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January 11, 2021

VIA Email

David Reilly

Director for Large Bank Licensing

Office of the Comptroller of the Currency
400 7th Street, SW

Washington, DC 20219

Re:  Application to Merge TCF National Bank with and into
The Huntington National Bank

Dear Mr. Reilly:

Enclosed is an application to the Office of the Comptroller of the Currency (the
“OCC”) under Section 18(c) of the Federal Deposit Insurance Act, 12 U.S.C. § 1828(c) (the
“Application™). The Application is being submitted to the OCC in connection with the merger
of TCF National Bank (“TCF Bank”), Sioux Falls, South Dakota, with and into The
Huntington National Bank (“Huntington Bank™), Columbus, Ohio. The Application also
includes a Public Exhibits Volume and a Confidential Exhibits Volume.
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Request for Confidential Treatment

Confidential treatment is respectfully requested under the federal Freedom of Information
Act, 5 U.S.C. 8552, and under the implementing regulations of the OCC, for the information
contained in the Confidential Exhibits Volume to the Application (the “Confidential Materials™).
The Confidential Materials include, for example, information regarding the business strategies
and plans and pro forma financial information of Huntington Bancshares Incorporated
(*Huntington™), Huntington Bank, TCF Financial Corporation (“TCFE”) and TCF Bank, and
information regarding other matters of a similar nature. This information is not the type of
information that would otherwise be made available to the public under any circumstances. All
such information, if made public, could result in substantial and irreparable harm to Huntington,
Huntington Bank, TCF and TCF Bank. Certain information in the Confidential Materials also
includes confidential supervisory information, which is protected from disclosure. In addition,
the Confidential Materials include certain personal financial and other information with respect
to private individuals, the public disclosure of which would constitute a clearly unwarranted
invasion of personal privacy. In addition, potential investors could be influenced or misled by
such information, which is not reported in any documents filed or to be filed in accordance with
the disclosure requirements of applicable securities laws, as a result of which Huntington and
TCF could be exposed to potential inadvertent violations of law or exposure to legal claims.
Accordingly, confidential treatment is respectfully requested with respect to the Confidential
Materials under 5 U.S.C. 88 552(b)(4), (b)(6) and (b)(8) and the OCC’s implementing
regulations. Huntington, Huntington Bank, TCF and TCF Bank also respectfully request that
Richard K. Kim (212/403-1354) or Jeffrey A. Watiker (212/403-1330) at Wachtell, Lipton,
Rosen & Katz be notified by the OCC’s staff if this request for confidentiality cannot be honored
for any reason, to allow Huntington, Huntington Bank, TCF and/or TCF Bank to take
appropriate steps to protect the confidentiality of such information.

If you have any questions about this submission or confidential treatment request, please
feel free to contact me.

Sincerely,

A

Richard K. Kim

Enclosures

cc: R. Ryan Schilling, Federal Reserve Bank of Cleveland
Helga S. Houston, Huntington Bancshares Incorporated
Jana J. Litsey, Huntington Bancshares Incorporated
Lawrence K. Nesbitt, Huntington Bancshares Incorporated



APPLICATION
to the

OFFICE OF THE COMPTROLLER OF THE CURRENCY

by

THE HUNTINGTON NATIONAL BANK

for Prior Approval to Merge with

TCF NATIONAL BANK

and Establish Branches

pursuant to
the Bank Merger Act and the National Bank Act,
12 U.S.C. §8 36(d), 215a-1 and 1828(c)

January 11, 2021



STREAMLINED BUSINESS COMBINATION APPLICATION

Check all that apply:

Type of Filing Form of Transaction Filed Pursuant To
O Affiliate/Business Reorganization X Merger X 12 USC 1828(c)
0 Combination with Interim 0 Consolidation 0 12 USC 1815(a)

Depository Institution O Purchase and Assumption [J 12 USC 215, 215a
X Nonaffiiate Combination O Purchase of Assets Only X 12 USC 215a-1
O Other O Other O 12 USC 215a-3

[ 12 USC 215c
X Other-12 USC 36(d)

Applicant Depository Institution
The Huntington National Bank 7745
Name Charter/Docket Number
17 South High Street
Street
Columbus Ohio 43215
City State ZIPCoce
Target Institution
TCF National Bank 23253
Name Charter/Docket Number
2508 South Louise Avenue
Street
Sioux Falls South Dakota 57106
City State ZIP Code

Resultant Institution (if different than applicant)

Name Charter/Docket Number
Street
City State ZIP Code

Contact Person

Richard K. Kim Partner, Wachtell, Lipton, Rosen & Katz
Name Title/Employer

51 West 52nd Street

Street

W/3912163



New York

NY 10019-6150

City
212/403-1354

State ZIP Code
email: rkim@wlrk.com

Telephone Number

Jeffrey A. Watiker

Fax Number

Counsel, Wachtell, Lipton, Rosen & Katz

Name
51 West 52nd Street

Title/Employer

Street
New York NY 10019-6150
City State ZIP Code

212/403-1330

email: jawatiker@wlrk.com

Telephone Number

Fax Number



Request for Confidential Treatment

Confidential treatment is being requested under the federal Freedom of Information Act, 5
U.S.C. § 552, and the implementing regulations of the Office of the Comptroller of the Currency
(the “OCC”), for the information contained in the Confidential VVolume to this application (the
“Confidential Materials”). The Confidential Materials include, for example, information
regarding the business strategies and plans and pro forma financial information of Huntington
Bancshares Incorporated (“Huntington”), The Huntington National Bank (“Huntington Bank™),
TCF Financial Corporation (“TCFE”) and TCF National Bank (“TCFE Bank”), and information
regarding other matters of a similar nature. This information is not the type of information that
would otherwise be made available to the public under any circumstances. All such information,
if made public, could result in substantial and irreparable harm to Huntington, Huntington Bank,
TCF and TCF Bank. Certain information in the Confidential Materials also includes confidential
supervisory information, which is protected from disclosure. In addition, the Confidential
Materials include certain personal financial and other information with respect to private
individuals, the public disclosure of which would constitute a clearly unwarranted invasion of
personal privacy. In addition, potential investors could be influenced or misled by such
information, which is not reported in any documents filed or to be filed in accordance with the
disclosure requirements of applicable securities laws, as a result of which Huntington and TCF
could be exposed to potential inadvertent violations of law or exposure to legal claims.
Accordingly, confidential treatment is respectfully requested with respect to the Confidential
Materials under 5 U.S.C. 8§88 552(b)(4), (b)(6) and (b)(8) and the OCC’s implementing
regulations.

Huntington, Huntington Bank, TCF and TCF Bank also respectfully request that Richard K. Kim
(212/403-1354) or Jeffrey A. Watiker (212/403-1330) at Wachtell, Lipton, Rosen & Katz be
notified by the OCC’s staff if this request for confidentiality cannot be honored for any reason,
to allow Huntington, Huntington Bank, TCF and/or TCF Bank to take appropriate steps to
protect the confidentiality of such information.
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STREAMLINED BUSINESS COMBINATION APPLICATION
INTRODUCTORY STATEMENT
Transaction Overview

This application is being submitted to the Office of the Comptroller of the Currency (the “OCC”)
by The Huntington National Bank (“Huntington Bank™), a national bank with its main office in
Columbus, Ohio, to acquire by merger TCF National Bank (“TCF Bank”), a national bank with
its main office in Sioux Falls, South Dakota (the “OCC Application™). Huntington Bank is a
direct, wholly owned subsidiary of Huntington Bancshares Incorporated (“Huntington™), of
Columbus, Ohio, a registered bank holding company that has elected financial holding company
status. The OCC Application relates to Huntington’s proposal to acquire TCF Financial
Corporation (“TCFE”), of Detroit, Michigan, which owns all of the stock of TCF Bank. Both
Huntington and TCF are publicly traded companies.

Huntington and TCF have entered into an Agreement and Plan of Merger, dated as of
December 13, 2020 (as it may be amended from time to time, the “Holdco Merger Agreement”),
pursuant to which TCF has agreed to merge with and into Huntington, with Huntington
continuing as the surviving entity in the merger (the “Holdco Merger”). A copy of the Holdco
Merger Agreement is in Exhibit 1 to the Application. Immediately after the Holdco Merger,
TCF Bank will merge with and into Huntington Bank, with Huntington Bank continuing as the
surviving bank (the “Bank Merger” and, together with the Holdco Merger, the “Proposed
Transaction”). The Proposed Transaction is expected to close in the second quarter of 2021,
subject to receipt of regulatory approvals, TCF shareholder approval, Huntington shareholder
approval and other standard closing conditions. Upon consummation of the Proposed
Transaction, Huntington Bank intends to convert and rebrand the current main office and
branches of TCF Bank as branches of Huntington Bank, as discussed in more detail below.

Huntington Bank is submitting this application, pursuant to the Bank Merger Act,* as well as

12 U.S.C. § 215a-1 and 12 U.S.C. § 36(d), requesting the prior approval of the OCC to merge
TCF Bank with and into Huntington Bank, under the title and charter of Huntington Bank, and
for Huntington Bank to retain the main office and branches of TCF Bank at consummation of the
Proposed Transaction as branches of Huntington Bank. Huntington Bank also will retain all the
subsidiaries of TCF Bank existing at consummation of the Proposed Transaction, all of which
will be engaged in activities permissible for a national bank. Please see Exhibit 2 for a list of
each of TCF Bank’s nonbank subsidiaries and the regulatory authorization for their activities.

The combination of the Huntington and TCF banking organizations will create a top 10 U.S.
regional bank with dual headquarters in Detroit, Michigan, and Columbus, Ohio. Detroit will be
the headquarters of the commercial banking operations of Huntington Bank and Columbus will
be the headquarters of the consumer banking operations of Huntington Bank. The corporate
headquarters for the holding company and the main office of Huntington Bank will both
continue to be in Columbus. In connection with establishing the headquarters of its commercial

112 U.S.C. § 1828(c).



banking operations in Detroit, Huntington also has agreed in the Holdco Merger Agreement that
it intends to employ at least 800 employees of the combined company at TCF’s planned
downtown headquarters building at the corner of Woodward and Elizabeth Streets in Detroit,
nearly three times the number TCF had planned to locate there.

The combined company will bring together two purpose-driven organizations with a deep
commitment to the customers they serve. The new organization will leverage its scale to serve
customer needs through a distinctive, “People-First, Digitally-Powered” customer experience.
The merger uniquely positions the combined organization to capitalize on market opportunities
and broaden the channels and customers it serves through expanded distribution and product

offerings.

Strategic and financial benefits of the Proposed Transaction include:

Enhanced Profitability, Scale: The combined company’s expanded distribution and
scale positions Huntington to serve an expanded customer base through a distinctive
customer experience while driving strong financial performance.

Significant Cost Synergies: The combined company will be able to operate
significantly more efficiently than when operated as separate banking organizations.

Revenue Growth through Combined Segments and Expanded National
Footprint Businesses: The combined company will strengthen its Consumer,
Wealth, Business Banking and Commercial businesses. Huntington will leverage its
broader product and service offerings, as well as its award-winning digital
capabilities, across the expanded combined customer base. In addition, TCF operates
national inventory and equipment finance businesses, which will complement
Huntington’s existing commercial efforts.

Strengthened Market Position: The combined company will maintain its leading
market position with the largest branch share and second position in consumer
deposits in its footprint. The combination expands the Huntington footprint to
include Minnesota, Colorado, Wisconsin, and South Dakota, and deepens its presence
in Chicago.

Strong Brand and Cultural Alignment: The combined company expands the reach
of Huntington’s “Welcome” culture and enriches an inclusive, diverse, high-
performing team.

Community Commitment: Huntington will contribute $50 million to a donor-
advised fund at the Community Foundation for Southeast Michigan to serve the needs
of communities in Detroit and across the footprint of the combined bank. The donor-
advised fund will be in addition to commitments already made by both banks,
including a combined $10 million to Detroit’s Strategic Neighborhood Fund. The
combined company will also remain committed to Minneapolis, where TCF was
founded nearly a century ago.

Huntington Bank submits that its acquisition of TCF Bank satisfies each of the factors that the
OCC is required to consider under the Bank Merger Act. The combined organization will have



ample financial and managerial resources to successfully consummate the Proposed Transaction,
integrate TCF Bank into Huntington Bank’s operations and operate the combined organization in
a safe and sound manner.

Huntington and TCF, as well as their respective banks, are each well capitalized, and Huntington
and Huntington Bank will remain so upon consummation of the Proposed Transaction. The
combined organization will have the necessary risk management systems, managerial resources
and extensive experience to achieve an effective integration of the TCF and Huntington
organizations. Both Huntington and TCF have management and personnel experienced in
successfully integrating strategic acquisitions.

The Huntington and TCF organizations both have effective compliance and risk management
systems in place, including with respect to the Bank Secrecy Act/anti-money laundering
(“BSA/AML™), Office of Foreign Asset Controls (“OFAC”) sanctions and consumer compliance
programs. The assets, liabilities and operations of TCF and TCF Bank will be integrated into
Huntington’s and Huntington Bank’s existing compliance and risk management systems.

Huntington and TCF are each effectively managing the risks from, and actively helping their
respective customers and communities mitigate the impacts of, the COVID-19 pandemic. Their
respective financial and managerial strengths have enabled them to continue effectively serving
the financial and banking needs of their respective customers and the communities they serve
during the pandemic. The Proposed Transaction will not impact Huntington’s dedication and
ability to continue providing the needed products and services throughout its expanded market
during this extraordinary time.

Although Huntington and TCF have overlapping franchises in 20 banking markets in Illinois,
Indiana, Michigan and Ohio, the Proposed Transaction will not result in any significantly
adverse effect on competition in any market. To mitigate any potentially adverse effects on
competition, Huntington and TCF propose to divest TCF branches with deposits totaling
approximately $375 million,? in the aggregate, in four Michigan banking markets (Cadillac,
Gaylord, Gladwin-Midland, and Roscommon) to one or more depository institutions, determined
by the Federal Reserve and the U.S. Department of Justice (the “DOJ”) to be competitively
suitable. Included with the application to the Federal Reserve related to the Holdco Merger, a
copy of which is being provided to the OCC, are a Public Competitive Memorandum on
Competitive Considerations and Statistical Annex as well as a Confidential Competitive
Memorandum on Competitive Considerations and Statistical Annex, which include a detailed
discussion of the competitive considerations of the Proposed Transaction.

In addition, the Proposed Transaction will meet the convenience and needs of the communities to
be served. Huntington and TCF, and their subsidiary banks, proactively support the needs of
their respective communities, and the combined organization will continue to do so in the

2 All divestiture estimates herein are based on Summary of Deposit levels reported at the relevant divestiture
branches as of June 30, 2020. The DOJ will require TCF to engage in a “householding” process at its branches prior
to divestiture to avoid splitting customer relationships between divestiture and non-divestiture branches. This
householding process will likely change the level of deposits (higher or lower) actually divested.



overlapping areas and in the new markets that Huntington will gain through the Proposed
Transaction. In addition, the current customers of both TCF Bank and Huntington Bank will
benefit from the combined bank’s more extensive network of branches and automated teller
machines (“ATMs”).

Huntington and Huntington Bank will provide the former customers of TCF Bank with a broader
set of product and service offerings, including, among others: deposit products and loan
programs designed to benefit underserved populations and communities, as well as small
businesses; various commercial, trust/fiduciary, wealth and investment management,
institutional and public sector banking products and services; and personal and commercial lines
of insurance products and services that are not available at TCF Bank. Huntington Bank offers
additional loan opportunities for its small business customers. One of the nation’s foremost
business banking organizations, with local sales supported by a highly effective centralized
underwriting and portfolio management group, Huntington Bank’s Business Banking supports
businesses with annual revenues up to $20 million.

After consummation of the Proposed Transaction, Huntington Bank will build out its Business
Banking model in TCF’s footprint, including deployment of Business Banking teams in
Minneapolis and Denver. TCF customers will have access to small business credit, Small
Business Administration (“SBA”) loans, deposit services, and treasury management solutions in
those markets not currently available at TCF. Additionally, TCF Bank commercial and public
sector customers also will benefit from Huntington Bank’s significantly broader product suite
with an extended and/or national footprint, including a variety of specialty finance options. Due
to the size and scale of the business, Huntington Bank also is generally able to provide a wider
array of wealth management products and services than TCF Bank. In addition, Huntington
provides securities brokerage and investment advisory services for individuals and commercial
customers, activities that TCF currently offers only through outsourced third-party arrangements.

The continuation of the strong Community Reinvestment Act (“CRA”) performance records of
Huntington Bank and TCF Bank in the combined bank also will benefit customers and
communities served by the combined organization. Huntington Bank and TCF Bank have both
earned “Outstanding” ratings under the CRA.3 Huntington recently announced a $20 billion
Community Plan (the “2020 Community Plan), which is focused on driving economic inclusion
through access to capital, affordable housing and home ownership, and community lending and
investment. The 2020 Community Plan specifically dedicates $5 billion to activities and
investments in Michigan. The most recent component of the 2020 Community Plan is

3 TCF and TCF Bank are the result of a merger of equals in 2019 between TCF Financial Corporation, Wayzata,
Minnesota (“Legacy TCF”), and Chemical Financial Corporation, Detroit, Michigan (“Chemical”). Specifically, on
August 1, 2019, Legacy TCF, which was the parent holding company of TCF Bank, merged with and into Chemical
with Chemical surviving the merger (the “TCF/Chemical Merger”). Upon completion of the TCF/Chemical Merger,
Chemical was renamed TCF Financial Corporation.

Immediately following the TCF/Chemical Merger, Chemical’s wholly owned bank subsidiary, Chemical Bank, a
Michigan state-chartered member bank with its main office in Detroit, merged with and into TCF Bank, with TCF
Bank surviving the merger. As noted above, TCF Bank received an overall “Outstanding” CRA performance rating
at its most recent CRA performance evaluation. Chemical Bank, which no longer exists, received a “Satisfactory”
CRA performance rating at its most recent CRA performance evaluation.



“Huntington Lift Local Business,” which provides much-needed capital to local minority-,
woman- and veteran-owned businesses, as well as giving customers access to business planning
and educational programs to support local businesses. TCF also recently announced a $1 billion
commitment over five years to support minority-owned and women-owned small businesses,
which will be added to Huntington’s commitment.

Huntington Bank offers first-rate customer service and a full range of products and services,
including those designed for small business and low- and moderate-income (“LMI”) individuals
and communities, is actively engaged in community development lending and investment
activities and provides extensive community development services. Upon consummation of the
Proposed Transaction, the combined organization will be subject to Huntington Bank’s excellent
CRA compliance program. Huntington will continue its high level of community development
lending, investment and services throughout the combined organization’s footprint, taking into
account the Proposed Transaction.

The Proposed Transaction will bring together two purpose-driven banking organizations with
highly compatible business models, risk management systems and customer-oriented cultures,
and will enhance the financial stability and future prospects of Huntington and Huntington Bank.
For all of these reasons, and as explained in more detail below, the Proposed Transaction
satisfies all of the factors the Federal Reserve must consider and, accordingly, the Application is
consistent with approval and should be approved.

Terms of the Proposed Transaction

Pursuant to the Holdco Merger Agreement, Huntington will offer all stock as consideration in
connection with the Proposed Transaction. At the effective time of the Holdco Merger, each
qualifying share of TCF common stock (“TCF Common Stock”) will be converted into the right
to receive 3.0028 shares of Huntington common stock (“Huntington Common Stock™) (the
“Exchange Ratio” and such shares, the “Merger Consideration”). In addition, at the effective
time of the Holdco Merger, each outstanding TCF equity award granted under TCF’s equity
compensation plans, other than unvested TCF restricted stock awards held by non-employee
directors of TCF, will be converted into a corresponding equity award in respect of Huntington
Common Stock, as adjusted to reflect the Exchange Ratio, and each unvested restricted stock
award held by a non-employee director of TCF will vest and be converted into the right to
receive the Merger Consideration in respect of each share of TCF Common Stock subject to such
TCF award immediately prior to the effective time of the Holdco Merger, in each case as
provided for in the Holdco Merger Agreement.

At the effective time of the Holdco Merger, each share of TCF’s 5.70% Series C Non-
Cumulative Perpetual Preferred Stock (“TCF Preferred Stock™) will be automatically converted
into the right to receive a share of a newly created series of preferred stock of Huntington on the
terms set forth in the Holdco Merger Agreement. Huntington’s board of directors has authorized
Huntington to issue up to 7,000 shares of a new series of 5.70% non-cumulative perpetual
preferred stock (“New Huntington Preferred Stock”).

The aggregate combined value of the transaction was approximately $22 billion, as of
December 13, 2020. As noted, the Proposed Transaction is expected to close in the second



quarter of 2021, subject to receipt of regulatory approvals, TCF shareholder approval,
Huntington shareholder approval and other standard closing conditions.

A copy of the Holdco Merger Agreement is attached as Exhibit 1. Joint resolutions adopted by
the boards of directors of Huntington and Huntington Bank are attached as Confidential

Exhibit A. Resolutions adopted by the boards of directors of TCF and TCF Bank are attached as
Confidential Exhibit B. Please see Exhibit 3 for a summary of the principal terms of the
Proposed Transaction. Please see Confidential Exhibit C for a copy of the merger agreement for
the Bank Merger.

The Companies

Huntington and Huntington Bank

Huntington. Huntington is a multistate, diversified regional bank holding company and
financial holding company organized under Maryland law in 1966 and headquartered in
Columbus, Ohio. Through its direct and indirect subsidiaries, Huntington is engaged in
providing full-service commercial and consumer banking services, mortgage banking services,
automobile financing, recreational vehicle and marine financing, equipment financing,
investment management, trust services, brokerage services, insurance products and services, and
other financial products and services. Huntington’s foreign banking activities, in total or within
any individual country, are not significant. At September 30, 2020, Huntington had consolidated
total assets of $120.1 billion and total deposits of $95.3 billion.

Please see Exhibit 4 for a current organization chart of Huntington, including Huntington Bank,
and Confidential Exhibit D for a pro forma organization chart of Huntington after consummation
of the Proposed Transaction.

Huntington Bank. Huntington Bank, which was formed in 1866, is a national bank with its
headquarters and main office in Columbus, Ohio. Huntington Bank is a direct wholly owned
subsidiary of Huntington. Huntington Bank offers a wide variety of banking products and
services to its customers, including, but not limited to, retail consumer and commercial banking
(focusing on small business and middle market businesses); consumer, commercial and mortgage
lending; automobile financing, recreational vehicle and marine financing; equipment financing;
treasury management, asset management, and trust and investment services. At September 30,
2020, Huntington Bank had total assets of $120.1 billion and total deposits of $100.6 billion.
Huntington Bank currently operates from over 800 licensed traditional branches, 11 Private
Client Group offices, and more than 1,300 ATMs across the states of Illinois, Indiana, Kentucky,
Michigan, Ohio, Pennsylvania and West Virginia. Select financial services and other activities
are also conducted in various other states.

Huntington and Huntington Bank have pursued a business strategy that relies primarily on
organic growth, supplemented by the acquisition of select financial institutions or companies in
certain market areas. In recent years, Huntington acquired (a) Hutchinson, Shockey, Erley &
Co., a public finance investment bank and broker-dealer specializing in municipal securities, in
2018, (b) FirstMerit Corporation and its subsidiary bank, FirstMerit Bank, National Association,
Akron, Ohio, in 2016, (¢) Macquarie Equipment Finance Inc. in 2015, (d) Camco Financial
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Corporation and its subsidiary bank, Advantage Bank, Cambridge, Ohio, in 2014 and (e)

24 branches of Bank of America, N.A. in 2014. In addition, Huntington Bank acquired from
Federal Deposit Insurance Corporation (the “EDIC”) receiverships certain assets and liabilities
of (i) Fidelity Bank, Dearborn, Michigan (2012), a Michigan state-chartered nonmember bank
with 15 locations, and (ii) Warren Bank, Warren, Michigan (2009), a Michigan state-chartered
member bank with six banking locations.

TCFE and TCF Bank

TCF. TCF is a multistate, regional bank holding company and FHC incorporated under
Michigan law in 1973. Its principal business activity is to own and supervise TCF Bank and
TCF Bank’s subsidiaries. Through TCF Bank and its subsidiaries, TCF provides a full range of
consumer-facing and commercial services, including consumer and commercial banking, trust
and wealth management, and specialty leasing and lending products and services to consumers,
small businesses and commercial customers. At September 30, 2020, TCF had total assets of
$47.6 billion and total deposits of $39.2 billion. Please see Exhibit 5 for a current organization
chart of TCF and TCF Bank.

TCF Bank. TCF Bank is a national banking association with its main office in Sioux Falls,
South Dakota. It was established in 1923 as a federal savings and loan association and converted
to a national bank charter in 1997. TCF Bank is a direct wholly owned subsidiary of TCF. TCF
Bank directly and through its subsidiaries provides a full range of consumer-facing and
commercial services, including consumer and commercial banking, trust and wealth
management, and specialty leasing and lending products and services to consumers, small
businesses and commercial customers. TCF Bank’s bank branches and ATMs are located in
Colorado, Illinois, Michigan, Minnesota, Ohio, South Dakota and Wisconsin. TCF Bank also
conducts business across all 50 states and in Australia, Canada and New Zealand, through its
specialty lending and leasing businesses. Information about TCF Bank’s subsidiaries is attached
as Exhibit 2. At September 30, 2020, TCF Bank had total assets of $47.5 billion and total
deposits of $39.4 billion.

TCF has grown through the TCF/Chemical merger in 2019 and through a combination of organic
growth and strategic acquisitions. For example, Chemical acquired (a) Talmer Bancorp and its
subsidiary bank, Talmer Bank and Trust, Troy, Michigan, in 2016, (b) Lake Michigan Financial
Corporation and its subsidiary banks, The Bank of Holland, Holland, Michigan, and The Bank of
Northern Michigan, Petoskey, Michigan, in 2015, (c) Monarch Community Bancorp and its
subsidiary bank, Monarch Community Bank, Coldwater, Michigan, in 2015, (d) Northwestern
Bancorp, Inc. and its subsidiary bank, Northwestern Bank, Traverse City, Michigan, in 2014, and
(e) O.A.K. Financial Corporation and its subsidiary bank, Byron Bank, Byron Center, Michigan,
in 2010. Legacy TCF acquired (a) Equipment Financing & Leasing Corporation in 2017 and

(b) Gateway One Lending & Finance, an indirect auto finance lender, in 2011.
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Pro Forma Organization

Based on assets and deposits of each entity as of September 30, 2020: (a) Huntington’s pro
forma assets and deposits following the Proposed Transaction will be approximately $168 billion
and $134 billion, respectively; and (b) Huntington Bank’s pro forma assets and deposits
following the Proposed Transaction will be approximately $168 billion and $140 billion,
respectively. Huntington and TCF are both public companies with broad shareholder bases
whose common stock trades on NASDAQ Stock Market.

Required Bank Regulatory Approvals

In addition to this Application, Huntington Bank has submitted an application to the Federal
Reserve, pursuant to sections 3(a)(3) and 3(a)(5) of the Bank Holding Company Act (the “BHC
Act”) and section 225.15 of Regulation Y*# seeking the prior approval of the Federal Reserve for
Huntington to acquire TCF and thereby also indirectly acquire TCF Bank.®

Huntington will provide the Federal Reserve a copy of this Application under separate cover,
and Huntington Bank will provide the OCC a copy of the application to the Federal Reserve.

Public Notice

The form of newspaper notice for the Application is attached hereto as Exhibit 6. We have
arranged for the newspaper notice to appear in each of (a) The Columbus Dispatch, a newspaper
of general circulation in Columbus, Ohio, the city in which Huntington’s corporate headquarters
and Huntington Bank’s main office are located and (b) the Argus-Leader, a newspaper of general
circulation in Sioux Falls, South Dakota, the city in which TCF Bank’s main office is located.

Permissibility of the Bank Merger under the Riegle-Neal Act

The Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 (the “Riegle-Neal
Act”) permits the OCC to authorize mergers between insured banks with different home states,
subject to certain requirements. As discussed below, the Bank Merger meets the applicable
requirements of the Riegle-Neal Act.® For purposes of this provision, Huntington Bank’s home
state is Ohio, the state in which its main office is located.” TCF’s Bank’s home state is South
Dakota, the state in which its main office is located.?

Approval of an application to engage in an interstate merger transaction under 12 U.S.C. § 1831u
IS subject to certain requirements and conditions set forth in 12 U.S.C. 8§ 1831(a)(5) and
1831u(b). These conditions relate to: (1) compliance with state filing requirements;

412 U.S.C. 88 1842(a)(3) and (5); 12 CFR 225.15.

5 Certain applications and notices are expected to be filed with foreign regulators in Australia, Canada and New
Zealand regarding the change of ownership of TCF finance company subsidiaries in those countries.

612 U.S.C. §1831u.
712 U.S.C. § 1831u(g)(4)(A)(i).
8 1d.
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(2) compliance with state-imposed age limits, subject to the Riegle-Neal Act’s limitations;
(3) compliance with nationwide and state concentration limits; (4) community reinvestment
compliance; (5) adequacy of capital and management skills; and (6) surrender of the charter,
upon request, after the transaction. The Bank Merger satisfies or will satisfy all of these
conditions to the extent applicable.

Compliance with State Filing Requirements. The Bank Merger will comply with applicable
state filing requirements. An acquiring bank in an interstate merger transaction must (1) comply
with the filing requirements of any state that will become a host state as a result of the
transaction and (2) submit a copy of the application to the state bank supervisor of the host state.®
The states that will become a host state of Huntington Bank as a result of the Bank Merger are
Colorado, Minnesota, South Dakota and Wisconsin. Huntington Bank will comply with any
applicable filing requirements of these states, and it will send a copy of the OCC Application to
the state bank supervisors of such states.

Age of the Acquired Bank. The Bank Merger satisfies all applicable state-imposed age
requirements permitted by 12 U.S.C. §1831u(a)(5). Under that section, the OCC may not
approve a merger “that would have the effect of permitting an out-of-State bank or out-of-State
bank holding company to acquire a bank in a host State that has not been in existence for the
minimum period of time, if any, specified in the statutory law of the host State.”'® This section
further provides that the OCC may approve the acquisition of a bank that has been in existence
for at least five years without regard to any longer state law age requirements.!! TCF Bank was
established in 1923 and has operated as a national bank since 1997. Therefore, TCF Bank has
been in existence much more than five years. Therefore, the OCC is authorized under the
Riegle-Neal Act to approve the Bank Merger regardless of any state law age requirements.

Nationwide Concentration Limit. Section 1831u(b)(2)(A) provides that an interstate acquisition
may not be approved if, upon consummation, the applicant would control “more than 10 percent
of the total amount of deposits of insured depository institutions in the United States.”*? As
discussed in Introductory Statement—Financial Stability Risk, upon consummation the
combined company would hold only approximately 1.10% of total insured depository institution
deposits nationwide and, thus, would comply with the nationwide concentration limit.

Statewide Concentration Limit. Section 1831u(b)(2)(B) provides that an interstate merger may
not be approved if (1) any bank involved in the transaction (including all insured depository
institutions that are affiliates of any bank) has a branch in any state in which any other bank
involved in the transaction has a branch and (2) the resulting bank (including all insured

912 U.S.C. § 1831u(b)(1). The term “host State” means: “With respect to a bank, a State, other than the home State
of the bank, in which the bank maintains, or seeks to establish and maintain, a branch.” 12 U.S.C. § 1831u(g)(5).

1012 U.S.C. § 1831u(a)(5)(A).
1112 U.S.C. § 1831u(a)(5)(B).
1212 U.S.C. § 1831u(b)(2)(A).
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depository institutions that would be affiliates of the resulting bank), upon consummation of the
transaction, would control 30% or more of the total amount of deposits in any such state.*?

Huntington Bank and TCF Bank both have branches in Illinois, Michigan and Ohio. Upon
consummation of the Proposed Transaction, the combined company will hold 1.55% of total
insured depository institution deposits in Illinois'*; 13.99% of total insured depository institution
deposits in Michigan;® and 14.42% of total insured depository institution deposits in Ohio.®
Accordingly, the Proposed Transaction would comply with this statewide concentration limit.

Section 1831u(b)(2)(C) further provides that state law caps on the total amount of deposits in the
state that a single banking organization may hold must also be complied with, provided that the
cap does not discriminate against out-of-state banking organizations. Illinois and Ohio law each
impose a 30% state deposit cap.!” As discussed above, upon consummation, the combined
company will hold only 1.55% of total insured depository institution deposits in Illinois and
14.42% of total insured depository institution deposits in Ohio. Thus, the Proposed Transaction
will also comply with this requirement.

Community Reinvestment Act Compliance. The Riegle-Neal Act requires the OCC to consider
an applicant’s record under the CRA and take into account the applicant’s record of compliance
under state community reinvestment laws.!® As noted, Huntington Bank and TCF Bank each
currently have overall CRA performance ratings of “Outstanding,” and Chemical Bank had a
CRA rating of “Satisfactory” at the time of the TCF/Chemical Merger. Neither Huntington Bank
nor TCF Bank has their main office or a branch in a state that has a state community
reinvestment law.

Capital and Managerial Conditions. The Bank Merger will comply with the Riegle-Neal Act’s
capital and managerial conditions. The Riegle-Neal Act requires that each bank involved in the
Bank Merger be “adequately capitalized” as of the date the merger application is filed and that
the responsible agency determines that the resultant bank will be “well capitalized” and “well
managed.”!® Each of Huntington Bank and TCF Bank is “well capitalized” and the resultant

1312 U.S.C. § 1831u(b)(2)(B).

14 As of June 30, 2020, Huntington Bank and TCF bank had $2.87 billion and $7.08 billion, respectively, in deposits
in lllinois. On a combined basis, they would hold $9.96 billion, or 1.55% of Illinois’s $644.1 billion in deposits.

15 As of June 30, 2020, Huntington Bank and TCF Bank had $19.67 billion and $20.07 billion, respectively, in
deposits in Michigan. On a combined basis, they would hold $39.74 billion, or 13.99% of Michigan’s $284.1 billion
in deposits. These figures are not adjusted to take into account the effect of any divestitures in Michigan.

16 As of June 30, 2020, Huntington Bank and TCF Bank had $64.11 billion and $1.56 billion, respectively, in
deposits in Ohio. On a combined basis, they would hold $65.66 billion, or 14.42% of Ohio’s $455.4 billion in
deposits.

17 See 205, Ill. Comp. Stat. 5/21-3; O.R.C. § 115.05(B)(1)(b). Michigan law does not set a state deposit cap.

18 See 12 U.S.C. § 1831u(b)(3). This provision applies only in the case of an interstate merger transaction “in which
the resulting bank would have a branch or bank affiliate immediately following the transaction in any State in which
the bank submitting the application (as the acquiring bank) had no branch or bank affiliate immediately before the
transaction.”

1912 U.S.C. § 1831u(b)(4).
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bank will be “well capitalized” and “well managed.” Please see the discussion below in the
Introductory Statement—Financial and Managerial Resources section and the exhibits
referenced therein.

Conclusion Under Riegle-Neal Act. The Bank Merger will satisfy each of the conditions for an
interstate acquisition under the Riegle-Neal Act.?® Accordingly, the OCC is permitted to
approve the proposal.

Financial and Managerial Resources

The combined organization has ample financial and managerial resources to successfully
consummate the Proposed Transaction and integrate TCF Bank into Huntington Bank.

The combinations of the Huntington and TCF banking organizations will create a top 10 U.S.
regional bank with dual headquarters in Detroit, Michigan, and Columbus, Ohio. As detailed
above, the combined organization significantly improves Huntington’s market position,
increases scale and provides greater growth opportunities. The Proposed Transaction also
uniquely positions the combined organization to capitalize on market opportunities and broaden
the channels and customers it serves through expanded distribution and product offerings.

Further, as demonstrated in the financial tables in Confidential Exhibit E, Huntington and
Huntington Bank are each well capitalized, and they each will remain well capitalized following
completion of the Proposed Transaction.

Accomplished and highly credentialed boards of directors oversee Huntington and Huntington
Bank. Both boards include individuals with broad experience operating and working with
banking institutions, regulators and governance issues. Currently, all members of Huntington’s
board of directors are also members of Huntington Bank’s board of directors (and vice-versa),
and each committee of Huntington’s board also functions as the committee of Huntington Bank’s
board. The current directors of Huntington and Huntington Bank are as follows:

Directors of Huntington and

Huntington Bank Principal Occupation

Chairman, President and Chief Executive Officer (“CEQ”),

Stephen D. Steinour Huntington and Huntington Bank

Lizabeth Ardisana Owner and CEO, ASG Renaissance LLC

Global Chief Marketing Officer, Still Beverages, The Coca-

Alanna Cotton Cola Company

Ann B. Crane President and CEO, Crane Group Company

Robert S. Cubbin Retired President and CEO, Meadowbrook Insurance Group
Steven G. Elliott Retired Senior Vice Chairman, BNY Mellon

Gina D. France President and CEO, France Strategic Partners LLC

J. Michael Hochschwender President and CEO, The Smithers Group

20 As part of these conditions, the charter of TCF Bank will be surrendered on consummation of the Bank Merger.
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Directors of Huntington and

Huntington Bank Principal Occupation

John C. Inglis Retired Deputy Director, National Security Agency

Former Chief Marketing and Communications Officer,

Katherine M.A. Kline Verizon Media

Richard W. Neu Retired Chairman, MCG Capital

Kenneth J. Phelan Former Chief Risk Officer of the U.S. Department of the
Treasury

David L. Porteous Attorney, McCurdy, Wotila & Porteous, P.C.

The current directors of TCF include three non-independent directors: (a) Gary Torgow
(Executive Chairman); (b) Thomas C. Schafer (Vice Chairman of TCF and CEO of TCF Bank);
(c) David C. Provost (CEO of TCF); and 13 independent directors: (i) Peter Bell, (ii) Karen L.
Grandstrand, (iii) Richard H. King, (iv) Ronald A. Klein, (v) Barbara J. Mahoney, (vi) Barbara
L. McQuade, (vii) Vance K. Opperman, (viii) Roger J. Sit, (ix) Julie H. Sullivan, (x) Jeffrey L.
Tate, (xi) Arthur A. Weiss, (xii) Franklin C. Wheatlake and (xiii) Theresa M.H. Wise.?!

As of the effective time of the Holdco Merger, Huntington will increase the size of its board by
five directors and will appoint five directors of TCF to its board of directors. Mr. David L.
Porteous will continue to serve as Lead Director of the boards of directors of Huntington and
Huntington Bank. As of the effective time of the Bank Merger, Mr. Gary Torgow will become
the Chairman of Huntington Bank’s board of directors.

The senior executive officers of Huntington and Huntington Bank are highly experienced and
accomplished, with a record of leading and operating significant financial institutions. The
executive officers of Huntington and Huntington Bank are as follows:

Senlgﬁlc?;(:::tlve Huntington Huntington Bank
Stephen D. Steinour Chairman, President and CEO Chairman, President and CEO
Senior Executive Vice President,
Andy Harmening Consumer and Business Banking
Director
Senior Executive Vice President Senior Executive Vice President
Paul G. Heller and Chief Technology and and Chief Technology and
Operations Officer Operations Officer
Helga S. Houston Senior !Execgtive V_ice President Senior !Exec_utive \/_ice President
and Chief Risk Officer and Chief Risk Officer

2The directors of TCF Bank are: (a) Gary Torgow (Executive Chairman of TCF and Chairman of TCF Bank);

(b) Thomas C. Shafer (Vice Chairman of TCF and CEO of TCF Bank); (c) Thomas J. Butterfield (Chief Technology
and Operations Officer of TCF Bank); (d) William S. Henak (Executive Vice President National Banking of TCF
Bank); (e) Michael S. Jones (President and Chief Operating Officer of TCF Bank); (f) Sandra D. Kuohn (Chief
Human Capital Management Officer of TCF Bank); (g) Brian W. Maass (Chief Financial Officer of TCF Bank); and
Donnell R. White (Diversity and Inclusion Officer of TCF Bank).
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Senior Executive . .
Officers Huntington Huntington Bank

Senior Executive Vice President,

Scott Kleinman Commercial Banking Director

Senior Executive Vice President Senior Executive Vice President,

Jana J. Litsey and General Counsel General Counsel and Cashier

Senior Executive Vice President,
Sandra E. Pierce PCG & Regional Banking
Director & Chair of Michigan

. Executive Vice President and . . .
Richard Pohle Chief Credit Officer Executive Vice President

Senior Executive Vice President

Rajeev Syal and Chief Human Resources Senior Executive Vice President
Officer
Mark Thompson Senior Executive _\/ice P_resident,
Corporate Operations Director
Executive Vice President, Chief
Julie C. Tutkovics Executive Vice President Marketing & Communications
Officer
Zachary J. Wasserman Senior !Exec_utive_Vice Rresident Senior !Exec_utive_Vice P_resident
and Chief Financial Officer and Chief Financial Officer

Mr. Stephen Steinour will continue to serve as Chairman, President and Chief Executive Officer
of Huntington and as President and Chief Executive Officer of Huntington Bank. At this time,
any changes in the senior executive officers at Huntington or Huntington Bank as a result of the
Proposed Transaction are under consideration, and no final determinations have been made. For
certain additional information about Huntington’s directors and senior executive officers, please
see Confidential Exhibit F. Huntington and Huntington Bank management and personnel are
experienced in successfully integrating strategic acquisitions. TCF and TCF Bank similarly have
an experienced team in effectively integrating strategic acquisitions.

