Prospectus Supplement to Prospectus dated March 25, 2008
500,000 Shares

) Huntington

8.50% Series A Non-Cumulative Perpetual
Convertible Preferred Stock

Huntington Bancshares Incorporated is offering 500,000 shares of our 8.50% Series A Non-Cumulative Perpetual
Convertible Preferred Stock, which we refer to as the Preferred Stock.

Dividends on the Preferred Stock will be payable quarterly in arrears, when, as and if authorized by our board of
directors and declared by us, at an annual rate of 8.50% per year on the liquidation preference of $1,000 per share. The
dividend payment dates will be the fifteenth day of each January, April, July and October, commencing on July 15, 2008,
or the next business day if any such day is not a business day.

Dividends on the Preferred Stock will be non-cumulative. If for any reason our board of directors does not authorize
and we do not declare full cash dividends on the Preferred Stock for a quarterly dividend period, we will have no
obligation to pay any dividends for that period, whether or not our board of directors authorizes and we declare dividends
on the Preferred Stock for any subsequent dividend period. However, with certain limited exceptions, if we have not
declared and paid or set aside for payment full quarterly dividends on the Preferred Stock for a particular dividend period,
we may not declare or pay dividends on, or redeem, purchase or acquire, our common stock or other junior securities
during the next succeeding dividend period.

Each share of the Preferred Stock may be converted at any time, at the option of the holder, into 83.6680 shares of
our common stock (which reflects an approximate initial conversion price of $11.95 per share of our common stock) plus
cash in lieu of fractional shares, subject to anti-dilution adjustments. The conversion rate will be adjusted as described
herein upon the occurrence of certain make-whole acquisition transactions and other events.

The Preferred Stock is not redeemable by us at any time. On or after April 15, 2013, if the closing price of our
common stock exceeds 130% of the conversion price for 20 trading days during any 30 consecutive trading day period,
including the last trading day of such period, ending on the trading day preceding the date we give notice of mandatory
conversion, we may at our option cause some or all of the Preferred Stock to be automatically converted into common
stock at the then prevailing conversion rate.

Our common stock is listed on the NASDAQ Global Select Market under the symbol “HBAN”. The NASDAQ
Official Closing Price of our common stock on April 16, 2008 was $9.96 per share.

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

Investing in the shares of the Preferred Stock involves risks. See “Risk Factors” beginning on page S-7 of this
prospectus supplement and “Risk Factors” beginning on page 10 of our Annual Report on Form 10-K for the year
ended December 31, 2007.

Per Share Total
Price to the public . . . . . . . $1,000 $500,000,000
Underwriting discounts and COMMISSIONS . . . . . v v vttt e e e e e e e e e e e e $ 30 $ 15,000,000
Proceeds to Huntington Bancshares (before expenses) ... ........... ... .. $ 970 $485,000,000

We have granted the underwriters an option exercisable for 30 days after the date of this prospectus supplement, to
purchase, from time to time, in whole or in part, up to an aggregate of 75,000 shares of Preferred Stock to the extent the
underwriters sell more than 500,000 shares of Preferred Stock in this offering.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of the Preferred Stock against payment in New York, New York on or
about April 22, 2008.

Joint Book-Running Managers

MORGAN STANLEY LEHMAN BROTHERS

Co-Managers

Wachovia Securities
The Huntington Investment Company

SunTrust Robinson Humphrey
April 16, 2008.
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No dealer, salesperson or other person is authorized to give any information or to represent
anything not contained in this prospectus supplement. You must not rely on any unauthorized
information or representations. This prospectus supplement is an offer to sell only the Preferred Stock
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this prospectus supplement is current only as of its date.



ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which
describes the specific terms of the offering. The second part is the prospectus, which describes more
general information, some of which may not apply to the offering. You should read both this
prospectus supplement and the accompanying prospectus, together with additional information
described under the heading “Where You Can Find More Information” in the accompanying
prospectus.

All references in this prospectus supplement to “Huntington,” “we,” “us,” “our’ or similar refer-
ences mean Huntington Bancshares Incorporated and its successors, and include our consolidated
subsidiaries where the context so requires. When we refer to the “Bank’ in this prospectus
supplement, we mean The Huntington National Bank, our only bank subsidiary.

If the information set forth in this prospectus supplement differs in any way from the information
set forth in the accompanying prospectus, you should rely on the information set forth in this
prospectus supplement.

Currency amounts in this prospectus supplement are stated in U.S. dollars.

You should rely only on the information contained in or incorporated by reference into
this prospectus supplement. This prospectus supplement may be used only for the purpose
for which it has been prepared. No one is authorized to give information other than that
contained in this prospectus supplement and in the documents referred to in this prospectus
supplement and which are made available to the public. We have not, and the underwriters
have not, authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it.

We are not, and the underwriters are not, making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should not assume that the informa-
tion appearing in this prospectus supplement or any document incorporated by reference is
accurate as of any date other than the date of the applicable document. Our business,
financial condition, results of operations and prospects may have changed since that date.
Neither this prospectus supplement nor the accompanying prospectus constitutes an offer, or
an invitation on our behalf or on behalf of the underwriters, to subscribe for and purchase,
any of the securities and may not be used for or in connection with an offer or solicitation by
anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any
person to whom it is unlawful to make such an offer or solicitation.



FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus contain or incorporate state-
ments that we believe are “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Rule 175 promulgated thereunder, and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 3b-6 promulgated
thereunder. These statements relate to our financial condition, results of operations, plans, objectives,
future performance or business. They usually can be identified by the use of forward-looking language
such as “will likely result,” “may,” “are expected to,” “is anticipated,” “estimate,” “forecast,” “projected,’
“intends to,” or may include other similar words or phrases such as “believes,” “plans,” “trend,”
“objective,” “continue,” “remain,” or similar expressions, or future or conditional verbs such as “will,”
“would,” “should,” “could,” “might,” “can,” or similar verbs. You should not place undue reliance on these
statements, as they are subject to risks and uncertainties, including but not limited to those described
in this prospectus supplement, the accompanying prospectus or the documents incorporated by
reference, including the risk factors set forth in our most recent Annual Report on Form 10-K. When
considering these forward-looking statements, you should keep in mind these risks and uncertainties,
as well as any cautionary statements we may make. Moreover, you should treat these statements as
speaking only as of the date they are made and based only on information then actually known to us.

There are a number of important factors that could cause future results to differ materially from
historical performance and these forward-looking statements. Factors that might cause such a
difference include, but are not limited to:

e competitive pressures on product pricing and services and financial institutions generally;
¢ changes in the interest rate environment may reduce interest margins;

e prepayment rates, loan originations and sale volumes, charge-offs and loan loss provisions are
inherently uncertain;

¢ deterioration in our loan portfolio could be worse than expected due to a number of factors
such as the underlying value of the collateral could prove less valuable than otherwise
assumed and assumed cash flows may be worse than expected;

¢ general economic conditions, either nationally or in the states in which we do business, may
be less favorable than expected;

e political developments, wars or other hostilities may disrupt or increase volatility in securities
markets or otherwise affect economic conditions;

e changes and trends in the capital markets;

¢ the nature, extent and timing of legislative or regulatory changes, reforms or actions, or
significant litigation, may adversely affect the businesses in which we are engaged;

e our ability to maintain favorable ratings from rating agencies;
e effects of critical accounting policies and judgments;

e changes in accounting policies or procedures as may be required by the Financial Accounting
Standards Board or other regulatory agencies;

e fluctuation of our stock price;

e ability to attract and retain our key personnel;

e ability to receive dividends from our subsidiaries;

 potential dilutive effect of future acquisitions on current stockholders’ ownership of Huntington;
 the businesses of Huntington and that of any pending or approved acquisition may not be

integrated successfully or such integration may take longer to accomplish than expected;
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¢ the expected cost savings and any revenue synergies from acquisitions may not be fully
realized within the expected timeframes;

e disruption from acquisitions may make it more difficult to maintain relationships with clients,
associates, or suppliers;

e the required governmental approvals of acquisitions may not be obtained on the proposed
terms and schedule;

e if required by an acquisition, Huntington and/or the stockholders of any pending or approved
acquisition may not approve the acquisition;

e success and timing of other business strategies;
e extended disruption of vital infrastructure;

e ability to secure confidential information through the use of computer systems and telecommu-
nications network; and

 the impact of reputational risk created by these developments on such matters as business
generation and retention, funding and liquidity.

You should refer to our periodic and current reports filed with the Securities and Exchange
Commission, or “SEC;” for further information on other factors which could cause actual results to be
significantly different from those expressed or implied by these forward-looking statements. See
“Where You Can Find More Information” in the accompanying prospectus.
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SUMMARY

This summary highlights information contained elsewhere in, or incorporated by reference into,
this prospectus supplement. As a result, it does not contain all of the information that may be
important to you or that you should consider before investing in the Preferred Stock. You should read
this entire prospectus supplement and accompanying prospectus, including the “Risk Factors” section
and the documents incorporated by reference, which are described under “Where You Can Find More
Information” in the accompanying prospectus.

