the future.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers. We, as well as any agents acting on our behalf,

reserve the sole right to accept or to reject in whole or in part any proposed purchase of our securities. Each prospectus supplement will set forth

the names of any underwriters, dealers or agents involved in the sale of our securities described in that prospectus supplement and any applicable
fee, commission or discount arrangements with them.

This prospectus may not be used to sell securities unless accompanied by the applicable prospectus supplement.
Common Stock

We may sell our common stock, par value $0.01 per share. In a prospectus supplement, we will describe the aggregate number of shares offered
and the offering price or prices of the shares.

Preferred Stock and Depositary Shares

We may sell shares of our preferred stock in one or more series. In a prospectus supplement, we will describe the specific designation, the
aggregate number of shares offered, the dividend rate or manner of calculating the dividend rate, the dividend periods or manner of calculating
the dividend periods, the ranking of the shares of the series with respect to dividends, liquidation and dissolution, the stated value of the shares
of the series, the voting rights of the shares of the series, if any, whether and on what terms the shares of the series will be convertible or
exchangeable, whether and on what terms we can redeem the shares of the series, whether we will offer depositary shares representing shares of
the series and if so, the fraction or multiple of a share of preferred stock represented by each depositary share, whether we will list the preferred
stock or depositary shares on a securities exchange and any other specific terms of the series of preferred stock.

Senior Debt Securities and Subordinated Debt Securities

Our notes, including senior notes and subordinated notes, may be senior or subordinated in priority of payment. We will provide a prospectus
supplement that describes the ranking, whether senior or subordinated, the level of seniority or subordination (as applicable), the specific
designation, the aggregate principal amount, the purchase price, the maturity, the redemption terms, the interest rate or manner of calculating the
interest rate, the time of payment of interest, if any, the terms for any conversion or exchange, including the terms relating to the adjustment of
any conversion or exchange mechanism, the listing, if any, on a securities exchange and any other specific terms of the notes.

Warrants

We may sell warrants to purchase our senior notes, subordinated notes, shares of preferred stock, shares of our common stock or units. In a
prospectus supplement, we will inform you of the exercise price and other specific terms of the warrants, including whether our or your
obligations, if any, under any warrants may be satisfied by delivering or purchasing the underlying securities or their cash value.
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Purchase Contracts

We may issue purchase contracts, including purchase contracts issued as part of a unit with one or more other securities, for the purchase or sale
of our senior notes, subordinated notes, preferred stock, depositary shares or common stock.

Guarantees
We may issue guarantees of indebtedness issued by our subsidiaries.
Units

We may sell any combination of one or more of the other securities described in this prospectus, together as units. In a prospectus supplement,
we will describe the particular combination of securities constituting any units and any other specific terms of the units.
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USE OF PROCEEDS

Unless the applicable prospectus supplement states otherwise, we anticipate using the net proceeds from the sale of the securities by the Issuer
will be added to our general funds and will be available for general corporate purposes, including, among other things:

the repayment of existing indebtedness,

the repurchase of our common stock,

investments in, or extensions of credit to, our existing or future subsidiaries, and

the financing of possible acquisitions.
Pending such use, we may temporarily invest the net proceeds in short-term securities or reduce our short-term indebtedness, or we may hold the
net proceeds in deposit accounts in our subsidiary bank.

Based upon our historical and anticipated future growth and our financial needs, we may engage in additional financings of a character and
amount that we determine as the need arises.

RATIO OF EARNINGS TO FIXED CHARGES AND OF
EARNINGS TO FIXED CHARGES AND PREFERRED
STOCK DIVIDENDS

Our consolidated ratios of earnings to fixed charges for the last five fiscal years, and for the latest interim period for which financial statements
are presented in this document, are indicated below.