Huntington and Huntington Bank have conducted comprehensive due diligence on TCF and TCF
Bank. A due diligence summary is attached hereto as Confidential Exhibit G. Huntington and
TCF are developing a detailed integration plan for the Proposed Transaction, and experienced
management and personnel of Huntington and TCF will work together in the integration
planning process. A copy of Huntington’s and Huntington Bank’s integration approach and
systems conversion timeline (which is subject to potential updating as integration planning
continues) is attached hereto as Confidential Exhibit H.

Huntington has robust enterprise-wide risk management policies, procedures and systems in
place and believes it has the management resources, corporate governance, enterprise-wide risk
management system and technological infrastructure to meet all relevant regulatory requirements
and supervisory expectations. Huntington’s enterprise-wide risk management program starts
with the appropriate “tone at the top” established by Huntington’s board of directors and CEO.
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The principles (i) that “everyone owns risk” management responsibility and is accountable and
(i) that active risk management is a continuous process that requires defined metrics,
measurement, monitoring, controls and reporting are permeated throughout the organization.
The program is guided by the risk appetite statement adopted by the Huntington board of
directors and the associated risk limits that are established, as well as a continuous company-
wide risk assessment process with quantitative and qualitative analysis for each of the risk pillars
(credit, market, liquidity, operational, compliance, strategic and reputational risks). Huntington
has established strong risk management processes with three lines of defense (lines of business,
centralized and independent credit risk and compliance functions, and independent internal
audit) and regular, robust reporting to the board of directors and senior management. Huntington
has dedicated extensive financial and human resources to its risk management systems and
technological infrastructure, including for BSA/AML and consumer compliance, cybersecurity,
and capital planning and stress tests. Please see Exhibit 7 for a general overview of
Huntington’s risk management program and risk management philosophy, Exhibit 8 for a more
detailed overview of Huntington’s Compliance Risk Management Program, and Exhibit 9 for an
overview of Huntington Bank’s fair lending program.

The operations of TCF and TCF Bank will be brought into Huntington’s enterprise-wide risk
management program on consummation of the Proposed Transaction, and the risk management
systems currently in effect at Huntington and Huntington Bank will be applied at former TCF
Bank operations starting at the time of the systems conversion. During the period after the
Proposed Transaction closes until systems conversion, Huntington will exercise oversight of
TCF’s compliance management, testing and audit functions. This oversight is quite manageable
given that TCF Bank has in place appropriate compliance risk management systems.
Additionally, Huntington does not believe that the current economic environment or the
COVID-19 pandemic will materially impact its ability to successfully integrate TCF’s operations
and customers.

Huntington’s Response to the COVID-19 Pandemic

The COVID-19 pandemic has caused and continues to cause significant, unprecedented
disruption that affects daily living and negatively impacts the global economy. The pandemic
has resulted in temporary closures of many businesses and the institution of social distancing and
shelter-in-place requirements in many states and communities, increasing unemployment levels
and causing volatility in the financial markets. Huntington has actively worked to meet the
needs of its customers, communities and employees during this unique time.

Huntington was able to react quickly to these changes because of the commitment and flexibility
of its workforce coupled with well-prepared business continuity plans. To ensure the safety of
its branch employees, while still meeting the needs of its customers, Huntington moved to the
use of branches with drive-thru only, with in-person meetings by appointment during shelter-in-
place orders, and again beginning December 4, 2020, as daily COVID-19 cases in the Midwest
reached record volumes. For other colleagues, Huntington has implemented a work-from-home
approach with increased communication to keep them informed, engaged, productive and
connected. Additional benefits have been provided, including medical, emergency paid time off
and other programs for those whose families have been directly impacted by the virus. While
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state and local governments have partially eased temporary business closures and shelter-in-
place requirements, Huntington expects a large portion of its employees will continue to operate
remotely. As we have seen, temporary business closures and shelter-in-place requirements could
be reinstated if there is an increase in cases, and it remains unknown when there will be a return
to normal economic activity.

For its customers, Huntington implemented a variety of temporary relief programs which
included loan payment deferrals, late fee and overdraft waivers and the suspension of foreclosure
and repossessions. Huntington continues to work with its customers to originate and renew
business loans and originated loans made available through the SBA Paycheck Protection
Program, a lending program established as part of the relief to American consumers and
businesses in the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”).
Huntington Bank processed more than 38,000 Paycheck Protection Program (“PPP”) loans in
2020. Additionally, Huntington Bank participated and originated loans via the Main Street
Lending program, though customer interest was limited.

The reduction in interest rates, borrower and counterparty credit deterioration and market
volatility, among other factors, will continue to have an impact on Huntington’s operating
results. As noted above, Huntington has well-established enterprise-wide risk management
policies, procedures and systems. Huntington has applied the core components of its enterprise
risk management framework to identify, assess, monitor and report on risk impacts due to the
COVID-19 pandemic and ensure that appropriate mitigation and management actions were
deployed, particularly with respect to credit risk, market risk, liquidity risk, model risk and
operational risk.

Huntington focused on the early identification, monitoring, and management of all aspects of its
credit risk. In addition to the traditional credit risk mitigation strategies of credit policies and
processes, market risk management activities, and portfolio diversification, Huntington used
quantitative measurement capabilities utilizing external data sources, enhanced modeling
technology, and internal stress testing processes. The ongoing expansion of portfolio
management resources demonstrates Huntington’s commitment to managing credit risk to help
achieve its broader aggregate moderate-to-low risk appetite.

In the early stages of the pandemic, Huntington initiated both its Contingency Capital Plan and
Contingency Funding Plan to ensure its capital and liquidity positions and any necessary steps to
mitigate risk were well understood and considered. Huntington heightened its overall liquidity
risk management process, including additional communication, monitoring, and reporting, given
changes in the economic environment as a result of COVID-19. Consistent with normal
operations, Huntington continues to obtain funding to meet obligations from dividends and
interest received from Huntington Bank, interest and dividends received from direct subsidiaries,
net taxes collected from subsidiaries included in the federal consolidated tax return, fees for
services provided to subsidiaries, and the issuance of debt securities. To meet any additional
liquidity needs, Huntington may issue debt or equity securities from time to time. Although core
deposits continue to be Huntington Bank’s main source of funding, Huntington continues to
closely monitor wholesale funding markets and all government-sponsored programs in relation
to Huntington’s liquidity position.

19



COVID-19 had an impact on current and expected interest rates as the Federal Reserve
significantly reduced the Federal Funds rate. Forward interest rate projections resulted in a flat
to slightly inverted yield curve reflecting projections of a significant decline in gross domestic
product (“GDP”). Huntington has a robust asset liability committee governance and oversight
process that included multiple stress scenarios based on the trajectory of GDP and interest rates
and impact on its risk appetite interest rate and capital metrics.

Daily movements in interest rates, foreign exchange and commodity prices, while volatile by
historical measurements, did not have a material impact on reported non-interest income. These
positions are held for client activity, are primarily matched positions and have short-term holding
requirements. Secondary marketing pipeline positions remained within tolerance limits, and
hedging of the mortgage servicing rights asset reduced valuation impairment as mortgage rates
fell.

As part of Huntington’s Model Risk Management program, models impacted by significant
volatility in key economic assumptions, such as the unemployment rate, were reviewed to ensure
that inherent limitations were escalated to the appropriate governance committees, and to the
extent overlays were used, sufficient independent review and effective challenge occurred.
Huntington will continue to review impacted models as part of its ongoing monitoring program.

The pandemic presented significant operational challenges, both internally for colleagues and
externally for customers. Beginning in March, Corporate Risk Management initiated daily
meetings with Huntington’s business units and support areas to discuss process changes
necessitated by the work-from-home environment and branch availability. The purpose of these
sessions was to ensure that customer impacts and any internal up- or downstream impacts
resulting from temporary changes were communicated, understood, and controlled. Huntington
maintains a log of key process changes and regularly reviews the status via its risk committee
framework.

In its effort to identify risk mitigation techniques, Huntington focused on product design
features, origination policies, and solutions for delinquent or stressed borrowers. Huntington
assessed the impact of COVID-19 on its loan portfolio, similar to any natural disaster or
significant economic decline. As noted above, Huntington proactively addressed the situation by
offering customers payment deferrals and the suspension of late fees, while also suspending
repossession and foreclosures. Huntington believes that these decisions were prudent due to the
widespread impact economic conditions had on both commercial and consumer borrowers.
During the third quarter of 2020, Huntington reinstated late fees and repossessions, while
continuing to offer payment help to impacted borrowers. The longer-term impact of
Huntington’s response is dependent upon a number of variables, including the prolonged impact
of the COVID-19 virus and its impact on the economic recovery. Continued elevated
unemployment could lead to increased delinquencies and defaults in its consumer portfolio.
Additionally, increased economic deterioration could lead to elevated default rates in its
commercial portfolio, specifically industries highly impacted by COVID-109.
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Huntington initiated a customer-centric payment deferral plan in mid-March 2020. The response
across the consumer portfolios was immediate, with substantial deferral activity across the
portfolio in March and April. Huntington’s commercial loan deferral activity was predominately
in April and May 2020. The vast majority of the deferrals granted to customers have expired,
with positive subsequent payment patterns. The remaining deferrals in the consumer portfolios
are centered in the residential portfolio, consistent with the generally longer-term payment time
frames. The post-deferral performance to date for the consumer portfolios has been consistent
with Huntington’s expectations. Huntington’s customer assistance teams remain well positioned
to continue to help its consumer customers who have been impacted by the current economic
conditions. The commercial deferrals were primarily 90 days in length and began to expire in
the third quarter of 2020 as expected. For commercial borrowers requiring additional
modifications to existing terms and conditions, expiring deferrals will be replaced with
amendments and waivers, to the extent appropriate, as Huntington continues to work with its
customers.

As the COVID-19 pandemic environment continues, Huntington believes it is well-positioned to
ensure safe and sound operations under its current enterprise risk management systems.
Huntington will continue to be flexible in addressing changing economic circumstances to help
support its customers and communities through these challenging times.

Anti-Money Laundering Compliance Record

The Bank Merger Act, the OCC “shall take into consideration the effectiveness of the company
or companies in combating money laundering activities.”?? Huntington/Huntington Bank
currently have in place effective measures to combat money laundering and terrorism financing,
including strong programs and infrastructure to comply with the Bank Secrecy Act, the USA
PATRIOT Act and the OFAC sanctions and the implementing regulations. A copy of
Huntington’s BSA/AML and OFAC policies are at Confidential Exhibits I and J, respectively.

The operations of TCF and TCF Bank will be integrated into Huntington’s and Huntington
Bank’s existing BSA/AML/OFAC compliance risk management systems after consummation of
the Proposed Transaction. Huntington’s BSA/AML/OFAC policies and procedures will be
implemented at the former TCF operations upon systems conversion, and during the period after
the Proposed Transaction closes until then, Huntington will exercise oversight of TCF’s
compliance management, testing and audit functions. This oversight is quite manageable given
that TCF Bank has in place appropriate compliance risk management systems for
BSA/AML/OFAC compliance.

Competitive Effects

Under the Bank Merger Act, the OCC is prohibited from approving the Proposed Transaction if
it would substantially lessen competition in any banking market, unless the agency finds that the
anticompetitive effects of the proposal are clearly outweighed in the public interest by the
probable effect of the proposal in meeting the convenience and needs of the communities to be

2212 U.S.C. § 1828(c)(11).
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served.?® In evaluating the competitive effects of a proposed merger or acquisition, the OCC
considers the competitive effects of the proposal in light of all the facts of record.

This is considered to be an affiliate transaction under OCC rules. However, we have included
for your information a complete copy of the application filed with the Federal Reserve. As
discussed in the Federal Reserve application, to mitigate any potentially adverse effects on
competition, Huntington and TCF propose to divest TCF branches with deposits totaling
approximately $375 million, in the aggregate, in four Michigan banking markets (Cadillac,
Gaylord, Gladwin-Midland, and Roscommon) to one or more depository institutions, determined
by the Federal Reserve and the DOJ to be competitively suitable. Included with the application
to the Federal Reserve related to the Holdco Merger, a copy of which is being provided to the
OCC, are a Public Competitive Memorandum on Competitive Considerations and Statistical
Annex as well as a Confidential Competitive Memorandum on Competitive Considerations and
Statistical Annex, which include a detailed discussion of the competitive considerations of the
Proposed Transaction.

Financial Stability Risk

Pursuant to the Bank Merger Act, the OCC must consider whether the proposed
acquisition would result in greater or more concentrated risks to the stability of the U.S. banking
or financial system.?* As discussed below, the Proposed Transaction will not materially increase
systemic risk to the U.S. banking and financial system. Instead, the Proposed Transaction will
result in a stronger regional banking organization that is more competitive with significantly
larger banking organizations, and thereby will reduce systemic risk to the U.S. banking and
financial system.

None of the OCC, the Federal Reserve or the FDIC has issued or proposed regulations
defining how the agencies would take financial stability considerations into account in reviewing
a bank acquisition.?® However, the Federal Reserve has, through many approvals of bank
holding company acquisitions, set forth several metrics that the agency believe capture the
systemic “footprint” of the resulting banking organization and the incremental effect of the
transaction on the systemic footprint of the acquiring banking organization (“Financial Stability
Factors™).?® Many of the metrics considered by the Federal Reserve seek to measure an
institution’s activities relative to the U.S. financial system. These metrics include:

1. the size of the resulting banking organization;

2312 U.S.C. § 1828(c)(5).
2412 U.S.C. § 1828(c)(5).

2 See Capital One Financial Corporation, FRB Order No. 2012-2 (Feb. 14, 2012) (“Capital One Order”); see also
Letter to Jason J. Cabral, Esg. from Stephen A. Lybarger, CRA Decision #2017-186 (Oct. 16, 2017); BB&T
Corporation, FRB Order No. 2015-35 (Dec. 23, 2015); CIT Group, Inc., FRB Order No. 2015-20 (July 19, 2015);
Letter to Joseph M. Otting from Stephen A. Lybarger (July 21, 2015) (OCC approval of CIT Bank’s acquisition of
OneWest Bank, N.A.); OCC Corporate Decision #2012-05 (April 2012).

26 See Capital One Order. See also BB&T Corporation, FRB Order No. 2019-16 (Nov. 19, 2019); CIT Group, Inc.,
FRB Order No. 2015-20 (July 19, 2015); The PNC Financial Services Group, Inc., 98 Fed. Res. Bull. 16 (2012).
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2. the availability of substitute providers for any critical products and services
offered by the resulting firm;

3. the interconnectedness of the resulting firm with the banking or financial system;
4. the extent of the cross-border activities of the resulting firm; and
5. the extent to which the resulting firm contributes to the complexity of the

financial system.

Also interwoven into the agencies’ analysis is the relative degree of difficulty of resolving the
resulting firm if it were to experience financial distress. For example, in addition to quantitative
measures, the Federal Reserve has noted that the opaqueness and complexity of an institution’s
internal organization are relevant to resolvability aspects of the banking organization.?” A
banking organization that can be resolved in an orderly manner is less likely to inflict material
damage to the U.S. financial system or economy.

An analysis of these metrics as applied to the parties involved in the Proposed Transaction
demonstrates that the proposal would not result in greater or more concentrated risks to the
stability of the U.S. financial system.

Size. The Financial Stability Factors relating to size and availability of substitute providers of
critical products may be informed by other aspects of the BHC Act’s requirements, namely
compliance with: (a) antitrust standards, (b) the 10% national deposit cap for certain interstate
acquisitions?® and (c) the 10% national liabilities cap.?® The Proposed Transaction is consistent
with the federal banking agencies’ precedent reviewing the competitive effects of mergers,
taking into account the proposed divestitures, and the Proposed Transaction does not even come
close to approaching either the national deposit cap or national liabilities cap. Accordingly, it
would seem, as a threshold matter, that the Proposed Transaction is not likely to pose a separate
discernible risk to the financial stability of the U.S. banking or financial system based on size
metrics. The Proposed Transaction is much smaller with respect to all relevant size metrics than
those noted in the Capital One Order, where, after a comprehensive review, the Federal Reserve
concluded that the financial stability factor was consistent with approval of the transaction.

Currently, Huntington accounts for approximately 0.61% of total domestic deposits of all insured
banks and thrifts in the United States, as of September 30, 2020 (“nationwide deposits”),*® and at
most 0.57% of the total assets of the U.S. financial system.3! The deposits of TCF account for

27 E.g., BB&T Corporation, FRB Order No. 2019-16 (Nov. 19, 2019).
28 See 12 U.S.C. § 1842(d).
2 See 12 U.S.C. § 1852.

30 As of September 30, 2020, according to the FDIC Statistics at a Glance, FDIC-insured banks and thrifts held
$15,670 billion in domestic deposits.

31 The amount of total assets of the U.S. financial system is conservatively approximated by using total assets of
FDIC-insured banks and thrifts, as of September 30, 2020, which was $21,220 billion.
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less than 0.25% of total nationwide deposits.>> The pro forma total assets of Huntington on
consummation of the Proposed Transaction would amount to approximately $168 billion as of
September 30, 2020, excluding purchase accounting impacts, which is approximately 0.79% of
the total assets of the U.S. banking system and an even smaller share of the total assets of the
U.S. financial system. As noted, on a pro forma basis, Huntington would only hold
approximately 0.63% of total liabilities on a national basis, as of December 31, 2019.%By
comparison, Capital One held 2.18% of total assets of insured banks and thrifts after its
acquisition of ING Direct. These numbers suggest that the pro forma organization would not
pose any separate discernible risk to financial stability.

Substitutability. TCF offers consumer and commercial banking, trust and wealth management,
and specialty leasing and lending products and services to consumers, small businesses and
commercial customers. Huntington plans to continue to offer all those products and services to
the existing customers of TCF. Huntington’s planned offerings through the TCF franchise
cannot be regarded as highly specialized or “critical” financial products or services that are
available from only a small number of providers. Indeed, to the contrary, there are a large
number of providers of each of their products and services nationally, regionally and, to the
extent relevant, in the local banking markets in which they operate. For instance, there are over
5,000 competing depository institutions in the United States offering retail savings accounts,
checking accounts and certificates of deposits (“CDs”), and more than 5,500 competing
providers of residential mortgages, according to Home Mortgage Disclosure Act data. As of
December 31, 2019, Huntington and TCF reported $17.5 billion and $5.0 billion, respectively, in
assets under management — a fraction of the $74.9 trillion worldwide industry with neither
company among the top 100 money managers according to Pensions and Investments. In
addition, as described above, these services are generally considered by the Federal Reserve to
be unconcentrated and national in scope, with numerous competitors. Accordingly, there are no
issues that arise from the Proposed Transaction based on this metric.

Interconnectedness. As should be clear from the prior description, the Proposed Transaction
would not materially increase the interconnectedness of the U.S. banking or financial system.
Huntington does not currently engage in business activities or participate in markets to a degree
that would pose significant risk to other institutions, in the event of financial distress of the
combined entity. Moreover, following the Proposed Transaction, the combined organization
would not constitute a critical services provider or be so interconnected with other firms or the
markets that the combined entity would pose a significant risk to the financial system in the
event of financial distress. TCF offers consumer and commercial banking, trust and wealth
management, and specialty leasing and lending products and services to consumers, small
businesses and commercial customers. The Proposed Transaction does not involve any
significant wholesale funding, any material derivatives activities or any significant credit default

32 If national deposit share is calculated according to the methodology for the 10% national deposit cap, Huntington
held 0.86% of total U.S. adjusted deposits as of September 30, 2020, and TCF held 0.24%. Following its acquisition
of TCF, Huntington’s pro forma share of national deposits would be 1.10%.

33 This percentage is estimated using the method of calculation in the Federal Reserve’s Regulation XX, 12 CFR
part 251, and assumes national liabilities of $21.2 trillion.
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swap activity. The Proposed Transaction, therefore, would not increase the interconnectedness
of the combined organization in any meaningful manner.

Cross-Border Activity. Huntington’s foreign banking activities, in total or within any individual
country, are not significant. TCF has no locations or material operations outside the United
States except for its inventory finance businesses in Australia, Canada and New Zealand, which
are modest in size. Therefore, the Proposed Transaction would add only a small amount of
cross-border operations or activities to Huntington. This limited increase in overseas activity
would not create difficulties in coordinating any resolution and thereby significantly increase the
risk to U.S. financial stability. Please see Confidential Exhibit K for additional information.

Complexity and Resolution. The Proposed Transaction would not contribute to the overall
complexity of the U.S. banking or financial system. As noted, the Proposed Transaction does
not involve the purchase or assumption of any complex assets or liabilities. The consolidated
banking organization would not have an organizational structure, complex interrelationships or
other unique characteristics that would complicate resolution of the firm, or otherwise pose a
significant risk to the financial system, in the event of financial distress.

In view of the foregoing, the Proposed Transaction will not result in greater or more
concentrated risks to the stability of the U.S. banking or financial system, and, therefore, the
financial stability risk considerations are consistent with approval of the Proposed Transaction.
Please see Exhibit 16 and Confidential Exhibit K for additional responsive information.

Commitment to CRA

Both Huntington and TCF are exceptionally dedicated to serving the community and credit
needs of the areas they currently serve. On consummation of the Proposed Transaction,
Huntington intends to continue its outstanding record of serving those within its communities,
including specifically small businesses and areas with minority or LMI concentrations. Both
Huntington and TCF have numerous productive partnerships with community service coalitions
and anticipate maintaining these partnerships to assist in the administration of the combined
bank’s program.

On consummation of the Proposed Transaction, Huntington Bank’s excellent CRA compliance
program (“CRA Program”), policies and procedures will be implemented at the legacy TCF
Bank branches and operations subject to the CRA. As discussed below, Huntington Bank
received an overall rating of “Outstanding” on its last CRA evaluation and believes that its CRA
Program is scalable to the size of the pro forma banking organization and will benefit the
customers and communities currently served by TCF Bank. Huntington Bank’s CRA Program is
administered by Huntington Bank’s Enterprise Compliance Risk Director for CRA, who is a
direct report of Huntington Bank’s Chief Compliance Officer.

Huntington Bank plans to expand its CRA assessment areas to include all of those currently
served by TCF Bank. A full listing of Huntington Bank’s pro forma CRA assessment areas is
attached as Exhibit 10. Huntington Bank expects to ascertain the community and credit needs in
these new assessment areas by leveraging its existing robust processes for identifying,
documenting, and responding to community and credit needs in the areas it currently serves.
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Huntington will be consulting with the existing CRA personnel at TCF to gain insights into
TCF’s current relationships with community groups and to learn what programs and activities
have been the most impactful in the communities TCF serves.

Huntington Bank celebrates the uniqueness of each of its communities and understands there is
no “one size fits all” approach to ascertaining community needs or community engagement. To
ensure that its efforts are as impactful as possible, Huntington Bank’s approach is centered on
continuous improvement and to remaining flexible to adapt as community needs evolve. At least
annually, Huntington Bank’s Community Development Relationship Managers conduct needs
assessments in the communities across Huntington Bank’s footprint to understand the unique
needs of its markets. Assessment findings are shared with the appropriate internal teams for
validation and shape the bank’s engagement strategy with external community partners. Once
Huntington Bank identifies key external partners, it creates relationship plans to determine how
to best work together to meet those needs and track its progress. This process may involve
forming creative and innovative partnerships with local governments, nonprofits or other
businesses to identity and address community needs.

In addition, Huntington Bank’s National Community Advisory Council (“Advisory Council”),
chartered in 2016, provides a layer of oversight and validation for the bank’s community
outreach efforts. The Council is currently comprised of 18 individuals from various nonprofits,
whose reach extends across the bank’s footprint. Huntington will expand the members of the
Advisory Council to incorporate members from new and expanded markets. The Council holds
three to four meetings per year, sharing best practices and tactical guidance to further Huntington
Bank’s community involvement and leadership efforts.

Huntington Bank 2020 Community Plan

On September 1, 2020, Huntington Bank announced a $20 billion, five-year lending, investment
and philanthropic commitment, the 2020 Community Plan, to help improve financial
opportunities for the consumers, businesses and communities it serves. The 2020 Community
Plan specifically dedicates $5 billion to activities and investments in Michigan. Huntington
Bank developed the 2020 Community Plan in cooperation with community organizations
throughout the Midwest to ensure that the bank’s commitment reflects the needs of people and
businesses in its footprint. The 2020 Community Plan increases Huntington’s commitment by
roughly $4 billion above the Five-Year Community Development Plan discussed below. The
plan will evolve as Huntington Bank continues to listen and take action to meet the changing
needs of local communities. Please see Exhibit 11 for additional information regarding the 2020
Community Plan.

Huntington Bank’s 2020 Community Plan reflects increased investments in the following areas:

e Access to Capital: The 2020 Community Plan includes a $7.6 billion commitment to
helping small businesses, with a special emphasis on those owned by minorities,
women and veterans. The 2020 Community Plan will be bolstered by additional
investments in business-planning and educational programs to help bring business
owners the relief, recovery and growth they are seeking as the cornerstones of the
American economy. One component of the 2020 Community Plan is “Huntington
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Lift Local Business,” which provides much-needed capital to local minority-,
woman- and veteran-owned businesses, as well as giving customers access to
business planning and educational programs to support local businesses.

e Affordable Housing and Home Ownership: Huntington Bank is expanding lending
programs and educational services to support increased home ownership by minority
and LMI borrowers throughout the Midwest. The bank’s $7.5 billion commitment
will enable greater opportunities for first-time homebuyers, improve housing security
for financially distressed consumers, and create generational wealth building through
home ownership. It will also enable home rehabilitation and the refinancing of
existing homes to unlock the cash-flow needs of borrowers.

e Community Lending and Investment: Huntington Bank recognizes the barriers to
banking that exist for some people and businesses, and the 2020 Community Plan
will invest $4.9 billion toward affordable housing, food security, workforce
development and social equity. Huntington Bank believes these areas are
fundamental to helping people not only find basic economic security, but also
prosper. Huntington Bank also knows that by making its communities stronger, it
creates additional opportunities for those who live and work there.

In connection with the Proposed Transaction, Huntington also will contribute $50 million to
establish a new Huntington Donor-Advised Fund at the Community Foundation for Southeast
Michigan, with such funds to be recommended and allocated by Mr. Gary Torgow and Mr.
David T. Provost, in a manner generally consistent with Huntington’s recommended charitable
giving guidelines. Additionally, Huntington expects to assume all of TCF’s commitments to
community organizations. TCF recently announced a $1 billion commitment over five years to
support minority-owned and women-owned small businesses, which will be added to
Huntington’s commitment.

Huntington Bank’s CRA Performance Record

Huntington Bank has demonstrated a firm commitment to community reinvestment and
maintained a strong record of meeting the needs of the communities it serves, including the
banking and credit needs of LMI individuals and communities. Huntington Bank’s CRA
compliance program is designed to (a) comply fully with the provisions, regulations and spirit of
the CRA, (b) achieve the highest CRA rating from the OCC, consistent with safe and sound
operations, (c) offer affordable deposit and lending products and programs to assist LMI
individuals and communities, (d) serve as a leader in community development lending and
investment programs, (e) contribute generously to community and economic development
organizations throughout its footprint, and (f) provide a high level of community development
services, through convenient branch locations, longer branch operating hours, participation in
financial and homebuyer education initiatives and a high level of volunteerism to assist
community organizations throughout its communities.

On consummation of the Proposed Transaction, Huntington Bank’s CRA Program, policies and
procedures will be implemented at the TCF Bank branches and operations subject to the CRA.
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Huntington Bank believes that its CRA Program will benefit the customers and communities
currently served by TCF Bank.

Huntington Bank’s Most Recent CRA Evaluation

Huntington Bank received a CRA performance rating of “Outstanding” at its most recent
evaluation by the OCC, as of May 9, 2016 (the “2016 Evaluation™). A copy of the 2016
Evaluation is available at https://www.occ.gov/static/cra/craeval/septl7/7745.pdf. The bank
achieved an overall rating of “Outstanding” for the Investment and Service Tests and “High
Satisfactory” for the Lending Test. The evaluation period covered the calendar years of 2012
through 2015.

In the 2016 Evaluation, the OCC found a number of major factors contributing to Huntington
Bank’s overall “Outstanding” CRA performance rating. The bank originated a majority of its
loans inside its assessment area during the evaluation period, and the bank’s overall geographic
distribution of loans during the evaluation period was adequate. The bank’s overall borrower
distribution during the evaluation period was good, as evidenced by a good distribution of home
mortgage loans by borrower income level and excellent distribution of small loans to businesses
of different income levels. The bank’s level of community development lending was
exceptionally strong and responsive to identified needs during the evaluation period. The OCC
found that community development lending by Huntington during the evaluation period had a
significantly positive impact on lending performance in seven of the bank’s 10 rating areas. The
bank had a significant level of qualified community development investments that are responsive
to community needs during the evaluation period. Additionally, the OCC found that, overall,
Huntington Bank branches are readily accessible to people and geographies of different incomes
and that the bank was a leader in providing community development services during the
evaluation period.

Huntington Bank CRA Activities since the 2016 Evaluation

Since the 2016 Evaluation, Huntington Bank continued its excellent overall CRA performance in
its assessment areas. Across its footprint, from January 1, 2016, through December 31, 2019,
Huntington Bank has originated (a) 59,464 mortgage loans, totaling $5.2 billion, to LMI
borrowers; (b) 30,042 mortgage loans, totaling $3.1 billion, in LMI census tracts;

(c) 11,370 mortgage loans, totaling $1.6 billion in majority minority census tracts; (d) more than
72,656 business and farm loans with a loan amount of less than $100,000, totaling $2.5 billion;
(e) 7,437 small business and small farm loans, totaling $417.1 million, in LMI census tracts;

(f) 765 community development loans totaling $3.1 billion; and (g) 765 community development
investments of $1.4 billion and qualified grants/donations totaling $24.8 million. Huntington
Bank also contributed 57,916 volunteer hours of qualified community development service
activities during this period.

For the calendar year through October 31, 2020, Huntington Bank has originated

(a) 18,418 mortgage loans, totaling $2.3 billion, to LMI borrowers; (b) 8,749 mortgage loans,
totaling $1.2 billion, in LMI census tracts; (c) 4,010 mortgage loans, totaling $784 billion in
majority minority census tracts; (d) 13,658 business and farm loans with a loan amount of less
than $100,000, totaling $464 million; (e) 3,337 small business and small farm loans, totaling
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$371 million, in LMI census tracts; (f) 110 community development loans totaling $642 billion;
and (g) 50 community development investments of $329 billion and qualified grants/donations
totaling $6.3 million.3* Huntington Bank also contributed more than 5,000 volunteer hours of
qualified community development service activities during this period.

In 2016, Huntington Bank, in partnership with the National Community Reinvestment Coalition
(*“NCRC”) and its member organizations, developed the Five-Year Community Development
Plan to help enable vibrant communities and drive economic opportunity in the markets the bank
serves. The plan leveraged $16.1 billion of resources and services to increase affordable
housing, home ownership, and neighborhood transformation. The goals of the Five-Year
Community Development Plan as well as Huntington Bank’s progress toward these goals is
outlined below.

Five-Year Goal Progress®
$6.6 billion | Loans to small businesses with gross 2017: $2.1 billion
annual revenue of less than $1 million 2018: $2.1 billion
and small-business lending within LMI 2019: $1.6 billion
areas 2020: $909 million

$5.7 billion | Single-family mortgage lending in LMI 2017: $1.6 billion
areas and to LMI borrowers 2018: $1.7 billion
2019: $2.3 billion
2020: $1.9 billion

$3.7 billion | Community growth lending and 2017: $1.1 billion
investment targeting affordable housing | 2018: $986 million
and community-based loan funds 2019: $1.4 billion

2020: $569 million

As of mid-2020, Huntington Bank met or exceeded all goals set forth in the Five-Year
Community Development Plan goals (more than one year ahead of time). The bank issued a new
multi-year plan, the 2020 Community Plan, discussed in detail above, in the wake of the
COVID-19 pandemic and continued racial and ethnic inequity. Huntington seeks to advance
social and economic equality for its employees and communities through the tangible actions
within the 2020 Community Plan.

As noted above, in connection with the Five-Year Community Development Plan, Huntington
Bank established the Advisory Council in partnership with the NCRC. The Council represents
interests in affordable housing, community development, nonprofit services, and advancing
small businesses and economic opportunity for all. The Council provides a vital connection
between the bank and key members of the communities served by the bank. The Council is
highly engaged, advising on the identification of challenges and opportunities in the
marketplace, sharing and refining best practices, and capturing and executing on community

34 These numbers do not include PPP loans.

% Through August 31, 2020, the end of the Five-Year Community Development Plan, not including PPP loans.
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development opportunities. The Council meets regularly and shares its insights directly with
bank leadership.

Since the 2016 CRA Evaluation, Huntington Bank has remained extremely active in supporting
and developing programs and services targeted at small businesses as well as LMI individuals
and communities. For the third consecutive year, Huntington Bank was ranked the nation’s
largest lender of small business loans guaranteed by the SBA under its SBA 7(a) program by
volume for the SBA’s fiscal year ending September 30, 2020, lending only in its current seven-
state footprint. Huntington Bank is also the largest SBA 7(a) lender in its footprint by both the
number and dollar amount of loans, and it has been the largest since October 2007. In 2020, as
noted above, Huntington made its initial investment in “Huntington Lift Local Business,” a new
$25 million, small-business lending program focused on serving minority-, women- and veteran-
owned businesses. Under the new program, businesses can secure SBA-guaranteed loans for as
little as $1,000 and up to $150,000. In addition to the SBA guarantee, the program features
include no origination fees, SBA fees paid by Huntington, lower credit score requirements, free
financial education courses and flexible, longer-term repayment options.

In conjunction with the launch of “Huntington Lift Local Business”, Huntington Bank partnered
with Operation HOPE to develop a new financial education platform. Founded in 1992,
Operation HOPE is a global nonprofit focused on disrupting poverty and empowering inclusion
for LMI youth and adults. The platform is meant to provide entrepreneurs a free step-by-step
guide to beginning a business, including building a complete business plan. The Operation
HOPE Financial Education Platform app is available for customers, non-customers, and anyone
thinking about starting a business to use.

Huntington Bank also launched a Dedicated Business Relationship Manager team in 2019 to
provide ongoing support to its growing small business customer base. This internal, centralized
group focuses on the needs of existing customers, providing ever-ready access to a financial
professional familiar with their individual account information, business performance numbers,
and industry-specific information to help small business owners make well-informed decisions.
Additionally, as discussed further in Introductory Statement—Convenience and Needs
Considerations below, in 2019, the bank launched new business checking products for small and
medium-sized businesses that can provide several features at no cost to help alleviate the
significant challenges faced by small businesses related to fraud.

Since the 2016 Evaluation, Huntington Bank has continued to serve LMI individuals and areas
through active community partnerships and unique lending programs to facilitate home
ownership. For example:

- As noted above, from January 1, 2016, through December 31, 2019, Huntington
Bank has made 30,042 mortgage loans, totaling $3.1 billion, to LMI borrowers
and 59,464 mortgage loans, totaling $5.2 billion, in LMI census tracts.

- Huntington Bank’s Home Savers program helps address the needs of customers
having difficulty meeting their mortgage obligations. Since the program’s
inception in 2008, Home Savers has helped more than 25,000 customers avert the
foreclosure process. In 2018, Home Savers helped 1,655 customers, of whom
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1,552 were able to stay in their homes. In 2019 and through September 2020,
Home Savers helped 1,499 and 2,911 customers, of whom 4,264 were able to stay
in their homes.

- Huntington Bank waived more than $32.5 million in closing costs for homebuyers
in LMI regions from 2015-2020.

- In 2018, Huntington Bank donated over 500 hours at 173 events to home
ownership education initiatives across the bank’s footprint. In 2019, Huntington
community lenders facilitated 174 homebuyer education and financial literacy
classes with 62 nonprofits, serving nearly 2,000 potential homeowners.

Huntington Bank continues to actively seek out community development loan and investment
opportunities in the communities it serves. Below is a summary of Huntington Bank’s total
community development loans and investments since the 2016 CRA Evaluation by number and
dollar amount.

Community Community Community Community
Development Development | Development | Development
Loans by # Loans by $ Investments | Investments by
by # $
2016 141 $698 million 97 $131 million
2017 184 $863 million 70 $326 million
2018 237 $721 million 63 $265 million
2019 190 $770 million 47 $182 million
Through - -

10/31/2020 110 $642 million 50 $329 million

Huntington Community Development Corporation (“HCDC”) is critical to Huntington Bank’s
community lending and investing program. HCDC invests and lends in LMI areas and supports
Low Income Housing Tax Credit (“LIHTC”) projects across the bank’s footprint. For example,
in 2018 and 2019, HCDC completed industry-leading $150 million and $200 million
commitments, respectively, to affordable housing through a partnership with the Ohio Capital
Corporation for Housing. This organization works with public and private developers in Ohio to
create opportunities for affordable housing. Since 2010, Huntington Bank has invested more
than $750 million of capital through its partnerships with the Ohio Capital Corporation for
Housing.

Since the 2016 Evaluation, Huntington Bank has focused on four critical areas of impact when
making qualifying CRA donations and grants: community development and social services;
economic and community development; community revitalization and stabilization; and
affordable housing. Below is a summary of Huntington Bank’s qualified CRA donations since
the 2016 Evaluation by number and dollar amount.

Number of Qualified Dollar Amount of
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Grants/Donations Quialified
Grants/Donations

2016 441 $4.9 million

2017 482 $5.8 million

2018 679 $7.5 million

2019 654 $8.7 million

IR 545 $6.3 million

Huntington Bank continues to be a leader in strengthening the communities it serves by
participating in a variety of volunteer opportunities. Huntington Bank’s employees are highly
energized and have dedicated tens of thousands of volunteer hours per year focused on financial
wellness, neighborhood development and supporting nonprofit organizations. Although overall
hours are down in 2020, Huntington management and employees continued their active
engagement of their communities within the limitations presented by COVID-19. Staff worked
diligently to contact community partners and assess needs. Huntington Bank pivoted to deliver
financial empowerment virtually, equipping employees to support those at risk of pandemic
related fraud and scams. A summary of total volunteer hours by year is summarized below.

Approximate Volunteer Hours
Per Year
2016 28,000
2017 31,000
2018 32,000
2019 31,500
13/2&%%20 15,000

In 2017, Huntington Bank received the U.S. President’s Volunteer Service Award from Junior
Achievement USA for volunteering more than 10,000 hours in classrooms during that school
year. In 2018, Huntington Bank provided nearly 11,000 hours of financial wellness training in
its service area through a variety of programs for individuals of all ages, service members and
veterans, individuals with disabilities, as well as the un-banked and under-banked. In 2018,
Huntington Bank also was named the Corporate Volunteer of the Year by the National Church
Residences in recognition for advancing access to housing, healthcare and support services for
senior citizens. That year, Huntington Bank also established the Safe for Seniors program,
which is designed to address the unique financial risks seniors face by educating them on
financial fraud, identity theft and financial scams. In 2019, Huntington Bank employees
participated in a variety of volunteer opportunities, dedicating more than 31,500 hours across
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1,100 organizations, including 12,694 hours of financial wellness training to the communities
served by the bank. Even with the limitations brought by COVID-19 in 2020, Huntington Bank
employees participated in a variety of volunteer opportunities, dedicating more than 15,000
hours across 698 organizations, including 5,848 hours of financial wellness training to the
communities served by the bank.