Huntington Bancshares Incorporated

Huntington Bancshares Incorporated is a multi-state diversified financial holding company orga-
nized under Maryland law in 1966 and headquartered in Columbus, Ohio. Through our subsidiaries,
including our bank subsidiary, The Huntington National Bank, organized in 1866, we provide full-
service commercial and consumer banking services, mortgage banking services, automobile financ-
ing, equipment leasing, investment management, trust services, brokerage services, reinsurance of
private mortgage insurance, reinsurance of credit life and disability insurance, retail and commercial
insurance agency services and other financial products and services. Our banking offices are located
in Ohio, Michigan, Pennsylvania, Indiana, West Virginia and Kentucky. Selected financial service
activities are also conducted in other states including: Dealer Sales offices in Arizona, Florida,
Nevada, New Jersey, New York, Tennessee and Texas; Private Financial and Capital Markets Group
offices in Florida; and Mortgage Banking offices in Maryland and New Jersey. Sky Insurance offers
retail and commercial insurance agency services in Ohio, Pennsylvania and Indiana. International
banking services are available through the headquarters office in Columbus and limited purpose
offices located in both the Cayman Islands and Hong Kong.

At March 31, 2008, Huntington had, on a consolidated basis, total assets of $56.1 billion, total
deposits of $38.1 billion and stockholders’ equity of $5.9 billion.

Our common stock is traded on the NASDAQ Global Select Market under the ticker symbol
“HBAN”. Huntington’s principal executive office is located at Huntington Center, 41 South High Street,
Columbus, Ohio 43287, telephone number: (614) 480-8300.

Recent Developments

On April 15, 2008, Huntington reported its operating results for the three months ended
March 31, 2008. The following presents an overview of those operating results.

Our net income for the quarter was $127.1 million, or $0.35 per share of common stock,
compared with earnings in the year-ago first quarter of $95.7 million, or $0.40 per share of common
stock.

Huntington also revised its 2008 full-year reported earnings target to $1.45-$1.50 per common
share, down from the previously targeted amount of $1.57-$1.62 per common share. The reduction
primarily reflects a combination of assumption changes including a lower net interest margin, a higher
provision for loan and lease losses, and the impact of the planned issuance of the Preferred Stock.

In addition, we announced that our board of directors has declared a quarterly cash dividend on
our common stock of $0.1325 per share of common stock payable July 1, 2008, to shareholders of
record on June 13, 2008. This represents a 50% reduction from the previous quarterly cash dividend
of $0.265 per share of common stock.

Performance compared with the 2007 fourth quarter included:

¢ Net income of $0.35 per common share, compared with a net loss of $0.65 per common
share.
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e Current quarter earnings were positively impacted by $0.03 per common share reflecting
the benefits of a gain from the Visa® IPO, the partial reversal of the 2007 fourth quarter
Visa® indemnification charge, and a favorable tax benefit from the reduction of a
previously established deferred tax valuation allowance, partially offset by net market-
related losses, asset impairment, and merger costs. The 2007 fourth quarter net loss
reflected the negative impact of $1.00 per common share consisting of costs associated
with Franklin Credit Management Corporation (“Franklin”), net market-related losses,
merger costs, a Visa® indemnification charge, and increases to litigation reserves on
existing cases.

$88.7 million of provision for credit losses, down from $512.1 million in the 2007 fourth
quarter. The current quarter included no Franklin-related provision for credit losses. In
contrast, the 2007 fourth quarter total provision for credit losses of $512.1 million consisted of
$405.8 million Franklin-related and $106.3 million non-Franklin related provision. Non-Franklin
provision for credit losses decreased $17.7 million from $106.3 million to $88.7 million. This
reflected the benefit of lower non-Franklin related commercial net charge-offs.

3.23% net interest margin, down from 3.26% in the 2007 fourth quarter. This reduction
primarily reflected the asset-sensitive nature of our balance sheet with a more rapid
downward repricing of loans compared with funding costs, primarily deposits, as interest rates
declined throughout the 2008 first quarter.

6% annualized linked-quarter growth in average total commercial loans and a 1% annualized
linked-quarter decline in average total consumer loans.

2% annualized linked-quarter decline in average total core deposits, primarily reflecting a
seasonal decline in average non-interest bearing demand deposits.

$65.2 million linked-quarter increase in total non-interest income, primarily reflecting the
benefits of a decline in market related losses, the current quarter’s gain from the Visa® IPO,
growth in mortgage origination income, seasonal growth in insurance income, and an increase
in automobile operating lease income, partially offset by current quarter seasonal declines in
deposit and other service charges.

$69.1 million linked-quarter decline in total non-interest expense. Excluding from both periods
merger-related costs, the Visa® indemnification impacts, and automobile operating lease
expense, as well as asset impairment in the current quarter and the prior quarter’s increase
to litigation reserves on existing cases, total non-interest expense increased. This increase
was due primarily to higher seasonal expenses for payroll taxes, as well as increases in
OREO and collection expenses, which more than offset the realization of 100% of the
targeted $115 million annualized merger expense efficiencies.

$11.1 million benefit to provision for income taxes, representing a reduction to the previously
established capital loss carry-forward valuation allowance as a result of the 2008 first quarter
Visa® IPO.

$48.4 million of net charge-offs, or 0.48% of average loans and leases. The current quarter
included no Franklin-related net charge-offs. These results compare with $377.9 million, or
3.77%, in the 2007 fourth quarter, which included $308.5 million of Franklin-related and
$69.4 million non-Franklin related net charge-offs.

1.53% period-end allowance for loan and lease losses (“ALLL”) ratio, up from 1.44% at the
end of the fourth quarter.
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e 1% increase in non-performing assets (“NPAs”) to $1.678 billion from $1.660 billion at the end
of the fourth quarter, primarily reflecting:

e An 18% increase in non-accrual loans (“NALs”) to $377.4 million from $319.8 million at
the end of the fourth quarter, with most of the increase in middle market commercial real
estate (“CRE”) loans, specifically the single family home builder segment. Period-end
NALs represented 0.92% of total loans and leases, up from 0.80% at December 31, 2007.

¢ A 3% decline in the Franklin restructured loans, to $1.157 billion from $1.187 billion. While
classified as NPAs, these loans are performing and continued to accrue interest. Impor-
tantly, first quarter cash flows exceeded that required by terms of the 2007 fourth quarter
restructuring.

e 7.55% and 10.86% period-end Tier 1 and Total risk-based capital ratios, both increased from
7.51% and 10.85%, respectively at December 31, 2007, and above the regulatory “well
capitalized” minimums of 6.0% and 10.0%, respectively. The “well capitalized” level is the
highest regulatory capital designation.

See our Current Report on Form 8-K filed with the SEC on April 16, 2008, which is incorporated
herein by reference (except for the information furnished under Item 2.02 thereof and the furnished
portions of Exhibit 99.1 thereto).
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Securities Offered

Dividend Payment Dates

Dividend Stopper

Redemption

Conversion Right

The Offering
Huntington Bancshares Incorporated, a Maryland corporation.

500,000 shares of 8.50% Series A Non-Cumulative Perpetual
Convertible Preferred Stock. In addition, we have granted the
underwriters an option exercisable for 30 days after the date of
this prospectus supplement to purchase up to 75,000 additional
shares of Preferred Stock to the extent the underwriters sell
more than 500,000 shares of Preferred Stock in this offering.

Dividends on the Preferred Stock will be payable quarterly in
arrears, when, as and if authorized by our board of directors
and declared by us out of legally available funds at an annual
rate of 8.50% on the liquidation preference of $1,000 per
share.

Dividends on the Preferred Stock will be non-cumulative. If for
any reason our board of directors does not authorize and we
do not declare full cash dividends on the Preferred Stock for a
quarterly dividend period, we will have no obligation to pay
any dividends for that period, whether or not our board of
directors authorizes and we declare dividends on the Pre-
ferred Stock for any subsequent dividend period.

January 15, April 15, July 15 and October 15 of each year (or
the following business day if such date is not a business day),
commencing on July 15, 2008.

With certain limited exceptions, if we have not declared and
paid or set aside for payment full quarterly dividends on the
Preferred Stock for a particular dividend period, we may not
declare or pay dividends on, or redeem, purchase or acquire,
our common stock or other junior securities during the next
succeeding dividend period.

The Preferred Stock is not redeemable by us at any time.
Perpetual.

Each share of the Preferred Stock may be converted at any
time, at the option of the holder, into 83.6680 shares of our
common stock (which reflects an approximate initial conver-
sion price of $11.95 per share of our common stock) plus
cash in lieu of fractional shares, subject to anti-dilution
adjustments.

If the conversion date is on or prior to the record date for any
declared cash dividend on the Preferred Stock for the dividend
period in which you elect to convert, you will not receive any
declared cash dividends for that dividend period. If the conver-
sion date is after the record date for any declared cash divi-
dend on the Preferred Stock and prior to the corresponding
dividend payment date, you will receive that cash dividend on
the relevant dividend payment date if you were the holder of
record on the record date for that dividend; however, whether
or not you were the holder of record on the record date, if you
convert after a record date and prior to the related dividend
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Mandatory Conversion at Our

Option.. . ..

Conversion upon Certain

Acquisitions

payment date, you must pay to the conversion agent when
you convert your shares of the Preferred Stock an amount in
cash equal to the full dividend actually paid on such dividend
payment date on the shares being converted, unless your
shares are being converted as a consequence of a mandatory
conversion at our option, a make-whole acquisition or a funda-
mental change as described below.