(Unaudited) Twelve Months Ended December 31,
Three Months Ended
March 31,
2013 2012 2011 2010 20091 2008

Ratio of Earnings to Fixed Charges
Excluding interest on deposits 16.20 x 12.09 x 8.29x 442 x (22.69) x 0.16 x
Including interest on deposits 549 x 449 x 2.98 x 1.65 x (343)x 0.77 x
Ratio of Earnings to Fixed Charges and Preferred Stock Dividends
Excluding interest on deposits 10.17 x 8.46 x 6.29 x 1.66 x (10.67) x 0.14 x
Including interest on deposits 4.67x 395x 274 x 1.25x (2.84)x 0.74 x

! During the first quarter of 2009, Huntington experienced a sustained decline in its stock price, which was primarily attributable to the
continuing economic slowdown and increased market concern surrounding financial institutions credit risks and capital positions as well as
uncertainty related to increased regulatory supervision and intervention. Huntington determined that these changes would more likely than not
reduce the fair value of certain reporting units below their carrying amounts. Therefore, Huntington performed a goodwill impairment test,
which resulted in a goodwill impairment charge of $2.6 billion in the first quarter of 2009.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters will be passed upon for the Issuer by Wachtell, Lipton,
Rosen & Katz and Venable LLP. Unless otherwise provided in the applicable prospectus supplement, certain legal matters will be passed upon
for any underwriters or agents by their own counsel.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Company s Annual Report on Form 10-K for the year
ended December 31, 2012 and the effectiveness of Huntington Bancshares Incorporated and its subsidiaries internal control over financial
reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference. Such financial statements have been so incorporated in reliance upon the reports of such firm given upon their
authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION
The following is an estimate, subject to future contingencies, of the expenses to be incurred by the Registrant in connection with the issuance
and distribution of the securities being registered:

Registration Fee o
Legal Fees and Expenses ok
Accounting Fees and Expenses R
FINRA Filing Fee ok
Trustee Fees and Expenses R
Blue Sky Fees and Expenses ok
Printing Fees R
Rating Agency Fees ok
Miscellaneous <
TOTAL ok

* To be deferred pursuant to Rule 456(b) under the Securities Act and calculated in connection with the offering of securities under this
Registration Statement pursuant to Rule 457(r) under the Securities Act.

**  These fees are calculated based on the number of issuances and amount of securities offered and accordingly cannot be estimated at this
time.

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The charter of Huntington Bancshares Incorporated provides that it shall indemnify its directors to the full extent of the general laws of the State
of Maryland now or hereafter in force, including the advance of expenses to directors subject to procedures provided by such laws; its officers to
the same extent it shall indemnify its directors; and its officers who are not directors to such further extent as shall be authorized by the Board of
Directors and be consistent with Maryland law.

Section 2-418 of the Maryland General Corporation law provides, in substance, that a corporation may indemnify any present or former director
or officer, or any individual who, while a director or officer of the corporation and at the request of the corporation, has served another enterprise
as a director, officer, partner, trustee, employee or agent who is made, or threatened to be made, a party to any proceeding by reason of service in
that capacity against judgments, penalties, fines, settlements, and reasonable expenses actually incurred by the director or officer in connection
with the proceeding, unless it is proved that (a) the act or omission of the director or officer was material to the matter giving rise to the
proceeding and (i) was committed in bad faith or (ii) was the result of active and deliberate dishonesty; (b) the director or officer actually
received an improper personal benefit in money, property, or services; or, (c) in the case of any criminal proceeding, the director or officer had
reasonable cause to believe that the act or omission was unlawful. Notwithstanding the above, a director or officer may not be indemnified in
respect of any proceeding, by or in the right of the corporation, in which such director or officer shall have been adjudged liable to the
corporation or in respect of any proceeding charging improper receipt of a personal benefit in which such director or officer shall have been
adjudged to be liable to the corporation, unless in either case a court orders indemnification and then only for expenses.

Termination of any proceeding by judgment, order, or settlement does not create a presumption that the director or officer did not meet the
requisite standard of conduct. Termination of any proceeding by conviction, plea of nolo contendere or its equivalent, or entry of an order of
probation prior to judgment, creates a rebuttable presumption that the director or officer did not meet the requisite standard of conduct. The
corporation may not choose to indemnify the director or officer unless the indemnification is authorized for a specific proceeding,
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after a determination that indemnification is permissible because the requisite standard of conduct has been met (1) by a majority of a quorum of
directors not, at the time, parties to the proceeding (or if such a quorum cannot be obtained, then by a majority of a committee of one or more
such directors designated by a majority of the full board); (2) by special legal counsel selected by the board of directors or committee; or (3) by
the stockholders (other than stockholders who are also directors or officers who are parties to the proceeding).