Additionally, in 2020, Huntington Bank quickly partnered with SBA at the national level to
support the small business community hurt by the pandemic, as well as continuing to serve its
other commercial customers and consumers. The many relief measures Huntington Bank
implemented in the early days of the pandemic, such as loan payment deferrals, late fee and
overdraft waivers and the suspension of foreclosure and repossessions, have helped to reduce the
economic burden on individuals, families, communities, and businesses. During the first two
months of the pandemic in the United States, Huntington Bank supported nonprofit safety net
services, and payment deferrals helped more than 51,000 consumer, 3,000 business banking, and
700 commercial customers manage through these difficult times. Huntington also distributed
funding to support communities as part of its longstanding regional philanthropy model as well
as $1.4 million in COVID-19 response funds throughout its footprint.

Ohio and Michigan

To further illustrate Huntington Bank’s CRA activity since the 2016 Evaluation, this section
focuses on its activity in Ohio and Michigan, states in which both Huntington Bank and TCF
Bank have substantial branch networks. Since the 2016 Evaluation, Huntington Bank has
continued to actively seek out opportunities to support LMI individuals and communities in both
of these states. From 2016-2019, Huntington Bank made 373 community development loans,
totaling $1.37 billion, in Ohio and 160 community development loans, totaling $599.8, million in
Michigan. From 2016-2019, Huntington Bank made 276 community development investments,
totaling $652.2 million, in Ohio and 133 community development investments, totaling $242.4
million, in Michigan. For the calendar year through October 31, 2020, Huntington Bank made
68 community development loans, totaling $338 million, and 19 community development
investments, totaling $164 million, in Ohio. During the same time period, Huntington Bank
made 15 community development loans, totaling $131 million, and 18 community development
investments, totaling $84 million, in Michigan.

Below are several examples of Huntington Bank’s activities in these areas.

e [n 2016, Huntington Bank announced its intention to invest $18.4 million in the new
and innovative Gateway Center in Columbus, Ohio. In connection with this project,
which opened in November 2017, Huntington Bank committed to add 1,000 new jobs
and $300 million in community development by 2024. The lending commitment is
composed of:

(o] $175 million in small business lending in Columbus LMI census tracts, with
focused outreach in Linden and Northland,
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o] $25 million mortgage lending in LMI census tracts with waived closing costs
including small home-improvement unsecured borrowing opportunities of up
to $3,000; and

o] $100 million in community development loans and investment throughout
Columbus LMI neighborhoods.

In 2016, Huntington Bank participated in the launch of the innovative Detroit Home
Mortgage program, which is a public-private partnership designed to increase home
ownership and improve neighborhoods. Huntington Bank committed approximately
$19 million of the $43 million pool to help qualified buyers purchase and rehabilitate
houses in Detroit.

In 2018, Huntington Bank made a $4 million investment through LIHTCs in the
Milo-Grogan neighborhood in Columbus, Ohio. Partnering with Homeport, the
project included 33 single-family units for families earning at or below 60% of the
area’s median income. Homeport also provided financial and credit services, job
training and family support services to families.

As noted above, in 2018 and 2019, HCDC completed industry-leading $150 million
and $200 million commitments, respectively, to affordable housing through a
partnership with the Ohio Capital Corporation for Housing.

In 2018, Huntington Bank made a $3 million equity investment in Michigan
Community Capital to provide financial products for underserved populations in
Detroit, Grand Rapids, Flint and Traverse City. Michigan Community Capital is a
nonprofit group that lends and invests in racially, occupationally and income-diverse
neighborhoods in Michigan.

In August 2019, Huntington Bank made a $5 million commitment, over five years, to
support the City of Detroit’s Strategic Neighborhoods Fund. Huntington’s
contribution will be focused on strengthening the Warrendale/Cody Rouge
community in Detroit and ensuring that residents have healthy and welcoming
neighborhoods with quality, affordable housing.

In 2019, HCDC invested more than $17 million in the Plaza Franklin and Dwelling
Place Grandville Limited Dividend Housing Associations in Grand Rapids,
Michigan. Huntington Bank also provided an $850,000 construction LIHTC loan
facility for each project to facilitate these organizations’ partnership with eight other
organizations working to strengthen the health, education and economic outcomes of
the predominately Latino residents of the communities impacted.

In 2019, working with the Michigan Association of Treatment Court Professionals,
Michigan State Housing Development Authority, the Michigan Department of Health
and Human Services and the governor of Michigan, HCDC made a $14 million
LIHTC investment in a 50-unit permanent supportive housing property, Andy’s
Place, in Jackson, Michigan. Andy’s Place provides supportive recovery housing for
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people impacted by opioid addiction. In addition to the equity investment,
Huntington Bank facilitated an $8 million construction loan facility for the
development of the property.

In 2019, Huntington Bank partnered with the City of Columbus, Ohio, and others to
launch a $100 million Housing Action Fund to address the need for affordable
housing in Franklin County, Ohio. The fund will be administered by the nonprofit
Affordable Housing Trust, which will offer low-cost loans to developers who commit
to specific affordability requirements to preserve and increase the number of units
across the county. Huntington led the drive to found the project among its initial
investors.

In 2019, Huntington made an affordable housing commitment, totaling $200 million,
in partnership with Ohio Capital Corporation, providing a funding resource by
investing equity in affordable housing properties throughout the state. The three-year
commitment will help nearly 2,500 Ohio residents statewide, generate approximately
1,700 new or refurbished affordable housing units and is anticipated to support over
1,000 construction jobs. The 2019-2021 equity investment commitment marks
Huntington’s fourth major investment commitment to Ohio targeted for the
development of affordable housing, with previous announcements of $100 million in
2010-2012 and $150 million in 2013-2015 (plus additional investment of

$113 million in 2016) and $150 million in 2017-2018. All of these investments have
been designed to maintain statewide development momentum to meet critical housing
needs and supportive services for low-income families and individuals, seniors and
veterans.

In 2020, Huntington Bank made two loans to the IRG RC Market Residences: a new
$10 million facility and additional $4.1 million bridge facility that will be used to
provide construction/permanent financing for a proposed 66-unit, three-story
apartment facility located in the East End Project in Akron, Ohio. These financings
are located in a low-income census tract, and the project is a continuation of The East
End development which is bringing residents and jobs to the area. It is also
consistent with the City of Akron’s plans to spur housing development in the city, as
evidenced by the 15-year tax abatement and its location within the City of Akron
Community Reinvestment Area boundaries.

In 2020, Huntington Bank made a $4 million construction loan and was also the
equity investor in the Milwaukee Junction LDHA housing project, located in a low-
income census tract in Detroit, Michigan. This is a 25-unit housing project with

20 LIHTC units that will be restricted to households earning 40% to 80% of the AMI.
The $5.7 million equity investment was made through the City Huntington Tax Credit
Fund II.

In 2020, Huntington Bank made a $3.3 million construction loan to finance the

construction of a 63-unit permanent supportive housing LIHTC project located in
Columbus, Ohio, sponsored by the Community Housing Network, Inc. The housing
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will service those who are chronically homeless or have persistent mental illness. All
63 units will be affordable and subsidized under a Housing Assistance Payments
contract and located in a lower-income tract. Additionally, Huntington Bank made a
$9.8 million equity investment in this project through the OEF Huntington Fund V1.

$1.5 million equity investment in Detroit’s La Joya Gardens through the Cinnaire
Fund of Housing Limited Partnership 35. La Joya Gardens is the new construction of
a joint venture between three nonprofit organizations: Southwest Detroit Business
Association, Invest Detroit and Cinnaire Solutions (a real estate development affiliate
of Cinnaire). This project will have 53 apartments, and it will be supported by both
4% and 9% housing tax credits awarded by the Michigan State Housing Development
Authority.

$6.9 million equity investment in the Atcheson Place Lofts through the CREA
Corporate Tax Credit Fund 80. Atcheson Place Lofts is a proposed new construction
of an apartment complex that will be built in Columbus, Ohio, with 80 total units, all
of which will be affordable.

As noted above, from 2016-2019, Huntington Bank also made qualified grants/donations totaling
more than $12.2 million in Ohio and $4.8 million in Michigan. For the calendar year through
October 31, 2020, Huntington made qualifying grants/donations totaling more than $3.9 million
in Ohio and $1.2 million in Michigan. Examples of such community development
grants/donations include funding the following:

In 2017, Huntington Bank gave Nationwide Children’s Hospital a 10-year, $2 million
grant to aid in the delivery of high-quality, community-based healthcare to more than
330,000 at-risk and underserved children.

$250,000 grant to the Development Fund of the Western Reserve, supporting
business development projects in some of the most distressed neighborhoods in
Akron, Ohio.

$15,000 donation to help purchase backpacks, school supplies, and school uniforms
for neighborhood children in the Warrendale/Cody Rouge community in Detroit.

$300,000 to Choices for Victims of Domestic Violence in Columbus, Ohio, as part of
a multi-year pledge to support this domestic violence shelter and programs

$150,000 in donations in response to the Midland Flood Disaster: $30,000 each to
United Way of Midland County, Midland Area Community Foundation, United Way
of Saginaw County, Saginaw Community Foundation and the American Red Cross of
Michigan.

Multiple COVID Relief Donations including: $50,000 to the Community Foundation
of Greater Flint, Michigan, and $15,000 to the Greater Cleveland Food Bank.
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Huntington Bank has continued its high level of community development services in Ohio and
Michigan since the 2016 Evaluation. Its management and employees have dedicated an
exceptional number of volunteer hours in a variety of community service endeavors throughout
its assessment areas. From 2016-2019, Huntington management and employees contributed
25,362 volunteer hours in Ohio and 16,059 hours in Michigan. They have continued to share
their financial, business and technical expertise by serving on the boards of directors and
committees of various nonprofit community organizations that provide affordable housing,
employment services, economic development initiatives, small business opportunities and
services, emergency and supportive services to victims of domestic violence, and other social
services to LMI and other underserved individuals and communities. For the calendar year
through October 31, 2020, Huntington management and employees contributed 3,377 volunteer
hours in Ohio and 1,034 hours in Michigan.

Financial education for children of different age groups has continued to be a focus of
Huntington Bank. For example, Huntington Bank employees participate with various
community organizations (including virtually in 2020) to teach financial education to students in,
among other cities, Akron, Cleveland, Columbus, Dayton, Toledo, Ohio, and Pontiac, Michigan.
Huntington Bank employees also have participated in innovative financial budgeting education
sessions with students which simulate realistic job and life situations.

In addition, Huntington Bank employees have participated in the VVolunteer Income Tax
Assistance program to provide free tax help to those in need. In 2019, Huntington Bank
partnered with the United Way of Greater Cincinnati to provide free tax preparation services.
Similar events and partnership were held in Columbus and Detroit.

Huntington Bank also was able to assist various community organizations and LMI communities
with concerns exacerbated in 2020 by the COVID-19 pandemic. Huntington Bank provided
grant support to assist with purchasing mobile hotspots and other devices to close the digital
learning and communications gap for low-income students and seniors. Huntington Bank also
made donations to support local human service organizations to meet immediate, emergent and
unanticipated needs of people and communities impacted by the pandemic.

TCFE Bank’s CRA Performance Record

TCF Bank also has a strong record of meeting the community reinvestment needs of the
communities it serves. At its most recent CRA performance evaluation by the OCC, as of
December 31, 2016, TCF Bank received an overall rating of “Outstanding” (the “TCF
Evaluation”). A copy of the TCF Evaluation is available at https://www.occ.gov/static/cra
/craeval/mar19/23253.pdf. TCF Bank achieved an overall rating of “High Satisfactory” on the
Investment and Service Tests and an overall rating of “Outstanding” on the Lending Test. The
evaluation period for the retail portion of the Lending Test was January 1, 2012, through
December 31, 2016. The evaluation period for qualified CD loans and the Investment and
Service Tests was January 1, 2012, through August 6, 2017.

In the TCF Evaluation, the OCC noted that TCF Bank’s overall lending activity was good and
that its distribution of loans by borrower income level and distribution of loans by geography
were both excellent. The TCF Evaluation stated that the bank’s community development
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lending during the evaluation period supported an overall excellent lending test performance.
The OCC found that TCF Bank’s overall qualified investments were good, including activities
that served broader areas. The TCF Evaluation also noted that the bank’s community
development activities and services were responsive to the credit needs of its AAs. The OCC
found evidence of two violations of the Servicemembers Civil Relief Act. Given the limited
scope of the violations and remedial action taken, the CRA performance rating was not lowered
as a result of these findings.

In 2019, TCF Bank combined in a merger of equals with Chemical Bank. At its most recent
CRA performance evaluation by the Federal Reserve, as of September 18, 2017, Chemical Bank
received an overall rating of “Satisfactory” (the “Chemical Evaluation™). A copy of the
Chemical Evaluation is available at https://www.federalreserve.gov/apps/CRAPubWeb/CRA
/DownloadPDF/542649 20170918. Chemical Bank achieved an overall rating of “High
Satisfactory” on the Lending and Investment Tests and an overall rating of “Low Satisfactory”
on the Service Test. The Federal Reserve conducted full-scope reviews of 12 of the bank’s

23 assessment areas.

The Federal Reserve concluded that Chemical Bank’s lending levels reflected good
responsiveness to assessment area credit needs. The Chemical Evaluation noted that the
geographic distribution of loans reflected good penetration throughout the combined assessment
area of the bank. The evaluation also noted that the distribution of borrowers reflected excellent
penetration of lending to businesses of different sizes and adequate penetration among borrowers
of different income levels. The bank exhibited a good record of serving the credit needs of low-
income individuals and areas as well as very small businesses. The Federal Reserve stated that
Chemical Bank was a leader in the origination of community development loans, using those
loans as a vehicle to meet needs identified in various assessment areas. The Chemical
Evaluation stated that the bank made a significant level of qualified community investments and
grants, particularly those not routinely provided by private investors, occasionally in a leadership
position. The evaluation also noted that the bank made significant use of innovative and/or
complex investments to support community development activities, exhibiting excellent
responsiveness to credit and community development needs of the assessment area. The Federal
Reserve indicated that there was no evidence of discriminatory or other illegal credit practices
inconsistent with helping to meet community credit needs.

In Michigan, Chemical Bank’s performance under the Lending Test was rated “High
Satisfactory.” In the Detroit—Dearborn-Livonia, Michigan Metropolitan Division (“Detroit
MD”), examiners found excellent loan penetration and adequate penetration among borrowers of
different income levels. In addition, the evaluation noted Chemical Bank’s high level of
community development loans and good record of serving the credit needs of very small
businesses and of low-income individuals and areas in the Detroit MD. The Federal Reserve
also found that Chemical Bank outperformed peer institutions in making home purchase loans in
LMI census tracts in the Detroit MD.

In Ohio, Chemical Bank’s performance under the Lending Test was rated “High Satisfactory.”

In the Cleveland MSA, examiners found that the bank’s rate of lending exceeded aggregate
lenders in penetration of LMI census tracts with respect to home purchase loans in 2016.
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TCE Bank’s and Chemical Bank’s CRA Activities since Their Last CRA Evaluations

TCF Bank, as well as Chemical Bank prior to its consolidation with TCF, continued to originate
a substantial number of mortgage and consumer loans to LMI borrowers and made significant
community investments after their last CRA evaluations. The performance of these banks was
thoroughly assessed in connection with the Federal Reserve’s and the OCC’s approval of the
merger of equals in 2019 and found to be consistent with approval.

From 2017 through 2019, TCF Bank originated or purchased: (a) 6,338 mortgage loans, totaling
$752.9 million, to LMI borrowers within its assessment areas; (b) 3,626 mortgage loans, totaling
$686.9 million, in LMI census tracts within its assessment areas; (c) more than 1,986 business
and farm loans with a loan amount of less than $100,000, totaling $110.2 million; (d) 961 small
business and small farm loans, totaling $163.6 million, in LMI census tracts; () community
development loans totaling $182.2 million;*® and (f) 1,037 community development investments
and donations, totaling $143.3 million.>” TCF Bank also contributed 11,373 volunteer hours of
qualified community development service activities during this period.®

From 2017 through July 31, 2019, Chemical Bank originated or purchased: (a) 4,746 mortgage
loans, totaling $409.5 million, to LMI borrowers within its assessment areas; (b) 3,082 mortgage
loans, totaling $481.2 million, in LMI census tracts within its assessment areas; (c) more than
5,224 business and farm loans with a loan amount of less than $100,000, totaling $268.0 million
within its assessment areas; (d) 2,339 small business and small farm loans, totaling

$570.5 million, in LMI census tracts; () community development loans totaling $221.6 million;
and (f) 996 community development investments and donations, totaling $200.1 million.
Chemical Bank also contributed 10,952 volunteer hours of qualified community development
service activities during this period.

From January through October 31, 2020, the combined organization originated or purchased:

(@) 2,404 mortgage loans, totaling $298.5 million, to LMI borrowers within its assessment areas;
(b) 1,295 mortgage loans, totaling $343.6 million, in LMI census tracts within its assessment
areas; (c) more than 11,870 business and farm loans with a loan amount of less than $100,000,
totaling $340.8 million within its assessment areas; (d) 3,643 small business and small farm
loans, totaling $356.9 million, in LMI census tracts; (e) community development loans totaling
$141.9 million plus an additional $612.5 million under the SBA Paycheck Protection Program;
and (f) 341 community development investments and donations, totaling $121.1 million. TCF
Bank also contributed 4,331 volunteer hours of qualified community development service
activities during this period.

3%This total is from August 7, 2017, through December 31, 2019.
$"This total is from August 7, 2017, through December 31, 2019.
%This total is from August 7, 2017, through December 31, 2019.
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Examples of TCF Bank’s and Chemical Bank’s community development lending and investment
activity include:

In 2019, a $25.0 million community development loan within Detroit, Michigan, to
redevelop a property located in a Brownfield Zone and a designated Opportunity
Zone. The redevelopment provided for a 154-unit hotel with a new restaurant and on-
site retail shopping and benefited from Clean Energy Tax Credits. This was a
substantial project that strengthened local neighborhoods and accelerated job growth.

In 2019, a complex community development loan for $3.0 million and two
community development investments totaling $22.0 million in a partnership with the
City of Minneapolis, Minnesota, and a local Native American Tribe to construct an
affordable housing and wellness center development as an innovative and long-term
solution to a homeless encampment in South Minneapolis, primarily comprised of
Native Americans.

In 2019, a $8.0 million community development loan to support a Chicago, Illinois-
based organization providing a 1-4 Family Rental Unit Rehabilitation Program that
targets foreclosed and abandoned housing for rehabilitation and re-entry into the
affordable housing rental stock.

In 2019, a $10.7 million community development loan within Colorado Springs,
Colorado, to provide a mixed-income housing development with a long-term set-
aside of 131 affordable housing units until the year 2043.

In 2018, a $5.8 million community development investment within the Denver,
Colorado, area supporting the construction of a 49-unit affordable housing
development benefiting from Low-Income Housing Tax Credits. The project was
made possible via a partnership with US Bank’s CDC and the Denver Urban Renewal
Authority and makes adaptive reuse of a building used by the local hospital as nurses’
residences.

In 2017, a $11.7 million community development investment in the Historic and
Low-Income Housing TC project providing for the construction of 72 units of
affordable housing within the Milwaukee, Wisconsin, area. The project repurposed
an abandoned factory in a low-income community and ensured that it will continue to
support those living within that community.

In 2018, a $21.0 million community development loan made in the rural area of
Northern Michigan for the construction of three new buildings located in a middle-
income census tract identified as “Underserved” by the Federal Financial Institutions
Examination Council. The construction provided for a new 137-room hotel with a
new restaurant and multi-tenant retail space which will further support the county’s
primary economic driver of tourism.
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In 2018, two community development loans totaling $5.3 million within the Flint,
Michigan, area supporting State Aid Notes to local area school districts with more
than 51% participation in the Federal Free and Reduced Lunch Programs.

In 2017, two community development loans totaling $12.7 million within the
Youngstown, Ohio, area to finance the construction of new student housing and retail
space in a low-income census tract. The new construction will revitalize the area and
provide for new student housing to a university with a 43% participation in the Pell
Grant awards for low-income students as well as provide for new businesses in the
area with multi-tenant retail units available and expected to provide job creation
primarily targeted to the local student body.

In 2018, two community development investments totaling $3.9 million in an
affordable housing renovation project which includes 69 loft-style apartment units
located in a low-income census tract within the Cleveland-Elyria, Ohio, area and
further supports the local neighborhood redevelopment plan.

In 2018, six investments totaling $5.9 million in Community Development Bonds to
support a local municipality within the Warren, Michigan, area. Bonds will provide
community services, economic development, and/or revitalization and stabilization to
LMI individuals or LMI neighborhoods.

TCF Bank and Chemical Bank also made qualified grants or donations to community
organizations throughout its assessment areas. Founded in 1989, the TCF Foundation extends
contributions to charitable organizations in education, human services, community development,
the arts and veteran services. Chemical Bank charitable contributions supported organizations
focused on affordable housing, workforce development, economic development and financial

education.

Examples of such community development grants include:

From 2018-2019, $30,000 to support an organization within the Minneapolis,
Minnesota, area which provides quality affordable housing and supportive programs
including a one-stop mortgage resource information telephone line helping LMI
households avoid such things as foreclosure and predatory lending scams.

From 2017-2019, $36,360 to support an organization that provides a workforce
development program to local area high school students within the Chicago, Illinois,
area. Students must meet LMI eligibility requirements and, due to the direct
partnership engagement, benefit from hands-on work experience at TCF Bank via the
work-study program.

In 2019, $33,300 to support an organization that provides single-family affordable

housing within the Denver, Colorado, area. Organization supports clients with
homeowner and financial management courses as prerequisites for their programs.
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In 2019, $50,000 to support an organization located within the Flint, Michigan, area
that is focused on operating as a leader and catalyst to expand and enhance quality
housing and community development initiatives for underserved people and
communities by developing partnerships and providing financial support to achieve
those goals.

In 2019, $30,000 to support an organization located within the Detroit, Michigan,
area and which serves as an advocate for the most vulnerable within the community.
It provides financial education, workforce development, as well as financial support
to empower individuals and families to enhance the quality of their lives and achieve
self-sufficiency.

In 2019, $50,000 to support an organization located within the Grand Rapids,
Michigan, area that is focused on providing affordable housing opportunities and
education to local communities.

In 2019, $50,000 to support an organization located within the Cleveland-Elyria,
Ohio, area whose mission is to improve quality of life through neighborhood
revitalization, affordable housing and integrated social services.

In 2019, $25,000 to support an organization located within the Youngstown, Ohio,
area which operates as a partnership of public and private interests focused on the
revitalization and economic diversification of the Mahoning Valley Region,
specifically, to help businesses grow and to create and retain jobs.

From 2018 to 2019, $68,200 to support an organization located in the Milwaukee,
Wisconsin, area which operates as a homeless shelter providing access to basic needs
such as food, shelter and clothing, as well as provides programs and services intended
to address root causes, such as job training and financial counseling.

From 2018-2019, $8,000 to support a local area foodbank within the Milwaukee,
Wisconsin, area which operates multiple warehouses and distributes more than 14
million pounds of food per year and impacts nearly 300,000 people.

From 2018-2019, $20,000 to support an organization located in the Sioux Falls,
South Dakota, area which provides low-income, affordable housing as well as first-
time homebuyer, foreclosure prevention, and financial education and counseling.

TCF Bank’s community service activities focus on organizations that provide affordable
housing, workforce development, financial education, or economic development and community
revitalization. TCF Bank employees have continued to serve on boards and committees of, or
provide employee volunteers to, a number of community organizations throughout TCF Bank’s
assessment areas. TCF Bank assists its communities through two financial education programs:
the TCF Financial Scholars Program for teens and the TCF Financial Fitness Program for adults.
TCF Bank also partners with EVERFI, one of the nation’s leading providers of innovative
financial education programming. In the last three years, TCF Bank reached nearly 1,300 high
schools and more than 140,000 students. From August 2013 until November 2020, the TCF
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Financial Scholars Program has taught more than 300,000 students important skills to help them
become better prepared to make informed decisions about their financial futures. In total,
students across seven states have completed more than 1 million hours of financial education
content.

Convenience and Needs Considerations

The Proposed Transaction will bring a number of significant benefits to the customers of TCF
and Huntington and to the communities they serve. Huntington prioritizes community
reinvestment and active community involvement, as demonstrated in the Introductory
Statement—Commitment to CRA section above, and is eager to serve the banking and credit
needs of all of the customers and communities of the combined organization.

Huntington and TCF proactively support the needs of their respective communities, and the
combined organization will continue to do so in the overlapping areas and in the new markets
that Huntington will gain through the Proposed Transaction. As noted above, the combined
company will focus on serving customer needs through delivering a distinctive customer
experience. Continued investment in mobile and digital innovation will be an outcome of the
new, larger company.

The current customers of both TCF Bank and Huntington Bank will benefit from the combined
bank’s more extensive network of branches and ATMs. Huntington Bank has branches in areas
of Illinois and Michigan not currently served by TCF Bank. In addition, Huntington Bank has
multiple branches in Indiana, Kentucky, Pennsylvania and West Virginia, states where TCF
Bank has no branches. Similarly, TCF Bank has branches in areas of Illinois and Michigan not
currently served by Huntington Bank. In addition, TCF Bank has branches in Colorado,
Minnesota, South Dakota and Wisconsin, states where Huntington Bank has no branches.

Huntington Bank has devoted significant resources in recent years to the branding and design of
its customer touchpoints (branches, ATMs, mobile apps, websites, etc.) and to refine its product
selection, all to increase benefits and convenience to its customers. These efforts have resulted
in Huntington Bank winning many awards for its customer service, products and branch network
convenience. For example, Huntington Bank ranked highest in Customer Satisfaction in the
2019 U.S. Banking Mobile Apps Satisfaction Study and the 2019 U.S. Online Banking
Satisfaction Study by J.D. Power. TCF customers will gain access to Huntington’s online and
mobile banking platforms, which include more robust budgeting tools, identity monitoring,
Money Scout, an automated savings program, and Chatbot servicing, among other benefits.

Huntington and Huntington Bank will provide the former customers of TCF Bank with a broader
set of product and service offerings, including, among others: deposit products and loan
programs designed to benefit underserved populations and communities, as well as small
businesses; various commercial, trust/fiduciary, wealth and investment management,
institutional and public sector banking products and services; and personal and commercial lines
of insurance products and services that are not available at TCF Bank. Huntington is still in the
process of evaluating TCF’s products and services, and their terms, and mapping them to its
own products and services in order to determine which, if any, products or services of TCF will
be discontinued or changed.
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The core consumer products (checking, savings, and money market) currently offered by the two
banks are similar. Huntington Bank offers deposit and loan products for all segments of the
communities it serves, including the underserved. The bank has developed and implemented
innovative products and features as part of its “Fair Play” banking strategy. For example,
Huntington Bank’s Asterisk-Free Checking® account has no minimum-balance requirement, no
monthly service fee and no-fee debit card use and offers free online banking including bill pay.
Further, checking account customers can also sign up for email or text messages to help them
better monitor their balances and transactions. Although TCF Bank has a similar consumer
checking account with no monthly service fees when the account is active, no minimum-balance
requirement and no-fee debit card use, Huntington Bank checking accounts have certain
advantages as noted below.

As part of its “Fair Play” banking strategy, all Huntington Bank checking accounts will receive
Huntington Bank’s patented 24-hour Grace® feature, which allows customers with an overdraft
balance to make a deposit the next business day to clear the overdraft and avoid an overdraft fee.
Huntington also has a No Overdraft Fee $50 Safety ZoneSM feature on all checking accounts that
does not charge any overdraft fees if an account becomes overdrawn up to $50. Huntington
Bank also credits same-day deposits made up to midnight, including deposits made on mobile
devices and at ATMs through the bank’s All-Day Deposit™ solution. The posting order for all
electronic debits on accounts of both Huntington Bank and TCF Bank is chronological, including
for ACH transactions, as well as ATM/debit card transactions. Huntington Bank provides no-fee
overdraft protection transfers from savings, credit card, and home equity accounts (to support
maintenance of positive checking account balances) and no monthly maintenance fees on any
savings account when linked to a checking account. Customers in TCF Bank’s Base Account
currently have a $4 monthly service fee. Additionally, Huntington will be able to offer TCF
customers direct access to consumer credit card products. TCF currently refers its customers to
third parties.

In addition, Huntington Bank offers an extensive range of business checking and savings
accounts, including its low-cost Community Checking Account (with no monthly fees for
businesses that have up to 100 transactions) and Business Premier Savings Account, and offers
payables/receivables management (lockbox, vault, deposit and merchant services), treasury and
foreign exchange services for small and larger businesses alike. Huntington is one of the only
banks that offer free unlimited transactions on a business checking account with its Unlimited
Business Checking and Unlimited Plus Business Checking products. These products come with
one to two bonus services such as free Reverse Positive Pay to protect against fraud, discounts
on payroll services, or free Huntington Deposit Scan.

Huntington Bank also offers innovative lending programs, including those that assist
underserved groups of customers. As discussed, Huntington Bank’s proprietary Community
Access Mortgage loan program assists LMI borrowers or borrowers in LMI communities to
purchase or refinance residences by allowing higher loan-to-value ratios, no purchased mortgage
insurance (“PMI”) requirement and no interest rate adjustment for lower credit scores. In
addition, Huntington Bank offers its Consumer First Mortgage program, which is designed to
provide a convenient, low-cost refinancing of a residence and/or cash-out option with no PMI
requirements. Even prior to the Proposed Transaction, Huntington Bank is the largest bank
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participant in the Detroit Home Mortgage Program and Fund and will adopt TCF’s commitment
as well. The Detroit Home Mortgage is a product developed by five local institutions
(Huntington Bank, the former Chemical Bank and the former FirstMerit Bank were part of the
original five banks) in which home purchasers in Detroit receive low-cost mortgage loans to
cover the gaps between the amounts of mortgage loans needed, including for required repairs and
rehabilitations, and the low appraised values of homes in Detroit.

Huntington Bank also actively participates in a variety of national, state and locally based
mortgage lending programs designed to assist LMI individuals and LMI or minority
communities, including Veterans Administration (VA), Federal Housing Administration (FHA),
Cincinnati Federal Home Loan Bank, USDA and Fannie Mae mortgage programs. Examples of
state- and county-sponsored programs in which Huntington Bank participates include: (1) the
Cuyahoga County Housing Enhancement Loan Program in Ohio, which is designed to assist in
the revitalization of the Cleveland area by offering loans linked to deposits that provide loans for
alteration, repair, maintenance, improvement, code violation compliance and other property
upgrades; (2) the State of Ohio ECOLink Home Equity Loan and Unsecured Loan Programs,
which are designed to provide reduced rate financing for Ohioans completing weatherization
improvements and installing energy-efficient products in their primary homes; (3) the down-
payment assistance program of the Ohio Housing Finance Agency through which down-payment
assistance of up to 5%, in the form of a forgivable second lien mortgage, of the purchase price is
provided at competitive rates; (4) the down-payment assistance program of the Michigan State
Housing Development Authority through which down-payment assistance to individuals with
qualifying income levels is provided in amounts of up to $7,500, in the form of a second lien
mortgage loan; and (5) an installment loan program offered through Mercy Medical hospital for
loans up to $35,000 where the patients pay no fees or interest.

As a larger SBA lender than TCF Bank, Huntington Bank offers additional loan opportunities for
its small business customers. Huntington Bank ranked highest in the Midwest in the 2018 U.S.
Small Business Satisfaction Study by J.D. Power. In 2018 and 2019, Huntington Bank also
received excellence awards for U.S. small business banking from Greenwich Associates for both
National and Midwest Overall Satisfaction, among others. One of the nation’s foremost business
banking organizations, with local sales supported by a highly effective centralized underwriting
and portfolio management group, Huntington Bank’s Business Banking supports businesses with
annual revenues up to $20 million.

As noted above, the nation’s largest originator, by volume, of SBA 7(a) loans for the third
consecutive year at the close of the SBA fiscal year 2020, Huntington Bank also marked the 12th
year in a row as the largest originator, by volume, of SBA 7(a) loans in its footprint. Huntington
Bank participates in the following SBA-guaranteed loan programs: (1) the SBA 7(a) program,
through which loans are provided to start, acquire or expand small businesses, and SBA 7(a)
(Express), which provides expedited processing for such loans up to $350,000; and (2) the SBA
504 program, in which banks partner with a local Certified Development Company to provide
long-term, fixed-rate financing to small businesses for fixed assets and real estate. Huntington
Bank also processed more than 38,000 PPP loans in 2020.
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Local Huntington Bank bankers making SBA loans are supported by full-time dedicated SBA
lending specialists and a full-time SBA credit and operations shop of over 100 colleagues
dedicated to this specialty financing. In 2020, Huntington also launched Huntington Lift Local
for Business, offering a suite of products for minority, female, veteran and LMI/MMT business
owners. This program offers access to capital via a low-cost SBA lending product, free business
checking and treasury services, as well as free financial education to qualified business owners
who otherwise would not have access to these types of programs and services.

After consummation of the Proposed Transaction, Huntington Bank will build out its Business
Banking model in TCF’s footprint, including deployment of Business Banking teams in
Minneapolis and Denver. This action will provide access to small business credit, SBA, deposit
services, and treasury management solutions in those markets not currently available at TCF.
Additionally, Huntington Bank recently announced 24-Hour Grace® for Business to help
business customers minimize overdraft fees.

Huntington Bank is an active participant in a number of state-sponsored programs designed to
assist small businesses. Examples of such programs include: (1) Ohio Minority Direct Loan,
which provides fixed-, low-interest rate loans to certified minority-owned businesses that are
purchasing or improving fixed assets, resulting in new job creation in Ohio; (2) Ohio Capital
Access and Michigan Capital Access, which allow lenders to make loans to businesses that
might otherwise not qualify for a loan; (3) Ohio Grow Now, which allows small business owners
to receive up to a 3% interest rate on loans in exchange for the creation or retention of jobs;

(4) Ohio AgL.ink, which offers an interest rate reduction to Ohio farmers and other agricultural
businesses to help offset the impact of upfront costs; (5) Ohio Collateral Enhancement, which
offers a cash collateral account to cover up to 30% of a borrower’s collateral shortfall, enabling
small businesses such as manufacturers to acquire financing for which they otherwise might not
qualify; (6) ReEnergize Ohio, which offers up to a 33% interest rate reduction on new or existing
small business loans when the funds are used for approved energy-efficiency upgrades; and

(7) Michigan Capital Access, which provides a cash collateral account to cover up to 49.9% of a
borrower’s collateral shortfall to enable small businesses to receive loans for which they might
otherwise not qualify.

TCF Bank commercial and public sector customers also will benefit from Huntington Bank’s
significantly broader product suite with an extended and/or national footprint, including in:

(1) risk management products such as interest rate derivatives, foreign exchange capabilities and
commodities hedging; (2) an established syndicated loan capability; (3) institutional broker-
dealer products and services, such as debt capital market capabilities, additional cash
management and investment options through Huntington’s Fixed Income Sales and Trading
products, as well as products and partnerships for equity capital markets, real estate capital
markets and advisory; (4) treasury management, such as Real Time Payments and Electronic Bill
Pay and Presentment (soon to be available), Smart Safe and Escrow Manager solutions; and

(5) certain specialized lending products, such as technology finance, mezzanine lending and
global advisory services. TCF currently offers interest rate derivatives only through a third-
party-managed program and offers certain foreign exchange capabilities only through an
outsourced third-party arrangement. Huntington customers will also gain access to certain TCF
products, including (1) a national equipment finance platform that will complement Huntington’s
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existing equipment finance offerings, including additional industry verticals, vendor finance
capabilities and a small ticket leasing platform, and (2) a national inventory finance platform.

Through its Private Client Group, the Huntington Private Bank offers Wealth Management,
Fiduciary and Banking Services to both consumers and institutional clients. Due to the size and
scale of the business, Huntington Bank is generally able to provide a wider array of Wealth
Management products and services than TCF Bank. TCF clients will have access to additional
products and services through the Huntington Private Bank. Those additional services include
asset-backed secured lines of credit and advanced wealth strategy and financial planning.
Huntington Bank also offers Corporate Trust product solutions that do not exist within TCF,
including bond trustee, registrar, paying agent and document custody services as well as
institutional custody services. In addition, Huntington Bank offers centralized processing of
Irrevocable Life Insurance Trust, Cemetery & Funeral Trusts, and Real Estate Trust services.
Data from the core system is integrated into Huntington Bank’s retail online experience so that
clients can see all their Huntington balances in one place. This will be a change for TCF clients,
who today must access up to four separate platforms to find this information.

In addition, Huntington provides securities brokerage and investment advisory services for
consumer customers, activities that TCF currently offers only through outsourced third-party
arrangements. Utilizing a bank affiliate, as opposed to a third party, will ensure strategic and
risk alignment regarding investment products and services. The Huntington Investment
Company, a wholly owned subsidiary of Huntington, offers brokerage and investment advisory
services under the trade name Huntington Financial Advisors (“HFA”). HFA is an SEC-
registered broker-dealer and a member of the Financial Industry Regulatory Authority and the
Securities Investor Protection Corporation. HFA is also an SEC-registered investment adviser
and a licensed insurance agency in multiple states. HFA’s clearing broker is National Financial
Services LLC. HFA can offer several enhancements to this structure, including a streamlined
onboarding and servicing model. Some examples include improved new account setup and
document imaging workflow capabilities. In addition, other tools and vendor relationships exist
that will provide opportunity for an improved colleague and customer experience, including
financial planning tools. TCF advisors will also gain access to the intellectual capital of the
Huntington Private Bank’s Chief Investment Office, including market analysis, commentary, and
weekly videos. The integration of investments into the online and mobile client experience
would be an enhancement to TCF clients as well. Both HFA and TCF have complementary
products, services and delivery approach, which should limit client disruption.

Further, through its commercial and personal lines insurance agency, Huntington Insurance, Inc.,
a wholly owned subsidiary, Huntington offers a broad array of insurance products and insurance-
related consultative services, including property and casualty, life, accident and health to
consumers and businesses. In addition, HBI Title Services, Inc., a wholly owned subsidiary of
Huntington, is a full-service title company providing closing, title clearing and residential and
commercial title insurance services. TCF Bank does not actively offer insurance products or
services.

Importantly, Huntington Bank will continue its high level of community development lending,
investment and services, throughout the combined organization’s footprint, taking into account
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the Proposed Transaction. As discussed above, Huntington has agreed in the Holdco Merger
Agreement to contribute $50 million to establish a new Huntington Donor-Advised Fund at the
Community Foundation for Southeast Michigan to serve the needs of communities in Detroit and
across the footprint of the combined bank. The donor-advised fund will be in addition to
commitments already made by both banks, including: (a) a combined $10 million to Detroit’s
Strategic Neighborhood Fund; (b) Huntington’s recently announced the 2020 Community Plan
(%5 billion specific to Michigan), which is focused on driving economic inclusion through access
to capital, affordable housing and home ownership, and community lending and investment; and
(c) TCF’s recently announced a $1 billion commitment over five years to support minority-
owned and women-owned small businesses.

Huntington also has a strong Environmental, Social and Governance (“ESG”) Program.
Huntington’s ESG Program highlights Huntington’s commitment to shareholders, customers,
colleagues and communities. Huntington’s multi-year focus on all aspects of ESG enabled the
bank to help its customers and communities navigate the COVID-19 pandemic. Huntington has
established a variety of temporary relief programs, which include loan payment deferrals, late fee
and overdraft waivers and the suspension of foreclosure and repossessions. As discussed above,
Huntington’s historical leadership and advocacy for small businesses positioned it to support
business owners through the SBA’s Paycheck Protection Program. As the top originator of SBA
7(a) loans by volume in the bank’s footprint for 12 consecutive years, Huntington leveraged its
expertise to help more than 38,000 businesses secure loans totaling more than $6 billion so they
could continue operations and maintain payroll during the pandemic. Additional information
about the ESG Program is provided in its 2019 ESG Report, which is attached as Exhibit 12.