On or after April 15, 2013, we may, at our option, at any time
or from time to time, cause some or all of the Preferred Stock
to be converted into shares of our common stock at the then
applicable conversion rate. We may exercise our conversion
right if, for 20 trading days within any period of 30 consecutive
trading days, including the last trading day of such period,
ending on the trading day preceding the date we give notice
of mandatory conversion, the closing price of our common
stock exceeds 130% of the then applicable conversion price
of the Preferred Stock.

The following provisions will apply if one of the following
events occur:

* a “person” or “group” within the meaning of Section 13(d) of
the Exchange Act files a Schedule TO or any schedule, form
or report under the Exchange Act disclosing that such per-
son or group has become the direct or indirect ultimate
“beneficial owner,” as defined in Rule 13d-3 under the
Exchange Act, of our common stock representing more than
50% of the voting power of our common stock; or

* consummation of any consolidation or merger of us or simi-
lar transaction or any sale, lease or other transfer in one
transaction or a series of transactions of all or substantially
all of the consolidated assets of us and our subsidiaries,
taken as a whole, to any person other than one of our sub-
sidiaries, in each case pursuant to which our common stock
will be converted into, or receive a distribution of the pro-
ceeds in, cash, securities or other property, other than pur-
suant to a transaction in which the persons that “beneficially
owned” (as defined in Rule 13d-3 under the Exchange Act)
directly or indirectly, voting shares immediately prior to such
transaction beneficially own, directly or indirectly, voting
shares representing a majority of the total voting power of
all outstanding classes of voting shares of the continuing or
surviving person immediately after the transaction.

These transactions are referred to as “make-whole acquisi-
tions”; except that a make-whole acquisition will not be
deemed to have occurred if at least 90% of the consideration
received by holders of our common stock in the transaction or
transactions consists of shares of common stock or American
Depositary Receipts in respect of common stock that is traded
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Conversion upon Fundamental

Change

Reorganization Events (Including

Mergers)

on a U.S. national securities exchange or that will be so
traded when issued or exchanged.

Upon a make-whole acquisition, we will, under certain circum-
stances, be required to pay a make-whole adjustment in the
form of an increase in the conversion rate upon any conver-
sions of the Preferred Stock that occur during the period
beginning on the effective date of the make-whole acquisition
and ending on the date that is 30 days after the effective date
as described herein. The make-whole adjustment will be pay-
able in shares of our common stock or the consideration into
which our common stock has been converted or exchanged in
connection with the make-whole acquisition.

The amount of the make-whole adjustment, if any, will be
based on the stock price and the effective date of the make-
whole acquisition. A description of how the make-whole
adjustment will be determined and a table showing the make-
whole adjustment that would apply at various stock prices and
effective dates is set forth under “Description of Preferred
Stock — Conversion upon Fundamental Change’”

If the reference price (as defined under “Description of Pre-
ferred Stock — Conversion upon Fundamental Change”) in
connection with a fundamental change (as defined under
“Description of Preferred Stock — Conversion upon Funda-
mental Change”) is less than the applicable conversion price,
each share of the Preferred Stock may be converted during
the period beginning on the effective date of the fundamental
change and ending on the date that is 30 days after the effec-
tive date of such fundamental change at an adjusted conver-
sion price equal to the greater of (1) the reference price and
(2) $4.98, which is 50% of the closing price of our common
stock on the date of this prospectus supplement, subject to
adjustment. If the reference price is less than $4.98, holders
will receive a maximum of 200.8032 shares of our common
stock per share of the Preferred Stock, subject to adjustment,
which may result in a holder receiving value that is less than
the liquidation preference of the Preferred Stock. In lieu of
issuing common stock upon conversion in the event of a fun-
damental change, we may at our option, and if we obtain any
necessary regulatory approval, make a cash payment equal to
the reference price for each share of common stock otherwise
issuable upon conversion.

See “Description of Preferred Stock — Conversion upon Fun-
damental Change.”

The following provisions apply in the event of certain “reorga-
nization events,” which include, subject to certain exceptions:

e any consolidation or merger of us with or into another per-
son in each case pursuant to which our common stock will
be converted into cash, securities or other property;
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Anti-Dilution Adjustments. . ........

Liquidation Rights . . .............

Voting Rights. . .. ...............

Ranking

e any sale, transfer, lease or conveyance to another person of
all or substantially all of our property and assets in each
case pursuant to which our common stock will receive a dis-
tribution of cash, securities or other property; or

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

Each share of the Preferred Stock outstanding immediately
prior to the reorganization events will become convertible at
the option of the holders of the Preferred Stock into the kind
of securities, cash and other property receivable in the reorga-
nization event by holders of our common stock. See “Descrip-
tion of Preferred Stock — Reorganization Events”

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

¢ increases in cash dividends on our common stock,

e dividends or distributions in common stock or other property,
e certain issuances of stock purchase rights,

e certain self tender offers or

e subdivisions, splits and combinations of the common stock.

See “Description of Preferred Stock — Anti-Dilution
Adjustments””

Upon our voluntary or involuntary liquidation, dissolution or
winding-up, holders of the Preferred Stock will be entitled to
receive, out of our assets that are legally available for distribu-
tion to stockholders, before any distribution is made to holders
of our common stock or other junior securities, a liquidating
distribution in the amount of $1,000 per share of the Preferred
Stock plus any declared and unpaid dividends, without accu-
mulation of any undeclared dividends. Distributions will be
made pro rata as to the Preferred Stock and any other parity
securities and only to the extent of our assets, if any, that are
available after satisfaction of all liabilities to creditors.

Holders of the Preferred Stock will have no voting rights,
except with respect to certain fundamental changes in the
terms of the Preferred Stock and certain other matters. In
addition, if dividends on the Preferred Stock are not paid in full
for six dividend periods, whether consecutive or not, the hold-
ers of the Preferred Stock, acting as a class with any other
parity securities having similar voting rights, will have the right
to elect two directors to our board. The terms of office of
these directors will end when we have paid or set aside for
payment full quarterly dividends for four consecutive dividend
periods. See “Description of Preferred Stock — Voting Rights.”

The Preferred Stock will rank, with respect to the payment of
dividends and distributions upon liquidation, dissolution or
winding-up, senior to our common stock and each other class
or series of preferred stock we may issue in the future the
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terms of which do not expressly provide that it ranks on a par-
ity with or senior to the Preferred Stock as to dividend rights
and rights on liquidation, winding-up and dissolution of Hun-
tington Bancshares Incorporated. The Preferred Stock will
rank on a parity with each class or series of preferred stock
we may issue in the future the terms of which expressly pro-
vide that such class or series will rank on a parity with the
Preferred Stock as to dividend rights and rights on liquidation,
winding up and dissolution of Huntington Bancshares

Incorporated.
Preemptive Rights . . .. ........... None.
Useof Proceeds . ............... We expect to receive net proceeds from the offering of the

Preferred Stock of approximately $482.5 million (or approxi-
mately $555.25 million, if the underwriters exercise their option
to purchase additional shares of Preferred Stock in full), after
underwriting commissions and expenses. We intend to use
the net proceeds of the offering of the Preferred Stock for gen-
eral corporate purposes, including to increase our liquidity and
to increase our capital. The precise amounts and timing of the
application of proceeds will depend on the requirements of
Huntington and its subsidiaries and affiliates. See “Use of
Proceeds”

Certain U.S. Federal Income Tax

Considerations . . ............ For a discussion of certain U.S. federal income tax consider-
ations of purchasing, owning, converting and disposing of the
Preferred Stock and of owning and disposing of our common
stock received in respect thereof, see “Certain U.S. Federal
Income Tax Considerations.” Dividends received by non-cor-
porate U.S. Holders, including individuals, in taxable years
beginning before January 1, 2011 generally will be subject to
reduced rates of taxation, subject to certain conditions and
limitations. Dividends paid to corporate U.S. Holders generally
should be eligible for the dividends-received deduction, sub-
ject to certain conditions and limitations. Dividends paid to
Non-U.S. Holders generally should be subject to U.S. federal
withholding tax at a 30% rate, unless such rate is reduced by
an applicable tax treaty.

Risk Factors .. ................. For a discussion of risks and uncertainties involved with an
investment in our Preferred Stock and our common stock, see
“Risk Factors” beginning on page S-7 of this prospectus sup-
plement and “Risk Factors” beginning on page 10 of our
Annual Report on Form 10-K for the year ended December 31,
2007.

Unless otherwise stated, all information contained in this prospectus supplement assumes that
the underwriters do not exercise their option to purchase up to an aggregate of 75,000 additional
shares of the Preferred Stock.
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RISK FACTORS

An investment in the Preferred Stock is subject to certain risks. You should carefully review the
following risk factors and other information contained in this prospectus supplement and in documents
incorporated by reference in the accompanying prospectus before deciding whether this investment is
suited to your particular circumstances.

Risks Relating to Huntington

Our businesses are subject to a variety of credit, market, liquidity and operational risks
that investors should carefully consider in connection with a possible investment in the
Preferred Stock.

Under the caption “Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2007, we have described a number of important factors that could materially impact
our business, future results of operations and future cash flows. They include the following:

— Credit Risks:

* The largest single contributor to our net loss in the fourth quarter of 2007, and our reduced net
income in 2007 as compared to 2006, was $405.8 million in charge-offs and special reserves
relating to our credit relationship with Franklin Credit Management Corporation (“Franklin’).
There can be no assurance that we will not incur further losses relating to the Franklin
relationship.