Section 2-418 provides that, unless otherwise limited by charter, a present or former director or officer who has been successful, on the merits or
otherwise, in the defense of any proceeding to which he is made party by reason of his service as a director or officer shall be indemnified
against reasonable expenses incurred by the director or officer in connection with the proceeding. Additionally, the statute provides that a court
of appropriate jurisdiction, upon application of a director or officer and such notice as the court shall require, may order indemnification in the
following circumstances: (1) if it determines a director or officer is entitled to reimbursement pursuant to a director s or officer s success, on the
merits or otherwise, in the defense of any proceeding he is made a party by reason of his service as a director or officer, the court shall order
indemnification, in which case the director or officer shall be entitled to recover the expenses of securing such reimbursement; or (2) if it
determines that a director or officer is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, the court may
order such indemnification as the court shall deem proper. However, indemnification with respect to any proceeding by or in the right of the
corporation or in which liability shall have been adjudged in the case of a proceeding charging improper personal benefit to the director or
officer, shall be limited to expenses.

The reasonable expenses incurred by a director or officer who is a party to a proceeding may be paid or reimbursed by the corporation in
advance of the final disposition of the proceeding upon receipt by the corporation of both a written affirmation by the director or officer of his
good faith belief that the standard of conduct necessary for indemnification by the corporation has been met, and a written undertaking by or on
behalf of the director or officer to repay the amount if it shall be ultimately determined that the standard of conduct has not been met.

The indemnification and advancement of expenses provided or authorized by Section 2-418 are not exclusive of any other rights to which a
director or officer may be entitled both as to action in his official capacity and as to action in another capacity while holding such office.

Pursuant to Section 2-418, a corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee, or agent of the corporation, or who, while serving in such capacity, is or was at the request of the corporation serving as a director,
officer, partner, trustee, employee, or agent of another enterprise or of an employee benefit plan, against liability asserted against and incurred by
such person in any such capacity or arising out of such person s position, whether or not the corporation would have the power to indemnify
against liability under Section 2-418. A corporation may provide similar protection, including a trust fund, letter of credit, or surety bond, which
is not inconsistent with Section 2-418. A subsidiary or an affiliate of the corporation may provide the insurance or similar protection.

The foregoing is only a general summary of certain aspects of Maryland law dealing with indemnification of directors and officers and does not
purport to be complete. It is qualified in its entirety by reference to the relevant statutes, which contain detailed specific provisions regarding the
circumstances under which and the persons for whose benefit indemnification shall or may be made.

Subject to certain exceptions, the directors and officers of Huntington Bancshares Incorporated and its affiliates are insured (subject to certain
maximum amounts and deductibles) in each policy year because of any claim or claims made against them by reason of their wrongful acts
while acting in their capacities as such directors or officers or while acting in their capacities as fiduciaries in the administration of certain of
Huntington Bancshares Incorporated s employee benefit programs. Huntington Bancshares Incorporated is insured, subject to certain retentions
and exceptions, to the extent it shall have indemnified the directors and officers for such loss.
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nien

EXHIBITS

The following Exhibits are filed as part of this Registration Statement:

Exhibit
1(a).*
3(a).

3(b).

3(c).

3(d).

3(e).

3(f).

3(2).

3(h).

3(i).

3().

3(k).*
3(1).

4(a).

4(b).

4(c).

Description
Form of Underwriting Agreement.

Articles of Restatement of Charter previously filed as Exhibit 3(i) to Annual Report on Form 10-K for the year ended December
31, 1993, and incorporated herein by reference.

Articles of Amendment to Articles of Restatement of Charter previously filed as Exhibit 3.1 to Current Report on Form 8-K,
filed with the SEC on May 31, 2007, and incorporated herein by reference.