In addition, as noted above, the Proposed Transaction will bring together two purpose-driven
banking organizations with highly compatible business models, risk management systems and
customer-oriented cultures, and will enhance the financial stability and prospects of Huntington.

Branch Actions. Although the overlapping branch networks of Huntington Bank and TCF Bank
will result in the necessary consolidation or closing of some branches, customers of the
respective banks will not be materially impacted. Huntington Bank is taking care to mitigate,
where possible, any potentially adverse effects of such branch actions. As discussed in more
detail in Exhibits 13, 14 and 15, Huntington Bank expects to consolidate 86 branches and close
112 branches in connection with the Proposed Transaction.®® Exhibit 13 gives an overview of
TCF Bank’s licensed branch network and an overview of the proposed branch consolidations
and closings. Exhibit 14 lists all the current TCF Bank locations for which Huntington Bank
will seek branch licenses from the OCC.

Concerning the closing branches, the factors that were used in identifying branches for closure
included: proximity to the nearest branch, respective conditions and available services at the
closing and recipient branch, customer and community impact, financial performance and future
prospects of the branch. In most cases, the customer accounts of branches to be closed will be
transferred to the next nearest branch, either a former TCF Bank branch location or an existing

39 These branches to be consolidated or closed do not include the branches in certain markets in Michigan that would
be divested to mitigate any potentially adverse competitive effects of the Proposed Transaction.
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Huntington Bank branch location. Accounts of customers of a branch to be consolidated will be
transferred to the branch designated as the surviving branch of the two consolidating branches.
Exhibit 15 identifies: (a) the TCF Bank or Huntington Bank branches to be consolidated or
closed, (b) the recipient branches, (c) the distances between such branches and (d) the reasons
for the consolidation or closure and the factors mitigating any adverse impact on affected
customers.

Huntington Bank will provide prior notices of any branch closures to the applicable regulators
and the customers in accordance with the applicable law, regulations and regulatory guidance.
Customers of branches to be consolidated also will receive prior notices of the planned
consolidation into other branches. Huntington Bank adheres to a comprehensive internal branch
opening, closing, relocation and consolidation policy to ensure compliance with applicable laws
and to regulatory guidance. Huntington Bank’s Branch Opening, Closing, Relocation &
Consolidation Policy requires the following to be considered during the evaluation process:

e ensuring compliance with applicable laws and regulatory guidance for branch
openings, closings, relocations and consolidations;

e ensuring that all branch changes are approved by Huntington Bank’s board of
directors or a committee or member of management as delegated by the board;

e ensuring that the necessary regulatory and client notices, applications and legal
notices are completed to comply with the regulations governing branching;

e escalating, as necessary, risk and compliance issues to the Chief Risk Officer and
Legal Regulatory Compliance Committee; and

e conducting appropriate analysis of CRA-related impacts of branch opening, closing,
relocation and consolidation activity, considering the effect on the community, the
ability of the bank to provide service to the area and the presence of other financial
institutions in the area.

Any limited inconvenience caused by the closings and consolidations in connection with the
Proposed Transaction should be weighed against the fact that TCF customers will gain access to
Huntington Bank’s more extensive suite of products and services and larger branch and ATM
networks, as discussed above.

Conclusion

The Proposed Transaction will bring together two banking organizations with highly compatible
cultures, business models, risk management systems and dedication to customer service,
resulting in a stronger bank holding company that is better able to serve the needs and interests
of Huntington’s and TCF’s customers, communities and other constituents. All the statutory
factors that the OCC must consider in acting on the Application are consistent with approval.
Huntington and TCF have ample financial and managerial resources to successfully consummate
the Proposed Transaction and combine their operations in a safe and sound manner. Both banks
are well capitalized and will remain so upon consummation of the Proposed Transaction.
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The combined organization will have the necessary risk management systems, managerial
resources and extensive experience to successfully integrate TCF and TCF Bank into the
Huntington organization. Both Huntington and TCF have effective BSA/AML/OFAC
compliance records. Huntington will integrate TCF’s operations into Huntington’s effective
enterprise-wide BSA/AML/OFAC and consumer compliance program and systems. In addition,
the Proposed Transaction will neither adversely impact competition, either nationally or in any
banking market, nor result in any material risk to the United States banking or financial system.

The continuation of the strong CRA performance records of Huntington Bank and TCF Bank,
under Huntington’s CRA compliance policies and procedures after consummation of the
Proposed Transaction, will benefit the customers and communities serviced by the combined
organization. The Proposed Transaction will further meet the convenience and needs of the
communities to be served by offering TCF’s consumer, small business, commercial, institutional
and public sector customers a broader suite of products and services to meet their needs.
Customers of both TCF Bank and Huntington Bank also will benefit from the combined bank’s
larger branch and ATM networks.

For all of the reasons discussed in this Application, the Proposed Transaction should be
approved.
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5a.

Application Questions

1. Are there any material aspects of the transaction (for example, financing
arrangements) that are not reflected in the agreement, or any features (for
example, structure and significant terms and conditions) that are not customary
or usual in the agreement?

Yes [ | No[X

If the answer is yes, explain.

2. Are there any issues regarding the permissibility under applicable state or
federal laws or regulations of the proposed transaction (for example, nonbank
activities, branching, qualified thrift lender’s test, investment in bank

premises)?
Yes[ ] No[ ]
Please see answer below.

If the answer is yes, describe the issues.

Please see Confidential Exhibit N regarding the amount of the resultant bank’s investment in
bank premises.

3. Will the applicant or resultant bank retain any nonconforming or impermissible

assets or activities?
Yes [ | No[X

If the answer is yes, describe them, including the method of and anticipated time period
for divestiture or disposal.

4. Does the applicant anticipate any significant changes in products or services,
including fee increases or branch closings, that would result from the
consummation of the proposed transaction?

Yes [ | No[ ]

Please see answer below.

If the answer is yes, list those changes, including the anticipated effect on the community
to be served. If any products or services will be discontinued, branches will be closed, or
fees increased, describe and explain reasons.

Please see the Introductory Statement—Convenience and Needs Considerations section for
responsive information regarding products and services.

Also see Exhibits 13, 14 and 15 for information regarding branch consolidations and closures.

Will the proposed transaction affect the applicant’s ability to meet the existing or
anticipated needs of its community(ies) under the applicable criteria of the Community
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5b.

5cC.

Reinvestment Act (CRA), including the needs of low- and moderate-income geographies

and individuals?
Yes ] NoX
If the answer is yes, discuss the effect.

Please see the Introductory Statement—Commitment to CRA section for responsive information.

Will the applicant’s assessment area change?

Yes X] No[_]

If the answer is yes, describe the change.

Huntington Bank plans to expand its CRA assessment areas to include all of those currently
served by TCF Bank. A full listing of Huntington Bank’s pro forma CRA assessment areas is
attached as Exhibit 10.

At its most recent federal regulatory examination, did any of the combining institutions
receive a CRA rating of “needs to improve” or “substantial noncompliance” institution-
wide, or where applicable in a state or a multi-state MSA, or receive an evaluation of
less than satisfactory performance in an MSA or in the non-MSA portion of a state in
which the acquiring bank is expanding as a result of the consolidation?

Yes [ | No[X

If the answer is yes, describe what actions, if any, have been taken to redress deficiencies
in the institution’s CRA record of performance since the examination.

6. Is the transaction subject to the Riegle-Neal Interstate Banking and Branching
Efficiency Act of 1994?
Yes [X] No[_]

If the answer is yes, discuss authority; compliance with state age limits and host state(s)
filing requirements; and applicability of nationwide and statewide concentration limits. In
addition, discuss any other restrictions that the states seek to apply (including state
antitrust restrictions).

Please see the Introductory Statement—Permissibility of the Bank Merger under the Riegle-Neal
Act section for responsive information.

7. Will any banking offices that have not been certified as banking offices by the
OCC: (a) be established or retained as branches, including the main office, and
branches of the target institution; (b) be approved, but unopened branch(es) of
the target institution, including the date the current federal and state agencies
granted approval(s); and (c) be retained as branches in the applicant’s original
home state in the event the applicant is relocating its main office to another

state.
Yes[ | No[ ]

Please see answer below.
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If the answer is yes, provide the popular name, street address, city, county, state, and ZIP
Code for each location being established or retained, approved and unopened, retained in
the applicant’s original home state in the event the applicant is relocating its main office to
another state.

Huntington Bank seeks licenses from the OCC for various banking locations it will be acquiring
from TCF Bank in the Bank Merger. Please see Exhibits 13 and 14 for additional information.

8. Will the resultant national bank acquire any subsidiaries with activities or
investments not previously approved by the OCC for either the acquiring or

target banks?
Yes X] No[_]

If the answer is yes, provide the information and analysis for the activities of each
subsidiary or investment that would be required if it were established pursuant to 12 CFR
5.34 or 5.39.

Please see Exhibit 2 for a list of each of TCF Bank’s nonbank subsidiaries and the regulatory
authorization for their activities.

9. Will the resultant bank avoid any commitments entered into by any of the
combining institutions with community organizations, civic associations, or
similar entities to provide banking services to the community?

Yes [ | No[X

If the answer is yes, describe the commitment, explain the reasons for not assuming the
commitment, and the effect on the relevant community.

Please see Introductory Statement—Convenience and Needs Considerations for responsive
information.

10. Will the applicant be or become affiliated with a company engaged in insurance
activities that is subject to supervision by a state insurance regulator as a result

of the transaction?
Yes [X] No[_]

If the answer is yes, provide:
a. The name of company.
TCF Agency Insurance Services, Inc. (“TCF Agency”).

b. A description of the insurance activity in which the company is engaged and plans to
conduct.

TCF Agency is a licensed life insurance agency. It is not currently actively engaged in
offering any insurance products or services.
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As shown on the organization chart at Exhibit 5, TCF Agency is a direct wholly owned
subsidiary of TCF Bank. As shown on the pro forma organization chart at Confidential
Exhibit D, upon the Bank Merger, TCF Agency will become a direct wholly owned
subsidiary of Huntington Bank. Huntington Bank has not yet determined whether it will
offer any insurance products or services through TCF Agency following the Bank Merger.
For additional information about TCF Agency, please see the discussion of this company in
Exhibit 2.

c. Alist of each state and the lines of business in that state in which the company holds,
or will hold, an insurance license. Indicate the state where the company holds a
resident license or charter, as applicable.

As noted above, TCF Agency is not currently actively engaged in offering any insurance
products or services. The company holds the following licenses: (a) Minnesota Resident
Producer License and (b) Non-Resident Producer Licenses in Arizona, Colorado, Illinois,
Michigan, South Dakota and Wisconsin. These licenses authorize it to offer Life,
Accident and Health, Property and Casualty insurance in each of these states.

11. Provide a copy of (a) the draft or, if available, executed merger or transaction
agreement, including any amendments; (b) any board of directors’ resolutions
related to the transaction; (c) interim charter, names of organizers, and related
documents, if applicable; and (d) a copy of the pro forma balance sheet and
regulatory capital schedule. (See instructions for explanation of the information
to include.)

€)) A copy of the executed Holdco Merger Agreement is in Exhibit 1. The disclosure
schedules to the Holdco Merger Agreement are at Confidential Exhibits L and M.
A copy of a Summary of the Principal Terms of the Holdco Merger Agreement is
in Exhibit 3. A copy of the Bank Merger Agreement is in Confidential Exhibit C.

(b) Joint resolutions approved by the boards of directors of Huntington and
Huntington Bank are in Confidential Exhibit A. Resolutions approved by the
boards of directors of TCF and TCF Bank are in Confidential Exhibit B.

(©) Not applicable.

(d) Pro forma financial information is attached at Confidential Exhibit E.

Applicants for a nonaffiliate transaction also must complete items 12 through 14.

Items 12-14 are not applicable. This is an affiliate transaction. However, we have included for
your information a complete copy of the application filed with the Federal Reserve. Included in
that filing is a Competitive Memorandum which discusses the competitive effects and proposed
divestitures.

54



12. Do the acquiring bank and target compete in any relevant geographic market
(see Bank Merger Screen)?
Yes[ ] No[ ]

If the answer is yes,

a. Does the HHI for any relevant banking market increase by more than 200 points with
a post-acquisition HHI of at least 18007
Yes[ | No[ ]

b. Excluding markets in which the acquiring bank has 35 percent or more of the deposits,
will the resultant bank have greater than 35 percent of the deposits in a relevant

market?
Yes [ | No[ ]

A “yes” answer for either question will result in the application being removed from
expedited processing for additional competitive review. In such circumstances, the
applicant may consult the Competitive Review Appendix in the “Business Combinations”
booklet of the Comptroller’s Licensing Manual for guidance on addressing competitive
issues or contact the appropriate OCC District Licensing office directly for specific
instructions.

13. Does the proposed transaction involve a branch sale or any other divestiture of
all or any portion of the bank, savings association, or nonbank company, or any
other action to mitigate competitive effects?

Yes|[ ] No[ ]

If the answer is yes, discuss the timing of the branch sale or divestiture, purchaser, and
other specific information.

14. Will any management interlocking relationships (12 USC 8§ 3201-3208) exist
following consummation?
Yes [ | No[ ]

If the answer is yes, describe the management interlocking relationship, including a
discussion of the permissibility of the interlock for relevant laws and regulations.
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Certain Information on Huntington and Huntington Bank Directors
and Officers

Due Diligence Summary
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CERTIFICATION

We hereby certify that our board of directors, by resolution, has authorized the filing of this
application, and that to the best of our knowledge, it contains no misrepresentations or omissions
of material facts. In addition, we agree to notify the agency if the facts described in the filing
materially change prior to receiving a decision or prior to consummation. Any misrepresentation
or omission of a material fact constitutes fraud in the inducement and may subject us to legal
sanctions provided by 18 USC 1001 and 1007.

We acknowledge that approval of this application is in the discretion of the appropriate federal
banking agency. Actions or communications, whether oral, written, or electronic, by an agency
or its employees in connection with this filing, including approval of the application if granted,
do not constitute a contract, either express or implied, or any other obligation binding upon the
agency, other federal banking agencies, the United States, any other agency or entity of the
United States, or any officer or employee of the United States. Such actions or communications
will not affect the ability of any federal banking agency to exercise its supervisory, regulatory, or
examination powers under applicable law and regulations. We further acknowledge that the
foregoing may not be waived or modified by any employee or agent of a federal banking agency
or of the United States.

Signed this 11 day of January, 2021.

The Huntington National Bank by

(Applicant) (Si#atufeMorized Officer)

Jana J. Litsey

(Typed Name)

General Counsel

(Title)
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CERTIFICATION

We hereby certify that our board of directors, by resolution, has authorized the filing of this
application, and that to the best of our knowledge, it contains no misrepresentations or omissions of
material facts. In addition, we agree to notify the agency if the facts described in the filing materially
change prior to receiving a decision or prior to consummation. Any misrepresentation or omission of
a material fact constitutes fraud in the inducement and may subject us to legal sanctions provided by
18 USC 1001 and 1007.

We acknowledge that approval of this application is in the discretion of the appropriate federal
banking agency. Actions or communications, whether oral, written, or electronic, by an agency or its
employees in connection with this filing, including approval of the application if granted, do not
constitute a contract, either express or implied, or any other obligation binding upon the agency, other
federal banking agencies, the United States, any other agency or entity of the United States, or any
officer or employee of the United States. Such actions or communications will not affect the ability of
any federal banking agency to exercise its supervisory, regulatory, or examination powers under
applicable law and regulations. We further acknowledge that the foregoing may not be waived or
modified by any employee or agent of a federal banking agency or of the United States.

Signed this10thday of January, 2021.

TCF National Bank by sl /b~
(Target) (Sfgnature of Authorized Officer)

Joseph Green
(Typed Name)

General Counsel
(Title)
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of December 13, 2020 (this
“Agreement”), by and between Huntington Bancshares Incorporated, a Maryland corporation
(“Huntington”) and TCF Financial Corporation, a Michigan corporation (“TCF”).

WITNESSETH:

WHEREAS, the Boards of Directors of Huntington and TCF have determined that
it is in the best interests of their respective companies and their shareholders to consummate the
strategic business combination transaction provided for herein, pursuant to which TCF will,
subject to the terms and conditions set forth herein, merge with and into Huntington (the
“Merger”), so that Huntington is the surviving corporation (hereinafter sometimes referred to in
such capacity as the “Surviving Corporation”);

WHEREAS, for federal income tax purposes, it is intended that the Merger shall
qualify as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code
of 1986, as amended (the “Code”) and this Agreement is intended to be and is adopted as a plan
of reorganization for purposes of Sections 354 and 361 of the Code; and

WHEREAS, the parties desire to make certain representations, warranties and
agreements in connection with the Merger and also to prescribe certain conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual covenants, representations,
warranties and agreements contained herein, and intending to be legally bound hereby, the
parties agree as follows:

ARTICLE |

THE MERGER

1.1  The Merger. Subject to the terms and conditions of this Agreement, in
accordance with the Maryland General Corporation Laws, as amended (the “MGCL") and the
Michigan Business Corporation Act, as amended (the “MBCA”), at the Effective Time, TCF
shall merge with and into Huntington. Huntington shall be the Surviving Corporation in the
Merger, and shall continue its corporate existence under the laws of the State of Maryland. Upon
consummation of the Merger, the separate corporate existence of TCF shall terminate.

1.2 Closing. Subject to the terms and conditions of this Agreement, the
closing of the Merger (the “Closing”) will take place at 10:00 a.m., New York City time,
remotely via the electronic exchange of closing deliveries, on a date which shall be no later than
three (3) business days after the satisfaction or waiver (subject to applicable law) of the latest to
occur of the conditions set forth in Article VII hereof (other than those conditions that by their
nature can only be satisfied at the Closing, but subject to the satisfaction or waiver thereof),
unless another date, time or place is agreed to in writing by Huntington and TCF. The date on
which the Closing occurs is referred to in this Agreement as the “Closing Date”.



1.3  Effective Time. Subject to the terms and conditions of this Agreement, on
or before the Closing Date, Huntington shall cause to be filed articles of merger (the “Articles of
Merger”) as provided under the MGCL with the Maryland State Department of Assessments and
Taxation (the “Maryland Department”) and a certificate of merger (the “Certificate of Merger”)
as provided under the MBCA with the Michigan Department of Licensing and Regulatory
Affairs (the “Michigan Department”). The Merger shall become effective as of the date and time
specified in the Articles of Merger and the Certificate of Merger in accordance with the relevant
provisions of the MGCL and the MBCA, or at such other date and time as shall be provided by
applicable law (such date and time, the “Effective Time”).

1.4  Effects of the Merger. At and after the Effective Time, the Merger shall
have the effects set forth in the applicable provisions of the MGCL and the MBCA and this
Agreement.

1.5  Conversion of TCF Common Stock. At the Effective Time, by virtue of
the Merger and without any action on the part of Huntington, TCF, or the holder of any of the
following securities:

@) Subject to Section 2.2(e), each share of the common stock, par value $1.00
per share, of TCF issued and outstanding immediately prior to the Effective Time (“TCFE
Common Stock™), except for shares of TCF Common Stock owned by TCF or Huntington (in
each case other than shares of TCF Common Stock (i) held in any TCF Benefit Plans or related
trust accounts, managed accounts, mutual funds and the like, or otherwise held in a fiduciary or
agency capacity and (ii) held, directly or indirectly, in respect of debts previously contracted
(collectively, the “Exception Shares”)) shall be converted, in accordance with the procedures set
forth in this Agreement, into the right to receive, without interest, 3.0028 shares (the “Exchange
Ratio” and such shares, the “Merger Consideration”) of the common stock, par value $0.01 per
share, of Huntington (the “Huntington Common Stock”).

(b) All of the shares of TCF Common Stock converted into the right to
receive the Merger Consideration pursuant to this Article I shall no longer be outstanding and
shall automatically be cancelled and shall cease to exist as of the Effective Time, and each
certificate (each, an “Old Certificate,” it being understood that any reference herein to “Old
Certificate” shall be deemed to include reference to book-entry account statements relating to the
ownership of shares of TCF Common Stock) previously representing any such shares of TCF
Common Stock shall thereafter represent only the right to receive (i) the Merger Consideration,
(i1) cash in lieu of a fractional share which the shares of TCF Common Stock represented by
such Old Certificate have been converted into the right to receive pursuant to this Section 1.5 and
Section 2.2(e), and (iii) any dividends or distributions which the holder thereof has the right to
receive pursuant to Section 2.2, in each case without any interest thereon. Old Certificates
previously representing shares of TCF Common Stock shall be exchanged for certificates or, at
Huntington’s option, evidence of shares in book entry form representing whole shares of
Huntington Common Stock as set forth in Section 1.5(a) (together with any dividends or
distributions with respect thereto and cash in lieu of fractional shares issued in consideration
therefor) upon the surrender of such Old Certificates in accordance with Section 2.2, without any
interest thereon. If, between the date of this Agreement and the Effective Time, the outstanding
shares of Huntington Common Stock or TCF Common Stock shall have been increased,
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decreased, changed into or exchanged for a different number or kind of shares or securities, in
any such case as a result of a reorganization, recapitalization, reclassification, stock dividend,
stock split, reverse stock split, or other similar change in capitalization, or there shall be any
extraordinary dividend or extraordinary distribution, an appropriate and proportionate adjustment
shall be made to the Exchange Ratio to give holders of TCF Common Stock the same economic
effect as contemplated by this Agreement prior to such event; provided, that nothing in this
sentence shall be construed to permit Huntington or TCF to take any action with respect to its
securities that is prohibited by the terms of this Agreement.

(©) Notwithstanding anything in this Agreement to the contrary, at the
Effective Time, all shares of TCF Common Stock that are owned by TCF or Huntington (in each
case other than the Exception Shares) immediately prior to the Effective Time shall be cancelled
and shall cease to exist, and neither the Merger Consideration nor any other consideration shall
be delivered in exchange therefor.

1.6 TCF Preferred Stock. At the Effective Time, by virtue of the Merger and
without any action on the part of Huntington, TCF or any holder of securities thereof, each share
of 5.70% Series C Non-Cumulative Perpetual Preferred Stock, no par value, of TCF (“TCF
Preferred Stock”) issued and outstanding immediately prior to the Effective Time shall
automatically be converted into the right to receive a share of a newly created series of preferred
stock of Huntington in substantially the form set forth in Exhibit C attached hereto (all shares of
such newly created series, collectively, the “New Huntington Preferred Stock™) and, upon such
conversion, the TCF Preferred Stock shall no longer be outstanding and shall automatically be
cancelled and shall cease to exist as of the Effective Time.

1.7 Huntington Common Stock. At and after the Effective Time, each share
of Huntington Common Stock issued and outstanding immediately prior to the Effective Time
shall remain issued and outstanding and shall not be affected by the Merger.

1.8 Treatment of TCF Equity Awards.

@) At the Effective Time, each option granted by TCF to purchase shares of
TCF Common Stock under a TCF Stock Plan (as defined below) that is outstanding and
unexercised immediately prior to the Effective Time (a “TCFE Stock Option™) shall be assumed
and converted automatically into an option (an “Adjusted Stock Option) to purchase, on the
same terms and conditions as were applicable under such TCF Stock Option immediately prior to
the Effective Time (including vesting terms), the number of shares of Huntington Common
Stock (rounded down to the nearest whole number of shares of Huntington Common Stock)
equal to the product of (A) the number of shares of TCF Common Stock subject to such TCF
Stock Option immediately prior to the Effective Time, multiplied by (B) the Exchange Ratio,
which Adjusted Stock Option shall have an exercise price per share of Huntington Common
Stock equal to the quotient (rounded up to the nearest whole cent) obtained by dividing (1) the
exercise price per share of TCF Common Stock subject to such TCF Stock Option immediately
prior to the Effective Time, by (2) the Exchange Ratio.

(b) At the Effective Time, each award in respect of a share of TCF Common
Stock subject to vesting, repurchase or other lapse restriction granted under a TCF Stock Plan



that is outstanding immediately prior to the Effective Time (a “TCF Restricted Stock Award”)
shall (i) if granted to a non-employee member of the Board of Directors of TCF, fully vest and
be cancelled and converted automatically into the right to receive (without interest) the Merger
Consideration in respect of each share of TCF Common Stock subject to such TCF Restricted
Stock Award immediately prior to the Effective Time, which shall be delivered as soon as
reasonably practicable following the Closing Date and in no event later than ten (10) business
days following the Closing Date (or on such later date if required to comply with Section 409A
of the Code) and (ii) if not granted to an individual described in clause (i) hereof, be assumed
and converted into a restricted stock award of shares of Huntington Common Stock subject to
vesting, repurchase or other lapse restriction with the same terms and conditions as were
applicable under such TCF Restricted Stock Award immediately prior to the Effective Time
(including vesting terms), and relating to the number of shares of Huntington Common Stock
equal to the product of (A) the number of shares of TCF Common Stock subject to such TCF
Restricted Stock Award immediately prior to the Effective Time, multiplied by (B) the Exchange
Ratio, with any fractional shares rounded to the nearest whole share of Huntington Common
Stock.

(©) At the Effective Time, each restricted stock unit award in respect of shares
of TCF Common Stock granted under a TCF Stock Plan that is outstanding immediately prior to
the Effective Time (a “TCF Restricted Stock Unit Award”) shall be assumed and converted into
a restricted stock unit award (with any performance goals deemed satisfied at the greater of the
target and actual level of performance through the most recently completed calendar quarter
prior to the Closing as reasonably determined by the Compensation Committee of the Board of
Directors of TCF in the ordinary course consistent with past practice) in respect of Huntington
Common Stock (an “Adjusted Restricted Stock Unit Award”) with the same terms and
conditions as were applicable under such TCF Restricted Stock Unit Award immediately prior to
the Effective Time (including vesting terms) and relating to the number of shares of Huntington
Common Stock equal to the product of (A) the number of shares of TCF Common Stock subject
to such TCF Restricted Stock Unit Award immediately prior to the Effective Time, multiplied by
(B) the Exchange Ratio, with any fractional shares rounded to the nearest whole share of
Huntington Common Stock; provided that each such Adjusted Restricted Stock Unit Award shall
be subject to service-based vesting only and shall no longer be subject to any performance
conditions.

(d) At the Effective Time, each award in respect of a deferred share of TCF
Common Stock granted under a TCF Stock Plan that is outstanding immediately prior to the
Effective Time (a “TCF Deferred Stock Award”) shall be assumed and converted automatically
into a deferred stock award of shares of Huntington Commaon Stock subject to the same terms
and conditions as were applicable under such TCF Deferred Stock Award immediately prior to
the Effective Time, and relating to the number of shares of Huntington Common Stock equal to
the product of (A) the number of shares of TCF Common Stock subject to such TCF Deferred
Stock Award immediately prior to the Effective Time, multiplied by (B) the Exchange Ratio,
with any fractional shares rounded to the nearest whole share of Huntington Common Stock.

(e) Each holder of a TCF Restricted Stock Award converted into the right to
receive the Merger Consideration that would have otherwise been entitled to receive a fraction of
a share of Huntington Common Stock (after aggregating all shares to be delivered in respect of
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all TCF Equity Awards held by such holder) shall receive, in lieu thereof and upon surrender
thereof, a cash payment (rounded to the nearest cent) (without interest) in an amount equal to
such fractional part of a share of Huntington Common Stock (rounded to the nearest thousandth
when expressed in decimal form) multiplied by the Huntington Share Closing Price (as defined
below).

()] Promptly following the Effective Time, Huntington shall file a post-
effective amendment to the S-4 or an effective registration statement on Form S-8 with respect to
the Huntington Common Stock subject to the applicable adjusted TCF Equity Awards, as
required.

(9) At or prior to the Effective Time, TCF, the Board of Directors of TCF and
its compensation committee, as applicable, shall adopt any resolutions and take any actions that
are necessary for the treatment of the TCF Equity Awards and to effectuate the provisions of this
Section 1.8.

(h) For purposes of this Agreement, the following terms shall have the
following meanings:

Q) “TCF Equity Awards” means the TCF Stock Options, TCF
Restricted Stock Awards, TCF Restricted Stock Unit Awards and TCF Deferred Stock
Awards.

(i)  “TCE Stock Plans” means the Chemical Financial Corporation
Stock Incentive Plan of 2019, the Chemical Financial Corporation Stock Incentive Plan
of 2017, the Chemical Financial Corporation Stock Incentive Plan of 2015, the Chemical
Financial Corporation Stock Incentive Plan of 2012, the Amended and Restated Chemical
Financial Corporation Stock Incentive Plan of 2006, the Amended and Restated TCF
2015 Omnibus Incentive Plan, the Talmer Bancorp Equity Incentive Plan of 2015, the
TCF 2005 Deferred Compensation Plan, the TCF Directors Deferred Compensation Plan
and the TCF Omnibus Employees Deferred Compensation Plan.

1.9  Charter of Surviving Corporation. At the Effective Time, the charter of
Huntington, as in effect immediately prior to the Effective Time, as amended as set forth in
Exhibit A (such amendment, the “Huntington Charter Amendment”), shall be the charter of the
Surviving Corporation until thereafter amended in accordance with applicable law.

1.10 Bylaws of Surviving Corporation. At the Effective Time, the bylaws of
Huntington, as in effect immediately prior to the Effective Time, shall be the bylaws of the
Surviving Corporation until thereafter amended in accordance with applicable law.

1.11 Tax Consequences. It is intended that the Merger shall qualify as a
“reorganization” within the meaning of Section 368(a) of the Code, and that this Agreement is
intended to be and is adopted as a “plan of reorganization” for purposes of Sections 354 and 361
of the Code.

1.12 Bank Merger. Immediately following the Merger, TCF National Bank, a
national bank and a wholly owned Subsidiary of TCF, will merge (the “Bank Merger”) with and
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into The Huntington National Bank, a national bank and a wholly owned Subsidiary of
Huntington. The Huntington National Bank shall be the surviving entity in the Bank Merger
and, following the Bank Merger, the separate corporate existence of TCF National Bank shall
cease. Promptly after the date of this Agreement, The Huntington National Bank and TCF
National Bank shall enter into an agreement and plan of merger in substantially the form
attached hereto as Exhibit B (the “Bank Merger Agreement”). Each of Huntington and TCF
shall approve the Bank Merger Agreement and the Bank Merger as the sole shareholder of The
Huntington National Bank and TCF National Bank, respectively. Prior to the Effective Time,
TCF shall cause TCF National Bank, and Huntington shall cause The Huntington National Bank,
to execute such certificates or articles of merger and such other documents and certificates as are
necessary to effectuate the Bank Merger (“Bank Merger Certificates”).

ARTICLE Il

EXCHANGE OF SHARES

2.1  Huntington to Make Consideration Available. At or prior to the Effective
Time, Huntington shall deposit, or shall cause to be deposited, with a bank or trust company
designated by Huntington and reasonably acceptable to TCF (the “Exchange Agent™), for the
benefit of the holders of Old Certificates (which for purposes of this Article 11 shall be deemed to
include certificates or book-entry account statements representing shares of TCF Preferred
Stock), for exchange in accordance with this Article 11, (a) certificates or, at Huntington’s option,
evidence in book-entry form, representing shares of Huntington Common Stock and New
Huntington Preferred Stock to be issued pursuant to Section 1.5 and Section 1.6 and exchanged
pursuant to Section 2.2(a) in exchange for outstanding shares of TCF Common Stock and TCF
Preferred Stock (collectively, referred to herein as “New Certificates™), and (b) cash in an
amount sufficient to pay cash in lieu of any fractional shares (such New Certificates and cash
described in the foregoing clauses (a) and (b), together with any dividends or distributions with
respect thereto payable in accordance with Section 2.2(b), being hereinafter referred to as the
“Exchange Fund”).

2.2 Exchange of Shares.

@) As promptly as practicable after the Effective Time, but in no event later
than ten (10) days thereafter, Huntington shall cause the Exchange Agent to mail to each holder
of record of one or more Old Certificates representing shares of TCF Common Stock or TCF
Preferred Stock immediately prior to the Effective Time that have been converted at the
Effective Time into the right to receive the Merger Consideration or shares of New Huntington
Preferred Stock, as applicable, pursuant to Article I, a letter of transmittal (which shall specify
that delivery shall be effected, and risk of loss and title to the Old Certificates shall pass, only
upon proper delivery of the Old Certificates to the Exchange Agent) and instructions for use in
effecting the surrender of the Old Certificates in exchange for certificates representing the
number of whole shares of Huntington Common Stock and any cash in lieu of fractional shares
or shares of New Huntington Preferred Stock, as applicable, which the shares of TCF Common
Stock or TCF Preferred Stock represented by such Old Certificate or Old Certificates shall have
been converted into the right to receive pursuant to this Agreement as well as any dividends or
distributions to be paid pursuant to Section 2.2(b). From and after the Effective Time, upon
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proper surrender of an Old Certificate or Old Certificates for exchange and cancellation to the
Exchange Agent, together with such properly completed letter of transmittal, duly executed, the
holder of such Old Certificate or Old Certificates shall be entitled to receive in exchange
therefor, as applicable, (i) (A) a New Certificate representing that number of whole shares of
Huntington Common Stock to which such holder of TCF Common Stock shall have become
entitled pursuant to the provisions of Article I and (B) a check representing the amount of (x) any
cash in lieu of a fractional share which such holder has the right to receive in respect of the Old
Certificate or Old Certificates surrendered pursuant to the provisions of this Article 11 and (y)
any dividends or distributions which the holder thereof has the right to receive pursuant to this
Section 2.2 or (ii) (A) a New Certificate representing the number of shares of New Huntington
Preferred Stock to which such holder of TCF Preferred Stock shall have become entitled
pursuant to the provisions of Article | and (B) a check representing the amount of any dividends
or distributions which the holder thereof has the right to receive pursuant to this Section 2.2, as
applicable, and the Old Certificate or Old Certificates so surrendered shall forthwith be
cancelled. No interest will be paid or accrued on the Huntington Common Stock, New
Huntington Preferred Stock or any cash in lieu of fractional shares or dividends or distributions
payable to holders of Old Certificates. Until surrendered as contemplated by this Section 2.2,
each Old Certificate shall be deemed at any time after the Effective Time to represent only the
right to receive, upon surrender, the number of whole shares of Huntington Common Stock or
shares of New Huntington Preferred Stock which the shares of TCF Common Stock or TCF
Preferred Stock, as applicable, represented by such Old Certificate have been converted into the
right to receive and any cash in lieu of fractional shares or in respect of dividends or distributions
as contemplated by this Section 2.2.

(b) No dividends or other distributions declared with respect to Huntington
Common Stock or New Huntington Preferred Stock shall be paid to the holder of any
unsurrendered Old Certificate until the holder thereof shall surrender such Old Certificate in
accordance with this Article Il. After the surrender of an Old Certificate in accordance with this
Article 11, the record holder thereof shall be entitled to receive any such dividends or other
distributions, without any interest thereon, which theretofore had become payable with respect to
the whole shares of Huntington Common Stock or shares of New Huntington Preferred Stock
which the shares of TCF Common Stock or TCF Preferred Stock, as applicable, represented by
such Old Certificate have been converted into the right to receive (after giving effect to Section
6.11).

() If any New Certificate representing shares of Huntington Common Stock
or New Huntington Preferred Stock is to be issued in a name other than that in which the Old
Certificate or Old Certificates surrendered in exchange therefor is or are registered, it shall be a
condition of the issuance thereof that the Old Certificate or Old Certificates so surrendered shall
be properly endorsed (or accompanied by an appropriate instrument of transfer) and otherwise in
proper form for transfer, and that the person requesting such exchange shall pay to the Exchange
Agent in advance any transfer or other similar Taxes required by reason of the issuance of a New
Certificate representing shares of Huntington Common Stock or New Huntington Preferred
Stock in any name other than that of the registered holder of the Old Certificate or Old
Certificates surrendered, or required for any other reason, or shall establish to the satisfaction of
the Exchange Agent that such Tax has been paid or is not payable.



(d) After the Effective Time, there shall be no transfers on the stock transfer
books of TCF of the shares of TCF Common Stock or TCF Preferred Stock that were issued and
outstanding immediately prior to the Effective Time. If, after the Effective Time, Old
Certificates representing such shares are presented for transfer to the Exchange Agent, they shall
be cancelled and exchanged for New Certificates representing shares of Huntington Common
Stock or New Huntington Preferred Stock, as applicable, cash in lieu of fractional shares and
dividends or distributions that the holder presenting such Old Certificates is entitled to, as
provided in this Article I1.

(e) Notwithstanding anything to the contrary contained herein, no New
Certificates or scrip representing fractional shares of Huntington Common Stock shall be issued
upon the surrender for exchange of Old Certificates or otherwise pursuant to this Agreement, no
dividend or distribution with respect to Huntington Common Stock shall be payable on or with
respect to any fractional share, and such fractional share interests shall not entitle the owner
thereof to vote or to any other rights of a shareholder of Huntington. In lieu of the issuance of
any such fractional share, Huntington shall pay to each former holder who otherwise would be
entitled to receive such fractional share an amount in cash (rounded to the nearest cent)
determined by multiplying (i) the average of the closing sale prices of Huntington Common
Stock on the NASDAQ Stock Market (the “NASDAQ”) as reported by The Wall Street Journal
for the five (5) consecutive full trading days ending on the day preceding the Closing Date (the
“Huntington Share Closing Price”) by (ii) the fraction of a share (after taking into account all
shares of TCF Common Stock held by such holder immediately prior to the Effective Time and
rounded to the nearest thousandth when expressed in decimal form) of Huntington Common
Stock which such holder would otherwise be entitled to receive pursuant to Article I. The parties
acknowledge that payment of such cash consideration in lieu of issuing fractional shares is not
separately bargained-for consideration, but merely represents a mechanical rounding off for
purposes of avoiding the expense and inconvenience that would otherwise be caused by the
issuance of fractional shares.

()] Any portion of the Exchange Fund that remains unclaimed by the holders
of TCF Common Stock and TCF Preferred Stock for one (1) year after the Effective Time shall
be paid to the Surviving Corporation. Any former holders of TCF Common Stock and TCF
Preferred Stock who have not theretofore exchanged their Old Certificates pursuant to this
Article Il shall thereafter look only to the Surviving Corporation for payment of the shares of
Huntington Common Stock and cash in lieu of any fractional shares or shares of New
Huntington Preferred Stock, as applicable, and any unpaid dividends and distributions on the
Huntington Common Stock or New Huntington Preferred Stock deliverable in respect of each
former share of TCF Common Stock or TCF Preferred Stock, as applicable that such holder
holds as determined pursuant to this Agreement, in each case, without any interest thereon.
Notwithstanding the foregoing, none of Huntington, TCF, the Surviving Corporation, the
Exchange Agent or any other person shall be liable to any former holder of shares of TCF
Common Stock or TCF Preferred Stock for any amount delivered in good faith to a public
official pursuant to applicable abandoned property, escheat or similar laws.

(9) Huntington shall be entitled to deduct and withhold, or cause the
Exchange Agent to deduct and withhold, from any cash in lieu of fractional shares of Huntington
Common Stock, cash dividends or distributions payable pursuant to this Section 2.2 or any other
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amounts otherwise payable pursuant to this Agreement to any holder of TCF Common Stock,
TCF Preferred Stock or TCF Equity Awards such amounts as it is required to deduct and
withhold with respect to the making of such payment under the Code or any provision of state,
local or foreign Tax law. To the extent that amounts are so withheld by Huntington or the
Exchange Agent, as the case may be, and paid over to the appropriate governmental authority,
the withheld amounts shall be treated for all purposes of this Agreement as having been paid to
the holder of TCF Common Stock, TCF Preferred Stock or TCF Equity Awards in respect of
which the deduction and withholding was made by Huntington or the Exchange Agent, as the
case may be.

(h) In the event any Old Certificate shall have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the person claiming such Old Certificate to be
lost, stolen or destroyed and, if required by Huntington or the Exchange Agent, the posting by
such person of a bond in such amount as Huntington or the Exchange Agent may determine is
reasonably necessary as indemnity against any claim that may be made against it with respect to
such Old Certificate, the Exchange Agent will issue in exchange for such lost, stolen or
destroyed Old Certificate the shares of Huntington Common Stock and any cash in lieu of
fractional shares, or the shares of New Huntington Preferred Stock, as applicable, deliverable in
respect thereof pursuant to this Agreement.