* Our commercial real estate loan portfolio has and will continue to be affected by the on-going
correction in residential real estate prices and reduced levels of home sales. At March 31,
2008, we had $9.5 billion of commercial real estate loans, including $1.7 billion of loans to
builders of single family homes. There has been a general slowdown in the housing market
across our geographic footprint, reflecting declining prices and excess inventories of houses to
be sold, particularly impacting borrowers in our eastern Michigan and northern Ohio markets.
As a result, home builders have shown signs of financial deterioration.

¢ Declines in home values and reduced levels of home sales in our markets could continue to
adversely affect us. Continuing declines in home values are likely to lead to higher charge-offs
and delinquencies in each of our residential-related real estate loan portfolios as compared to
the pre-July 2007 historical levels.

* The allowance for loan losses may prove inadequate or be negatively affected by credit risk
exposures.

— Market Risks:

e Changes in interest rates could negatively impact our financial condition and results of
operations.

— Liquidity Risk:

e |f Huntington or the Bank were unable to borrow funds through access to capital markets, we
may not be able to meet the cash flow requirements of our depositors and borrowers, or the
operating cash needs to fund corporate expansion and other corporate activities.

e |f our credit ratings were downgraded, the ability to access funding sources may be negatively
impacted or eliminated, and our liquidity and the market price of our common stock could be
adversely impacted. The Bank has issued letters of credit that support $812 million at
December 31, 2007 of notes and bonds issued by our customers. The majority of the bonds
have been sold by The Huntington Investment Company, our broker-dealer subsidiary. A
downgrade in the Bank’s short term rating might influence some of the bond investors to put
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the bonds back to the remarketing agent. A failure to remarket would require the Bank to
obtain funding for the amount of notes and bonds that cannot be remarketed.

* The Office of the Comptroller of the Currency (“OCC”) may impose dividend payment and
other restrictions on the Bank, which could impact our ability to service our debt and to pay
dividends to stockholders or repurchase stock. Due to the significant loss that the Bank
incurred in the fourth quarter of 2007, at March 31, 2008, the Bank could not declare and pay
dividends to the holding company without regulatory approval. We do not anticipate that we will
receive dividends from the Bank until the second half of 2008.

— Operational Risks:

* The resolution of significant pending litigation, if unfavorable, could have a material adverse
effect on our results of operations for a particular period.

¢ Huntington faces significant operational risk, including reputational risk, legal and compliance
risk, the risk of fraud or theft by employees or outsiders, unauthorized transactions by
employees or operational errors, including clerical or record-keeping errors or those resulting
from faulty or disabled computer or telecommunications systems. Negative public opinion can
result from Huntington’s actual or alleged conduct in any number of activities, including lending
practices, corporate governance and acquisitions and from actions taken by government
regulators and community organizations in response to those activities. Negative public opinion
can adversely affect Huntington’s ability to attract and keep customers and can expose it to
litigation and regulatory action.

Investors should review and carefully consider the more complete discussion of these factors in
our Annual Report or Form 10-K for the year ended December 31, 2007 and any subsequent reports
we filed with the SEC, which are incorporated by reference in this prospectus supplement.

Risks Relating to the Offering

The Preferred Stock is equity and is subordinate to all of our existing and future indebted-
ness, and our ability to declare dividends on the Preferred Stock may be limited.

Shares of the Preferred Stock are equity interests in Huntington and do not constitute indebted-
ness. As such, shares of the Preferred Stock will rank junior to all indebtedness and other non-equity
claims on Huntington with respect to assets available to satisfy claims on Huntington, including in a
liquidation of Huntington. Additionally, unlike indebtedness, where principal and interest would custom-
arily be payable on specified due dates, in the case of preferred stock like the Preferred Stock
(1) dividends are payable only when, as and if authorized by our board of directors and declared by us
and (2) as a corporation, we are subject to restrictions on payments of dividends and the redemption
price out of lawfully available funds.

Also, as a bank holding company, Huntington’s ability to declare and pay dividends is dependent
on certain federal regulatory considerations. Huntington is an entity separate and distinct from its
principal subsidiary, the Bank, and depends upon dividends from the Bank to meet its obligations to
pay the principal of and interest on its outstanding debt obligations and corporate expenses.
Huntington has issued and outstanding debt securities under which we may defer interest payments
from time to time, but in that case we would not be permitted to pay dividends on any of our capital
stock, including the Preferred Stock, during the deferral period. See “Regulatory Considerations.

Dividends on the Preferred Stock are non-cumulative.

Dividends on the Preferred Stock are non-cumulative. Consequently, if our board of directors
does not authorize and we do not declare a dividend for any dividend period, holders of the Preferred
Stock will not be entitled to receive a dividend for such period, and such undeclared dividend will not
accrue and be payable. We will have no obligation to pay dividends for a dividend period after the
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dividend payment date for such period if our board of directors does not authorize and we have not
declared such dividend before the related dividend payment date, whether or not dividends are
authorized and declared for any subsequent dividend period with respect to the Preferred Stock. Our
board of directors may determine that it would be in our best interest to pay less than the full amount
of the stated dividends on the Preferred Stock or no dividend for any quarter even if funds are
available. Factors that would be considered by our board of directors in making this determination are
our financial condition and capital needs, the impact of current and pending legislation and regulations,
economic conditions, tax considerations, and such other factors as our board of directors may deem
relevant.

The market price of the Preferred Stock will be directly affected by the market price of our
common stock, which may be volatile.

To the extent that a secondary market for the Preferred Stock develops, we believe that the
market price of the Preferred Stock will be significantly affected by the market price of our common
stock. We cannot predict how the shares of our common stock will trade in the future. This may result
in greater volatility in the market price of the Preferred Stock than would be expected for non-
convertible preferred stock. From January 1, 2005 to April 15, 2008, the reported high and low sales
prices for our common stock ranged from a low of $9.64 per share to a high of $25.41 per share. The
market price of our common stock will likely continue to fluctuate in response to a number of factors
including the following, most of which are beyond our control:

e actual or anticipated quarterly fluctuations in our operating and financial results;
¢ developments related to investigations, proceedings or litigation that involve us;
¢ changes in financial estimates and recommendations by financial analysts;

e dispositions, acquisitions and financings;

e actions of our current stockholders, including sales of common stock by existing stockholders
and our directors and executive officers;

* changes in the ratings of our other securities;

e fluctuations in the stock price and operating results of our competitors;
e regulatory developments; and

* developments related to the financial services industry.

The market price of our common stock may also be affected by market conditions affecting the
stock markets in general, including price and trading fluctuations on the NASDAQ Global Select
Market. These conditions may result in (i) volatility in the level of, and fluctuations in, the market prices
of stocks generally and, in turn, our common stock and (ii) sales of substantial amounts of our
common stock in the market, in each case that could be unrelated or disproportionate to changes in
our operating performance. These broad market fluctuations may adversely affect the market prices of
our common stock, and, in turn, the Preferred Stock.

In addition, we expect that the market price of the Preferred Stock will be influenced by yield and
interest rates in the capital markets, our creditworthiness and the occurrence of events affecting us
that do not require an adjustment to the conversion rate.

There may be future sales or other dilution of our equity, which may adversely affect the
market price of our common stock or the Preferred Stock.

Except as described under “Underwriting — Lock-Up Agreements,” we are not restricted from
issuing additional common stock or preferred stock, including any securities that are convertible into
or exchangeable for, or that represent the right to receive, common stock or preferred stock or any
substantially similar securities. The market price of our common stock or preferred stock could decline
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as a result of sales of a large number of shares of common stock or preferred stock or similar
securities in the market after this offering or the perception that such sales could occur.

Each share of Preferred Stock will be convertible at the option of the holder thereof into
83.6680 shares of our common stock, subject to anti-dilution adjustments. The conversion of some or
all of the Preferred Stock will dilute the ownership interest of our existing common stockholders. Any
sales in the public market of our common stock issuable upon such conversion could adversely affect
prevailing market prices of the outstanding shares of our common stock and the Preferred Stock. In
addition, the existence of our Preferred Stock may encourage short selling or arbitrage trading activity
by market participants because the conversion of our Preferred Stock could depress the price of our
equity securities.

The issuance of additional preferred shares could adversely affect holders of common
stock, which may negatively impact your investment.

Our board of directors is authorized to cause us to issue additional classes or series of preferred
shares without any action on the part of the stockholders. The board of directors also has the power,
without stockholder approval, to set the terms of any such classes or series of preferred shares that
may be issued, including voting rights, dividend rights and preferences over the common stock with
respect to dividends or upon the liquidation, dissolution or winding up of our business and other terms.
If we issue preferred shares in the future that have a preference over the common stock with respect
to the payment of dividends or upon liquidation, dissolution or winding up, or if we issue preferred
shares with voting rights that dilute the voting power of the common stock, the rights of holders of the
common stock or the market price of the common stock could be adversely affected. As noted above,
a decline in the market price of the common stock may negatively impact the market price for the
Preferred Stock.

Holders of the Preferred Stock will have no rights as holders of common stock until they
acquire the common stock.