Articles of Amendment to Articles of Restatement of Charter previously filed as Exhibit 3.1 to Current Report on Form 8-K,
filed with the SEC on May 8, 2008, and incorporated herein by reference.

Articles of Amendment to Articles of Restatement of Charter previously filed as Exhibit 3.1 to Current Report on Form 8-K,
filed with the SEC on April 27, 2010, and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with the SEC on January 4, 2012,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with the SEC on April 22, 2008,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.4 to Annual Report on Form 10-K, previously filed with the SEC on
February 22, 2007, and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.4 to Annual Report on Form 10-K for the year ended December 31, 2006,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.2 to Current Report on Form 8-K, filed with the SEC on April 22, 2008,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with the SEC on November 14,
2008, and incorporated herein by reference.

Form of Articles Supplementary.

Bylaws, as amended and restated as of July 18,2012  previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with
the SEC on July 24, 2012 and incorporated herein by reference.

Senior Debt Indenture, dated as of December 29, 2005, between Huntington Bancshares Incorporated, Issuer, and The Bank of
New York Mellon Trust Company, N.A. (as successor in interest to JPMorgan Chase Bank, N.A.), Trustee previously filed as
Exhibit 4(d) to Form S-3 (File No. 333-131143) filed with the SEC on January 19, 2006, and incorporated herein by reference.

Subordinated Debt Indenture, dated as of December 29, 2005, between Huntington Bancshares Incorporated, Issuer, and The
Bank of New York Mellon Trust Company, N.A. (as successor in interest to JPMorgan Chase Bank, N.A.), Trustee previously
filed as Exhibit 4(e) to Form S-3 (File No. 333-131143) filed with the SEC on January 19, 2006, and incorporated herein by
reference.

Form of Junior Subordinated Indenture between Huntington and The Bank of New York Mellon Trust Company, N.A. (as
successor in interest to The Bank of New York), as Trustee, to be used in connection with the issuance of Junior Subordinated
Debt Securities previously filed as Exhibit 4(r) to Post-Effective Amendment No. 1 to Form S-3 (File No. 333-131143) on May
7,2007, and incorporated herein by reference.
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Exhibit
4(d).

4(e).

4(f).*
4(g).*
4(h).*
43i).*
4(Gj).

5(a).

8(a).*

12(a).

12(b).

23(a).
23(b).
24(a).
25(a).

25(b).

25(c).

n

Description

Specimen Certificate of Series A Preferred Stock previously filed as Exhibit 4.1 to Current Report on Form 8-K, filed with the
SEC on April 22, 2008, and incorporated herein by reference.

Form of Junior Subordinated Note previously filed as Exhibit 99.2 to Current Report on Form 8-K filed with the SEC on May 8,
2007 and incorporated herein by reference.

Form of Note.

Form of Warrant Agreement, including form of Warrant Certificate.
Form of Purchase Contract Agreement.

Form of Depositary Agreement including form of Depositary Receipt.

Instruments defining the Rights of Security Holders reference is made to Articles Fifth, Eighth, and Tenth of Articles of
Restatement of Charter, as amended and supplemented. Instruments defining the rights of holders of long-term debt will be
furnished to the Securities and Exchange Commission upon request.

Opinion of Venable LLP as to the legality of the common stock, preferred stock, depositary shares, debt securities, junior
subordinated debt securities, warrants, guarantees and stock purchase contracts for preferred stock to be issued by Huntington
Bancshares Incorporated (including the consent of such counsel).

Opinion as to certain tax matters (including the consent of such counsel).

Computation of the Ratio of Earnings to Fixed Charges previously filed as Exhibit 12.1 to Quarterly Report on Form 10-Q for
the quarter ended March 31, 2013, and incorporated herein by reference.

Computation of the Ratio of Earnings to Fixed Charges and Preferred Stock Dividends previously filed as Exhibit 12.2 to
Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, and incorporated herein by reference.

Consent of Venable LLP (included in Exhibit 5(a)).
Consent of Deloitte & Touche LLP.
Power of Attorney.