ARTICLE 11

REPRESENTATIONS AND WARRANTIES OF TCF

Except (i) as disclosed in the disclosure schedule delivered by TCF to Huntington
concurrently herewith (the “TCF Disclosure Schedule™); provided, that (a) no such item is
required to be set forth as an exception to a representation or warranty if its absence would not
result in the related representation or warranty being deemed untrue or incorrect, (b) the mere
inclusion of an item in the TCF Disclosure Schedule as an exception to a representation or
warranty shall not be deemed an admission by TCF that such item represents a material
exception or fact, event or circumstance or that such item is reasonably likely to result in a
Material Adverse Effect and (c) any disclosures made with respect to a section of this Article 111
shall be deemed to qualify (1) any other section of this Article 111 specifically referenced or
cross-referenced and (2) other sections of this Article I11 to the extent it is reasonably apparent on
its face (notwithstanding the absence of a specific cross reference) from a reading of the
disclosure that such disclosure applies to such other sections or (ii) as disclosed in any TCF
Reports publicly filed prior to the date hereof (but disregarding risk factor disclosures contained
under the heading “Risk Factors,” or disclosures of risks set forth in any “forward-looking
statements” disclaimer or any other statements that are similarly non-specific or cautionary,
predictive or forward-looking in nature), TCF hereby represents and warrants to Huntington as
follows:

3.1 Corporate Organization.

@) TCF is a corporation duly organized, validly existing and in good standing
under the laws of the State of Michigan and is a bank holding company duly registered under the
Bank Holding Company Act of 1956, as amended (“BHC Act”) that has elected to be treated as a
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financial holding company under the BHC Act. TCF has the corporate power and authority to
own, lease or operate all of its properties and assets and to carry on its business as it is now being
conducted in all material respects. TCF is duly licensed or qualified to do business and in good
standing in each jurisdiction in which the nature of the business conducted by it or the character
or location of the properties and assets owned, leased or operated by it makes such licensing,
qualification or standing necessary, except where the failure to be so licensed or qualified or to
be in good standing would not, either individually or in the aggregate, reasonably be likely to
have a Material Adverse Effect on TCF. As used in this Agreement, the term “Material Adverse
Effect” means, with respect to Huntington, TCF or the Surviving Corporation, as the case may
be, any effect, change, event, circumstance, condition, occurrence or development that, either
individually or in the aggregate, has had or would reasonably be likely to have a material adverse
effect on (i) the business, properties, assets, liabilities, results of operations or financial condition
of such party and its Subsidiaries, taken as a whole (provided, however, that, with respect to this
clause (i), Material Adverse Effect shall not be deemed to include the impact of (A) changes,
after the date hereof, in U.S. generally accepted accounting principles (“GAAP”) or applicable
regulatory accounting requirements, (B) changes, after the date hereof, in laws, rules or
regulations (including the Pandemic Measures) of general applicability to companies in the
industries in which such party and its Subsidiaries operate, or interpretations thereof by courts or
Governmental Entities, (C) changes, after the date hereof, in global, national or regional political
conditions (including the outbreak of war or acts of terrorism) or in economic or market
(including equity, credit and debt markets, as well as changes in interest rates) conditions
affecting the financial services industry generally and not specifically relating to such party or its
Subsidiaries (including any such changes arising out of the Pandemic or any Pandemic
Measures), (D) changes, after the date hereof, resulting from hurricanes, earthquakes, tornados,
floods or other natural disasters or from any outbreak of any disease or other public health event
(including the Pandemic), (E) public disclosure of the execution of this Agreement, public
disclosure or consummation of the transactions contemplated hereby (including any effect on a
party’s relationships with its customers or employees) (it being understood that the foregoing
shall not apply for purposes of the representations and warranties in Sections 3.3(b), 3.4, 4.3(b)
or 4.4) or actions expressly required by this Agreement or that are taken with the prior written
consent of the other party in contemplation of the transactions contemplated hereby, or (F) a
decline in the trading price of a party’s common stock or the failure, in and of itself, to meet
earnings projections or internal financial forecasts, but not, in either case, including any
underlying causes thereof; except, with respect to subclauses (A), (B), (C) or (D), to the extent
that the effects of such change are materially disproportionately adverse to the business,
properties, assets, liabilities, results of operations or financial condition of such party and its
Subsidiaries, taken as a whole, as compared to other companies in the industry in which such
party and its Subsidiaries operate) or (ii) the ability of such party to timely consummate the
transactions contemplated hereby. As used in this Agreement, the term “Pandemic” means any
outbreaks, epidemics or pandemics relating to SARS-CoV-2 or COVID-19, or any evolutions or
mutations thereof, or any other viruses (including influenza), and the governmental and other
responses thereto; the term “Pandemic Measures” means any quarantine, “shelter in place”, “stay
at home”, workforce reduction, social distancing, shut down, closure, sequester or other
directives, guidelines or recommendations promulgated by any Governmental Entity, including
the Centers for Disease Control and Prevention and the World Health Organization, in each case,
in connection with or in response to the Pandemic; and the term “Subsidiary,” when used with
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respect to any person, means any corporation, partnership, limited liability company, bank or
other organization, whether incorporated or unincorporated, which is consolidated with such
person for financial reporting purposes. True and complete copies of the articles of
incorporation of TCF, as amended (the “TCF Articles”) and the bylaws of TCF, as amended (the
“TCFE Bylaws”), as in effect as of the date of this Agreement, have previously been made
available by TCF to Huntington.

(b) Except, in the case of clauses (ii) and (iii) only, as would not reasonably
be likely to have, individually or in the aggregate, a Material Adverse Effect on TCF, each
Subsidiary of TCF (a “TCF Subsidiary™) (i) is duly organized and validly existing under the laws
of its jurisdiction of organization, (ii) is duly licensed or qualified to do business and, where such
concept is recognized under applicable law, in good standing in all jurisdictions (whether federal,
state, local or foreign) where its ownership, leasing or operation of property or the conduct of its
business requires it to be so licensed or qualified or in good standing and (iii) has all requisite
corporate power and authority to own, lease or operate its properties and assets and to carry on
its business as now conducted. There are no restrictions on the ability of any Subsidiary of TCF
to pay dividends or distributions, except, in the case of a Subsidiary that is a regulated entity, for
restrictions on dividends or distributions generally applicable to all such regulated entities. The
deposit accounts of each Subsidiary of TCF that is an insured depository institution are insured
by the Federal Deposit Insurance Corporation (the “EDIC”) through the Deposit Insurance Fund
(as defined in Section 3(y) of the Federal Deposit Insurance Act of 1950) to the fullest extent
permitted by law, all premiums and assessments required to be paid in connection therewith have
been paid when due, and no proceedings for the termination of such insurance are pending or, to
the knowledge of TCF, threatened. Section 3.1(b) of the TCF Disclosure Schedule sets forth a
true and complete list of all Subsidiaries of TCF as of the date hereof.

3.2 Capitalization.

@) The authorized capital stock of TCF consists of 220,000,000 shares of
TCF Common Stock, par value $1.00 per share, and 2,000,000 shares of TCF preferred stock, no
par value. As of December 11, 2020, no shares of capital stock or other voting securities of TCF
are issued, reserved for issuance or outstanding, other than (i) 152,513,530 shares of TCF
Common Stock issued and outstanding, which number includes 505,740 shares of TCF Common
Stock granted in respect of outstanding TCF Restricted Stock Awards and 46,320 shares of TCF
Common Stock granted in respect of outstanding TCF Deferred Stock Awards, (ii) 460,084
shares of TCF Common Stock reserved for issuance upon the exercise of outstanding TCF Stock
Options, (iii) 2,206,626 shares of TCF Common Stock reserved for issuance upon the settlement
of outstanding TCF Restricted Stock Unit Awards (assuming that performance with respect to
performance-vesting TCF Restricted Stock Unit Awards is achieved at maximum performance),
(iv) 7,000 shares of TCF Preferred Stock issued and outstanding and (v) 2,361,208 shares of TCF
Common Stock reserved for issuance for future grants under the TCF Stock Plans. As of the
date of this Agreement, except as set forth in the immediately preceding sentence and for
changes since December 11, 2020 resulting from the exercise, vesting or settlement of any TCF
Equity Awards described in the immediately preceding sentence, there are no shares of capital
stock or other voting securities or equity interests of TCF issued, reserved for issuance or
outstanding. All of the issued and outstanding shares of TCF Common Stock and TCF Preferred
Stock have been duly authorized and validly issued and are fully paid, nonassessable and free of
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preemptive rights, with no personal liability attaching to the ownership thereof. No bonds,
debentures, notes or other indebtedness that have the right to vote on any matters on which
shareholders of TCF may vote are issued or outstanding. Except as set forth in 3.2(a) of the TCF
Disclosure Schedule, as of the date of this Agreement, no trust preferred or subordinated debt
securities of TCF are issued or outstanding. Other than TCF Equity Awards issued prior to the
date of this Agreement as described in this Section 3.2(a), as of the date of this Agreement, there
are no outstanding subscriptions, options, warrants, puts, calls, rights, exchangeable or
convertible securities or other commitments or agreements obligating TCF to issue, transfer, sell,
purchase, redeem or otherwise acquire any such securities.

(b) There are no voting trusts, shareholder agreements, proxies or other
agreements in effect pursuant to which TCF or any of the TCF Subsidiaries has a contractual or
other obligation with respect to the voting or transfer of TCF Common Stock or other equity
interests of TCF. Other than the TCF Equity Awards, no equity-based awards (including any
cash awards where the amount of payment is determined in whole or in part based on the price of
any capital stock of TCF or any of its Subsidiaries) are outstanding. TCF has paid or made due
provision for the payment of all dividends payable on the outstanding shares of TCF Preferred
Stock through the most recent scheduled dividend payment date therefor, and has complied in all
material respects with terms and conditions thereof.

(©) TCF owns, directly or indirectly, all of the issued and outstanding shares
of capital stock or other equity ownership interests of each of the TCF Subsidiaries, free and
clear of any liens, pledges, charges, encumbrances and security interests whatsoever (“Liens”),
and all of such shares or equity ownership interests are duly authorized and validly issued and
are fully paid, nonassessable (except, with respect to TCF Subsidiaries that are insured
depository institutions, as provided under 12 U.S.C. § 55 or any comparable provision of
applicable state law) and free of preemptive rights, with no personal liability attaching to the
ownership thereof. No TCF Subsidiary has or is bound by any outstanding subscriptions,
options, warrants, calls, rights, commitments or agreements of any character calling for the
purchase or issuance of any shares of capital stock or any other equity security of such
Subsidiary or any securities representing the right to purchase or otherwise receive any shares of
capital stock or any other equity security of such Subsidiary.

3.3 Authority; No Violation.

@) TCF has full corporate power and authority to execute and deliver this
Agreement and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the Merger have been duly and validly
approved by the Board of Directors of TCF. The Board of Directors of TCF has determined that
the Merger, on the terms and conditions set forth in this Agreement, is advisable and in the best
interests of TCF and has directed that this Agreement and the transactions contemplated hereby
be submitted to TCF’s shareholders for approval at a duly held meeting of such shareholders and
has adopted a resolution to the foregoing effect. Except for the approval of this Agreement by
the affirmative vote of the holders of a majority of the outstanding shares of TCF Common Stock
entitled to vote on this Agreement (the “Requisite TCF Vote”), and the adoption and approval of
the Bank Merger Agreement by the board of directors of TCF National Bank and TCF as its sole
shareholder, no other corporate proceedings on the part of TCF are necessary to approve this
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Agreement or to consummate the transactions contemplated hereby. No vote of holders of TCF
Preferred Stock is required to approve this Agreement or the transactions contemplated hereby in
accordance with Section 703a(2)(e) of the MBCA, and the Board of Directors of TCF has made
the determination referenced therein. This Agreement has been duly and validly executed and
delivered by TCF and (assuming due authorization, execution and delivery by Huntington)
constitutes a valid and binding obligation of TCF, enforceable against TCF in accordance with
its terms (except in all cases as such enforceability may be limited by bankruptcy, insolvency,
fraudulent transfer, moratorium, reorganization or similar laws of general applicability relating to
or affecting insured depository institutions or their parent companies or the rights of creditors
generally and subject to general principles of equity (the “Enforceability Exceptions™)).

(b) Subject to the receipt of the Requisite TCF Vote, neither the execution and
delivery of this Agreement by TCF nor the consummation by TCF of the transactions
contemplated hereby, nor compliance by TCF with any of the terms or provisions hereof, will (i)
violate any provision of the TCF Atrticles or the TCF Bylaws or comparable governing
documents of any TCF Subsidiary or (ii) assuming that the consents, approvals and filings
referred to in Section 3.4 are duly obtained and/or made, (x) violate any law, statute, code,
ordinance, rule, regulation, judgment, order, writ, decree or injunction applicable to TCF or any
of its Subsidiaries or any of their respective properties or assets or (y) violate, conflict with,
result in a breach of any provision of or the loss of any benefit under, constitute a default (or an
event which, with notice or lapse of time, or both, would constitute a default) under, result in the
termination of or a right of termination or cancellation under, accelerate the performance
required by, or result in the creation of any Lien upon any of the respective properties or assets
of TCF or any of its Subsidiaries under, any of the terms, conditions or provisions of any note,
bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or
obligation to which TCF or any of its Subsidiaries is a party, or by which they or any of their
respective properties or assets may be bound, except (in the case of clause (ii) above) for such
violations, conflicts, breaches, defaults, terminations, cancellations, accelerations or creations
which, either individually or in the aggregate, would not reasonably be likely to have a Material
Adverse Effect on TCF.

3.4  Consents and Approvals. Except for (a) the filing of any required
applications, filings and notices, as applicable, with the NASDAQ, (b) the filing of any required
applications, filings and notices, as applicable, with the Board of Governors of the Federal
Reserve System (the “Federal Reserve Board”) under the BHC Act and approval or regulatory
waiver of such applications, filings and notices, (c) the filing of any required applications, filings
and notices, as applicable, with the Office of the Comptroller of the Currency (the “OCC”) in
connection with the Bank Merger, including under the Bank Merger Act, and approval of such
applications, filings and notices, (d) the filing of any required applications, filings or notices
listed on Section 3.4 of the TCF Disclosure Schedule or Section 4.4 of the Huntington Disclosure
Schedule and approval or non-objection, as applicable, of such applications, filings and notices,
(e) the filing with the Securities and Exchange Commission (the “SEC”) of a joint proxy
statement in definitive form relating to the meetings of TCF’s and Huntington’s shareholders to
be held in connection with this Agreement and the transactions contemplated hereby (including
any amendments or supplements thereto, the “Joint Proxy Statement”), and of the registration
statement on Form S-4 in which the Joint Proxy Statement will be included as a prospectus, to be
filed with the SEC by Huntington in connection with the transactions contemplated by this
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Agreement (the “S-4") and declaration of effectiveness of the S-4, (f) the filing of the Certificate
of Merger with the Michigan Department pursuant to the MBCA, the filing of the Articles of
Merger with the Maryland Department pursuant to the MGCL and the filing of the Bank Merger
Certificates with the applicable Governmental Entities as required by applicable law, (g) the
filing with, and acceptance for record by, the Maryland Department of the Huntington Charter
Amendment and Articles Supplementary for the New Huntington Preferred Stock, and (h) such
filings and approvals as are required to be made or obtained under the securities or “Blue Sky”
laws of various states in connection with the issuance of the shares of Huntington Common
Stock and the New Huntington Preferred Stock (or depositary shares in respect thereof) pursuant
to this Agreement and the approval of the listing of such Huntington Common Stock and New
Huntington Preferred Stock (or depositary shares in respect thereof) on the NASDAQ, no
consents or approvals of or filings or registrations with any court or administrative agency or
commission or other governmental authority or instrumentality or SRO (each a “Governmental
Entity”) are necessary in connection with (i) the execution and delivery by TCF of this
Agreement or (ii) the consummation by TCF of the Merger and the other transactions
contemplated hereby (including the Bank Merger). As used in this Agreement, “SRO” means
(A) any “self-regulatory organization” as defined in Section 3(a)(26) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”) and (B) any other United States or foreign
securities exchange, futures exchange, commaodities exchange or contract market. As of the date
hereof, TCF is not aware of any reason why the necessary regulatory approvals and consents will
not be received in order to permit consummation of the Merger and Bank Merger on a timely
basis.

3.5 Reports.

@) TCF and each of its Subsidiaries have timely filed (or furnished, as
applicable) all reports, registrations and statements, together with any amendments required to be
made with respect thereto, that they were required to file (or furnish, as applicable) since January
1, 2018 with (i) any state regulatory authority, (ii) the SEC, (iii) the Federal Reserve Board, (iv)
the FDIC, (v) the OCC, (vi) any foreign regulatory authority and (vii) any SRO ((i) — (vii),
collectively, “Requlatory Agencies”), including any report, registration or statement required to
be filed (or furnished, as applicable) pursuant to the laws, rules or regulations of the United
States, any state, any foreign entity, or any Regulatory Agency, and have paid all fees and
assessments due and payable in connection therewith, except where the failure to file such report,
registration or statement or to pay such fees and assessments, either individually or in the
aggregate, would not reasonably be likely to have a Material Adverse Effect on TCF. Subject to
Section 9.7 and except for normal examinations conducted by a Regulatory Agency in the
ordinary course of business of TCF and its Subsidiaries, no Regulatory Agency has initiated or
has pending any proceeding or, to the knowledge of TCF, investigation into the business or
operations of TCF or any of its Subsidiaries since January 1, 2018, except where such
proceedings or investigations would not reasonably be likely to have, either individually or in the
aggregate, a Material Adverse Effect on TCF. Subject to Section 9.7, there (X) is no unresolved
violation, criticism, or exception by any Regulatory Agency with respect to any report or
statement relating to any examinations or inspections of TCF or any of its Subsidiaries, and (y)
has been no formal or informal inquiries by, or disagreements or disputes with, any Regulatory
Agency with respect to the business, operations, policies or procedures of TCF or any of its
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Subsidiaries since January 1, 2018, in each case of clauses (x) and (y), which would reasonably
be likely to have, either individually or in the aggregate, a Material Adverse Effect on TCF.

(b) An accurate and complete copy of each final registration statement,
prospectus, report, schedule and definitive proxy statement filed with or furnished to the SEC by
TCF or any of its Subsidiaries pursuant to the Securities Act of 1933, as amended (the
“Securities Act”), or the Exchange Act, as the case may be, since January 1, 2018 (the “TCF
Reports™) is publicly available. No such TCF Report, at the time filed, furnished or
communicated (and, in the case of registration statements and proxy statements, on the dates of
effectiveness and the dates of the relevant meetings, respectively), contained any untrue
statement of a material fact or omitted to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances in which they
were made, not misleading, except that information filed or furnished as of a later date (but
before the date of this Agreement) shall be deemed to modify information as of an earlier date.
As of their respective dates, all TCF Reports filed or furnished under the Securities Act and the
Exchange Act complied in all material respects with the published rules and regulations of the
SEC with respect thereto. As of the date of this Agreement, no executive officer of TCF has
failed in any respect to make the certifications required of him or her under Section 302 or 906 of
the Sarbanes-Oxley Act. As of the date of this Agreement, there are no outstanding comments
from or material unresolved issues raised by the SEC with respect to any of the TCF Reports.

3.6 Financial Statements.

@ The financial statements of TCF and its Subsidiaries included (or
incorporated by reference) in the TCF Reports (including the related notes, where applicable)
() have been prepared from, and are in accordance with, the books and records of TCF and its
Subsidiaries in all material respects, (ii) fairly present in all material respects the consolidated
results of operations, cash flows, changes in shareholders’ equity and consolidated financial
position of TCF and its Subsidiaries for the respective fiscal periods or as of the respective dates
therein set forth (subject in the case of unaudited statements to year-end audit adjustments
normal in nature and amount), (iii) complied, as of their respective dates of filing with the SEC,
in all material respects with applicable accounting requirements and with the published rules and
regulations of the SEC with respect thereto, and (iv) have been prepared in accordance with
GAAP consistently applied during the periods involved, except, in each case, as indicated in
such statements or in the notes thereto. The books and records of TCF and its Subsidiaries have
been, since January 1, 2018, and are being, maintained in all material respects in accordance with
GAAP and any other applicable legal and accounting requirements. KPMG LLP has not
resigned (or informed TCF that it intends to resign) or been dismissed as independent public
accountants of TCF as a result of or in connection with any disagreements with TCF on a matter
of accounting principles or practices, financial statement disclosure or auditing scope or
procedure.

(b) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on TCF, neither TCF nor any of its Subsidiaries has any
liability of any nature whatsoever (whether absolute, accrued, contingent or otherwise and
whether due or to become due) required by GAAP to be included on a consolidated balance sheet
of TCF, except for those liabilities that are reflected or reserved against on the consolidated
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balance sheet of TCF included in its Quarterly Report on Form 10-Q for the fiscal quarter ended
September 30, 2020 (including any notes thereto) and for liabilities incurred in the ordinary
course of business consistent with past practice since September 30, 2020, or in connection with
this Agreement and the transactions contemplated hereby.

(©) The records, systems, controls, data and information of TCF and its
Subsidiaries are recorded, stored, maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership and direct control of TCF or its Subsidiaries or accountants (including all
means of access thereto and therefrom), except for any non-exclusive ownership and non-direct
control that would not reasonably be likely to have, either individually or in the aggregate, a
Material Adverse Effect on TCF. TCF (i) has implemented and maintains disclosure controls
and procedures (as defined in Rule 13a-15(e) of the Exchange Act) to ensure that material
information relating to TCF, including its Subsidiaries, is made known to the chief executive
officer and the chief financial officer of TCF by others within those entities as appropriate to
allow timely decisions regarding required disclosures and to make the certifications required by
the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-
Oxley Act™), and (ii) has disclosed, based on its most recent evaluation prior to the date hereof,
to TCF’s outside auditors and the audit committee of TCF’s Board of Directors (x) any
significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are reasonably
likely to adversely affect TCF’s ability to record, process, summarize and report financial
information, and (y) to the knowledge of TCF, any fraud, whether or not material, that involves
management or other employees who have a significant role in TCF’s internal controls over
financial reporting. These disclosures were made in writing by management to TCF’s auditors
and audit committee and true, correct and complete copies of such disclosures have been made
available to Huntington. To the knowledge of TCF, there is no reason to believe that TCF’s
outside auditors and its chief executive officer and chief financial officer will not be able to give
the certifications and attestations required pursuant to the rules and regulations adopted pursuant
to Section 404 of the Sarbanes-Oxley Act, without qualification, when next due.

(d) Since January 1, 2018, (i) neither TCF nor any of its Subsidiaries, nor, to
the knowledge of TCF, any director, officer, auditor, accountant or representative of TCF or any
of its Subsidiaries, has received or otherwise had or obtained knowledge of any material
complaint, allegation, assertion or claim, whether written or, to the knowledge of TCF, oral,
regarding the accounting or auditing practices, procedures, methodologies or methods (including
with respect to loan loss reserves, write-downs, charge-offs and accruals) of TCF or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or written claim that TCF or any of its Subsidiaries has engaged in
questionable accounting or auditing practices, and (ii) no employee of or attorney representing
TCF or any of its Subsidiaries, whether or not employed or retained by TCF or any of its
Subsidiaries, has reported evidence of a material violation of securities laws, breach of fiduciary
duty or similar violation by TCF or any of its Subsidiaries or any of their respective officers,
directors, employees or agents to the Board of Directors of TCF or any committee thereof or
similar governing body of any TCF Subsidiary or any committee thereof, or, to the knowledge of
TCF, to any director or officer of TCF or any TCF Subsidiary.
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3.7 Broker’s Fees. Neither TCF nor any TCF Subsidiary nor any of their
respective officers or directors has employed any broker, finder or financial advisor or incurred
any liability for any broker’s fees, commissions or finder’s fees in connection with the Merger or
related transactions contemplated by this Agreement other than Keefe, Bruyette & Woods, Inc.

3.8 Absence of Certain Changes or Events.

€)) Since December 31, 2019, there has not been any effect, change, event,
circumstance, condition, occurrence or development that has had or would reasonably be likely
to have, either individually or in the aggregate, a Material Adverse Effect on TCF.

(b) Since December 31, 2019 through the date of this Agreement, except with
respect to the transactions contemplated hereby, TCF and its Subsidiaries have carried on their
respective businesses in all material respects in the ordinary course. For purposes of this
Agreement, the term “ordinary course,” with respect to either party, shall take into account the
commercially reasonable actions taken by such party and its Subsidiaries in response to the
Pandemic and the Pandemic Measures.

3.9 Legal Proceedings.

@) Neither TCF nor any of its Subsidiaries is a party to any, and there are no
pending or, to the knowledge of TCF, threatened, legal, administrative, arbitral or other
proceedings, claims, actions or governmental or regulatory investigations of any nature against
TCF or any of its Subsidiaries or any of their current or former directors or executive officers (i)
that would reasonably be likely to have, either individually or in the aggregate, a Material
Adverse Effect on TCF, or (ii) of a material nature challenging the validity or propriety of this
Agreement or the transactions contemplated hereby.

(b) There is no material injunction, order, judgment, decree, or regulatory
restriction imposed upon TCF, any of its Subsidiaries or the assets of TCF or any of its
Subsidiaries (or that, upon consummation of the Merger, would apply to the Surviving
Corporation or any of its affiliates).

3.10 Taxes and Tax Returns.

@) Each of TCF and its Subsidiaries has duly and timely filed (taking into
account all applicable extensions) all material Tax Returns in all jurisdictions in which Tax
Returns are required to be filed by it, and all such Tax Returns are true, correct, and complete in
all material respects. Neither TCF nor any of its Subsidiaries is the beneficiary of any extension
of time within which to file any material Tax Return. All material Taxes of TCF and its
Subsidiaries (whether or not shown on any Tax Returns) that are due have been fully and timely
paid. Each of TCF and its Subsidiaries has withheld and paid all material Taxes required to have
been withheld and paid in connection with amounts paid or owing to any employee, creditor,
shareholder, independent contractor or other third party. Neither TCF nor any of its Subsidiaries
has granted any extension or waiver of the limitation period applicable to any material Tax that
remains in effect. The federal income Tax Returns of TCF and its Subsidiaries for all years up to
and including the tax year ended December 31, 2016 have been examined by the Internal
Revenue Service (the “IRS”) or are Tax Returns with respect to which the applicable period for
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assessment under applicable law, after giving effect to extensions or waivers, has expired. No
deficiency with respect to a material amount of Taxes has been proposed, asserted or assessed
against TCF or any of its Subsidiaries. There are no pending or threatened (in writing) disputes,
claims, audits, examinations or other proceedings regarding any material Taxes of TCF and its
Subsidiaries or the assets of TCF and its Subsidiaries. In the last six years, neither TCF nor any
of its Subsidiaries has been informed in writing by any jurisdiction that the jurisdiction believes
that TCF or any of its Subsidiaries was required to file any Tax Return that was not filed. TCF
has made available to Huntington true, correct, and complete copies of any private letter ruling
requests, closing agreements or gain recognition agreements with respect to Taxes requested or
executed in the last six years. There are no Liens for material Taxes (except Taxes not yet due
and payable) on any of the assets of TCF or any of its Subsidiaries. Neither TCF nor any of its
Subsidiaries is a party to or is bound by any Tax sharing, allocation or indemnification
agreement or arrangement (other than such an agreement or arrangement exclusively between or
among TCF and its Subsidiaries). Neither TCF nor any of its Subsidiaries (A) has been a
member of an affiliated group filing a consolidated federal income Tax Return (other than a
group the common parent of which was TCF) or (B) has any liability for the Taxes of any person
(other than TCF or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any
similar provision of state, local or foreign law), as a transferee or successor, by contract or
otherwise. Neither TCF nor any of its Subsidiaries has been, within the past two years or
otherwise as part of a “plan (or series of related transactions)” within the meaning of Section
355(e) of the Code of which the Merger is also a part, a “distributing corporation” or a
“controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a
distribution of stock intended to qualify for tax-free treatment under Section 355 of the Code.
Neither TCF nor any of its Subsidiaries has participated in a “reportable transaction” within the
meaning of Treasury Regulations Section 1.6011-4(b)(1). At no time during the past five years
has TCF been a United States real property holding corporation within the meaning of Section
897(c)(2) of the Code.

(b) As used in this Agreement, the term “Tax” or “Taxes” means all federal,
state, local, and foreign income, excise, gross receipts, ad valorem, profits, gains, property,
capital, sales, transfer, use, license, payroll, employment, social security, severance,
unemployment, withholding, duties, excise, windfall profits, intangibles, franchise, backup
withholding, value added, alternative or add-on minimum, estimated and other taxes, charges,
fees, levies or like assessments together with all penalties and additions to tax and interest
thereon.

(o)) As used in this Agreement, the term “Tax Return” means any return,
declaration, report, claim for refund, estimate, or information return or statement relating to
Taxes, including any schedule or attachment thereto, and including any amendment thereof,
supplied or required to be supplied to a Governmental Entity.

3.11 Employees and Employee Benefit Plans.

@) Section 3.11(a) of the TCF Disclosure Schedule lists all material TCF
Benefit Plans. For purposes of this Agreement, “TCF Benefit Plans” means all employee benefit
plans (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”)), whether or not subject to ERISA, and all bonus, stock option, stock
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purchase, restricted stock, incentive, deferred compensation, retiree medical or life insurance,
supplemental retirement, severance or other compensation or benefit plans, programs or
arrangements, and all retention, bonus, employment, termination or severance plans, programs or
arrangements or other contracts or agreements (collectively, “Benefit Plans™) to or with respect
to which TCF or any Subsidiary or any trade or business of TCF or any of its Subsidiaries,
whether or not incorporated, all of which together with TCF would be deemed a “single
employer” within the meaning of Section 4001 of ERISA (a “TCFE ERISA Affiliate”), is a party
or has any current or future obligation or that are maintained, contributed to or sponsored by
TCF or any of its Subsidiaries or any TCF ERISA Affiliate, or to which TCF or any of its
Subsidiaries is required or obligated to maintain, contribute to or sponsor, for the benefit of any
current or former employee, officer, director or independent contractor of TCF or any of its
Subsidiaries or any TCF ERISA Affiliate.

(b) TCF has heretofore made available to Huntington true and complete
copies of each of the material TCF Benefit Plans and the following related documents, to the
extent applicable: (i) all summary plan descriptions, amendments, modifications or material
supplements to any TCF Benefit Plan, (ii) the annual report (Form 5500), if any, filed with the
IRS for the last two plan years, (iii) the most recently received IRS determination letter, if any,
relating to any such TCF Benefit Plan, (iv) the most recently prepared actuarial report for each
such TCF Benefit Plan (if applicable) for each of the last two years and (v) all material non-
routine correspondence received from or sent to any Governmental Entity in the last two years.

() Each TCF Benefit Plan has been established, operated, maintained and
administered in all respects in accordance with its terms and the requirements of all applicable
laws, including ERISA and the Code, except for such noncompliance as would not result in any
material liability.

(d) Section 3.11(d) of the TCF Disclosure Schedule identifies each TCF
Benefit Plan that is intended to be qualified under Section 401(a) of the Code (the “TCF
Qualified Plans”). The IRS has issued a favorable determination or opinion letter with respect to
each TCF Qualified Plan and the related trust, which letter has not been revoked (nor has
revocation been threatened), and, to the knowledge of TCF, there are no existing circumstances
and no events have occurred that would have a material adverse effect on the qualified status of
any TCF Qualified Plan or the related trust or increase the costs relating thereto.

(e) Except as would not result in any material liability, with respect to each
TCF Benefit Plan or any other ongoing, frozen or terminated “single employer plan” within the
meaning of Section 4001(a)(15) of ERISA, currently or formerly maintained by TCF, any of its
Subsidiaries or any TCF ERISA Affiliates that is subject to Title IV or Section 302 of ERISA or
Section 412, 430 or 4971 of the Code: (i) no such plan is in “at-risk’” status for purposes of
Section 430 of the Code, (ii) no reportable event within the meaning of Section 4043(c) of
ERISA for which the 30-day notice requirement has not been waived has occurred, (iii) all
premiums required to be paid to the Pension Benefit Guaranty Corporation (the “PBGC”) have
been timely paid in full, (iv) no material liability (other than for premiums to the PBGC) under
Title IV of ERISA has been or is reasonably expected to be incurred by TCF or any of its
Subsidiaries, (v) the PBGC has not instituted proceedings to terminate any such TCF Benefit
Plan, (vi) to the knowledge of TCF, the most recent actuarial report for such TCF Benefit Plan is
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accurate in all material respects and (vii) there does not exist any accumulated funding
deficiency within the meaning of Section 412 of the Code or Section 302 of ERISA, whether or
not waived.

()] None of TCF and its Subsidiaries nor any TCF ERISA Affiliate has, at any
time during the last six years, contributed to or been obligated to contribute to any plan that is a
“multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA (a “Multiemployer
Plan”) or a plan that has two or more contributing sponsors at least two of whom are not under
common control, within the meaning of Section 4063 of ERISA (a “Multiple Employer Plan”),
and none of TCF and its Subsidiaries nor any TCF ERISA Affiliate has incurred any material
liability to a Multiemployer Plan or Multiple Employer Plan as a result of a complete or partial
withdrawal (as those terms are defined in Part | of Subtitle E of Title IV of ERISA) from a
Multiemployer Plan or Multiple Employer Plan that has not been satisfied in full.

(9) Neither TCF nor any of its Subsidiaries sponsors, has sponsored or has
any obligation with respect to any employee benefit plan that provides for any post-employment
or post-retirement health or medical or life insurance benefits for retired or former employees or
beneficiaries or dependents thereof, except as required by Section 4980B of the Code.

(h) All material contributions required to be made to any TCF Benefit Plan by
applicable law or by any plan document or other contractual undertaking, and all material
premiums due or payable with respect to insurance policies funding any TCF Benefit Plan, for
any period in the prior two years through the date hereof, have been timely made or paid in full
or, to the extent not required to be made or paid on or before the date hereof, have been fully
reflected on the books and records of TCF.

Q) There are no pending or, to the knowledge of TCF, threatened (in writing)
claims (other than claims for benefits in the ordinary course), lawsuits or arbitrations that have
been asserted or instituted, and, to the knowledge of TCF, no set of circumstances exists that
may reasonably be likely to give rise to a material claim or lawsuit, against the TCF Benefit
Plans, any fiduciaries thereof with respect to their duties to the TCF Benefit Plans or the assets of
any of the trusts under any of the TCF Benefit Plans that could in any case reasonably be likely
to result in any material liability of TCF or any of its Subsidiaries to the PBGC, the IRS, the
Department of Labor, any Multiemployer Plan, a Multiple Employer Plan, any participant in a
TCF Benefit Plan, or any other party.

() None of TCF or its Subsidiaries nor any TCF ERISA Affiliate nor, to the
knowledge of TCF, any other person, including any fiduciary, has engaged in any “prohibited
transaction” (as defined in Section 4975 of the Code or Section 406 of ERISA) which could
subject any of the TCF Benefit Plans or their related trusts, TCF, any of its Subsidiaries, any
TCF ERISA Affiliate or any person that TCF or any of its Subsidiaries has an obligation to
indemnify to any material tax or material penalty imposed under Section 4975 of the Code or
Section 502 of ERISA.

(k) Neither the execution and delivery of this Agreement nor the

consummation of the transactions contemplated hereby will (either alone or in conjunction with
any other event) (i) entitle any employee, officer, director or independent contractor of TCF or
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any of its Subsidiaries to any payment or benefit, including severance pay, unemployment
compensation, accrued pension benefit, or a change in control bonus or retention payment, (ii)
result in, accelerate, cause the vesting, exercisability, funding, payment or delivery of, or
increase the amount or value of, any payment, right or other benefit to any employee, officer,
director or independent contractor of TCF or any of its Subsidiaries, (iii) accelerate the timing of
or trigger any funding obligation under a rabbi trust or similar funding vehicle under any TCF
Benefit Plan, or (iv) result in any limitation on the right of TCF or any of its Subsidiaries or TCF
ERISA Affiliates to amend, merge, terminate or receive a reversion of assets from any TCF
Benefit Plan or related trust. Without limiting the generality of the foregoing, no amount paid or
payable (whether in cash, in property, or in the form of benefits) by TCF or any of its
Subsidiaries in connection with the transactions contemplated hereby (either solely as a result
thereof or as a result of such transactions in conjunction with any other event) will be an “excess
parachute payment” within the meaning of Section 280G of the Code.

() No TCF Benefit Plan provides for the gross-up or reimbursement of Taxes
under Section 409A or 4999 of the Code.

(m)  Each material TCF Benefit Plan, if any, which as of the date of this
Agreement is maintained outside of the United States or provides compensation or benefits
primarily for the benefit of any employee or former employee of TCF or any of its Subsidiaries
who primarily resides outside the United States (each, a “Foreign Plan”) is set forth on Section
3.11(m) of the TCF Disclosure Schedule. Except as would not reasonably be likely to have,
individually or in the aggregate, a Material Adverse Effect on TCF, each Foreign Plan (i) has
been operated in compliance with its terms, any applicable collective bargaining or other works
council agreements, and the applicable laws relating to such plans in the jurisdictions in which
such TCF Benefit Plan is primarily maintained, (ii) has obtained from the Governmental Entity
having jurisdiction with respect to such Foreign Plan any required determinations, if any, that
such Foreign Plan is in compliance with the applicable laws of the relevant jurisdiction if such
determinations are required in order to give effect to such Foreign Plan, and (iii) if required to be
funded and/or book-reserved, is fully funded and/or book- reserved, as appropriate, based upon
reasonable actuarial assumptions.

(n) There are no pending or, to the knowledge of TCF, threatened (in writing)
material labor grievances or material unfair labor practice claims or charges against TCF or any
of its Subsidiaries, or any strikes or other material labor disputes against TCF or any of its
Subsidiaries. Neither TCF nor any of its Subsidiaries are party to or bound by any collective
bargaining or similar agreement with any labor union, works council or similar labor
organization, or work rules or practices agreed to with any labor organization or employee
association applicable to employees of TCF or any of its Subsidiaries, and, to the knowledge of
TCF, there are no organizing efforts by any union or other group seeking to represent any
employees of TCF or any of its Subsidiaries.

(o) TCF and its Subsidiaries are in compliance in all material respects with,
and since December 31, 2017 have complied in all material respects with, all laws regarding
employment and employment practices, terms and conditions of employment, wages and hours,
plant closing notification, classification of employees and independent contractors, equitable pay
practices, privacy right, labor disputes, employment discrimination, sexual harassment or

-21-



discrimination, workers’ compensation or long-term disability policies, retaliation, immigration,
family and medical leave, occupational safety and health and other laws in respect of any
reduction in force (including notice, information and consultation requirements).

(p) (i) To the knowledge of TCF, no written allegations of sexual harassment
or sexual misconduct have been made in the past five (5) years against any person who is a
current member of the Board of Directors of TCF or a current Section 16 officer (or, in the past
two (2) years, against any person who during such two (2) year period was a Section 16 officer
or an employee of TCF or its Subsidiaries categorized at or above Job Level 11), (ii) in the past
five (5) years neither TCF nor any of its Subsidiaries has entered into any settlement agreement
related to allegations of sexual harassment or sexual misconduct by any current member of the
Board of Directors of TCF or any current Section 16 officer (or, in the past two (2) years, any
former Section 16 officer or any employee of TCF or its Subsidiaries categorized at or above Job
Level 11), and (iii) there are no proceedings currently pending or, to the knowledge of TCF,
threatened related to any allegations of sexual harassment or sexual misconduct by any current
member of the Board of Directors of TCF or any current Section 16 officer.

3.12 Compliance with Applicable Law.

@ TCF and each of its Subsidiaries hold, and have at all times since
December 31, 2017 held, all licenses, franchises, permits and authorizations necessary for the
lawful conduct of their respective businesses and ownership of their respective properties, rights
and assets under and pursuant to each (and have paid all fees and assessments due and payable in
connection therewith), except where neither the cost of failure to hold nor the cost of obtaining
and holding such license, franchise, permit or authorization (nor the failure to pay any fees or
assessments) would, either individually or in the aggregate, reasonably be likely to have a
Material Adverse Effect on TCF, and to the knowledge of TCF no suspension or cancellation of
any such necessary license, franchise, permit or authorization is threatened.