Until the conversion of your Preferred Stock into common stock, you will have no rights with
respect to the common stock, including voting rights (except as described under “Description of
Preferred Stock — Voting Rights”), rights to respond to tender offers and rights to receive any
dividends or other distributions on the common stock, but your investment in the Preferred Stock may
be negatively affected by these events. Upon conversion, you will be entitled to exercise the rights of a
holder of common stock only as to matters for which the record date occurs on or after the applicable
conversion date. For example, in the event that an amendment is proposed to our charter or bylaws
requiring stockholder approval and the record date for determining the stockholders of record entitled
to vote on the amendment occurs prior to the conversion date, you will not be entitled to vote on the
amendment, although you will nevertheless be subject to any changes in the powers, preferences or
special rights of our common stock that may occur as a result of such amendment.

You will have limited voting rights.

Until and unless we are in arrears on our dividend payments on the Preferred Stock for six
dividend periods, whether consecutive or not, you will have no voting rights except with respect to
certain fundamental changes in the terms of the Preferred Stock and certain other matters. If
dividends on the Preferred Stock are not paid in full for six dividend periods, whether consecutive or
not, the holders of Preferred Stock, acting as a class with any other parity securities having similar
voting rights, will have the right to elect two directors to our board. The terms of office of these
directors will end when we have paid or set aside for payment full quarterly dividends for four
consecutive dividend periods. See “Description of Preferred Stock — Voting Rights”
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The Preferred Stock is a new series of securities and an active trading market for it may
not develop.

There is no public market for the Preferred Stock. The Preferred Stock may be listed on the
NASDAQ Gilobal Select Market. There can be no assurance, however, that a listing will be obtained or
that an active trading market will develop, or if developed, that an active trading market will be
maintained. The underwriters have advised us that they intend to facilitate secondary market trading
by making a market in the Preferred Stock. However, the underwriters are not obligated to make a
market in the Preferred Stock and may discontinue market making activities at any time. If an active
market is not developed or sustained, the market price and liquidity of the Preferred Stock may be
adversely affected.

The Preferred Stock will rank junior to all of our and our subsidiaries’ liabilities in the
event of a bankruptcy, liquidation or winding up.

In the event of bankruptcy, liquidation or winding up, our assets will be available to pay
obligations on the Preferred Stock only after all of our liabilities have been paid. In addition, the
Preferred Stock will rank in parity with the other series of preferred stock and will effectively rank junior
to all existing and future liabilities of our subsidiaries and the capital stock (other than common stock)
of the subsidiaries held by entities or persons other than us or entities owned or controlled by us. The
rights of holders of the Preferred Stock to participate in the assets of our subsidiaries upon any
liquidation, reorganization, receivership or conservatorship of any subsidiary will rank junior to the prior
claims of that subsidiary’s creditors and equity holders. As of March 31, 2008, we had total
consolidated liabilities of approximately $50.1 billion. In the event of bankruptcy, liquidation or winding
up, there may not be sufficient assets remaining, after paying our and our subsidiaries’ liabilities, to
pay amounts due on any or all of the Preferred Stock then outstanding.

The conversion rate of the Preferred Stock may not be adjusted for all dilutive events that
may adversely affect the market price of the Preferred Stock or the common stock issuable
upon conversion of the Preferred Stock.

The number of shares of our common stock that you are entitled to receive upon conversion of a
share of Preferred Stock is subject to adjustment for certain events arising from increases in cash
dividends on our common stock, dividends or distributions in common stock or other property, certain
issuances of stock purchase rights, certain self tender offers, subdivisions, splits and combinations of
the common stock and certain other actions by us that modify our capital structure. See “Description
of Preferred Stock — Anti-Dilution Adjustments.” We will not adjust the conversion rate for other
events, including offerings of common stock for cash by us or in connection with acquisitions. There
can be no assurance that an event that adversely affects the value of the Preferred Stock, but does
not result in an adjustment to the conversion rate, will not occur. Further, if any of these other events
adversely affects the market price of our common stock, it may also adversely affect the market price
of the Preferred Stock. In addition, except as described under “Underwriting — Lock-Up Agreements,”
we are not restricted from offering common stock in the future or engaging in other transactions that
could dilute our common stock.

The delivery of additional make-whole shares in respect of conversions following a make-
whole acquisition or adjustment to the conversion rate in respect of conversions following
a fundamental change may not adequately compensate you.

If a make-whole acquisition occurs prior to conversion, we will, under certain circumstances,
increase the conversion rate in respect of any conversions of the Preferred Stock that occur during
the period beginning on the effective date of the make-whole acquisition and ending on the date that
is 30 days after the effective date by a number of additional shares of common stock. The number of
make-whole shares, if any, will be based on the stock price and the effective date of the make-whole
acquisition. See “Description of Preferred Stock — Conversion upon Certain Acquisitions.” Although
this adjustment is designed to compensate you for the lost option value of your Preferred Stock, it is
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only an approximation of such lost value and may not adequately compensate you for your actual
loss.

In addition, if a fundamental change occurs prior to conversion, we will, under certain circum-
stances, increase the conversion rate in respect of any conversions of the Preferred Stock that occur
during the period beginning on the effective date of the fundamental change and ending on the date
that is 30 days after the effective date. See “Description of Preferred Stock — Conversion upon
Fundamental Change.” However, if the applicable reference price is less than $4.98, which is 50% of
the closing price of our common stock on the date of this prospectus supplement, subject to
adjustment, holders will receive a maximum of 200.8032 shares of our common stock per share of
Preferred Stock, subject to adjustment, which may result in a holder receiving value that is less than
the liquidation preference of the Preferred Stock.

Our obligation to deliver make-whole shares or to adjust the conversion rate in respect of
conversions following a fundamental change could be considered a penalty, in which case the
enforceability thereof would be subject to general principles of reasonableness, as applied to such
payments.

You may be subject to tax upon an adjustment to the conversion rate of the Preferred
Stock even though you do not receive a corresponding cash distribution.

The conversion rate of the Preferred Stock is subject to adjustment in certain circumstances,
including the payment of cash dividends on our common stock. If the conversion rate is adjusted as a
result of a distribution that is taxable to our common stockholders, such as a cash dividend, you will
be deemed to have received for U.S. federal income tax purposes a taxable dividend to the extent of
our current and accumulated earnings and profits without the receipt of any cash. If you are a Non-
U.S Holder (as defined in “Certain U.S. Federal Income Tax Considerations”), such deemed dividend
may be subject to U.S. federal withholding tax at a 30% rate, unless such rate is reduced by an
applicable tax treaty. It is possible that U.S. federal tax on the deemed dividend would be withheld
from subsequent payments on the Preferred Stock or our common stock. See “Certain U.S. Federal
Income Tax Considerations”
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HUNTINGTON BANCSHARES INCORPORATED

Huntington Bancshares Incorporated is a multi-state diversified financial holding company orga-
nized under Maryland law in 1966 and headquartered in Columbus, Ohio. Through our subsidiaries,
including our bank subsidiary, The Huntington National Bank, organized in 1866, we provide full-
service commercial and consumer banking services, mortgage banking services, automobile financ-
ing, equipment leasing, investment management, trust services, brokerage services, reinsurance of
private mortgage insurance, reinsurance of credit life and disability insurance, retail and commercial
insurance agencies services and other financial products and services. Our banking offices are
located in Ohio, Michigan, Pennsylvania, Indiana, West Virginia and Kentucky. Selected financial
service activities are also conducted in other states including: Dealer Sales offices in Arizona, Florida,
Nevada, New Jersey, New York, Tennessee and Texas; Private Financial and Capital Markets Group
offices in Florida; and Mortgage Banking offices in Maryland and New Jersey. Sky Insurance offers
retail and commercial insurance agency services in Ohio, Pennsylvania and Indiana. International
banking services are available through the headquarters office in Columbus and limited purpose
offices located in both the Cayman Islands and Hong Kong.

As a registered financial holding company, Huntington is subject to the supervision of the Federal
Reserve. Huntington is required to file with the Federal Reserve reports and other information
regarding its business operation and the business operations of its subsidiaries.

Huntington is a separate and distinct legal entity from the Bank and its other subsidiaries.
Huntington’s principal source of funds for payment of principal and interest on its debt and dividends
to its stockholders, including holders of Preferred Stock, is dividends from the Bank. Various federal
and state statutes and regulations limit the amount of dividends that the Bank and its other
subsidiaries may pay to Huntington without regulatory approval. At December 31, 2007, the Bank
could not have declared and paid any additional dividends to Huntington without regulatory approval.
In addition, if any of Huntington’s subsidiaries becomes insolvent, the direct creditors of that subsidiary
will have a prior claim on its assets. Huntington’s rights and the rights of Huntington’s creditors will be
subject to that prior claim, unless Huntington is also a direct creditor of that subsidiary. The notes to
Huntington’s consolidated financial statements contained in its annual and quarterly filings with the
SEC, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus, describe the legal and contractual restrictions on the ability of Huntington’s subsidiaries to
make payment to Huntington of dividends, loans or advances.

At March 31, 2008, Huntington had, on a consolidated basis total assets of $56.1 billion, total
deposits of $38.1 billion and stockholders’ equity of $5.9 billion.

Huntington’s principal executive office is located at Huntington Center, 41 South High Street,
Columbus, Ohio 43287, telephone number: (614) 480-8300.