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon Trust Company, N.A. to act as Trustee under
the Senior Indenture.

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon Trust Company, N.A., as Trustee under the
Subordinated Indenture.

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon Trust Company, N.A. to act as trustee under
the Junior Subordinated Indenture.

* To be filed subsequently on Form 8-K or by post-effective amendment at the time information as to the distribution of each identified class of
securities being registered is included in a prospectus supplement in accordance with Rule 430B.

1I-4

Table of Contents 25



Edgar Filing: HUNTINGTON BANCSHARES INC/MD - Form S-3ASR

Table of Conten

ITEM 17. UNDERTAKINGS
(a) The undersigned Registrant hereby undertakes:

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

(A) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(B) 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. 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 Securities and Exchange 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; and

(C) 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;

provided, however, that paragraphs (A), (B) and (C) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement,
or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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 the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

(A) The Registrant undertakes that in a primary offering of securities of the Registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(1) Any preliminary prospectus or prospectus of the Registrant relating to the offering required to be filed pursuant to Rule 424,
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the Registrant or used or referred to by the Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the Registrant or its securities
provided by or on behalf of the Registrant; and

(iv) Any other communication that is an offer in the offering made by the Registrant to the purchaser.

(B) The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the

Registrant s annual reports pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing
of an employee benefit plan s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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.

(C) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, 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 of 1933 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 of whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.

(D) The Registrant hereby undertakes to file an application for the purposes of determining the eligibility of the trustee to act under subsection
(a) of Section 310 of the Trust Indenture Act ( Trust Indenture Act ) in accordance with the rules and regulations prescribed by the Commission
under Section 305(b)(2) of the Trust Indenture Act.
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Pursuant to the requirements of the Securities Act of 1933, Huntington Bancshares Incorporated 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 on Form S-3 to be signed on

its behalf by the undersigned, thereunto duly authorized, in the City of Columbus, State of Ohio, on July 22, 2013.

HUNTINGTON BANCSHARES INCORPORATED

/s/ David S. Anderson
Name: David S. Anderson
Title: Executive Vice President, Interim

Chief Financial Officer and Controller

(Principal Financial Officer)
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on July 22, 2013, by the following
persons in the capacities with Huntington Bancshares Incorporated indicated:

Signature: Title:

* Chairman, President, Chief Executive Officer, and Director (Principal
Stephen D. Steinour Executive Officer)

* Executive Vice President, Interim Chief Financial Officer and Controller
David S. Anderson (Principal Financial Officer, Principal Accounting Officer)

* Director
Ann B. Crane

* Director
Don M. Casto III

* Director
Michael J. Endres

* Director
Steven G. Elliott

* Director
John B. Gerlach, Jr.

* Director
Peter J. Kight

* Director
Jonathan A. Levy
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Signature:

*

Richard W. Neu

David L. Porteous

Kathleen H. Ransier

* /s/ DAVID S. ANDERSON
David S. Anderson

Table of Contents

Title:

Director

Director

Director

Attorney-in-Fact for each of the persons indicated
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EXHIBIT INDEX

Description
Form of Underwriting Agreement.

Articles of Restatement of Charter previously filed as Exhibit 3(i) to Annual Report on Form 10-K for the year ended December
31, 1993, and incorporated herein by reference.

Articles of Amendment to Articles of Restatement of Charter previously filed as Exhibit 3.1 to Current Report on Form 8-K,
filed with the SEC on May 31, 2007, and incorporated herein by reference.

Articles of Amendment to Articles of Restatement of Charter previously filed as Exhibit 3.1 to Current Report on Form 8-K,
filed with the SEC on May 8, 2008, and incorporated herein by reference.

Articles of Amendment to Articles of Restatement of Charter previously filed as Exhibit 3.1 to Current Report on Form 8-K,
filed with the SEC on April 27, 2010, and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with the SEC on January 4, 2012,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with the SEC on April 22, 2008,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.4 to Annual Report on Form 10-K, previously filed with the SEC on
February 22, 2007, and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.4 to Annual Report on Form 10-K for the year ended December 31, 2006,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.2 to Current Report on Form 8-K, filed with the SEC on April 22, 2008,
and incorporated herein by reference.