(b) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on TCF, TCF and each of its Subsidiaries have
complied with and are not in default or violation under any law, statute, order, rule, regulation,
policy or guideline of any Governmental Entity applicable to TCF or any of its Subsidiaries,
including (to the extent applicable to TCF or its Subsidiaries) all laws related to data protection
or privacy (including laws relating to the privacy and security of data or information that
constitutes personal data or personal information under applicable law (“Personal Data”)), the
USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation B,
the Fair Housing Act, the Community Reinvestment Act, the Fair Credit Reporting Act and
Regulation V, the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act
and Regulation C, the Fair Debt Collection Practices Act, the Electronic Fund Transfer Act and
Regulation E, the Dodd-Frank Wall Street Reform and Consumer Protection Act, any regulations
promulgated by the Consumer Financial Protection Bureau, the Interagency Policy Statement on
Retail Sales of Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the
Real Estate Settlement Procedures Act and Regulation X, Title V of the Gramm-Leach-Bliley
Act, any and all sanctions or regulations enforced by the Office of Foreign Assets Control of the
United States Department of Treasury and any other law or regulation relating to bank secrecy,
discriminatory lending, financing or leasing practices, money laundering prevention, Sections
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23A and 23B of the Federal Reserve Act and Regulation W, the Sarbanes-Oxley Act, and all
agency requirements relating to the origination, sale and servicing of mortgage and consumer
loans.

(©) TCF National Bank has a Community Reinvestment Act rating of
“satisfactory” or better as of its most recently completed Community Reinvestment Act
examination.

(d)  TCF maintains a written information privacy and security program that
maintains reasonable measures to protect the privacy, confidentiality and security of all Personal
Data against any (i) loss or misuse of Personal Data, (ii) unauthorized or unlawful operations
performed upon Personal Data, or (iii) other act or omission that compromises the security or
confidentiality of Personal Data.

(e) None of TCF or any of its Subsidiaries, or to the knowledge of TCF, any
director, officer, employee, agent or other person acting on behalf of TCF or any of its
Subsidiaries has, directly or indirectly, (i) used any funds of TCF or any of its Subsidiaries for
unlawful contributions, unlawful gifts, unlawful entertainment or other expenses relating to
political activity, (ii) made any unlawful payment to foreign or domestic governmental officials
or employees or to foreign or domestic political parties or campaigns from funds of TCF or any
of its Subsidiaries, (iii) violated any provision that would result in the violation of the Foreign
Corrupt Practices Act of 1977, as amended, or any similar law, (iv) established or maintained
any unlawful fund of monies or other assets of TCF or any of its Subsidiaries, (v) made any
fraudulent entry on the books or records of TCF or any of its Subsidiaries, or (vi) made any
unlawful bribe, unlawful rebate, unlawful payoff, unlawful influence payment, unlawful
kickback or other unlawful payment to any person, private or public, regardless of form, whether
in money, property or services, to obtain favorable treatment in securing business, to obtain
special concessions for TCF or any of its Subsidiaries, to pay for favorable treatment for business
secured or to pay for special concessions already obtained for TCF or any of its Subsidiaries, or
is currently subject to any United States sanctions administered by the Office of Foreign Assets
Control of the United States Treasury Department, except in each case as would not reasonably
be likely to have, either individually or in the aggregate, a Material Adverse Effect on TCF.

()] As of the date hereof, TCF, TCF National Bank and each other insured
depository institution Subsidiary of TCF maintain regulatory capital ratios that exceed the levels
established for “well capitalized” institutions (under the relevant regulatory capital regulation of
the institution’s primary bank regulator) and, as of the date hereof, neither TCF nor any of its
Subsidiaries has received any notice from a Governmental Entity that its status as “well-
capitalized” or that TCF National Bank’s Community Reinvestment Act rating will change
within one (1) year from the date of this Agreement.

(9) Except as would not, either individually or in the aggregate, reasonably be
likely to have a Material Adverse Effect on TCF, (i) TCF and each of its Subsidiaries have
properly administered all accounts for which it acts as a fiduciary, including accounts for which
it serves as a trustee, agent, custodian, personal representative, guardian, conservator or
investment advisor, in accordance with the terms of the governing documents and applicable
state, federal and foreign law; and (ii) none of TCF, any of its Subsidiaries, or any of its or its
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Subsidiaries’ directors, officers or employees, has committed any breach of trust or fiduciary
duty with respect to any such fiduciary account, and the accountings for each such fiduciary
account are true and correct and accurately reflect the assets and results of such fiduciary
account.

3.13 Certain Contracts.

€)) Except as set forth in Section 3.13(a) of the TCF Disclosure Schedule or
as filed with or incorporated into any TCF Report filed prior to the date hereof, as of the date
hereof, neither TCF nor any of its Subsidiaries is a party to or bound by any contract,
arrangement, commitment or understanding (whether written or oral, but excluding any TCF
Benefit Plan):

Q) which is a “material contract” (as such term is defined in Item
601(b)(10) of Regulation S-K of the SEC);

(i) which contains a provision that materially restricts the conduct of
any line of business by TCF or any of its Subsidiaries or upon consummation of the
Merger will materially restrict the ability of the Surviving Corporation or any of its
Subsidiaries to engage in any line of business or in any geographic region;

(iti)  which is a collective bargaining agreement or similar agreement
with any labor organization;

(iv)  (A) that is an agreement for the incurrence of indebtedness by TCF
or any of its Subsidiaries, including any debt for borrowed money, obligations evidenced
by notes, debentures or similar instruments, sale and leaseback transactions, capitalized
or finance leases and other similar financing arrangements (other than deposit liabilities,
trade payables, federal funds purchased, advances and loans from the Federal Home Loan
Bank and securities sold under agreements to repurchase, in each case, incurred in the
ordinary course of business consistent with past practice), or (B) that provides for the
guarantee, support, indemnification, assumption or endorsement by TCF or any of its
Subsidiaries of, or any similar commitment by TCF or any of its Subsidiaries with respect
to, the obligations, liabilities or indebtedness of any other person, in the case of each of
clauses (A) and (B), in an amount that can reasonably be expected to exceed
$25,000,000;

(v) that grants any right of first refusal, right of first offer or similar
right with respect to any material assets, rights or properties of TCF or its Subsidiaries,
taken as a whole;

(vi)  which creates future payment obligations in excess of $5,000,000
per annum (other than any such contracts which are terminable by TCF or any of its
Subsidiaries on sixty (60) days or less notice without any required payment or other
conditions, other than the condition of notice), other than extensions of credit, other
customary banking products offered by TCF or its Subsidiaries, or derivatives issued or
entered into in the ordinary course of business consistent with past practice; or
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(vii) that relates to the acquisition or disposition of any person, business
or asset and under which TCF or its Subsidiaries have or may have ongoing obligations
or liabilities that are material to TCF and its Subsidiaries, taken as a whole.

Each contract, arrangement, commitment or understanding of the type described in this Section
3.13(a), whether or not set forth in the TCF Disclosure Schedule, is referred to herein as a “TCFE
Contract,” and neither TCF nor any of its Subsidiaries knows of, or has received written, or to
the knowledge of TCF, oral notice of, any violation of any TCF Contract by any of the other
parties thereto which would reasonably be likely to be, either individually or in the aggregate,
material to TCF and its Subsidiaries, taken as a whole. TCF has made available to Huntington
true, correct and complete copies of each TCF Contract in effect as of the date hereof.

(b) In each case, except as would not reasonably be likely to have, either
individually or in the aggregate, a Material Adverse Effect on TCF: (i) each TCF Contract is
valid and binding on TCF or one of its Subsidiaries, as applicable, and in full force and effect,
(ii) TCF and each of its Subsidiaries has performed all obligations required to be performed by it
prior to the date hereof under each TCF Contract, (iii) to the knowledge of TCF each third-party
counterparty to each TCF Contract has performed all obligations required to be performed by it
to date under such TCF Contract, and (iv) no event or condition exists which constitutes or, after
notice or lapse of time or both, will constitute, a default on the part of TCF or any of its
Subsidiaries or, to the knowledge of TCF, any counterparty thereto, under any such TCF
Contract.

3.14  Agreements with Regulatory Agencies. Subject to Section 9.7, neither
TCF nor any of its Subsidiaries is subject to any cease-and-desist or other order or enforcement
action issued by, or is a party to any written agreement, consent agreement or memorandum of
understanding with, or is a party to any commitment letter or similar undertaking to, or is subject
to any order or directive by, or has been ordered to pay any civil money penalty by, or has been
since January 1, 2018, a recipient of any supervisory letter from, or since January 1, 2018, has
adopted any policies, procedures or board resolutions at the request of any Regulatory Agency or
other Governmental Entity that currently restricts in any material respect or would reasonably be
expected to restrict in any material respect the conduct of its business or that in any material
manner relates to its capital adequacy, its ability to pay dividends, its credit or risk management
policies, its management or its business (each, whether or not set forth in the TCF Disclosure
Schedule, a “TCF Regulatory Agreement”), nor has TCF or any of its Subsidiaries been advised
in writing or, to the knowledge of TCF, orally, since January 1, 2018, by any Regulatory Agency
or other Governmental Entity that it is considering issuing, initiating, ordering, or requesting any
such TCF Regulatory Agreement.

3.15 Risk Management Instruments. Except as would not reasonably be likely
to have, either individually or in the aggregate, a Material Adverse Effect on TCF, all interest
rate swaps, caps, floors, option agreements, futures and forward contracts and other similar
derivative transactions and risk management arrangements, whether entered into for the account
of TCF or any of its Subsidiaries or for the account of a customer of TCF or one of its
Subsidiaries, were entered into in the ordinary course of business and in accordance with
applicable rules, regulations and policies of any Regulatory Agency and with counterparties
reasonably believed to be financially responsible at the time and are legal, valid and binding
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obligations of TCF or one of its Subsidiaries enforceable in accordance with their terms (except
as may be limited by the Enforceability Exceptions). TCF and each of its Subsidiaries has duly
performed in all material respects all of its material obligations thereunder to the extent that such
obligations to perform have accrued, and, to the knowledge of TCF, there are no material
breaches, violations or defaults or bona fide allegations or assertions of such by any party
thereunder.

3.16 Environmental Matters. Except as would not reasonably be likely to have,
either individually or in the aggregate, a Material Adverse Effect on TCF, TCF and its
Subsidiaries are in compliance, and, since January 1, 2018 have complied, with all federal, state
and local laws, regulation, orders, decrees, permits, authorizations, common laws and other legal
requirements relating to: (a) the protection or restoration of the environment, health and safety as
it relates to hazardous substance exposure or natural resource damages, (b) the handling, use,
presence, disposal, release or threatened release of, or exposure to, any hazardous substance, or
(c) noise, odor, wetlands, indoor air, pollution, contamination or any injury to persons or
property from exposure to any hazardous substance (collectively, “Environmental Laws™).
There are no legal, administrative, arbitral or other proceedings, claims or actions, or, to the
knowledge of TCF, any private environmental investigations or remediation activities or
governmental investigations of any nature seeking to impose, or that could reasonably be likely
to result in the imposition, on TCF or any of its Subsidiaries of any liability or obligation arising
under any Environmental Law, pending or threatened against TCF, which liability or obligation
would reasonably be likely to have, either individually or in the aggregate, a Material Adverse
Effect on TCF. To the knowledge of TCF, there is no reasonable basis for any such proceeding,
claim, action or governmental investigation that would impose any liability or obligation that
would reasonably be likely to have, either individually or in the aggregate, a Material Adverse
Effect on TCF. TCF is not subject to any agreement, order, judgment, decree, letter agreement
or memorandum of agreement by or with any court, Governmental Entity, regulatory agency or
third party imposing any liability or obligation with respect to any Environmental Law that
would reasonably be likely to have, either individually or in the aggregate, a Material Adverse
Effect on TCF.

3.17 Investment Securities.

@) Except as would not reasonably be likely to have, individually or in the
aggregate, a Material Adverse Effect on TCF, each of TCF and its Subsidiaries has good title to
all securities and commodities owned by it (except those sold under repurchase agreements or
held in any fiduciary or agency capacity), free and clear of any Lien, except (i) as set forth in the
financial statements included in the TCF Reports and (ii) to the extent such securities or
commodities are pledged in the ordinary course of business to secure obligations of TCF or its
Subsidiaries. Such securities and commaodities are valued on the books of TCF in accordance
with GAAP in all material respects.

(b) TCF and its Subsidiaries employ, to the extent applicable, investment,
securities, risk management and other policies, practices and procedures that TCF believes are
prudent and reasonable in the context of their respective businesses, and TCF and its Subsidiaries
have, since January 1, 2018, been in compliance with such policies, practices and procedures in
all material respects.
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3.18 Real Property. Except as would not reasonably be likely, either
individually or in the aggregate, to have a Material Adverse Effect on TCF, TCF or a TCF
Subsidiary (a) has good and marketable title to all of the real property reflected in the latest
audited balance sheet included in the TCF Reports as being owned by TCF or a TCF Subsidiary
or acquired after the date thereof (except properties sold or otherwise disposed of since the date
thereof in the ordinary course of business) (the “TCF Owned Properties”), free and clear of all
material Liens, except (i) statutory Liens securing payments not yet due, (ii) Liens for real
property Taxes not yet due and payable, (iii) easements, rights of way, and other similar
encumbrances that do not materially affect the value or use of the properties or assets subject
thereto or affected thereby or otherwise materially impair business operations at such properties
and (iv) such imperfections or irregularities of title or Liens as do not materially affect the value
or use of the properties or assets subject thereto or affected thereby or otherwise materially
impair business operations at such properties (collectively, “Permitted Encumbrances”), and (b)
is the lessee of all leasehold estates reflected in the latest audited financial statements included in
such TCF Reports or acquired after the date thereof (except for leases that have expired by their
terms since the date thereof) (collectively with the TCF Owned Properties, the “TCF Real
Property”), free and clear of all material Liens of any nature whatsoever, except for Permitted
Encumbrances, and is in possession of the properties purported to be leased thereunder, and each
such lease is valid without material default thereunder by the lessee or, to the knowledge of TCF,
the lessor. There are no material pending or, to the knowledge of TCF, threatened condemnation
proceedings against any TCF Real Property.

3.19 Intellectual Property. TCF and each of its Subsidiaries owns, or is
licensed to use (in each case, free and clear of any material Liens other than any Permitted
Encumbrances), all Intellectual Property necessary for the conduct of its business as currently
conducted. Except as would not reasonably be likely, either individually or in the aggregate, to
have a Material Adverse Effect on TCF, (a) the use of any Intellectual Property by TCF and its
Subsidiaries does not infringe, misappropriate or otherwise violate the rights of any person and is
in accordance with any applicable license pursuant to which TCF or any TCF Subsidiary
acquired the right to use any Intellectual Property; (b) no person has asserted to TCF in writing
that TCF or any of its Subsidiaries has infringed, misappropriated or otherwise violated the
Intellectual Property rights of such person; (c) to the knowledge of TCF, no person is
challenging, infringing on or otherwise violating any right of TCF or any of its Subsidiaries with
respect to any Intellectual Property owned by or licensed to TCF or its Subsidiaries; (d) neither
TCF nor any TCF Subsidiary has received any written notice of any pending claim with respect
to any Intellectual Property owned by TCF or any TCF Subsidiary; and (e) since January 1,
2018, no third party has gained unauthorized access to any information technology networks
controlled by and material to the operation of the business of TCF and its Subsidiaries. Except
as would not reasonably be likely, either individually or in the aggregate, to have a Material
Adverse Effect on TCF, TCF and its Subsidiaries have taken commercially reasonable actions to
avoid the abandonment, cancellation or unenforceability of all Intellectual Property owned or
licensed, respectively, by TCF and its Subsidiaries. For purposes of this Agreement,
“Intellectual Property”” means trademarks, service marks, brand names, Internet domain names,
logos, symbols, certification marks, trade dress and other indications of origin, the goodwill
associated with the foregoing and registrations in any jurisdiction of, and applications in any
jurisdiction to register, the foregoing, including any extension, modification or renewal of any
such registration or application; inventions, discoveries and ideas, whether patentable or not, in
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any jurisdiction; patents, applications for patents (including divisions, continuations,
continuations in part and renewal applications), all improvements thereto and any re-
examinations, renewals, extensions or reissues thereof, in any jurisdiction; trade secrets and
know-how (including processes, technologies, protocols, formulae, prototypes and confidential
information and rights in any jurisdiction to limit the use or disclosure thereof by any person);
writings and other works, whether copyrightable or not and whether in published or unpublished
works, in any jurisdiction; and registrations or applications for registration of copyrights in any
jurisdiction, and any renewals or extensions thereof; and any similar intellectual property or
proprietary rights.

3.20 Related Party Transactions. There are no transactions or series of related
transactions, agreements, arrangements or understandings, nor are there any currently proposed
transactions or series of related transactions, between TCF or any of its Subsidiaries, on the one
hand, and any current or former director or “executive officer” (as defined in Rule 3b-7 under the
Exchange Act) of TCF or any of its Subsidiaries or any person who beneficially owns (as defined
in Rules 13d-3 and 13d-5 of the Exchange Act) five percent (5%) or more of the outstanding
TCF Common Stock (or any of such person’s immediate family members or affiliates) (other
than Subsidiaries of TCF), on the other hand, of the type required to be reported in any TCF
Report pursuant to Item 404 of Regulation S-K promulgated under the Exchange Act that have
not been so reported on a timely basis.

3.21 Takeover Restrictions. The Board of Directors of TCF has approved this
Agreement and the transactions contemplated hereby as required to render inapplicable to this
Agreement and the transactions contemplated hereby any applicable provisions of the takeover
laws of any state, including any “moratorium,” “control share,” “fair price,” “takeover” or
“interested shareholder” law or any similar provisions of the TCF Articles or TCF Bylaws (any
such laws, collectively with any similar provisions of the TCF Articles or TCF Bylaws or the
Huntington Articles or Huntington Bylaws, as applicable, “Takeover Restrictions”). In
accordance with Section 450.1762 of the MBCA, no appraisal or dissenters’ rights will be
available to the holders of TCF Common Stock or TCF Preferred Stock in connection with the
Merger.

3.22 Reorganization. TCF has not taken any action and is not aware of any fact
or circumstance that could reasonably be expected to prevent the Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.

3.23  Opinion. Prior to the execution of this Agreement, the Board of Directors
of TCF has received an opinion (which, if initially rendered orally, has been or will be confirmed
by a written opinion, dated the same date) from Keefe, Bruyette & Woods, Inc., to the effect that,
as of the date thereof, and based upon and subject to the factors, assumptions and limitations set
forth therein, the Exchange Ratio pursuant to this Agreement is fair, from a financial point of
view, to the holders of TCF Common Stock. Such opinion has not been amended or rescinded as
of the date of this Agreement.

3.24 TCEF Information. The information relating to TCF and its Subsidiaries
that is provided by TCF or its representatives specifically for inclusion in (a) the Joint Proxy
Statement, (b) the S-4, (c) the documents and financial statements of TCF incorporated by
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reference in the Joint Proxy Statement, the S-4 or any amendment or supplement thereto or (d)
any other document filed with any other Regulatory Agency or Governmental Entity in
connection herewith will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances in which
they are made, not misleading. The portions of the Joint Proxy Statement relating to TCF and its
Subsidiaries and other portions within the reasonable control of TCF and its Subsidiaries will
comply in all material respects with the provisions of the Exchange Act and the rules and
regulations thereunder. Notwithstanding the foregoing, no representation or warranty is made by
TCF with respect to statements made or incorporated by reference therein based on information
provided or supplied by or on behalf of Huntington or its Subsidiaries for inclusion in the Joint
Proxy Statement or the S-4.

3.25 Loan Portfolio.

@ As of the date hereof, except as set forth in Section 3.25(a) of the TCF
Disclosure Schedule, neither TCF nor any of its Subsidiaries is a party to any written or oral
(i) loan, loan agreement, note or borrowing arrangement (including leases, credit enhancements,
commitments, guarantees and interest-bearing assets) (collectively, “Loans™) in which TCF or
any Subsidiary of TCF is a creditor which as of September 30, 2020 had an outstanding balance
of $10,000,000 or more and under the terms of which the obligor was, as of September 30, 2020,
over ninety (90) days or more delinquent in payment of principal or interest, or (ii) “extensions
of credit” to any “executive officer” or other “insider” of TCF or any of its Subsidiaries (as such
terms are defined in 12 C.F.R. Part 215). Each “extension of credit” to any such “executive
officer” or other “insider” of TCF or any of its Subsidiaries is subject to and was made and
continues to be in compliance with 12 C.F.R. Part 215 in all material respects or is exempt
therefrom. Except as such disclosure may be limited by any applicable law, rule or regulation,
Section 3.25(a) of the TCF Disclosure Schedule sets forth a true, correct and complete list of all
of the Loans of TCF and its Subsidiaries that, as of September 30, 2020, had an outstanding
balance of $10,000,000 or more and were classified by TCF as “Other Loans Specially
Mentioned,” “Special Mention,” “Substandard,” “Doubtful,” “Loss,” “Classified,” “Criticized,”
“Credit Risk Assets,” “Concerned Loans,” “Watch List” or words of similar import, together
with the principal amount of and accrued and unpaid interest on each such Loan, and the
aggregate principal amount of and accrued and unpaid interest on such Loans as of such date.

(b) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on TCF, each outstanding Loan of TCF or its
Subsidiaries (i) is evidenced by notes, agreements or other evidences of indebtedness that are
true, genuine and what they purport to be, (ii) to the extent carried on the books and records of
TCF and its Subsidiaries as secured Loans, has been secured by valid Liens, which have been
perfected and (iii) is the legal, valid and binding obligation of the obligor named therein,
enforceable in accordance with its terms, subject to the Enforceability Exceptions.

(c) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on TCF, each outstanding Loan of TCF or its
Subsidiaries (including Loans held for resale to investors) was solicited and originated, and is
and has been administered and, where applicable, serviced, and the relevant Loan files are being
maintained, in all material respects, in accordance with the relevant notes or other credit or
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security documents, the applicable written underwriting standards of TCF and its Subsidiaries
(and, in the case of Loans held for resale to investors, the applicable underwriting standards, if
any, of the applicable investors) and with all applicable federal, state and local laws, regulations
and rules.

(d) None of the agreements pursuant to which TCF or any of its Subsidiaries
has sold Loans or pools of Loans or participations in Loans or pools of Loans contains any
obligation to repurchase such Loans or interests therein solely on account of a payment default
(other than early payment defaults) by the obligor on any such Loan.

(e) Neither TCF nor any of its Subsidiaries is now, nor has it ever been since
December 31, 2017, subject to any material fine, suspension, settlement or other administrative
agreement or sanction by, or any reduction in any loan purchase commitment, any Governmental
Entity or Regulatory Agency relating to the origination, sale or servicing of mortgage or
consumer Loans.

3.26  Insurance. Except as would not reasonably be likely, either individually
or in the aggregate, to have a Material Adverse Effect on TCF, (a) TCF and its Subsidiaries are
insured with reputable insurers against such risks and in such amounts as the management of
TCF reasonably has determined to be prudent and consistent with industry practice, and neither
TCF nor any of its Subsidiaries has received notice to the effect that any of them are in default
under any material insurance policy, (b) each such policy is outstanding and in full force and
effect and, except for policies insuring against potential liabilities of officers, directors and
employees of TCF and its Subsidiaries, TCF or the relevant Subsidiary thereof is the sole
beneficiary of such policies, and (c) all premiums and other payments due under any such policy
have been paid, and all claims thereunder have been filed in due and timely fashion.

3.27 No Investment Adviser or Broker-Dealer Subsidiary.

@ Neither TCF nor any TCF Subsidiary serves in a capacity described in
Section 9(a) or 9(b) of the Investment Company Act of 1940, as amended, nor acts as an
“investment adviser” required to register as such under the Investment Advisers Act of 1940, as
amended.

(b) Neither TCF nor any TCF Subsidiary is a broker-dealer required to be
registered under the Exchange Act with the SEC.

3.28 No Other Representations or Warranties.

@) Except for the representations and warranties made by TCF in this Article
111, neither TCF nor any other person makes any express or implied representation or warranty
with respect to TCF, its Subsidiaries, or their respective businesses, operations, assets, liabilities,
conditions (financial or otherwise) or prospects, and TCF hereby disclaims any such other
representations or warranties. In particular, without limiting the foregoing disclaimer, neither
TCF nor any other person makes or has made any representation or warranty to Huntington or
any of its affiliates or representatives with respect to (i) any financial projection, forecast,
estimate, budget or prospective information relating to TCF, any of its Subsidiaries or their
respective businesses, or (ii) except for the representations and warranties made by TCF in this
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Article 11, any oral or written information presented to Huntington or any of its affiliates or
representatives in the course of their due diligence investigation of TCF, the negotiation of this
Agreement or in the course of the transactions contemplated hereby.

(b) TCF acknowledges and agrees that neither Huntington nor any other
person has made or is making any express or implied representation or warranty other than those
contained in Article V.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF HUNTINGTON

Except (i) as disclosed in the disclosure schedule delivered by Huntington to TCF
concurrently herewith (the “Huntington Disclosure Schedule™); provided, that (a) no such item is
required to be set forth as an exception to a representation or warranty if its absence would not
result in the related representation or warranty being deemed untrue or incorrect, (b) the mere
inclusion of an item in the Huntington Disclosure Schedule as an exception to a representation or
warranty shall not be deemed an admission by Huntington that such item represents a material
exception or fact, event or circumstance or that such item is reasonably likely to result in a
Material Adverse Effect, and (c) any disclosures made with respect to a section of this Article IV
shall be deemed to qualify (1) any other section of this Article IV specifically referenced or
cross-referenced and (2) other sections of this Article 1V to the extent it is reasonably apparent
on its face (notwithstanding the absence of a specific cross reference) from a reading of the
disclosure that such disclosure applies to such other sections or (ii) as disclosed in any
Huntington Reports publicly filed prior to the date hereof (but disregarding risk factor
disclosures contained under the heading “Risk Factors,” or disclosures of risks set forth in any
“forward-looking statements” disclaimer or any other statements that are similarly non-specific
or cautionary, predictive or forward-looking in nature), Huntington hereby represents and
warrants to TCF as follows:

4.1 Corporate Organization.

@) Huntington is a corporation duly organized, validly existing and in good
standing under the laws of the State of Maryland and is a bank holding company duly registered
under the BHC Act that has elected to be treated as a financial holding company under the BHC
Act. Huntington has the corporate power and authority to own, lease or operate all of its
properties and assets and to carry on its business as it is now being conducted in all material
respects. Huntington is duly licensed or qualified to do business and in good standing in each
jurisdiction in which the nature of the business conducted by it or the character or location of the
properties and assets owned, leased or operated by it makes such licensing, qualification or
standing necessary, except where the failure to be so licensed or qualified or to be in good
standing would not, either individually or in the aggregate, reasonably be likely to have a
Material Adverse Effect on Huntington. True and complete copies of the Articles of
Restatement of Charter of Huntington, as amended (“Huntington Articles”), and Amended and
Restated Bylaws of Huntington (“Huntington Bylaws™), as in effect as of the date of this
Agreement, have previously been made available by Huntington to TCF.
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(b) Except, in the case of clauses (ii) and (iii) only, as would not reasonably
be likely to have, individually or in the aggregate, a Material Adverse Effect on Huntington, each
Subsidiary of Huntington (a “Huntington Subsidiary”) (i) is duly organized and validly existing
under the laws of its jurisdiction of organization, (ii) is duly licensed or qualified to do business
and, where such concept is recognized under applicable law, in good standing in all jurisdictions
(whether federal, state, local or foreign) where its ownership, leasing or operation of property or
the conduct of its business requires it to be so licensed or qualified or in good standing and (iii)
has all requisite corporate power and authority to own, lease or operate its properties and assets
and to carry on its business as now conducted. There are no restrictions on the ability of any
Subsidiary of Huntington to pay dividends or distributions, except, in the case of a Subsidiary
that is a regulated entity, for restrictions on dividends or distributions generally applicable to all
such regulated entities. The deposit accounts of each Subsidiary of Huntington that is an insured
depository institution are insured by the FDIC through the Deposit Insurance Fund to the fullest
extent permitted by law, all premiums and assessments required to be paid in connection
therewith have been paid when due, and no proceedings for the termination of such insurance are
pending or, to the knowledge of Huntington, threatened. Section 4.1(b) of the Huntington
Disclosure Schedule sets forth a true and complete list of all Subsidiaries of Huntington as of the
date hereof.

4.2 Capitalization.

€)) As of the date hereof, the authorized capital stock of Huntington consists
of 1,500,000,000 shares of Huntington Common Stock and 6,617,808 shares of preferred stock,
par value $0.01 per share (“Huntington Preferred Stock™). As of December 9, 2020, no shares of
capital stock or other voting securities of Huntington are issued, reserved for issuance or
outstanding, other than (i) 1,022,235,450 shares of Huntington Common Stock issued and
outstanding, (ii) 14,152,794 shares of Huntington Common Stock reserved for issuance upon the
exercise of outstanding stock options to purchase shares of Huntington Common Stock granted
under a Huntington Stock Plan (“Huntington Stock Options”), (iii) 20,749,802 shares of
Huntington Common Stock reserved for issuance upon the settlement of outstanding restricted
stock units in respect of shares of Huntington Common Stock granted under a Huntington Stock
Plan (“Huntington Restricted Stock Unit Awards™) (assuming that performance with respect to
performance-vesting Huntington Restricted Stock Unit Awards is achieved at maximum
performance), (iv) 868,237 Huntington deferred stock units in respect of 868,237 shares of
Huntington Common Stock granted under a Huntington Stock Plan (*Huntington Deferred Stock
Unit Awards”), (v) 4,835,172 shares of Huntington Common Stock reserved for issuance
pursuant to future grants under the Huntington Stock Plans, and (vi) 750,500 shares of
Huntington Preferred Stock issued and outstanding. As used herein, the “Huntington Stock
Plans” shall mean all employee and director equity incentive plans of Huntington in effect as of
the date of this Agreement and agreements for equity awards in respect of Huntington Common
Stock granted by Huntington under the inducement grant exception. As of the date of this
Agreement, except as set forth in the immediately preceding sentence and for changes since
December 9, 2020 resulting from the exercise, vesting or settlement of any Huntington equity
awards described in the immediately preceding sentence, there are no shares of capital stock or
other voting securities or equity interests of Huntington issued, reserved for issuance or
outstanding. All of the issued and outstanding shares of Huntington Common Stock and
Huntington Preferred Stock have been duly authorized and validly issued and are fully paid,
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nonassessable and free of preemptive rights, with no personal liability attaching to the ownership
thereof. No bonds, debentures, notes or other indebtedness that have the right to vote on any
matters on which shareholders of Huntington may vote are issued or outstanding. Except as set
forth in Section 4.2(a) of the Huntington Disclosure Schedule, as of the date of this Agreement,
no trust preferred or subordinated debt securities of Huntington are issued or outstanding. Other
than Huntington Stock Options, Huntington Restricted Stock Unit Awards and Huntington
Deferred Stock Unit Awards, in each case, issued prior to the date of this Agreement as
described in this Section 4.2(a), as of the date of this Agreement, there are no outstanding
subscriptions, options, warrants, puts, calls, rights, exchangeable or convertible securities or
other commitments or agreements obligating Huntington to issue, transfer, sell, purchase, redeem
or otherwise acquire any such securities.

(b) There are no voting trusts, shareholder agreements, proxies or other
agreements in effect pursuant to which Huntington or any of its Subsidiaries has a contractual or
other obligation with respect to the voting or transfer of the Huntington Common Stock or other
equity interests of Huntington. Huntington has paid or made due provision for the payment of all
dividends payable on the outstanding shares of Huntington Preferred Stock through the most
recent scheduled dividend payment date therefor, and has complied in all material respects with
terms and conditions thereof.

(©) Huntington owns, directly or indirectly, all of the issued and outstanding
shares of capital stock or other equity ownership interests of each Huntington Subsidiary, free
and clear of any Liens, and all of such shares or equity ownership interests are duly authorized
and validly issued and are fully paid, nonassessable (except, with respect to Huntington
Subsidiaries that are insured depository institutions, as provided under 12 U.S.C. § 55 or any
comparable provision of applicable state law) and free of preemptive rights, with no personal
liability attaching to the ownership thereof. No Huntington Subsidiary has or is bound by any
outstanding subscriptions, options, warrants, calls, rights, commitments or agreements of any
character calling for the purchase or issuance of any shares of capital stock or any other equity
security of such Subsidiary or any securities representing the right to purchase or otherwise
receive any shares of capital stock or any other equity security of such Subsidiary.

4.3 Authority; No Violation.

@) Huntington has full corporate power and authority to execute and deliver
this Agreement and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the Merger have been duly and validly
approved by the Board of Directors of Huntington. The Board of Directors of Huntington has
determined that the Merger, on the terms and conditions set forth in this Agreement, is advisable
and in the best interests of Huntington and its shareholders, and has directed that the Merger and
the Huntington Charter Amendment be submitted to Huntington’s shareholders for approval at a
duly held meeting of such shareholders and has adopted resolutions to the foregoing effect.
Except for (i) the adoption and approval of the Bank Merger Agreement by the board of directors
of The Huntington National Bank and Huntington as its sole shareholder, (ii) (A) the approval of
the Merger by the affirmative vote of two-thirds of all the votes entitled to be cast on the Merger
by the holders of outstanding Huntington Common Stock and (B) the approval of the Huntington
Charter Amendment by the affirmative vote of two-thirds of all the votes entitled to be cast on
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the Huntington Charter Amendment by the holders of outstanding Huntington Common Stock
(such approvals in this clause (ii), collectively, the “Requisite Huntington Vote”), and (iii) the
adoption of resolutions to give effect to the provisions of Section 6.12 in connection with the
Closing, no other corporate proceedings on the part of Huntington are necessary to approve this
Agreement or to consummate the transactions contemplated hereby. This Agreement has been
duly and validly executed and delivered by Huntington and (assuming due authorization,
execution and delivery by TCF) constitutes a valid and binding obligation of Huntington,
enforceable against Huntington in accordance with its terms (except in all cases as such
enforceability may be limited by the Enforceability Exceptions). Subject to the receipt of the
Requisite Huntington Vote, the shares of Huntington Common Stock and New Huntington
Preferred Stock to be issued in the Merger have been validly authorized and, when issued, will
be validly issued, fully paid and nonassessable, and no current or past shareholder of Huntington
will have any preemptive right or similar rights in respect thereof.

(b) Subject to the receipt of the Requisite Huntington Vote, neither the
execution and delivery of this Agreement by Huntington, nor the consummation by Huntington
of the transactions contemplated hereby, nor compliance by Huntington with any of the terms or
provisions hereof, will (i) violate any provision of the Huntington Articles or the Huntington
Bylaws or comparable governing documents of any Huntington Subsidiary or (ii) assuming that
the consents, approvals and filings referred to in Section 4.4 are duly obtained and/or made, (x)
violate any law, statute, code, ordinance, rule, regulation, judgment, order, writ, decree or
injunction applicable to Huntington, any of its Subsidiaries or any of their respective properties
or assets or (y) violate, conflict with, result in a breach of any provision of or the loss of any
benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would
constitute a default) under, result in the termination of or a right of termination or cancellation
under, accelerate the performance required by, or result in the creation of any Lien upon any of
the respective properties or assets of Huntington or any of its Subsidiaries under, any of the
terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license,
lease, agreement or other instrument or obligation to which Huntington or any of its Subsidiaries
IS a party, or by which they or any of their respective properties or assets may be bound, except
(in the case of clause (ii) above) for such violations, conflicts, breaches, defaults, terminations,
cancellations, accelerations or creations which, either individually or in the aggregate, would not
reasonably be likely to have a Material Adverse Effect on Huntington.

4.4 Consents and Approvals. Except for (a) the filing of any required
applications, filings and notices, as applicable, with the NASDAQ), (b) the filing of any required
applications, filings and notices, as applicable, with the Federal Reserve Board under the BHC
Act and approval or regulatory waiver of such applications, filings and notices, (c) the filing of
any required applications, filings and notices, as applicable, with the OCC in connection with the
Bank Merger, including under the Bank Merger Act, and approval of such applications, filings
and notices, (d) the filing of any required applications, filings or notices listed on Section 3.4 of
the TCF Disclosure Schedule or Section 4.4 of the Huntington Disclosure Schedule and approval
or non-objection, as applicable, of such applications, filings and notices, (e) the filing with the
SEC of the Joint Proxy Statement and the S-4 in which the Joint Proxy Statement will be
included as a prospectus, and declaration of effectiveness of the S-4, (f) the filing of the
Certificate of Merger with the Michigan Department pursuant to the MBCA, the filing of the
Articles of Merger with the Maryland Department pursuant to the MGCL and the filing of the
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Bank Merger Certificates with the applicable Governmental Entities as required by applicable
law, (g) the filing with, and acceptance for record by, the Maryland Department of the
Huntington Charter Amendment and Articles Supplementary for the New Huntington Preferred
Stock, and (h) such filings and approvals as are required to be made or obtained under the
securities or “Blue Sky” laws of various states in connection with the issuance of the shares of
Huntington Common Stock and the New Huntington Preferred Stock (or depositary shares in
respect thereof) pursuant to this Agreement and the approval of the listing of such Huntington
Common Stock and New Huntington Preferred Stock (or depositary shares in respect thereof) on
the NASDAQ, no consents or approvals of or filings or registrations with any Governmental
Entity are necessary in connection with (i) the execution and delivery by Huntington of this
Agreement or (ii) the consummation by Huntington of the Merger and the other transactions
contemplated hereby (including the Bank Merger). As of the date hereof, Huntington is not
aware of any reason why the necessary regulatory approvals and consents will not be received in
order to permit consummation of the Merger and Bank Merger on a timely basis.

4.5 Reports.

@) Huntington and each of its Subsidiaries have timely filed or furnished, as
applicable, all reports, registrations and statements, together with any amendments required to be
made with respect thereto, that they were required to file (or furnish, as applicable) since January
1, 2018 with any Regulatory Agencies, including any report, registration or statement required to
be filed (or furnished, as applicable) pursuant to the laws, rules or regulations of the United
States, any state, any foreign entity, or any Regulatory Agency, and have paid all fees and
assessments due and payable in connection therewith, except where the failure to file such report,
registration or statement or to pay such fees and assessments, either individually or in the
aggregate, would not reasonably be likely to have a Material Adverse Effect on Huntington.
Subject to Section 9.7 and except for normal examinations conducted by a Regulatory Agency in
the ordinary course of business of Huntington and its Subsidiaries, no Regulatory Agency has
initiated or has pending any proceeding or, to the knowledge of Huntington, investigation into
the business or operations of Huntington or any of its Subsidiaries since January 1, 2018, except
where such proceedings or investigations would not reasonably be likely to have, either
individually or in the aggregate, a Material Adverse Effect on Huntington. Subject to Section
9.7, there (i) is no unresolved violation, criticism, or exception by any Regulatory Agency with
respect to any report or statement relating to any examinations or inspections of Huntington or
any of its Subsidiaries, and (ii) has been no formal or informal inquiries by, or disagreements or
disputes with, any Regulatory Agency with respect to the business, operations, policies or
procedures of Huntington or any of its Subsidiaries since January 1, 2018, in each case of clauses
(i) and (ii), which would reasonably be likely to have, either individually or in the aggregate, a
Material Adverse Effect on Huntington.

(b) An accurate and complete copy of each final registration statement,
prospectus, report, schedule and definitive proxy statement filed with or furnished to the SEC by
Huntington or any of its Subsidiaries pursuant to the Securities Act or the Exchange Act, as the
case may be, since January 1, 2018 (the “Huntington Reports”) is publicly available. No such
Huntington Report, at the time filed, furnished or communicated (and, in the case of registration
statements and proxy statements, on the dates of effectiveness and the dates of the relevant
meetings, respectively), contained any untrue statement of a material fact or omitted to state any
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material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances in which they were made, not misleading, except that information filed
or furnished as of a later date (but before the date of this Agreement) shall be deemed to modify
information as of an earlier date. As of their respective dates, all Huntington Reports filed or
furnished under the Securities Act and the Exchange Act complied in all material respects with
the published rules and regulations of the SEC with respect thereto. As of the date of this
Agreement, no executive officer of Huntington has failed in any respect to make the
certifications required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act. As of
the date of this Agreement, there are no outstanding comments from or material unresolved
issues raised by the SEC with respect to any of the Huntington Reports.