If you would like to know more about us, see our documents incorporated by reference in this
prospectus supplement as described under “Where You Can Find More Information” in the accompa-
nying prospectus.



USE OF PROCEEDS

We expect to receive net proceeds from the offering of the Preferred Stock of approximately
$482.5 million (or approximately $555.25 million, if the underwriters exercise their option to purchase
additional shares of Preferred Stock in full), after underwriting commissions and expenses. We intend
to use the net proceeds of the offering of the Preferred Stock for general corporate purposes,
including to increase our liquidity and to increase our capital. The precise amounts and timing of the
application of proceeds will depend on the requirements of Huntington and its subsidiaries and
affiliates.



CAPITALIZATION

The following table sets forth, on a consolidated basis, our capitalization as of March 31, 2008
on an actual basis and as adjusted to give effect to this offering, assuming that the underwriters do

not exercise their option to purchase additional shares of Preferred Stock.

You should read the following table together with “Consolidated Selected Historical Financial
Data” and our consolidated financial statements and notes thereto incorporated by reference into this

prospectus supplement and the accompanying prospectus.

As of March 31, 2008

Actual As Adjusted
($ in millions)
DEPOSItS . . . . $38,116  $38,116
Short-term borrowings™ . . . ... 3,337 2,855
Federal Home Loan Bank advances ... ............ .. ... ... 3,686 3,686
Other long-term debt. . . ... ... . 1,908 1,908
Subordinated Notes . . . . ... .. 1,928 1,928
Accrued expenses and other liabilities. . . . ...... ... .. o L 1,170 1,170
Total Liabilities . . . . . ... 50,145 49,663
Stockholders’ equity
Preferred Stock . . .. ... — —
Series A Non-Cumulative Perpetual Convertible Preferred Stock . ... ...... — 500
Common stock — Par value of $0.01 per share and authorized
1,000,000,000 shares at March 31, 2008; issued 367,007,244 shares;
outstanding 366,226,146 shares. . . ... ... ... . . ... i 4 4
Capital surplus® . . . ... 5,241 5,223
Less 781,098 treasury sharesatcost . ....... ... ... .. .. ... ... . . ... (15) (15)
Accumulated other comprehensive Ioss . . .. ... ... (122) (122)
Retained earnings . . . .. .. ... 799 799
Total Shareholders’ Equity .. .......... .. . .. . i, 5,907 6,389
Total Liabilities and Shareholders’ Equity .. ............. ... ... . .... $56,052  $56,052
Capital Adequacy
Tangible equity to total tangible assets. . . .......... ... ... ... 4.92% 5.83%
Tier 1 risk-based capital ratio® ... ... ... .. ... ... . . ... . 7.55% 8.59%
Total risk-based capital ratio® ... ... ... ... ... 10.86%  11.90%
Tier 1 leverage ratio® . ... ... ... ... 6.82% 7.76%
(" Assumes that proceeds of this offering will be deposited with the Bank, which will apply the funds
to reduce short-term borrowings pending their application as described under “Use of Proceeds”.
()]

(excluding underwriting discounts and commissions).
®) Estimated.
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REGULATORY CONSIDERATIONS

As a financial holding company and a bank holding company under the Bank Holding Company
Act of 1956, as amended, Huntington is subject to regulation, supervision and examination by the
Federal Reserve. For a discussion of the material elements of the regulatory framework applicable to
financial holding companies, bank holding companies and their subsidiaries and specific information
relevant to Huntington, please refer to Huntington’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2007, and any subsequent reports Huntington files with the SEC, which are
incorporated by reference into the accompanying prospectus.

Dividends from the Bank are our primary source of funds for payment of principal and interest on
our debt and dividends to our stockholders, including holders of Preferred Stock. In the year ended
December 31, 2007, the Bank declared cash dividends to Huntington of $239 million. There are
however, statutory limits on the amount of dividends that the Bank can pay to us without regulatory
approval.

The Bank may not, without prior regulatory approval, pay a dividend in an amount greater than
its undivided profits. In addition, the prior approval of the OCC is required for the payment of a
dividend by a national bank if the total of all dividends declared in a calendar year would exceed the
total of its net income for the year combined with its retained net income for the two preceding years.
At December 31, 2007, the Bank could not have declared and paid any additional dividends to
Huntington without regulatory approval. To help meet any additional liquidity needs, Huntington has an
open-ended, automatic shelf registration statement filed and effective with the SEC, which permits us
to issue an unspecified amount of debt or equity securities. Considering anticipated earnings and
planned issuances of debt, we believe Huntington has sufficient liquidity to meet its cash flow
obligations.

If, in the opinion of the applicable regulatory authority, a bank under its jurisdiction is engaged in
or is about to engage in an unsafe or unsound practice, such authority may require, after notice and
hearing, that such bank cease and desist from such practice. Depending on the financial condition of
the bank, the applicable regulatory authority might deem the bank to be engaged in an unsafe or
unsound practice if the bank were to pay dividends. The Federal Reserve and the OCC have issued
policy statements that provide that insured banks and bank holding companies should generally only
pay dividends out of current operating earnings.



CONSOLIDATED SELECTED HISTORICAL FINANCIAL DATA

The following tables present selected consolidated condensed financial data for Huntington on a historical
basis and were derived from the audited financial statements of Huntington. The information presented in the
tables should be read in conjunction with Huntington’s consolidated financial statements, and the related notes
thereto, as incorporated by reference into the accompanying prospectus. For more information, see the section
entitled “Where You Can Find More Information” in the accompanying prospectus.
As of/For The Years Ended December 31,

2007 2006 2005 2004 2003

Statements of Income (In thousands,

except per share amounts)
Interestincome .. ................. $ 2,742963 $ 2,070,519 $ 1,641,765 $ 1,347,315 $ 1,305,756
Interestexpense .. ................ 1,441,451 1,051,342 679,354 435,941 456,770

Net interestincome. . . ............ 1,301,512 1,019,177 962,411 911,374 848,986
Provision for creditlosses . . .. ........ 643,628 65,191 81,299 55,062 163,993
Net interest income after provision for
creditlosses .. ........... .. ... ... 657,884 953,986 881,112 856,312 684,993
Non-interestincome . . .. ............ 676,603 561,069 632,282 818,598 1,069,153
Non-interestexpense . . . . ........... 1,311,844 1,000,994 969,820 1,122,244 1,230,159

Income before income taxes . ....... 22,643 514,061 543,574 552,666 523,987
(Benefit) provision for income taxes . . . .. (52,526) 52,840 131,483 153,741 138,294
Income before cumulative effect of change

in accounting principle. . . . ......... 75,169 461,221 412,091 398,925 385,693
Cumulative effect of change in accounting

principle, net of taxV ... .. ... ... .. — — — — (13,330)
Netincome . ... .................. $ 75169 $ 461221 $§ 412,091 $ 398,925 $ 372,363
Per Common Share
Income before cumulative effect of change

in accounting principle:

Basic ........ ... .. .. . . $ 025 $ 195 § 179 $ 174  $ 1.68

Diluted . ........ ... ... . ...... 0.25 1.92 1.77 1.71 1.67
Net income:

Basic .......... .. ... .. .. . 0.25 1.95 1.79 1.74 1.62

Diluted . ..... ... .. ... .. .. ..... 0.25 1.92 1.77 1.71 1.61
Weighted average shares outstanding:

Basic ........ ... . .. . 300,908 236,699 230,142 229,913 229,401

Diluted . ...... ... ... .. .. ..... 303,455 239,920 233,475 233,856 231,582
Bookvalue . ..................... $ 16.24 $ 1280 $ 1141 $ 1096 $ 9.93
Dividends declared. . . .. ............ 1.060 1.000 0.845 0.750 0.670
Financial Ratios
Return on average assets. . . ... ...... 0.17% 1.31% 1.26% 1.27% 1.29%
Return on average stockholders’ equity. . . 1.6 15.7 16.0 16.8 17.0
Netinterestmargin . ............... 3.36 3.29 3.33 3.33 3.49
Efficiency ratio. .. ................. 62.5 59.4 60.0 65.0 63.9
Effective taxrate . ... ......... .. ... N.M. 10.3 24.2 27.8 26.4
Net charge offs to average loans . . . . . .. 1.44 0.32 0.33 0.35 0.81
Allowance for loan losses as a percentage

oftotalloans . .................. 1.44 1.04 1.10 1.15 1.42
Tier 1 risk-based capital . . . .......... 7.51 8.93 9.13 9.08 8.53
Total risk-based capital . . .. .......... 10.85 12.79 12.42 12.48 11.95
Tangible equity to tangible assets. . . . ... 5.08 6.93 7.19 7.18 6.80
Balance sheet Information
Average loans and leases. . . ... ...... $33,201,442 $25,943,554 $24,309,768 $22,126,894  $20,023,778
Average earningassets . ............ 39,355,933 31,451,040 29,307,603 27,697,075 24,592,170
Average total assets. . . ............. 44,711,676 35,111,236 32,639,011 31,432,746 28,971,701
Average total deposits . .. ........... 31,066,564 24,183,624 22,011,445 19,494,418 18,158,057
Average stockholders’ equity . . .. ... ... 4,631,912 2,945,597 2,582,721 2,374,137 2,196,348
Period-end loans and leases . . . .. ... .. 40,054,338 26,153,425 24,472,166 23,560,277 21,075,118
Period-end allowance for loan losses . . . . 578,442 272,068 268,347 271,211 299,732
Period-endassets .. ............... 54,697,468 35,329,019 32,764,805 32,565,497 30,519,326
Period-end stockholders’ equity . . ... ... 5,949,140 3,014,326 2,557,501 2,537,638 2,275,002

™ Due to the adoption of FASB Interpretation No. 46, “Consolidation of Variable Interest Entities”

N.M., not a meaningful value.