Articles Supplementary previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with the SEC on November 14,
2008, and incorporated herein by reference.

Form of Articles Supplementary.

Bylaws, as amended and restated as of July 18, 2012  previously filed as Exhibit 3.1 to Current Report on Form 8-K, filed with
the SEC on July 24, 2012 and incorporated herein by reference.

Senior Debt Indenture, dated as of December 29, 2005, between Huntington Bancshares Incorporated, Issuer, and The Bank of
New York Mellon Trust Company, N.A. (as successor in interest to JPMorgan Chase Bank, N.A.), Trustee previously filed as
Exhibit 4(d) to Form S-3 (File No. 333-131143) filed with the SEC on January 19, 2006, and incorporated herein by reference.

Subordinated Debt Indenture, dated as of December 29, 2005, between Huntington Bancshares Incorporated, Issuer, and The
Bank of New York Mellon Trust Company, N.A. (as successor in interest to JPMorgan Chase Bank, N.A.), Trustee previously
filed as Exhibit 4(e) to Form S-3 (File No. 333-131143) filed with the SEC on January 19, 2006, and incorporated herein by
reference.

Form of Junior Subordinated Indenture between Huntington and The Bank of New York Mellon Trust Company, N.A. (as
successor in interest to The Bank of New York), as Trustee, to be used in connection with the issuance of Junior Subordinated
Debt Securities previously filed as Exhibit 4(r) to Post-Effective Amendment No. 1 to Form S-3 (File No. 333-131143) on May
7,2007, and incorporated herein by reference.
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4(h).*
43i).*
4(Gj).

5(a).

8(a).*

12(a).

12(b).

23(a).
23(b).
24(a).
25(a).

25(b).

25(c).

f

n

n

Description

Specimen Certificate of Series A Preferred Stock previously filed as Exhibit 4.1 to Current Report on Form 8-K, filed with the
SEC on April 22, 2008, and incorporated herein by reference.

Form of Junior Subordinated Note previously filed as Exhibit 99.2 to Current Report on Form 8-K filed with the SEC on May 8,
2007 and incorporated herein by reference.

Form of Note.

Form of Warrant Agreement, including form of Warrant Certificate.
Form of Purchase Contract Agreement.

Form of Depositary Agreement including form of Depositary Receipt.

Instruments defining the Rights of Security Holders reference is made to Articles Fifth, Eighth, and Tenth of Articles of
Restatement of Charter, as amended and supplemented. Instruments defining the rights of holders of long-term debt will be
furnished to the Securities and Exchange Commission upon request.

Opinion of Venable LLP as to the legality of the common stock, preferred stock, depositary shares, debt securities, junior
subordinated debt securities, warrants, guarantees and stock purchase contracts for preferred stock to be issued by Huntington
Bancshares Incorporated (including the consent of such counsel).

Opinion as to certain tax matters (including the consent of such counsel).

Computation of the Ratio of Earnings to Fixed Charges previously filed as Exhibit 12.1 to Quarterly Report on Form 10-Q for
the quarter ended March 31, 2013, and incorporated herein by reference.

Computation of the Ratio of Earnings to Fixed Charges and Preferred Stock Dividends previously filed as Exhibit 12.2 to
Quarterly Report on Form 10-Q for the quarter ended March 31, 2013, and incorporated herein by reference.

Consent of Venable LLP (included in Exhibit 5(a)).
Consent of Deloitte & Touche LLP.
Power of Attorney.

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon Trust Company, N.A. to act as Trustee under
the Senior Indenture.

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon Trust Company, N.A., as Trustee under the
Subordinated Indenture.

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon Trust Company, N.A. to act as trustee under
the Junior Subordinated Indenture.

* To be filed subsequently on Form 8-K or by post-effective amendment at the time information as to the distribution of each identified class of
securities being registered is included in a prospectus supplement in accordance with Rule 430B.
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