4.6 Financial Statements.

@) The financial statements of Huntington and its Subsidiaries included (or
incorporated by reference) in the Huntington Reports (including the related notes, where
applicable) (i) have been prepared from, and are in accordance with, the books and records of
Huntington and its Subsidiaries in all material respects, (ii) fairly present in all material respects
the consolidated results of operations, cash flows, changes in shareholders’ equity and
consolidated financial position of Huntington and its Subsidiaries for the respective fiscal periods
or as of the respective dates therein set forth (subject in the case of unaudited statements to year-
end audit adjustments normal in nature and amount), (iii) complied, as of their respective dates
of filing with the SEC, in all material respects with applicable accounting requirements and with
the published rules and regulations of the SEC with respect thereto, and (iv) have been prepared
in accordance with GAAP consistently applied during the periods involved, except, in each case,
as indicated in such statements or in the notes thereto. The books and records of Huntington and
its Subsidiaries have been, since January 1, 2018, and are being, maintained in all material
respects in accordance with GAAP and any other applicable legal and accounting requirements.
PricewaterhouseCoopers LLP has not resigned (or informed Huntington that it intends to resign)
or been dismissed as independent public accountants of Huntington as a result of or in
connection with any disagreements with Huntington on a matter of accounting principles or
practices, financial statement disclosure or auditing scope or procedure.

(b) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on Huntington, neither Huntington nor any of its
Subsidiaries has any liability of any nature whatsoever (whether absolute, accrued, contingent or
otherwise and whether due or to become due) required by GAAP to be included on a
consolidated balance sheet of Huntington, except for those liabilities that are reflected or
reserved against on the consolidated balance sheet of Huntington included in its Quarterly Report
on Form 10-Q for the fiscal quarter ended September 30, 2020 (including any notes thereto) and
for liabilities incurred in the ordinary course of business consistent with past practice since
September 30, 2020, or in connection with this Agreement and the transactions contemplated
hereby.

() The records, systems, controls, data and information of Huntington and its
Subsidiaries are recorded, stored, maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership and direct control of Huntington or its Subsidiaries or accountants
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(including all means of access thereto and therefrom), except for any non-exclusive ownership
and non-direct control that would not reasonably be likely to have, either individually or in the
aggregate, a Material Adverse Effect on Huntington. Huntington (i) has implemented and
maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act)
to ensure that material information relating to Huntington, including its Subsidiaries, is made
known to the chief executive officer and the chief financial officer of Huntington by others
within those entities as appropriate to allow timely decisions regarding required disclosures and
to make the certifications required by the Exchange Act and Sections 302 and 906 of the
Sarbanes-Oxley Act, and (ii) has disclosed, based on its most recent evaluation prior to the date
hereof, to Huntington’s outside auditors and the audit committee of Huntington’s Board of
Directors (x) any significant deficiencies and material weaknesses in the design or operation of
internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act)
which are reasonably likely to adversely affect Huntington’s ability to record, process,
summarize and report financial information, and (y) to the knowledge of Huntington, any fraud,
whether or not material, that involves management or other employees who have a significant
role in Huntington’s internal controls over financial reporting. These disclosures were made in
writing by management to Huntington’s auditors and audit committee and true, correct and
complete copies of such disclosures have been made available to TCF. To the knowledge of
Huntington, there is no reason to believe that Huntington’s outside auditors and its chief
executive officer and chief financial officer will not be able to give the certifications and
attestations required pursuant to the rules and regulations adopted pursuant to Section 404 of the
Sarbanes-Oxley Act, without qualification, when next due.

(d) Since January 1, 2018, (i) neither Huntington nor any of its Subsidiaries,
nor, to the knowledge of Huntington, any director, officer, auditor, accountant or representative
of Huntington or any of its Subsidiaries, has received or otherwise had or obtained knowledge of
any material complaint, allegation, assertion or claim, whether written or, to the knowledge of
Huntington, oral, regarding the accounting or auditing practices, procedures, methodologies or
methods (including with respect to loan loss reserves, write-downs, charge-offs and accruals) of
Huntington or any of its Subsidiaries or their respective internal accounting controls, including
any material complaint, allegation, assertion or written claim that Huntington or any of its
Subsidiaries has engaged in questionable accounting or auditing practices, and (ii) no employee
of or attorney representing Huntington or any of its Subsidiaries, whether or not employed by
Huntington or any of its Subsidiaries, has reported evidence of a material violation of securities
laws, breach of fiduciary duty or similar violation by Huntington or any of its Subsidiaries or any
of their respective officers, directors, employees or agents to the Board of Directors of
Huntington or any committee thereof or similar governing body of any Huntington Subsidiary or
any committee thereof, or, to the knowledge of Huntington, to any director or officer of
Huntington or any Huntington Subsidiary.

4.7 Broker’s Fees. Neither Huntington nor any Huntington Subsidiary nor
any of their respective officers or directors has employed any broker, finder or financial advisor
or incurred any liability for any broker’s fees, commissions or finder’s fees in connection with
the Merger or related transactions contemplated by this Agreement, other than Goldman Sachs &
Co. LLC.
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4.8 Absence of Certain Changes or Events.

@) Since December 31, 2019, there has not been any effect, change, event,
circumstance, condition, occurrence or development that has had or would reasonably be likely
to have, either individually or in the aggregate, a Material Adverse Effect on Huntington.

(b) Since December 31, 2019 through the date of this Agreement, except with
respect to the transactions contemplated hereby, Huntington and its Subsidiaries have carried on
their respective businesses in all material respects in the ordinary course.

4.9 Legal Proceedings.

@ Neither Huntington nor any of its Subsidiaries is a party to any, and there
are no pending or, to the knowledge of Huntington, threatened, legal, administrative, arbitral or
other proceedings, claims, actions or governmental or regulatory investigations of any nature
against Huntington or any of its Subsidiaries or any of their current or former directors or
executive officers (i) that would reasonably be likely to have, either individually or in the
aggregate, a Material Adverse Effect on Huntington, or (ii) of a material nature challenging the
validity or propriety of this Agreement or the transactions contemplated hereby.

(b) There is no material injunction, order, judgment, decree, or regulatory
restriction imposed upon Huntington, any of its Subsidiaries or the assets of Huntington or any of
its Subsidiaries (or that, upon consummation of the Merger, would apply to the Surviving
Corporation or any of its affiliates).

4,10 Taxes and Tax Returns. Each of Huntington and its Subsidiaries has duly
and timely filed (taking into account all applicable extensions) all material Tax Returns in all
jurisdictions in which Tax Returns are required to be filed by it, and all such Tax Returns are
true, correct, and complete in all material respects. All material Taxes of Huntington and its
Subsidiaries (whether or not shown on any Tax Returns) that are due have been fully and timely
paid. Each of Huntington and its Subsidiaries has withheld and paid all material Taxes required
to have been withheld and paid in connection with amounts paid or owing to any employee,
creditor, shareholder, independent contractor or other third party. The federal income Tax
Returns of Huntington and its Subsidiaries for all years up to and including the tax year ended
December 31, 2014 have been examined by the IRS or are Tax Returns with respect to which the
applicable period for assessment under applicable law, after giving effect to extensions or
waivers, has expired. No deficiency with respect to a material amount of Taxes has been
proposed, asserted or assessed against Huntington or any of its Subsidiaries. There are no
pending or threatened (in writing) disputes, claims, audits, examinations or other proceedings
regarding any material Taxes of Huntington and its Subsidiaries or the assets of Huntington and
its Subsidiaries.

411 Compliance with Applicable Law.

@) Huntington and each of its Subsidiaries hold, and have at all times since
December 31, 2017 held, all licenses, franchises, permits and authorizations necessary for the
lawful conduct of their respective businesses and ownership of their respective properties, rights
and assets under and pursuant to each (and have paid all fees and assessments due and payable in
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connection therewith), except where neither the cost of failure to hold nor the cost of obtaining
and holding such license, franchise, permit or authorization (nor the failure to pay any fees or
assessments) would, either individually or in the aggregate, reasonably be likely to have a
Material Adverse Effect on Huntington, and to the knowledge of Huntington, no suspension or
cancellation of any such necessary license, franchise, permit or authorization is threatened.

(b) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on Huntington, Huntington and each of its Subsidiaries
have complied with and are not in default or violation under any law, statute, order, rule,
regulation, policy or guideline of any Governmental Entity applicable to Huntington or any of its
Subsidiaries, including (to the extent applicable to Huntington or its Subsidiaries) all laws related
to data protection or privacy (including laws relating to the privacy and security of Personal
Data), the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and
Regulation B, the Fair Housing Act, the Community Reinvestment Act, the Fair Credit Reporting
Act and Regulation V, the Truth in Lending Act and Regulation Z, the Home Mortgage
Disclosure Act and Regulation C, the Fair Debt Collection Practices Act, the Electronic Fund
Transfer Act and Regulation E, the Dodd-Frank Wall Street Reform and Consumer Protection
Act, any regulations promulgated by the Consumer Financial Protection Bureau, the Interagency
Policy Statement on Retail Sales of Nondeposit Investment Products, the SAFE Mortgage
Licensing Act of 2008, the Real Estate Settlement Procedures Act and Regulation X, Title V of
the Gramm-Leach-Bliley Act, any and all sanctions or regulations enforced by the Office of
Foreign Assets Control of the United States Department of Treasury and any other law or
regulation relating to bank secrecy, discriminatory lending, financing or leasing practices, money
laundering prevention, Sections 23A and 23B of the Federal Reserve Act and Regulation W, the
Sarbanes-Oxley Act, and all agency requirements relating to the origination, sale and servicing
of mortgage and consumer loans.

(©) The Huntington National Bank has a Community Reinvestment Act rating
of “satisfactory” or better as of its most recently completed Community Reinvestment Act
examination.

(d) Huntington maintains a written information privacy and security program
that maintains reasonable measures to protect the privacy, confidentiality and security of all
Personal Data against any (i) loss or misuse of Personal Data, (ii) unauthorized or unlawful
operations performed upon Personal Data, or (iii) other act or omission that compromises the
security or confidentiality of Personal Data.

(e) None of Huntington or any of its Subsidiaries, or to the knowledge of
Huntington, any director, officer, employee, agent or other person acting on behalf of Huntington
or any of its Subsidiaries has, directly or indirectly, (i) used any funds of Huntington or any of its
Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other expenses
relating to political activity, (ii) made any unlawful payment to foreign or domestic
governmental officials or employees or to foreign or domestic political parties or campaigns
from funds of Huntington or any of its Subsidiaries, (iii) violated any provision that would result
in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar law,
(iv) established or maintained any unlawful fund of monies or other assets of Huntington or any
of its Subsidiaries, (v) made any fraudulent entry on the books or records of Huntington or any of
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its Subsidiaries, or (vi) made any unlawful bribe, unlawful rebate, unlawful payoff, unlawful
influence payment, unlawful kickback or other unlawful payment to any person, private or
public, regardless of form, whether in money, property or services, to obtain favorable treatment
in securing business, to obtain special concessions for Huntington or any of its Subsidiaries, to
pay for favorable treatment for business secured or to pay for special concessions already
obtained for Huntington or any of its Subsidiaries, or is currently subject to any United States
sanctions administered by the Office of Foreign Assets Control of the United States Treasury
Department, except in each case as would not reasonably be likely to have, either individually or
in the aggregate, a Material Adverse Effect on Huntington.

()] As of the date hereof, Huntington, The Huntington National Bank and
each other insured depository institution Subsidiary of Huntington maintain regulatory capital
ratios that exceed the levels established for “well capitalized” institutions (under the relevant
regulatory capital regulation of the institution’s primary bank regulator) and, as of the date
hereof, neither Huntington nor any of its Subsidiaries has received any notice from a
Governmental Entity that its status as “well-capitalized” or that The Huntington National Bank’s
Community Reinvestment Act rating will change within one (1) year from the date of this
Agreement.

(9) Except as would not, either individually or in the aggregate, reasonably be
likely to have a Material Adverse Effect on Huntington, (i) Huntington and each of its
Subsidiaries have properly administered all accounts for which it acts as a fiduciary, including
accounts for which it serves as a trustee, agent, custodian, personal representative, guardian,
conservator or investment advisor, in accordance with the terms of the governing documents and
applicable state, federal and foreign law; and (ii) none of Huntington, any of its Subsidiaries, or
any of its or its Subsidiaries’ directors, officers or employees, has committed any breach of trust
or fiduciary duty with respect to any such fiduciary account, and the accountings for each such
fiduciary account are true and correct and accurately reflect the assets and results of such
fiduciary account.

(h) Except as would not reasonably be likely to have, individually or in the
aggregate, a Material Adverse Effect on Huntington, Huntington and its Subsidiaries are in
compliance, and, since January 1, 2018 have complied, with all Environmental Laws.

4.12 Certain Contracts.

@) Each contract, arrangement, commitment or understanding (whether
written or oral) which is a “material contract” (as such term is defined in Item 601(b)(10) of
Regulation S-K of the SEC) to which Huntington or any of its Subsidiaries is a party or by which
Huntington or any of its Subsidiaries is bound as of the date hereof has been filed as an exhibit to
the most recent Annual Report on Form 10-K filed by Huntington, or a Quarterly Report on
Form 10-Q or Current Report on Form 8-K subsequent thereto (each, a “Huntington Contract”),
and neither Huntington nor any of its Subsidiaries knows of, or has received written, or to the
knowledge of Huntington, oral notice of, any violation of any Huntington Contract by any of the
other parties thereto which would reasonably be likely to have, individually or in the aggregate, a
Material Adverse Effect on Huntington.
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(b) In each case, except as would not reasonably be likely to have, either
individually or in the aggregate, a Material Adverse Effect on Huntington, (i) each Huntington
Contract is valid and binding on Huntington or one of its Subsidiaries, as applicable, and in full
force and effect, (ii) Huntington and each of its Subsidiaries have performed all obligations
required to be performed by it prior to the date hereof under each Huntington Contract, (iii) to
the knowledge of Huntington, each third-party counterparty to each Huntington Contract has
performed all obligations required to be performed by it to date under such Huntington Contract,
and (iv) no event or condition exists which constitutes or, after notice or lapse of time or both,
will constitute, a default on the part of Huntington or any of its Subsidiaries or, to the knowledge
of Huntington, any counterparty thereto, under any such Huntington Contract.

4.13  Agreements with Regulatory Agencies. Subject to Section 9.7, neither
Huntington nor any of its Subsidiaries is subject to any cease-and-desist or other order or
enforcement action issued by, or is a party to any written agreement, consent agreement or
memorandum of understanding with, or is a party to any commitment letter or similar
undertaking to, or is subject to any order or directive by, or has been ordered to pay any civil
money penalty by, or has been since January 1, 2018, a recipient of any supervisory letter from,
or since January 1, 2018, has adopted any policies, procedures or board resolutions at the request
of any Regulatory Agency or other Governmental Entity that currently restricts in any material
respect or would reasonably be expected to restrict in any material respect the conduct of its
business or that in any material manner relates to its capital adequacy, its ability to pay
dividends, its credit or risk management policies, its management or its business (each, whether
or not set forth in the Huntington Disclosure Schedule, a “Huntington Regulatory Agreement”),
nor has Huntington or any of its Subsidiaries been advised, in writing or, to the knowledge of
Huntington, orally, since January 1, 2018, by any Regulatory Agency or other Governmental
Entity that it is considering issuing, initiating, ordering or requesting any such Huntington
Regulatory Agreement.

4.14  Information Technology. Except as would not reasonably be likely, either
individually or in the aggregate, to have a Material Adverse Effect on Huntington, to the
knowledge of Huntington, since January 1, 2018, no third party has gained unauthorized access
to any information technology networks controlled by and material to the operation of the
business of Huntington and its Subsidiaries.

4.15 Related Party Transactions. There are no transactions or series of related
transactions, agreements, arrangements or understandings, nor are there any currently proposed
transactions or series of related transactions, between Huntington or any of its Subsidiaries, on
the one hand, and any current or former director or “executive officer” (as defined in Rule 3b-7
under the Exchange Act) of Huntington or any of its Subsidiaries or any person who beneficially
owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) five percent (5%) or more of
the outstanding Huntington Common Stock (or any of such person’s immediate family members
or affiliates) (other than Subsidiaries of Huntington), on the other hand, of the type required to be
reported in any Huntington Report pursuant to Item 404 of Regulation S-K promulgated under
the Exchange Act that have not been so reported on a timely basis.

4.16 Takeover Restrictions. The Board of Directors of Huntington has
approved this Agreement and the transactions contemplated hereby as required to render
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inapplicable to this Agreement and the transactions contemplated hereby any applicable
Takeover Restrictions. In accordance with Section 3-202 of the MGCL, no appraisal or
dissenters’ rights will be available to the holders of Huntington Common Stock or Huntington
Preferred Stock in connection with the Merger.

4.17 Reorganization. Huntington has not taken any action and is not aware of
any fact or circumstance that could reasonably be expected to prevent the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.

4.18 Investment Securities.

@ Except as would not reasonably be likely to have, individually or in the
aggregate, a Material Adverse Effect on Huntington, each of Huntington and its Subsidiaries has
good title to all securities and commaodities owned by it (except those sold under repurchase
agreements or held in any fiduciary or agency capacity), free and clear of any Lien, except (i) as
set forth in the financial statements included in the Huntington Reports and (ii) to the extent such
securities or commodities are pledged in the ordinary course of business to secure obligations of
Huntington or its Subsidiaries. Such securities and commodities are valued on the books of
Huntington in accordance with GAAP in all material respects.

(b) Huntington and its Subsidiaries employ, to the extent applicable,
investment, securities, risk management and other policies, practices and procedures that
Huntington believes are prudent and reasonable in the context of their respective businesses, and
Huntington and its Subsidiaries have, since January 1, 2018, been in compliance with such
policies, practices and procedures in all material respects.

4.19 Opinion. Prior to the execution of this Agreement, Huntington has
received an opinion (which, if initially rendered orally, has been or will be confirmed by a
written opinion, dated the same date) of Goldman Sachs & Co. LLC to the effect that as of the
date thereof and based upon and subject to the factors, assumptions, and limitations set forth
therein, the Exchange Ratio pursuant to this Agreement is fair from a financial point of view to
Huntington. Such opinion has not been amended or rescinded as of the date of this Agreement.

4.20 Risk Management Instruments. Except as would not reasonably be likely
to have, either individually or in the aggregate, a Material Adverse Effect on Huntington, all
interest rate swaps, caps, floors, option agreements, futures and forward contracts and other
similar derivative transactions and risk management arrangements, whether entered into for the
account of Huntington or any of its Subsidiaries or for the account of a customer of Huntington
or one of its Subsidiaries, were entered into in the ordinary course of business and in accordance
with applicable rules, regulations and policies of any Regulatory Agency and with counterparties
reasonably believed to be financially responsible at the time and are legal, valid and binding
obligations of Huntington or one of its Subsidiaries enforceable in accordance with their terms
(except as may be limited by the Enforceability Exceptions). Huntington and each of its
Subsidiaries have duly performed in all material respects all of its material obligations
thereunder to the extent that such obligations to perform have accrued, and, to the knowledge of
Huntington, there are no material breaches, violations or defaults or bona fide allegations or
assertions of such by any party thereunder.
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4.21 Huntington Information. The information relating to Huntington and its
Subsidiaries that is provided by Huntington or its representatives specifically for inclusion in (a)
the Joint Proxy Statement, (b) the S-4, (c) the documents and financial statements of Huntington
incorporated by reference in the Joint Proxy Statement, the S-4 or any amendment or supplement
thereto or (d) any other document filed with any other Regulatory Agency or Governmental
Entity in connection herewith, will not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements therein, in light of the circumstances in
which they are made, not misleading. The portions of the Joint Proxy Statement relating to
Huntington and its Subsidiaries and other portions within the reasonable control of Huntington
and its Subsidiaries will comply in all material respects with the provisions of the Exchange Act
and the rules and regulations thereunder. Notwithstanding the foregoing, no representation or
warranty is made by Huntington with respect to statements made or incorporated by reference
therein based on information provided or supplied by or on behalf of TCF or its Subsidiaries for
inclusion in the Joint Proxy Statement or the S-4.

4.22 Loan Portfolio.

@) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on Huntington, each outstanding Loan of Huntington or
its Subsidiaries (i) is evidenced by notes, agreements or other evidences of indebtedness that are
true, genuine and what they purport to be, (ii) to the extent carried on the books and records of
Huntington and its Subsidiaries as secured Loans, has been secured by valid Liens, which have
been perfected and (iii) is the legal, valid and binding obligation of the obligor named therein,
enforceable in accordance with its terms, subject to the Enforceability Exceptions.

(b) Except as would not reasonably be likely to have, either individually or in
the aggregate, a Material Adverse Effect on Huntington, each outstanding Loan of Huntington or
its Subsidiaries (including Loans held for resale to investors) was solicited and originated, and is
and has been administered and, where applicable, serviced, and the relevant Loan files are being
maintained, in all material respects, in accordance with the relevant notes or other credit or
security documents, the applicable written underwriting standards of Huntington and its
Subsidiaries (and, in the case of Loans held for resale to investors, the applicable underwriting
standards, if any, of the applicable investors) and with all applicable federal, state and local laws,
regulations and rules.

() None of the agreements pursuant to which Huntington or any of its
Subsidiaries has sold Loans or pools of Loans or participations in Loans or pools of Loans
contains any obligation to repurchase such Loans or interests therein solely on account of a
payment default (other than early payment defaults) by the obligor on any such Loan.

(d) There are no outstanding “extensions of credit” made by Huntington or
any of its Subsidiaries to any “executive officer” or other “insider” (as each such term is defined
in 12 C.F.R. Part 215) of Huntington or its Subsidiaries, other than extensions of credit that are
subject to and that were made and continue to be in compliance with 12 C.F.R. Part 215 in all
material respects or that are exempt therefrom.
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(e) Neither Huntington nor any of its Subsidiaries is now, nor has it ever been
since December 31, 2017, subject to any material fine, suspension, settlement or other
administrative agreement or sanction by, any Governmental Entity or Regulatory Agency
relating to the origination, sale or servicing of mortgage or consumer Loans.

4.23 Employee Benefit Plans.

€)) For purposes of this Agreement, “Huntington Benefit Plans” means all
Benefit Plans to or with respect to which Huntington or any Subsidiary or any trade or business
of Huntington or any of its Subsidiaries, whether or not incorporated, all of which together with
Huntington would be deemed a “single employer” within the meaning of Section 4001 of ERISA
(a “Huntington ERISA Affiliate™), is a party or has any current or future obligation or that are
maintained, contributed to or sponsored by Huntington or any of its Subsidiaries or any
Huntington ERISA Affiliate, or to which Huntington or any of its Subsidiaries is required or
obligated to maintain, contribute to or sponsor, for the benefit of any current or former employee,
officer, director or independent contractor of Huntington or any of its Subsidiaries or any
Huntington ERISA Affiliate.

(b) Each Huntington Benefit Plan has been established, operated, maintained
and administered in all material respects in accordance with its terms and the requirements of all
applicable laws, including ERISA and the Code, except for such noncompliance as would not
result in any material liability.

(©) Except as would not result in any material liability, with respect to each
Huntington Benefit Plan or any other ongoing, frozen or terminated “single employer plan”
within the meaning of Section 4001(a)(15) of ERISA, currently or formerly maintained by
Huntington, any of its Subsidiaries or any Huntington ERISA Affiliates that is subject to Title IV
or Section 302 of ERISA or Section 412, 430 or 4971 of the Code: (i) no such plan is in “at-risk”
status for purposes of Section 430 of the Code, (ii) no reportable event within the meaning of
Section 4043(c) of ERISA for which the 30-day notice requirement has not been waived has
occurred, (iii) all premiums required to be paid to the PBGC have been timely paid in full,
(iv) no material liability (other than for premiums to the PBGC) under Title IV of ERISA has
been or is reasonably expected to be incurred by Huntington or any of its Subsidiaries, (v) the
PBGC has not instituted proceedings to terminate any such Huntington Benefit Plan, (vi) to the
knowledge of Huntington, the most recent actuarial report for such Huntington Benefit Plan is
accurate in all material respects and (vii) there does not exist any accumulated funding
deficiency within the meaning of Section 412 of the Code or Section 302 of ERISA, whether or
not waived.

(d) None of Huntington and its Subsidiaries nor any Huntington ERISA
Affiliate has, at any time during the last six years, contributed to or been obligated to contribute
to any plan that is a Multiemployer Plan or a Multiple Employer Plan, and none of Huntington
and its Subsidiaries nor any Huntington ERISA Affiliate has incurred any material liability to a
Multiemployer Plan or Multiple Employer Plan as a result of a complete or partial withdrawal
(as those terms are defined in Part | of Subtitle E of Title IV of ERISA) from a Multiemployer
Plan or Multiple Employer Plan that has not been satisfied in full.

-44-



4.24 No Other Representations or Warranties.

@) Except for the representations and warranties made by Huntington in this
Article 1V, neither Huntington nor any other person makes any express or implied representation
or warranty with respect to Huntington, its Subsidiaries, or their respective businesses,
operations, assets, liabilities, conditions (financial or otherwise) or prospects, and Huntington
hereby disclaims any such other representations or warranties. In particular, without limiting the
foregoing disclaimer, neither Huntington nor any other person makes or has made any
representation or warranty to TCF or any of its affiliates or representatives with respect to (i) any
financial projection, forecast, estimate, budget or prospective information relating to Huntington,
any of its Subsidiaries or their respective businesses, or (ii) except for the representations and
warranties made by Huntington in this Article IV, any oral or written information presented to
TCF or any of its affiliates or representatives in the course of their due diligence investigation of
Huntington, the negotiation of this Agreement or in the course of the transactions contemplated
hereby.

(b) Huntington acknowledges and agrees that neither TCF nor any other
person has made or is making any express or implied representation or warranty other than those
contained in Article I11.

ARTICLE V

COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1  Conduct of Business Prior to the Effective Time. During the period from
the date of this Agreement to the Effective Time or earlier termination of this Agreement, except
as expressly contemplated or permitted by this Agreement (including as set forth in the TCF
Disclosure Schedule), required by law (including the Pandemic Measures) or as consented to in
writing by the other party (such consent not to be unreasonably withheld, conditioned or
delayed), (a) TCF shall, and shall cause its Subsidiaries to, (i) conduct its business in the
ordinary course in all material respects and (ii) use reasonable best efforts to maintain and
preserve intact its business organization and advantageous business relationships, and (b) each of
Huntington and TCF shall and shall cause its respective Subsidiaries to take no action that would
reasonably be likely to adversely affect or delay the ability of either Huntington or TCF to obtain
any necessary approvals of any Regulatory Agency or other Governmental Entity required for
the transactions contemplated hereby or to perform its respective covenants and agreements
under this Agreement or to consummate the transactions contemplated hereby on a timely basis.
Notwithstanding anything to the contrary set forth in this Section 5.1, Section 5.2 (other than
Section 5.2(b) and Section 5.2(f), to which this sentence shall not apply) or Section 5.3 (other
than Section 5.3(b), to which this sentence shall not apply), a party and its Subsidiaries may take
any commercially reasonable actions that such party reasonably determines are necessary or
prudent for it to take or not take in response to the Pandemic or the Pandemic Measures;
provided, that such party shall provide prior notice to the other party to the extent such actions
would otherwise require consent of the other party under this Section 5.1 or Section 5.2 or
Section 5.3.
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5.2  TCF Forbearances. During the period from the date of this Agreement to
the Effective Time or earlier termination of this Agreement, except as set forth in the TCF
Disclosure Schedule, as expressly contemplated or permitted by this Agreement or as required by
law (including the Pandemic Measures), TCF shall not, and shall not permit any of its
Subsidiaries to, without the prior written consent of Huntington (such consent not to be
unreasonably withheld, conditioned or delayed):

@ other than in the ordinary course of business consistent with past practice,
incur any indebtedness for borrowed money (other than indebtedness of TCF or any of its
wholly-owned Subsidiaries to TCF or any of its wholly-owned Subsidiaries), or assume,
guarantee, endorse or otherwise as an accommodation become responsible for the obligations of
any other person (other than any wholly owned Subsidiary of TCF), it being understood and
agreed that incurrence of indebtedness in the ordinary course of business consistent with past
practice shall include federal funds borrowings and Federal Home Loan Bank borrowings, the
creation of deposit liabilities, issuances of letters of credit, purchases of federal funds, sales of
certificates of deposit and entry into repurchase agreements, in each case on terms and in
amounts consistent with past practice;

(b) Q) adjust, split, combine or reclassify any capital stock;

(i) make, declare, pay or set a record date for any dividend, or any
other distribution on, or directly or indirectly redeem, purchase or otherwise acquire, any
shares of its capital stock or other equity or voting securities or any securities or
obligations convertible (whether currently convertible or convertible only after the
passage of time or the occurrence of certain events) into or exchangeable for any shares
of its capital stock or other equity or voting securities (except (A) regular quarterly cash
dividends by TCF at a rate not in excess of $0.35 per share of TCF Common Stock
(except that if Huntington increases the rate of its regular quarterly dividends on
Huntington Common Stock paid by it during any fiscal quarter after the date hereof
relative to that paid by it during the immediately preceding fiscal quarter, TCF shall be
permitted to increase the rate of dividends on TCF Common Stock paid by it during the
same fiscal quarter by the same proportion (or, if not possible in the same quarter, in the
next fiscal quarter with an appropriate “catch-up” adjustment to account for the amounts
that would have been paid in the prior quarter) subject in all respects to compliance with
all regulatory requirements in connection with such dividend increase), and any
associated dividend equivalents for TCF Equity Awards, (B) quarterly dividends payable
on the TCF Preferred Stock and dividends provided for and paid on any trust preferred
securities of TCF or its Subsidiaries, in each case in accordance with the terms thereof,
(C) dividends paid by any of the Subsidiaries of TCF to TCF or any of its wholly owned
Subsidiaries, or (D) the acceptance of shares of TCF Common Stock as payment for the
exercise price of TCF Stock Options or for withholding taxes incurred in connection with
the exercise of TCF Stock Options or the vesting or settlement of TCF Equity Awards
and dividend equivalents thereon, if any, in each case, in accordance with past practice
and the terms of the applicable award agreements);

(iii)  grant any stock options, stock appreciation rights, performance
shares, restricted stock units, restricted shares or other equity-based awards or interests,
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including TCF Equity Awards, or grant any individual, corporation or other entity any
right to acquire any shares of its capital stock or other equity or voting securities; or

(iv)  issue, sell or otherwise permit to become outstanding any
additional shares of capital stock or other equity or voting securities or securities
convertible or exchangeable into, or exercisable for or valued by reference to, any shares
of its capital stock or any options, warrants, or other rights of any kind to acquire any
shares of capital stock or other equity or voting securities, except for the issuance of
shares upon the exercise of TCF Stock Options or the vesting or settlement of TCF
Equity Awards (and dividend equivalents thereon, if any) outstanding as of the date
hereof or granted on or after the date hereof to the extent permitted under this Agreement;

(©) sell, transfer, mortgage, encumber or otherwise dispose of any of its
material properties or assets to any individual, corporation or other entity other than a wholly-
owned Subsidiary, or cancel, release or assign any material indebtedness to any such person or
any claims held by any person, in each case other than in the ordinary course of business;

(d) except for transactions in the ordinary course of business (including by
way of foreclosure or acquisitions of control in a fiduciary or similar capacity or in satisfaction
of debts previously contracted in good faith), make any investment or acquisition that would be
material to TCF and its Subsidiaries on a consolidated basis, whether by purchase of stock or
securities, contributions to capital, property transfers, merger or consolidation or formation of a
joint venture or otherwise, in or of any property or assets of any other individual, corporation or
other entity, in each case other than a wholly owned Subsidiary of TCF, that would be material
to TCF and its Subsidiaries on a consolidated basis;

(e) in each case except for transactions in the ordinary course of business, (i)
terminate, materially amend, or waive any material provision of, any TCF Contract, or make any
material change in any instrument or agreement governing the terms of any of its securities, other
than normal renewals in the ordinary course of business without material adverse changes to
terms with respect to TCF or its Subsidiaries or (ii) enter into any contract that would constitute a
TCF Contract if it were in effect on the date of this Agreement;

() except as required under applicable law or by the terms of any TCF
Benefit Plan existing as of the date hereof, (i) enter into, adopt or terminate any TCF Benefit
Plan (including any plans, programs, policies, agreements or arrangements that would be
considered a TCF Benefit Plan if in effect as of the date hereof), (ii) amend (whether in writing
or through the interpretation of) any TCF Benefit Plan (including any plans, programs, policies,
agreements or arrangements adopted or entered into that would be considered a TCF Benefit
Plan if in effect as of the date hereof), other than de minimis administrative amendments in the
ordinary course of business consistent with past practice that do not increase the cost or expense
of maintaining, or increase the benefits payable under, such plan, program, policy or
arrangements, (iii) increase the compensation, bonus, severance, termination pay or other
benefits payable to any current, prospective or former employee, officer, director, independent
contractor or consultant, (iv) pay, grant or award, or commit to pay, grant or award, any bonuses
or incentive compensation, (v) accelerate the vesting of, or otherwise deviate from the terms
provided in the applicable award agreement with respect to the vesting, payment, settlement or
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exercisability of, any TCF Equity Awards or other equity-based awards or other compensation,
(vi) enter into any collective bargaining agreement or similar agreement or arrangement, (vii)
fund or provide any funding for any rabbi trust or similar arrangement, (viii) terminate the
employment or services of any Section 16 officer or any employee of TCF or its Subsidiaries
categorized at or above Job Level 8 (each, an “Identified Employee”) or any employee,
independent contractor (who is a natural person) or consultant (who is a natural person) whose
annual base salary or base fee is greater than $175,000, in each case other than for cause, or (X)
hire any Identified Employee or any employee, independent contractor (who is a natural person)
or consultant (who is a natural person) whose annual base salary or base fee is greater than
$175,000;

(9) except for debt workouts in the ordinary course of business, settle any
claim, suit, action or proceeding (i) in an amount and for consideration in excess of $1,000,000
individually or $2,000,000 in the aggregate (net of any insurance proceeds or indemnity,
contribution or similar payments received by TCF or any of its Subsidiaries in respect thereof) or
(i) that would impose any material restriction on the business of TCF or its Subsidiaries or the
Surviving Corporation or its Subsidiaries;

(h)  take any action or knowingly fail to take any action where such action or
failure to act could reasonably be expected to prevent the Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code;

Q) amend the TCF Articles, the TCF Bylaws, or comparable governing
documents of its “Significant Subsidiaries” (as such term is defined in Rule 1-02 of Regulation
S-X promulgated under the Exchange Act);

() merge or consolidate itself or any of its Significant Subsidiaries with any
other person, or restructure, reorganize or completely or partially liquidate or dissolve it or any
of its Significant Subsidiaries;

(K) materially restructure or materially change its investment securities or
derivatives portfolio or its interest rate exposure, through purchases, sales or otherwise, or the
manner in which the portfolio is classified or reported, except as may be required by GAAP or
by applicable laws, regulations, guidelines or policies imposed by any Governmental Entity or
requested by a Governmental Entity;

Q) implement or adopt any change in its accounting principles, practices or
methods, other than as may be required by GAAP or by applicable laws, regulations, guidelines
or policies imposed by any Governmental Entity;

(m) (i) enter into any material new line of business or change in any material
respect its lending, investment, underwriting, risk and asset liability management and other
banking and operating, hedging policies, securitization and servicing policies (including any
change in the maximum ratio or similar limits as a percentage of its capital exposure applicable
with respect to its loan portfolio or any segment thereof), except as required by such policies or
applicable law, regulation or policies imposed by any Governmental Entity or (ii) make any
loans or extensions of credit or renewals thereof, except in the ordinary course of business
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consistent with past practice and (A) in the case of any loan or extension of credit or renewal
thereof with a risk rating of 4 or lower (as determined in the ordinary course of business
consistent with past practice under TCF’s and its Subsidiaries’ lending policies in effect as of the
date hereof), not in excess of $50,000,000 and (B) in the case of any loan or extension of credit
or renewal thereof with a risk rating of 5 or higher (as determined in the ordinary course of
business consistent with past practice under TCF’s and its Subsidiaries’ lending policies in effect
as of the date hereof), not in excess of $35,000,000; provided, that any consent from Huntington
sought pursuant to this clause (ii) shall not be unreasonably withheld; provided, further, that, if
Huntington does not respond to any such request for consent within two (2) business days after
the relevant loan package is provided to Huntington, such non-response shall be deemed to
constitute consent pursuant to this clause (ii);

(n) make, or commit to make, any capital expenditures that exceed by more
than five percent (5%) TCF’s capital expenditure budget set forth in Section 5.2(n) of the TCF
Disclosure Schedule;

(o) make, change or revoke any material Tax election, change an annual Tax
accounting period, adopt or change any material Tax accounting method, file any amended
material Tax Return, enter into any closing agreement with respect to Taxes, or settle any
material Tax claim, audit, assessment or dispute or surrender any right to claim a refund of a
material amount of Taxes;

(p) (i) make any application for the opening or relocation of, or open or
relocate, any branch office, loan production office or other significant office or operations
facility of TCF or its Subsidiaries, (ii) other than in consultation with Huntington, make any
application for the closing of or close any branch or (iii) other than in consultation with
Huntington, purchase any new real property (other than other real estate owned (OREQ)
properties in the ordinary course) in an amount in excess of $750,000 for any individual property
or enter into, amend or renew any material lease with respect to real property requiring aggregate
payments under any individual lease in excess of $250,000;

(a) knowingly take any action that is intended to or would reasonably be
likely to adversely affect or materially delay the ability of TCF or its Subsidiaries to obtain any
necessary approvals of any Governmental Entity required for the transactions contemplated
hereby or by the Bank Merger Agreement or the Requisite TCF Vote or to perform its covenants
and agreements under this Agreement or the Bank Merger Agreement or to consummate the
transactions contemplated hereby or thereby; or

(n agree to take, make any commitment to take, or adopt any resolutions of
its Board of Directors or similar governing body in support of, any of the actions prohibited by
this Section 5.2,

5.3 Huntington Forbearances. During the period from the date of this
Agreement to the Effective Time or earlier termination of this Agreement, except as set forth in
the Huntington Disclosure Schedule, as expressly contemplated or permitted by this Agreement
or as required by law (including the Pandemic Measures), Huntington shall not, and shall not

-49-



permit any of its Subsidiaries to, without the prior written consent of TCF (such consent not to be
unreasonably withheld, conditioned or delayed):

@ amend the Huntington Articles or the Huntington Bylaws in a manner that
would materially and adversely affect the holders of TCF Common Stock, or adversely affect the
holders of TCF Common Stock relative to other holders of Huntington Common Stock;

(b) adjust, split, combine or reclassify any capital stock of Huntington or
make, declare or pay any extraordinary dividend on any capital stock of Huntington;

(©) incur any indebtedness for borrowed money (other than indebtedness of
Huntington or any of its wholly owned Subsidiaries to Huntington or any of its Subsidiaries) that
would reasonably be expected to prevent Huntington or its Subsidiaries from assuming TCF’s or
its Subsidiaries’ outstanding indebtedness;

(d) sell, transfer, mortgage, encumber or otherwise dispose of any of its
material properties or assets to any individual, corporation or other entity other than a wholly
owned Subsidiary, in each case other than in the ordinary course of business or in a transaction
that, together with such other transactions, is not reasonably likely to cause the Closing to be
materially delayed or the receipt of the Requisite Regulatory Approvals to be prevented or
materially delayed;

(e) make any material investment whether by purchase of stock or securities,
contributions to capital, property transfers, merger or consolidation or formation of a joint
venture or otherwise, in or of any property or assets of any other individual, corporation or other
entity, other than a wholly owned Subsidiary of Huntington, except for transactions in the
ordinary course of business or in a transaction that, together with such other transactions, is not
reasonably likely to cause the Closing to be materially delayed or the receipt of the Requisite
Regulatory Approvals to be prevented or materially delayed;

U] merge or consolidate itself or any of its Significant Subsidiaries with any
other person (i) where it or its Significant Subsidiary, as applicable, is not the surviving person or
(i) if the merger or consolidation is reasonably likely to cause the Closing to be materially
delayed or the receipt of the Requisite Regulatory Approvals to be prevented or materially
delayed, or restructure, reorganize or completely or partially liquidate or dissolve it or any of its
Significant Subsidiaries;

(9) take any action or knowingly fail to take any action where such action or
failure to act could reasonably be expected to prevent the Merger from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code;

(h) knowingly take any action that is intended to or would reasonably be
likely to adversely affect or materially delay the ability of Huntington or its Subsidiaries to
obtain any necessary approvals of any Governmental Entity required for the transactions
contemplated hereby or by the Bank Merger Agreement or the Requisite Huntington Vote or to
perform its covenants and agreements under this Agreement or the Bank Merger Agreement or to
consummate the transactions contemplated hereby or thereby; or
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Q) agree to take, make any commitment to take, or adopt any resolutions of
its Board of Directors or similar governing body in support of, any of the actions prohibited by
this Section 5.3.