DESCRIPTION OF PREFERRED STOCK

This prospectus supplement summarizes specific terms and provisions of the Preferred Stock.
Terms that apply generally to our preferred stock are described under “Description of Huntington
Capital Stock — Preferred Stock.” The following summary of the terms and provisions of the Preferred
Stock does not purport to be complete and is qualified in its entirety by reference to the pertinent
sections of our charter, including the articles supplementary classifying the Preferred Stock, which are
incorporated by reference in the registration statement that we filed with the SEC. You should read our
charter, including the articles supplementary, for the provisions that are important to you.

As used in this section, the terms “Huntington,” “us,
Bancshares Incorporated and not any of its subsidiaries.

”

we” or “our” refer to Huntington

General

Our charter authorizes the issuance of 6,617,808 shares of serial preferred stock, par value
$0.01 per share. When issued, the Preferred Stock will constitute a single series of our serial preferred
stock, consisting of up to 575,000 shares, par value $0.01 and liquidation preference $1,000 per
share. The holders of the Preferred Stock will have no preemptive rights. All of the shares of the
Preferred Stock, when issued and paid for, will be validly issued, fully paid and non-assessable.

The Preferred Stock will rank, with respect to the payment of dividends and distributions upon
liquidation, dissolution or winding-up, (1) on a parity with each class or series of preferred stock we
may issue in the future the terms of which expressly provide that such class or series will rank on a
parity with the Preferred Stock as to dividend rights and rights on liquidation, winding up and
dissolution of Huntington (collectively, the “parity securities”) and (2) senior to our common stock and
each other class or series of preferred stock we may issue in the future the terms of which do not
expressly provide that it ranks on a parity with or senior to the Preferred Stock as to dividend rights
and rights on liquidation, winding-up and dissolution of Huntington (collectively, the “junior securities”).
Prior to the issuance of the Preferred Stock, no class or series of our preferred stock is outstanding.
See “Description of Huntington Capital Stock — Preferred Stock” for a description of our authorized
preferred shares.

We will not be entitled to issue any class or series of our capital stock, the terms of which
provide that such class or series will rank senior to the Preferred Stock as to payment of dividends or
distribution of assets upon our liquidation, dissolution or winding up, without the approval of the
holders of at least two-thirds of the shares of our Preferred Stock then outstanding and any class or
series of parity securities then outstanding, voting together as a single class, with each series or class
having a number of votes proportionate to the aggregate liquidation preference of the outstanding
shares of such class or series. See “— Voting Rights.”

As of the date of this prospectus supplement, we are authorized to issue up to
1,000,000,000 shares of common stock, par value $.01 per share. As of March 31, 2008,
366,226,146 shares of common stock were issued and outstanding.

Under Maryland law, we may declare or pay dividends on the Preferred Stock only if after
payment of such dividends we would be able to pay our liabilities as they become due in the usual
course of business and only to the extent by which our total assets after payment of such dividends
exceed the sum of our total liabilities. When the need to make these determinations arises, our board
of directors will determine the amount of our total assets, total liabilities and preference amount in
accordance with Maryland law.
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Dividends

Dividends on the Preferred Stock will be payable quarterly in arrears, when, as and if authorized
by our board of directors and declared by us out of legally available funds, on a non-cumulative basis
on the $1,000 per share liquidation preference, at an annual rate equal to 8.50%. Subject to the
foregoing, dividends will be payable in arrears on January 15, April 15, July 15 and October 15 of
each year (each, a “dividend payment date”) commencing on July 15, 2008 or, if any such day is not a
business day, the next business day. Each dividend will be payable to holders of record as they
appear on our stock register on the first day of the month in which the relevant dividend payment date
occurs. Each period from and including a dividend payment date (or the date of the issuance of the
Preferred Stock) to but excluding the following dividend payment date is herein referred to as a
“dividend period” Dividends payable for each dividend period will be computed on the basis of a
360-day year consisting of twelve 30-day months. If a scheduled dividend payment date falls on a day
that is not a business day, the dividend will be paid on the next business day as if it were paid on the
scheduled dividend payment date, and no interest or other amount will accrue on the dividend so
payable for the period from and after that dividend payment date to the date the dividend is paid.

Dividends on the Preferred Stock will be non-cumulative. If for any reason our board of directors
does not authorize and we do not declare full cash dividends on the Preferred Stock for a dividend
period, we will have no obligation to pay any dividends for that period, whether or not our board of
directors authorizes and we declare dividends on the Preferred Stock for any subsequent dividend
period.

We are not obligated to and will not pay holders of the Preferred Stock any interest or sum of
money in lieu of interest on any dividend not paid on a dividend payment date. We are also not
obligated to and will not pay holders of the Preferred Stock any dividend in excess of the dividends on
the Preferred Stock that are payable as described above.

There is no sinking fund with respect to dividends.

For a discussion of the tax consequences of dividends paid on the Preferred Stock, see “Certain
U.S. Federal Income Tax Considerations — U.S. Holders — Dividends” and “Certain U.S. Federal
Income Tax Considerations — Non-U.S. Holders — Dividends.”

Dividend Stopper

In addition, if full quarterly dividends on all outstanding shares of the Preferred Stock for any
dividend period have not been declared and paid or set aside for payment, we will be prohibited from
declaring or paying dividends with respect to, or redeeming, purchasing or acquiring any of, our junior
securities during the next succeeding dividend period, other than:

(i) redemptions, purchases or other acquisitions of junior securities in connection with any
benefit plan or other similar arrangement with or for the benefit of any one or more employees,
officers, directors or consultants or in connection with a dividend reinvestment or stockholder
stock purchase plan;

(ii) any declaration of a dividend in connection with any stockholders’ rights plan, or the
issuance of rights, stock or other property under any stockholders’ rights plan, or the redemption
or repurchase of rights pursuant thereto; and

(iii) conversions into or exchanges for other junior securities and cash solely in lieu of
fractional shares of the junior securities.

If dividends for any dividend payment date are not paid in full on the shares of the Preferred
Stock and there are issued and outstanding shares of parity securities for which such dividend
payment date is also a scheduled dividend payment date, then all dividends declared on shares of the
Preferred Stock and such parity securities on such date shall be declared pro rata so that the
respective amounts of such dividends shall bear the same ratio to each other as full quarterly
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dividends per share on the shares of the Preferred Stock and all such parity securities otherwise
payable on such date (subject to their having been authorized by the board of directors out of legally
available funds and including, in the case of any such parity securities that bear cumulative dividends,
all accrued but unpaid dividends) bear to each other.

Redemption

The Preferred Stock will not be redeemable either at our option or at the option of the holders.
The Preferred Stock will not be subject to any sinking fund or other obligation to redeem, repurchase
or retire the Preferred Stock.

Optional Conversion Right

Each share of the Preferred Stock may be converted at any time, at the option of the holder, into
83.6680 shares of our common stock (which reflects an approximate initial conversion price of
$11.95 per share of common stock) plus cash in lieu of fractional shares, subject to anti-dilution
adjustments (such price or adjusted price, the “conversion price”).

The conversion rate and the corresponding conversion price in effect at any given time are
referred to as the “applicable conversion rate” and the “applicable conversion price,” respectively, and
will be subject to adjustment as described below. The applicable conversion price at any given time
will be computed by dividing $1,000 by the applicable conversion rate at such time.

If the conversion date is on or prior to the record date for any declared dividend for the dividend
period in which you elect to convert, you will not receive any declared dividends for that dividend
period. If the conversion date is after the record date for any declared dividend and prior to the
corresponding dividend payment date, you will receive that dividend on the relevant dividend payment
date if you were the holder of record on the record date for that dividend; however, whether or not you
were the holder of record on the record date, if you convert after a record date and prior to the related
dividend payment date you must pay to the conversion agent when you convert your shares of
Preferred Stock an amount in cash equal to the full dividend actually paid on such dividend payment
date on the shares being converted, unless your shares of Preferred Stock are being converted as a
consequence of a mandatory conversion at our option, a make-whole acquisition or a fundamental
change as described below under “— Mandatory Conversion at Our Option,” “— Conversion upon
Certain Acquisitions” and “— Conversion upon Fundamental Change,” respectively.

Mandatory Conversion at Our Option

On or after April 15, 2013, we may, at our option, at any time or from time to time cause some or
all of the Preferred Stock to be converted into shares of our common stock at the then applicable
conversion rate. We may exercise our conversion right if, for 20 trading days within any period of
30 consecutive trading days, including the last trading day of such period, ending on the trading day
preceding the date we give notice of mandatory conversion, the closing price of our common stock
exceeds 130% of the then applicable conversion price of the Preferred Stock.

If less than all of the shares of Preferred Stock are converted, the conversion agent will select
the Preferred Stock to be converted by lot, or on a pro rata basis or by another method the conversion
agent considers fair and appropriate, including any method required by DTC or any successor
depositary. If the conversion agent selects a portion of your Preferred Stock for partial mandatory
conversion and you convert a portion of the same shares of Preferred Stock, the converted portion
will be deemed to be from the portion selected for mandatory conversion.

The “closing price” of the common stock on any date of determination means the NASDAQ
Official Closing Price or, if no NASDAQ Official Closing Price is reported, the last reported sale price
of the shares of our common stock on the NASDAQ Global Select Market on that date. If the common
stock is not traded on the NASDAQ Global Select Market on any date of determination, the closing
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price of the common stock on any date of determination means the closing sale price as reported in
the composite transactions for the principal U.S. national or regional securities exchange on which our
common stock is so listed or quoted, or, if no closing price is reported, the last reported sale price on
the principal U.S. national or regional securities exchange on which our common stock is so listed or
quoted, or if the common stock is not so listed or quoted on a U.S. national or regional securities
exchange, the last quoted bid price for the common stock in the over-the-counter market as reported
by Pink Sheets LLC or a similar organization, or, if that bid price is not available, the market price of
the common stock on that date as determined by a nationally recognized independent investment
banking firm retained by us for this purpose.

A “trading day’ is a day on which the shares of our common stock:

e are not suspended from trading on any national or regional securities exchange or association
or over-the-counter market at the close of business; and

* have traded at least once on the national or regional securities exchange or association or
over-the-counter market that is the primary market for the trading of the common stock.

For purposes of this prospectus supplement, all references to the closing price and last reported
sale price of the common stock on the NASDAQ Global Select Market shall be such closing price and
last reported sale price as reflected on the website of the NASDAQ Global Select Market (http://
www.nasdaq.com) or any successor thereto, and as reported by Bloomberg Professional Service or
any successor thereto; except that in the event that there is a discrepancy between the closing sale
price as reflected on the website of the NASDAQ Global Select Market and as reported by Bloomberg
Professional Service, the closing sale price and last reported sale price on the website of the
NASDAQ Global Select Market will govern.

For purposes of calculating the “closing price” of our common stock, if a reorganization event (as
defined below under “ — Reorganization Events”) has occurred and (1) the exchange property
consists only of shares of common stock, the “closing price” shall be based on the closing per share
price of such common stock; (2) the exchange property consists only of cash, the “closing price” shall
be the cash amount paid per share; and (3) the exchange property consists of securities, cash and/or
other property, the “closing price” shall be based on the sum, as applicable, of (x) the closing price of
such common stock, (y) the cash amount paid per share and (z) the value (as determined by our
board of directors from time-to-time) of any other securities or property paid to our shareholders in
connection with the reorganization event.

To exercise the mandatory conversion right described above, we must provide a notice of such
conversion to each holder of our Preferred Stock or issue a press release for publication and make
this information available on our website, if any. The conversion date will be a date selected by us (the
“mandatory conversion date’) and will be no more than 20 days after the date on which we provide
such notice of mandatory conversion or issue such press release. In addition to any information
required by applicable law or regulation, the notice of mandatory conversion and press release shall
state, as appropriate:

e the mandatory conversion date;

* the number of shares of our common stock to be issued upon conversion of each share of
Preferred Stock; and

¢ the number of shares of Preferred Stock to be converted.

Conversion Procedures

Conversion into shares of our common stock will occur on the mandatory conversion date or any
applicable conversion date (as defined below). On the mandatory conversion date, shares of our
common stock will be issued to you or your designee upon presentation and surrender of the
certificate evidencing the Preferred Stock to the conversion agent if shares of the Preferred Stock are
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held in certificated form, and upon compliance with some additional procedures described below. If a
holder’s interest is a beneficial interest in a global certificate representing Preferred Stock, a book-
entry transfer through DTC will be made by the conversion agent upon compliance with the
depositary’s procedures for converting a beneficial interest in a global security.

On the date of any conversion at the option of a holder, if the holder’s interest is in certificated
form, the holder must do each of the following in order to convert:

e complete and manually sign the conversion notice provided by the conversion agent, or a
facsimile of the conversion notice, and deliver this irrevocable notice to the conversion agent;

 surrender the shares of Preferred Stock to the conversion agent;
e if required, furnish appropriate endorsements and transfer documents;

if required, pay all transfer or similar taxes; and

if required, pay funds equal to any declared and unpaid dividend payable on the next dividend
payment date to which such holder is entitled.

If a holder’s interest is a beneficial interest in a global certificate representing Preferred Stock, in
order to convert such holder must comply with the last three requirements listed above and comply
with the depositary’s procedures for converting a beneficial interest in a global security.

The date on which a holder complies with the foregoing procedures is the “conversion date”

The conversion agent for the Preferred Stock is initially the transfer agent. A holder may obtain a
copy of the required form of the conversion notice from the conversion agent. The conversion agent
will, on a holder’s behalf, convert the Preferred Stock into shares of our common stock, in accordance
with the terms of the notice delivered by us described above. Payments of cash for dividends and in
lieu of fractional shares and, if shares of our common stock are to be delivered, a stock certificate or
certificates, will be delivered to the holder, or in the case of global certificates or uncertificated shares,
a book-entry transfer through DTC will be made by the conversion agent.

The person or persons entitled to receive the shares of common stock issuable upon conversion
of the Preferred Stock will be treated as the record holder(s) of such shares as of the close of
business on the applicable conversion date. Prior to the close of business on the applicable
conversion date, the shares of common stock issuable upon conversion of the Preferred Stock will not
be deemed to be outstanding for any purpose and you will have no rights with respect to the common
stock, including voting rights, rights to respond to tender offers and rights to receive any dividends or
other distributions on the common stock, by virtue of holding the Preferred Stock.

Conversion upon Certain Acquisitions

General. The following provisions will apply if, prior to the conversion date, one of the following
events occur:

e a “person” or “group” within the meaning of Section 13(d) of the Exchange Act files a
Schedule TO or any schedule, form or report under the Exchange Act disclosing that such
person or group has become the direct or indirect ultimate “beneficial owner,” as defined in
Rule 13d-3 under the Exchange Act, of our common stock representing more than 50% of the
voting power of our common stock; or

e consummation of any consolidation or merger of us or similar transaction or any sale, lease or
other transfer in one transaction or a series of transactions of all or substantially all of the
consolidated assets of us and our subsidiaries, taken as a whole, to any person other than
one of our subsidiaries, in each case pursuant to which our common stock will be converted
into or receive a distribution of the proceeds in, cash, securities or other property, other than
pursuant to a transaction in which the persons that “beneficially owned” (as defined in
Rule 13d-3 under the Exchange Act) directly or indirectly, voting shares immediately prior to
such transaction beneficially own, directly or indirectly, voting shares representing a majority of
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the total voting power of all outstanding classes of voting shares of the continuing or surviving
person immediately after the transaction.

These transactions are referred to as “make-whole acquisitions’; except that a make-whole
acquisition will not be deemed to have occurred if at least 90% of the consideration received by
holders of our common stock in the transaction or transactions consists of shares of common stock or
American Depositary Receipts in respect of common stock that are traded on a U.S. national
securities exchange or that will be so traded when issued or exchanged.

The phrase “all or substantially all” of our assets is likely to be interpreted by reference to
applicable state law at the relevant time, and will be dependent on the facts and circumstances
existing at such time. As a result, there may be a degree of uncertainty in ascertaining whether a sale
or transfer is of “all or substantially all” of our assets.

Upon a make-whole acquisition, we will, under certain circumstances, increase the conversion
rate in respect of any conversions of the Preferred Stock that occur during the period (the “make-
whole acquisition conversion period”) beginning on the effective date of the make-whole acquisition
(the “effective date”’) and ending on the date that is 30 days after the effective date, by a number of
additional shares of common stock (the “make-whole shares”) as described below.

We will notify holders, at least 20 days prior to the anticipated effective date of such make-whole
acquisition or within two business days of becoming aware of a make-whole acquisition described in
the first bullet of the definition of “make-whole acquisition,” of the anticipated effective date of such
transaction. The notice will specify the anticipated effective date of the make-whole acquisition and
the date by which each holder’s make-whole acquisition conversion right must be exercised. We will
also notify holders on the effective date of such make-whole acquisition specifying, among other
things, the date by which the holder's make-whole acquisition conversion right must be exercised
(which is 30 days after the effective date), the number of make-whole shares and the amount of the
cash, securities and other consideration receivable by the holder upon conversion. To exercise the
make-whole acquisition conversion right, a holder must deliver to the conversion agent, on or before
the close of business on the date specified in the notice, the certificate evidencing such holder’s
shares of the Preferred Stock, if the shares of Preferred Stock are held in certificated form. If a
holder’s interest is a beneficial interest in a global certificate representing Preferred Stock, in order to
convert a holder must comply with the requirements listed above under “— Conversion Procedures”
and comply with the depositary’s procedures for converting a beneficial interest in a global security.
The date that the holder complies with these requirements is referred to as the “make-whole
conversion date” If a holder does not elect to exercise the make-whole acquisition conversion right,
such holder’s shares of the Preferred Stock will remain outstanding but will not be eligible to receive
make-whole shares.

Make-Whole Shares. The following table sets forth the