ARTICLE VI
ADDITIONAL AGREEMENTS

6.1 Regulatory Matters.

@) Huntington and TCF shall promptly prepare and file with the SEC the
Joint Proxy Statement and Huntington shall promptly prepare and file with the SEC the S-4, in
which the Joint Proxy Statement will be included as a prospectus. Huntington and TCF, as
applicable, shall use reasonable best efforts to make such filings within forty-five (45) days of
the date of this Agreement. The S-4 shall also, to the extent required under the Securities Act
and the regulations promulgated thereunder, register the shares of New Huntington Preferred
Stock (or depositary shares in lieu thereof) that will be issued in the transaction. Each of
Huntington and TCF shall use their reasonable best efforts to have the S-4 declared effective
under the Securities Act as promptly as practicable after such filing and to keep the S-4 effective
for so long as necessary to consummate the transactions contemplated by this Agreement, and
Huntington and TCF shall thereafter mail or deliver the Joint Proxy Statement to their respective
shareholders. Huntington shall also use its reasonable best efforts to obtain all necessary state
securities law or “Blue Sky” permits and approvals required to carry out the transactions
contemplated by this Agreement as promptly as practicable, and TCF shall furnish all
information concerning TCF and the holders of TCF Common Stock as may be reasonably
requested in connection with any such action.

(b) The parties hereto shall cooperate with each other and use their reasonable
best efforts to promptly prepare and file all necessary documentation, to effect all applications,
notices, petitions and filings (and in the case of the applications, notices, petitions and filings
required to obtain the Requisite Regulatory Approvals, use their reasonable best efforts to make
such filings within forty-five (45) days of the date of this Agreement), to obtain as promptly as
practicable all permits, consents, approvals and authorizations of all third parties and
Governmental Entities which are necessary or advisable to consummate the transactions
contemplated by this Agreement (including the Merger and the Bank Merger), and to comply
with the terms and conditions of all such permits, consents, approvals and authorizations of all
such third parties and Governmental Entities. Huntington and TCF shall each use, and shall each
cause their applicable Subsidiaries to use, reasonable best efforts to obtain each such Requisite
Regulatory Approval and any approvals required for the Bank Merger as promptly as reasonably
practicable. The parties shall cooperate with each other in connection therewith (including the
furnishing of any information and any reasonable undertaking or commitments that may be
required to obtain the Requisite Regulatory Approvals) and shall respond as promptly as
practicable to the requests of Governmental Entities for documents and information. Huntington
and TCF shall have the right to review in advance, and, to the extent practicable, each will
consult the other on, in each case subject to applicable laws relating to the exchange of
information, all the information relating to TCF or Huntington, as the case may be, and any of
their respective Subsidiaries, which appears in any filing made with, or written materials
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submitted to, any third party or any Governmental Entity in connection with the transactions
contemplated by this Agreement. In exercising the foregoing right, each of the parties hereto
shall act reasonably and as promptly as practicable. Each party will provide the other with
copies of any applications and all correspondence relating thereto prior to filing and with
sufficient opportunity to comment, other than any portions of material filed in connection
therewith that contain competitively sensitive business or other proprietary information or
confidential supervisory information filed under a claim of confidentiality. The parties hereto
agree that they will consult with each other with respect to the obtaining of all permits, consents,
approvals and authorizations of all third parties and Governmental Entities necessary or
advisable to consummate the transactions contemplated by this Agreement and each party will
keep the other apprised of the status of matters relating to completion of the transactions
contemplated herein. Each party shall consult with the other in advance of any meeting or
conference with any Governmental Entity in connection with the transactions contemplated by
this Agreement and, to the extent permitted by such Governmental Entity, give the other party
and/or its counsel the opportunity to attend and participate in such meetings and conferences; and
provided, that each party shall promptly advise the other party with respect to substantive matters
that are addressed in any meeting or conference with any Governmental Entity which the other
party does not attend or participate in, to the extent permitted by such Governmental Entity and
applicable law.

(©) In furtherance and not in limitation of the foregoing, each of Huntington
and TCF shall use its reasonable best efforts to (i) avoid the entry of, or to have vacated, lifted,
reversed or overturned any decree, judgment, injunction or other order, whether temporary,
preliminary or permanent, that would restrain, prevent or delay the Closing, and (ii) avoid or
eliminate each and every impediment so as to enable the Closing to occur as soon as possible,
including proposing, negotiating, committing to and effecting, by consent decree, hold separate
order, or otherwise, the sale, divestiture or disposition of businesses or assets of Huntington, TCF
and their respective Subsidiaries. Notwithstanding the foregoing, nothing contained herein shall
be deemed to require Huntington or TCF or any of their respective Subsidiaries, and neither
Huntington nor TCF nor any of their respective Subsidiaries shall be permitted (without the
written consent of the other party), to take any action, or commit to take any action, or agree to
any condition or restriction, in connection with the foregoing or obtaining any permits, consents,
approvals and authorizations of Governmental Entities that would reasonably be likely to have a
material adverse effect on the Surviving Corporation and its Subsidiaries, taken as a whole, after
giving effect to the Merger (a “Materially Burdensome Regulatory Condition™).

(d) Huntington and TCF shall, upon request, furnish each other with all
information concerning themselves, their Subsidiaries, directors, officers and shareholders and
such other matters as may be reasonably necessary or advisable in connection with the Joint
Proxy Statement, the S-4 or any other statement, filing, notice or application made by or on
behalf of Huntington, TCF or any of their respective Subsidiaries to any Governmental Entity in
connection with the Merger, the Bank Merger and the other transactions contemplated by this
Agreement. Each of Huntington and TCF agrees, as to itself and its Subsidiaries, that none of
the information supplied or to be supplied by it specifically for inclusion or incorporation by
reference in (i) the S-4 will, at the time the S-4 and each amendment or supplement thereto, if
any, is filed and becomes effective under the Securities Act, contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make
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the statements therein not misleading, (ii) the Joint Proxy Statement and any amendment or
supplement thereto will, at the time of filing and the date of mailing to the respective
shareholders of TCF or Huntington and at the time of the Huntington Meeting and the TCF
Meeting, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which such statement was made, not misleading, and (iii) any applications,
notices and filings required in order to obtain the Requisite Regulatory Approvals will, at the
time each is filed, contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein not misleading.
Each of Huntington and TCF further agrees that if it becomes aware that any information
furnished by it would cause any of the statements in the S-4 or the Joint Proxy Statement to be
false or misleading with respect to any material fact, or to omit to state any material fact
necessary to make the statements therein not false or misleading, to promptly inform the other
party thereof and to take appropriate steps to correct the S-4 or the Joint Proxy Statement.

(e) Huntington and TCF shall promptly advise each other upon receiving any
communication from any Governmental Entity whose consent or approval is required for
consummation of the transactions contemplated by this Agreement that causes such party to
believe that there is a reasonable likelihood that any Requisite Regulatory Approval will not be
obtained or that the receipt of any such approval will be materially delayed.

()] Without limiting the generality of this Section 6.1, TCF shall, and shall
cause its Subsidiaries to, reasonably cooperate with Huntington and its Subsidiaries (including
the furnishing of information and by making employees reasonably available) as is reasonably
requested by Huntington in order to comply with the requirements of the Comprehensive Capital
Analysis and Review and Dodd-Frank Act Stress Testing programs.

6.2 Access to Information.

@) Subject to Section 9.7, upon reasonable notice and subject to applicable
laws (including the Pandemic Measures), each of Huntington and TCF, for the purposes of
verifying the representations and warranties of the other and preparing for the Merger and the
other matters contemplated by this Agreement, shall, and shall cause each of their respective
Subsidiaries to, afford to the officers, employees, accountants, counsel, advisors and other
representatives of the other party, access, during normal business hours during the period prior to
the Effective Time, to all its properties, books, contracts, personnel, information technology
systems, and records, and each shall reasonably cooperate with the other party in preparing to
execute after the Effective Time the conversion or consolidation of systems and business
operations generally (including by entering into customary confidentiality, non-disclosure and
similar agreements with such service providers and/or the other party), and, during such period,
during normal business hours and in a manner so as not to interfere with normal business
operations, each of Huntington and TCF shall, and shall cause its respective Subsidiaries to,
make available to the other party such information concerning its business, properties and
personnel as such party may reasonably request. Each party shall use commercially reasonable
efforts to minimize any interference with the other party’s regular business operations during any
such access. Neither Huntington nor TCF nor any of their respective Subsidiaries shall be
required to provide access to or to disclose information where such access or disclosure would
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violate or prejudice the rights of Huntington’s or TCF’s, as the case may be, customers,
jeopardize the attorney-client privilege of the institution in possession or control of such
information (after giving due consideration to the existence of any common interest, joint
defense or similar agreement between the parties) or contravene any law, rule, regulation, order,
judgment, decree, fiduciary duty or binding agreement entered into prior to the date of this
Agreement or to the extent that TCF or Huntington, as the case may be, reasonably determines,
in light of the Pandemic or the Pandemic Measures that such access would jeopardize the health
and safety of any of its employees. The parties hereto will make appropriate substitute
disclosure arrangements under circumstances in which the restrictions of the preceding sentence

apply.

(b) Each of Huntington and TCF shall hold all information furnished by or on
behalf of the other party or any of such party’s Subsidiaries or representatives pursuant to
Section 6.2(a) in confidence to the extent required by, and in accordance with, the provisions of
the confidentiality agreement, dated November 20, 2020, between Huntington and TCF (the
“Confidentiality Agreement”).

(©) No investigation by either of the parties or their respective representatives
shall affect or be deemed to modify or waive the representations and warranties of the other set
forth herein. Nothing contained in this Agreement shall give either party, directly or indirectly,
the right to control or direct the operations of the other party prior to the Effective Time. Prior to
the Effective Time, each party shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its and its Subsidiaries’ respective operations.

6.3 TCEF Shareholder Approval.

@ TCF shall take, in accordance with applicable law and the TCF Articles
and TCF Bylaws, all actions necessary to convene a meeting of its shareholders (the “TCF
Meeting”) to be held as soon as reasonably practicable after the S-4 is declared effective for the
purpose of obtaining the Requisite TCF Vote required in connection with this Agreement and the
Merger. Except in the case of a TCF Adverse Recommendation Change, the Board of Directors
of TCF shall use its reasonable best efforts to obtain from the shareholders of TCF the Requisite
TCF Vote, including by communicating to its shareholders its recommendation (and including
such recommendation in the Joint Proxy Statement) that they approve this Agreement and the
transactions contemplated hereby (the “TCF Board Recommendation”) and shall not make a
TCF Adverse Recommendation Change except in accordance with this Section 6.3. TCF shall
engage a proxy solicitor reasonably acceptable to Huntington to assist in the solicitation of
proxies from shareholders relating to the Requisite TCF Vote. However, subject to Section 8.1
and Section 8.2, if the Board of Directors of TCF, after receiving the advice of its outside
counsel and, with respect to financial matters, its financial advisors, determines in good faith that
it would more likely than not result in a violation of its fiduciary duties under applicable law to
continue to recommend this Agreement and the Merger, then, prior to the receipt of the Requisite
TCF Vote, in submitting this Agreement and the Merger to its shareholders, the Board of
Directors of TCF may withhold or withdraw or modify or qualify in a manner adverse to
Huntington the TCF Board Recommendation or may submit this Agreement and the Merger to
its shareholders without recommendation (each, a “TCF Adverse Recommendation Change”)
(although the resolutions approving this Agreement as of the date hereof may not be rescinded or
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amended), in which event the Board of Directors of TCF may communicate the basis for its TCF
Adverse Recommendation Change to its shareholders in the Joint Proxy Statement or an
appropriate amendment or supplement thereto; provided, that the Board of Directors of TCF may
not take any actions under this sentence unless (i) it gives Huntington at least three (3) business
days’ prior written notice of its intention to take such action and a reasonable description of the
event or circumstances giving rise to its determination to take such action (including, in the event
such action is taken by the Board of Directors of TCF in response to a TCF Acquisition Proposal,
the latest material terms and conditions and the identity of the third party in any such TCF
Acquisition Proposal, or any amendment or modification thereof, or describe in reasonable detail
such other event or circumstances) and (ii) at the end of such notice period, the Board of
Directors of TCF takes into account any amendment or modification to this Agreement proposed
by Huntington and after receiving the advice of its outside counsel and, with respect to financial
matters, its financial advisors, determines in good faith that it would nevertheless more likely
than not result in a violation of its fiduciary duties under applicable law to continue to
recommend this Agreement and the Merger. Any material amendment to any TCF Acquisition
Proposal will be deemed to be a new TCF Acquisition Proposal for purposes of this Section 6.3
and will require a new notice period as referred to in this Section 6.3.

(b) Except in the case of a TCF Adverse Recommendation Change, TCF shall
adjourn or postpone the TCF Meeting, if, as of the time for which such meeting is originally
scheduled, there are insufficient shares of TCF Common Stock represented (either in person or
by proxy) to constitute a quorum necessary to conduct the business of such meeting, or if on the
date of such meeting, TCF has not received proxies representing a sufficient number of shares
necessary to obtain the Requisite TCF Vote. Notwithstanding anything to the contrary herein,
unless this Agreement has been terminated in accordance with its terms, the TCF Meeting shall
be convened and this Agreement and the Merger shall be submitted to the shareholders of TCF at
the TCF Meeting, for the purpose of voting on the approval of this Agreement and the Merger
and the other matters contemplated hereby, and nothing contained herein shall be deemed to
relieve TCF of such obligation. TCF shall only be required to adjourn or postpone the TCF
Meeting two (2) times pursuant to the first sentence of this Section 6.3(b).

6.4 Huntington Shareholder Approval.

@) Huntington shall take, in accordance with applicable law and the
Huntington Articles and Huntington Bylaws, all actions necessary to convene a meeting of its
shareholders (the “Huntington Meeting”) to be held as soon as reasonably practicable after the S-
4 is declared effective for the purpose of obtaining the Requisite Huntington Vote required in
connection with this Agreement and the Merger. Except in the case of a Huntington Adverse
Recommendation Change, the Board of Directors of Huntington shall use its reasonable best
efforts to obtain from the shareholders of Huntington the Requisite Huntington Vote, including
by communicating to its shareholders its recommendation (and including such recommendation
in the Joint Proxy Statement) that they approve the Merger and the Huntington Charter
Amendment (the “Huntington Board Recommendation”) and shall not make a Huntington
Adverse Recommendation Change except in accordance with this Section 6.4. Huntington shall
engage a proxy solicitor reasonably acceptable to TCF to assist in the solicitation of proxies from
shareholders relating to the Requisite Huntington VVote. However, subject to Section 8.1 and
Section 8.2, if the Board of Directors of Huntington, after receiving the advice of its outside
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counsel and, with respect to financial matters, its financial advisors, determines in good faith that
it would more likely than not result in a violation of its fiduciary duties under applicable law to
continue to recommend this Agreement and the Merger, then, prior to the receipt of the Requisite
Huntington Vote, in submitting this Agreement and the Merger to its shareholders, the Board of
Directors of Huntington may withhold or withdraw or modify or qualify in a manner adverse to
TCF the Huntington Board Recommendation or may submit this Agreement and the Merger to
its shareholders without recommendation (each, a “Huntington Adverse Recommendation
Change™) (although the resolutions approving this Agreement as of the date hereof may not be
rescinded or amended), in which event the Board of Directors of Huntington may communicate
the basis for its Huntington Adverse Recommendation Change to its shareholders in the Joint
Proxy Statement or an appropriate amendment or supplement thereto; provided, that the Board of
Directors of Huntington may not take any actions under this sentence unless (i) it gives TCF at
least three (3) business days’ prior written notice of its intention to take such action and a
reasonable description of the event or circumstances giving rise to its determination to take such
action and (ii) at the end of such notice period, the Board of Directors of Huntington takes into
account any amendment or modification to this Agreement proposed by TCF and after receiving
the advice of its outside counsel and, with respect to financial matters, its financial advisors,
determines in good faith that it would nevertheless more likely than not result in a violation of its
fiduciary duties under applicable law to continue to recommend this Agreement and the Merger.

(b) Except in the case of a Huntington Adverse Recommendation Change,
Huntington shall adjourn or postpone the Huntington Meeting, if, as of the time for which such
meeting is originally scheduled, there are insufficient shares of Huntington Common Stock
represented (either in person or by proxy) to constitute a quorum necessary to conduct the
business of such meeting, or if on the date of such meeting, Huntington has not received proxies
representing a sufficient number of shares necessary to obtain the Requisite Huntington Vote.
Notwithstanding anything to the contrary herein, unless this Agreement has been terminated in
accordance with its terms, the Huntington Meeting shall be convened and this Agreement and the
Merger shall be submitted to the shareholders of Huntington at the Huntington Meeting, for the
purpose of voting on the approval of the Merger and the other matters contemplated hereby, and
nothing contained herein shall be deemed to relieve Huntington of such obligation. Huntington
shall only be required to adjourn or postpone the Huntington Meeting two (2) times pursuant to
the first sentence of this Section 6.4(b). Each of TCF and Huntington shall use its reasonable
best efforts to cause the TCF Meeting and the Huntington Meeting to occur as soon as
reasonably practicable and on the same date.

6.5  Legal Conditions to Merger. Subject in all respects to Section 6.1 of this
Agreement, each of Huntington and TCF shall, and shall cause its Subsidiaries to, use their
reasonable best efforts, in each case as promptly as practicable, (2) to take, or cause to be taken,
all actions necessary, proper or advisable to comply promptly with all legal and regulatory
requirements that may be imposed on such party or its Subsidiaries with respect to the Merger
and the Bank Merger and, subject to the conditions set forth in Article VII hereof, to
consummate the transactions contemplated by this Agreement, and (b) to obtain (and to
cooperate with the other party to obtain) any material consent, authorization, order or approval
of, or any exemption by, any Governmental Entity and any other third party that is required to be
obtained by TCF or Huntington or any of their respective Subsidiaries in connection with the
Merger, the Bank Merger and the other transactions contemplated by this Agreement.
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6.6  Stock Exchange Listing. Huntington shall cause the shares of Huntington
Common Stock and New Huntington Preferred Stock (or depositary shares in respect thereof) to
be issued in the Merger to be approved for listing on the NASDAQ, subject to official notice of
issuance, prior to the Effective Time.

6.7 Employee Matters.

€)) Huntington shall provide the employees of TCF and its Subsidiaries as of
the Effective Time (the “Continuing Employees™), during the periods specified below for so long
as they are employed following the Effective Time, with the following: (i) during the period
commencing at the Effective Time and ending on the first anniversary thereof, annual base salary
or wages, as applicable, that are no less than the annual base salary or wages in effect for each
such Continuing Employee immediately prior to the Effective Time, (ii) during the period
commencing at the Effective Time and ending on December 31, 2021, (A) target incentive
opportunities (excluding equity-based awards but including any annual or short term cash
incentive) that are no less favorable than those provided to each such Continuing Employee
immediately prior to the Effective Time, and (B) employee benefits (other than severance) that
are substantially comparable in the aggregate to those provided to such Continuing Employees
immediately prior to the Effective Time; and (iii) during the period commencing on January 1,
2022 and ending on the first anniversary of the Effective Time, (A) target incentive opportunities
(including equity-based awards) that are substantially comparable in the aggregate to those
provided to similarly situated employees of Huntington and its Subsidiaries, and (B) employee
benefits (other than severance) that are substantially comparable in the aggregate to those
provided to similarly situated employees of Huntington and its Subsidiaries (excluding any
frozen benefit plans of Huntington and its Subsidiaries or benefit plans that exclusively provide
benefits to grandfathered employees of Huntington and its Subsidiaries); provided, that until
such time as Huntington fully integrates the Continuing Employees into its plans, participation in
the TCF Benefit Plans shall be deemed to satisfy the foregoing standards, it being understood
that the Continuing Employees may commence participating in the plans of Huntington and its
Subsidiaries on different dates following the Effective Time with respect to different benefit
plans. For a period beginning at the Effective Time and continuing through the first anniversary
thereof, each Continuing Employee who is not party to an individual agreement providing for
severance or termination benefits and is terminated under severance qualifying circumstances
shall be eligible to receive severance benefits as set forth on Section 6.7(a) of the TCF
Disclosure Schedule, subject to such employee’s execution (and non-revocation) of a release of
claims.

(b) With respect to any employee benefit plans of Huntington or its
Subsidiaries in which any Continuing Employees become eligible to participate on or after the
Effective Time (the “New Plans”), Huntington and its Subsidiaries shall: (i) waive all pre-
existing conditions, exclusions and waiting periods with respect to participation and coverage
requirements applicable to such employees and their eligible dependents under any New Plans,
except to the extent such pre-existing conditions, exclusions or waiting periods would apply
under the analogous TCF Benefit Plan, (ii) use commercially reasonable efforts to provide each
such employee and their eligible dependents with credit for any co-payments or coinsurance and
deductibles paid prior to the Effective Time under a TCF Benefit Plan that provides health care
benefits (including medical, dental and vision), to the same extent that such credit was given
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under the analogous TCF Benefit Plan prior to the Effective Time, in satisfying any applicable
deductible, co-payment, coinsurance or maximum out-of-pocket requirements under any New
Plans, and (iii) use commercially reasonable efforts to recognize all service of such employees
with TCF and its Subsidiaries for all purposes in any New Plan to the same extent that such
service was taken into account under the analogous TCF Benefit Plan prior to the Effective
Time; provided, that the foregoing service recognition shall not apply (A) to the extent it would
result in duplication of benefits for the same period of service, (B) for purposes of any defined
benefit pension plan, (C) for purposes of any benefit plan that is a frozen plan or provides
grandfathered benefits, or (D) for purposes of any equity incentive awards granted by
Huntington.

(©) Effective as of the Effective Time, Huntington agrees to assume and honor
all TCF Benefit Plans in accordance with their terms as of the date hereof, it being understood
that this sentence shall not be construed to limit the ability of Huntington or any of its
Subsidiaries or affiliates to amend or terminate any TCF Benefit Plan to the extent that such
amendment or termination is permitted by the terms of the applicable plan. Huntington and TCF
shall take the actions necessary to implement the commitments set forth in Section 6.7(c) of the
Huntington Disclosure Schedule.

(d) If requested by Huntington in writing at least twenty (20) business days
prior to the Effective Time, TCF shall cause any 401(k) plan sponsored or maintained by TCF
(the “TCF 401(k) Plan™) to be terminated effective as of the day immediately prior to the
Effective Time and contingent upon the occurrence of the Closing. In the event that Huntington
requests that any TCF 401(Kk) Plan be terminated, the Continuing Employees shall be eligible to
participate, effective as of the Effective Time, in a 401(k) plan sponsored or maintained by
Huntington or one of its Subsidiaries (a “Huntington 401(k) Plan”). TCF and Huntington shall
take any and all actions as may be required, including amendments to the TCF 401(k) Plan
and/or Huntington 401(k) Plan to permit the Continuing Employees who are then actively
employed to make rollover contributions to the Huntington 401(k) Plan of “eligible rollover
distributions” (with the meaning of Section 401(a)(31) of the Code) in the form of cash, notes (in
the case of loans) or a combination thereof. TCF shall provide Huntington with evidence that the
TCF 401(k) Plan has been terminated or amended, as applicable, in accordance with this Section
6.7(d); provided, that prior to amending or terminating the TCF 401(k) Plan, TCF shall provide
the form and substance of any applicable resolutions or amendments to Huntington for review
and approval (which approval shall not be unreasonably withheld, conditioned or delayed).

(e) On and after the date hereof, any broad-based employee notices or
communication materials (including any website posting) to be provided or communicated by
TCF with respect to employment, compensation or benefits matters addressed in this Agreement
or related, directly or indirectly, to the transactions contemplated by this Agreement shall be
subject to the prior prompt review and comment of Huntington, and TCF shall consider in good
faith revising such notice or communication to reflect any comments or advice that Huntington
timely provides.

()] Nothing in this Agreement shall confer upon any employee, officer,
director or consultant of TCF or any of its Subsidiaries or affiliates any right to continue in the
employ or service of the Surviving Corporation, TCF, Huntington, or any Subsidiary or affiliate
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thereof, or shall interfere with or restrict in any way the rights of the Surviving Corporation,
TCF, Huntington or any Subsidiary or affiliate thereof to discharge or terminate the services of
any employee, officer, director or consultant of TCF or any of its Subsidiaries or affiliates at any
time for any reason whatsoever, with or without cause. Nothing in this Agreement shall be
deemed to (i) establish, amend, or modify any TCF Benefit Plan, New Plan or any other benefit
or employment plan, program, agreement or arrangement, or (ii) alter or limit the ability of the
Huntington or any of its Subsidiaries or affiliates to amend, modify or terminate any particular
TCF Benefit Plan, New Plan or any other benefit or employment plan, program, agreement or
arrangement after the Effective Time. Without limiting the generality of Section 9.12, nothing in
this Agreement, express or implied, is intended to or shall confer upon any person, including any
current or former employee, officer, director or consultant of TCF or any of its Subsidiaries or
affiliates, any right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

6.8 Indemnification; Directors’ and Officers’ Insurance.

(@) From and after the Effective Time, the Surviving Corporation shall
indemnify and hold harmless, to the fullest extent permitted by applicable law, each present and
former director, officer or employee of TCF and its Subsidiaries (in each case, when acting in
such capacity) (collectively, the “TCF Indemnified Parties”) against any costs or expenses
(including reasonable attorneys’ fees), judgments, fines, losses, damages or liabilities incurred in
connection with any threatened or actual claim, action, suit, proceeding or investigation, whether
civil, criminal, administrative or investigative, whether arising before or after the Effective Time,
arising in whole or in part out of, or pertaining to, the fact that such person is or was a director,
officer or employee of TCF or any of its Subsidiaries or is or was serving at the request of TCF
or any of its Subsidiaries as a director or officer of another person and pertaining to matters, acts
or omissions existing or occurring at or prior to the Effective Time, including matters, acts or
omissions occurring in connection with the approval of this Agreement and the transactions
contemplated by this Agreement, and the Surviving Corporation shall also advance expenses as
incurred by the TCF Indemnified Party to the fullest extent permitted by applicable law;
provided, that in the case of advancement of expenses the TCF Indemnified Party to whom
expenses are advanced provides an undertaking (in a reasonable and customary form) to repay
such advances if it is ultimately determined that such TCF Indemnified Party is not entitled to
indemnification.

(b) For a period of six (6) years after the Effective Time, the Surviving
Corporation shall maintain in effect the current policies of directors’ and officers’ liability
insurance maintained by TCF (provided, that the Surviving Corporation may substitute therefor
policies with a substantially comparable insurer of at least the same coverage and amounts
containing terms and conditions which are no less advantageous to the insured) with respect to
claims against the present and former officers and directors of TCF or any of its Subsidiaries
arising from facts or events which occurred at or before the Effective Time (including the
transactions contemplated by this Agreement); provided, however, that the Surviving
Corporation shall not be obligated to expend, on an annual basis, an amount in excess of 300%
of the current annual premium paid as of the date hereof by TCF for such insurance (the
“Premium Cap”), and if such premiums for such insurance would at any time exceed the
Premium Cap, then the Surviving Corporation shall cause to be maintained policies of insurance
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that, in its good faith determination, provide the maximum coverage available at an annual
premium equal to the Premium Cap. In lieu of the foregoing, TCF, in consultation with, but only
upon the consent of Huntington, may (and at the request of Huntington, TCF shall use its
reasonable best efforts to) obtain at or prior to the Effective Time a six-year “tail” policy under
TCF’s existing directors’ and officers’ insurance policy providing equivalent coverage to that
described in the preceding sentence if and to the extent that the same may be obtained for an
amount that, in the aggregate, does not exceed the Premium Cap. If TCF purchases such a tail
policy, the Surviving Corporation shall maintain such tail policy in full force and effect and
continue to honor its obligations thereunder.

(©) The provisions of this Section 6.8 shall survive the Effective Time and are
intended to be for the benefit of, and shall be enforceable by, each TCF Indemnified Party and
his or her heirs and representatives. If the Surviving Corporation or any of its successors or
assigns consolidates with or merges into any other entity and is not the continuing or surviving
entity of such consolidation or merger, transfers all or substantially all of its assets or deposits to
any other entity or engages in any similar transaction, then in each case, the Surviving
Corporation will cause proper provision to be made so that the successors and assigns of the
Surviving Corporation will expressly assume the obligations set forth in this Section 6.8.

(d) The obligations of the Surviving Corporation, Huntington and TCF under
this Section 6.8 shall not be terminated or modified in a manner so as to adversely affect any
TCF Indemnified Party or any other person entitled to the benefit of this Section 6.8 without the
prior written consent of the affected person.

6.9  Additional Agreements. In case at any time after the Effective Time any
further action is necessary or desirable to carry out the purposes of this Agreement or to vest
Huntington or the Surviving Corporation with full title to all properties, assets, rights, approvals,
immunities and franchises of any of the parties to the Merger, the then current officers and
directors of each party to this Agreement and their respective Subsidiaries shall take, or cause to
be taken, all such necessary action as may be reasonably requested by the other party, at the
expense of the party who makes any such request.

6.10  Advice of Changes. Huntington and TCF shall each promptly advise the
other party of any effect, change, event, circumstance, condition, occurrence or development
known to it (i) that has had or is reasonably likely to have a Material Adverse Effect on it or (ii)
which it believes would or would be reasonably likely to cause or constitute a material breach of
any of its representations, warranties or covenants contained herein or that reasonably could be
expected to give rise, individually or in the aggregate, to the failure of a condition in Article VII;
provided, that any failure to give notice in accordance with the foregoing with respect to any
breach shall not be deemed to constitute a violation of this Section 6.10 or the failure of any
condition set forth in Section 7.2 or 7.3 to be satisfied, or otherwise constitute a breach of this
Agreement by the party failing to give such notice, in each case unless the underlying breach
would independently result in a failure of the conditions set forth in Section 7.2 or 7.3 to be
satisfied; and provided, further, that the delivery of any notice pursuant to this Section 6.10 shall
not cure any breach of, or noncompliance with, any other provision of this Agreement or limit
the remedies available to the party receiving such notice.
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6.11 Dividends. After the date of this Agreement, each of Huntington and TCF
shall coordinate with the other the declaration of any dividends in respect of Huntington
Common Stock and TCF Common Stock and the record dates and payment dates relating
thereto, it being the intention of the parties hereto that holders of TCF Common Stock shall not
receive two dividends, or fail to receive one dividend, in any quarter with respect to their shares
of TCF Common Stock and any shares of Huntington Common Stock any such holder receives
in exchange therefor in the Merger.

6.12 Corporate Governance; Foundation.

@ Huntington shall take all appropriate action so that, as of the Effective
Time, the number of directors constituting the Board of Directors of Huntington shall be
increased by five (5) for a total of eighteen (18) directors, and five (5) current directors of TCF
shall be appointed to the Board of Directors of Huntington (the “TCF Directors™). Each of the
TCF Directors shall be designated by TCF, subject to the approval of the Board of Directors of
Huntington (not to be unreasonably withheld). One TCF Director shall not stand for re-election
to the Huntington Board of Directors at Huntington’s 2022 annual meeting of shareholders. In
addition, as of the effective time of the Bank Merger, Gary Torgow shall be appointed as
Chairman of the Board of Directors of The Huntington National Bank. Following the Effective
Time, the meetings of the Board of Directors of Huntington and, following the effective time of
the Bank Merger, the Board of Directors of The Huntington National Bank shall rotate between
(i) Columbus and (ii) Detroit / Minneapolis.

(b) The Surviving Corporation and its Subsidiaries shall have dual
headquarters for banking operations in Columbus, Ohio, and Detroit, Michigan, with the
headquarters of the consumer banking operations of the Surviving Corporation and its
Subsidiaries being located in Columbus, Ohio and the headquarters of the commercial banking
operations of the Surviving Corporation and its Subsidiaries being located in Detroit, Michigan.
Notwithstanding the foregoing, the headquarters of the Surviving Corporation and the main
office of The Huntington National Bank shall be located in Columbus, Ohio. Huntington and
TCF (A) agree that it is the intention of the Surviving Corporation to increase total employment
in the planned TCF headquarters building located at the corner of Woodward and Elizabeth
Streets in Detroit, Michigan to at least eight hundred (800) employees and (B) recognize the
continued importance of Minneapolis, Midland and Chicago to the Surviving Corporation and its
Subsidiaries.

(c) At or prior to the Closing, Huntington shall contribute $50 million to
establish a new Huntington Donor Advised Fund at the Community Foundation for Southeast
Michigan (the “Foundation”), dedicated to supporting primarily any markets in which
Huntington operates. TCF’s current Executive Chairman and TCF’s current Chief Executive
Officer shall recommend and allocate such funds in a manner generally consistent with
Huntington’s recommended charitable giving guidelines as set forth on Section 6.12(c) of the
Huntington Disclosure Schedule, and shall periodically report to Huntington regarding the
activities, contributions and grants made by the Foundation. TCF’s current Executive Chairman
and TCF’s current Chief Executive Officer may fully distribute the Foundation’s funds over a
seven (7) year period from the Closing Date (and shall not fully distribute such funds prior to the
end of such period). For the avoidance of doubt, the foregoing rights of TCF’s current Executive
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Chairman and TCF’s current Chief Executive Officer with respect to the Foundation shall be
personal to such individuals and shall not vest or create any rights in any of their successors,
heirs or representatives.

6.13  Acquisition Proposals.

@ TCF shall not, and shall cause its Subsidiaries and use its reasonable best
efforts to cause its and their officers, directors, agents, advisors and representatives (collectively,
“Representatives”) not to, directly or indirectly, (i) initiate, solicit, knowingly encourage or
knowingly facilitate any inquiries or proposals with respect to, (ii) engage or participate in any
negotiations with any person concerning or (iii) provide any confidential or nonpublic
information or data to, or have or participate in any discussions with, any person relating to, any
TCF Acquisition Proposal, except to notify a person that has made or, to the knowledge of TCF,
is making any inquiries with respect to, or is considering making, a TCF Acquisition Proposal of
the existence of the provisions of this Section 6.13(a); provided, that, prior to the receipt of the
Requisite TCF Vote, in the event TCF receives an unsolicited bona fide written TCF Acquisition
Proposal, it may, and may permit its Subsidiaries and its and its Subsidiaries’ Representatives to,
furnish or cause to be furnished nonpublic information or data and participate in such
negotiations or discussions to the extent that its Board of Directors concludes in good faith (after
receiving the advice of its outside counsel, and with respect to financial matters, its financial
advisors) that failure to take such actions would be more likely than not to result in a violation of
its fiduciary duties under applicable law; provided, further, that, prior to or concurrently with
providing any nonpublic information permitted to be provided pursuant to the foregoing proviso,
TCF shall have provided such information to Huntington, and shall have entered into a
confidentiality agreement with such third party on terms no less favorable to it than the
Confidentiality Agreement, which confidentiality agreement shall not provide such person with
any exclusive right to negotiate with TCF. TCF will, and will use its reasonable best efforts to
cause its Representatives to, immediately cease and cause to be terminated any activities,
discussions or negotiations conducted before the date of this Agreement with any person other
than Huntington with respect to any TCF Acquisition Proposal. TCF will promptly (and in any
event within one (1) business day) advise Huntington following receipt of any TCF Acquisition
Proposal or any inquiry which could reasonably be expected to lead to a TCF Acquisition
Proposal, and the substance thereof (including the material terms and conditions of and the
identity of the person making such inquiry or TCF Acquisition Proposal) and will keep
Huntington reasonably apprised of any related developments, discussions and negotiations on a
current basis, including any amendments to or revisions of the material terms of such inquiry or
TCF Acquisition Proposal. TCF shall use its reasonable best efforts, subject to applicable law
and the fiduciary duties of the Board of Directors of TCF, to enforce any existing confidentiality
or standstill agreements to which it or any of its Subsidiaries is a party in accordance with the
terms thereof. During the term of this Agreement, TCF shall not, and shall cause its Subsidiaries
and its and their Representatives not to on its behalf, enter into any letter of intent, memorandum
of understanding, agreement in principle, acquisition agreement, merger agreement or other
similar agreement (other than a confidentiality agreement referred to and entered into in
accordance with this Section 6.13(a)) relating to any TCF Acquisition Proposal. As used in this
Agreement, “TCF Acquisition Proposal” shall mean, other than the transactions contemplated by
this Agreement, any offer, inquiry or proposal relating to, or any third party indication of interest
in, (i) any acquisition or purchase, direct or indirect, of 25% or more of the consolidated assets of
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TCF and its Subsidiaries or 25% or more of any class of equity or voting securities of TCF or its
Subsidiaries whose assets, individually or in the aggregate, constitute 25% or more of the
consolidated assets of TCF, (ii) any tender offer or exchange offer that, if consummated, would
result in such third party beneficially owning 25% or more of any class of equity or voting
securities of TCF or its Subsidiaries whose assets, individually or in the aggregate, constitute
25% or more of the consolidated assets of TCF, or (iii) a merger, consolidation, share exchange
or other business combination, reorganization or similar transaction involving TCF or its
Subsidiaries whose assets, individually or in the aggregate, constitute 25% or more of the
consolidated assets of TCF.

(b) Nothing contained in this Agreement shall prevent either party or its
Board of Directors from complying with Rule 14d-9 and Rule 14e-2 under the Exchange Act
with respect to a TCF Acquisition Proposal or Huntington Acquisition Proposal or from making
any legally required disclosure to such party’s shareholders; provided, that such Rules and
disclosures will in no way eliminate or modify the effect that any action pursuant to such Rules
or any such disclosures would otherwise have under this Agreement.

6.14  Public Announcements. TCF and Huntington shall each use their
reasonable best efforts (a) to develop a joint communications plan, (b) to ensure that all press
releases and other public statements with respect to the transactions contemplated hereby shall be
consistent with such joint communications plan, and (c) except in respect of (i) any
announcement required by applicable law or regulation, or a request by a Governmental Entity,
(i) communications that are substantially similar to communications previously approved
pursuant to this Section 6.14, (iii) communications permitted by Section 6.3 or Section 6.4 or (iv)
an obligation pursuant to any listing agreement with or rules of any securities exchange, TCF and
Huntington agree to consult with each other and to obtain the advance approval of the other party
(which approval shall not be unreasonably withheld, conditioned or delayed) before issuing any
press release or, to the extent practical, otherwise making any public statement with respect to
this Agreement or the transactions contemplated hereby.

6.15 Change of Method. Huntington may at any time change the method of
effecting the Merger if and to the extent requested by Huntington, and TCF agrees to enter into
such amendments to this Agreement as Huntington may reasonably request in order to give
effect to such restructuring; provided, however, that no such change or amendment shall (i) alter
or change the amount or kind of the Merger Consideration provided for in this Agreement, (ii)
adversely affect the Tax treatment of the Merger with respect to TCF’s shareholders or (iii) be
reasonably likely to cause the Closing to be materially delayed or the receipt of the Requisite
Regulatory Approvals to be prevented or materially delayed.

6.16  Restructuring Efforts. If either TCF or Huntington shall have failed to
obtain the Requisite TCF Vote or the Requisite Huntington Vote at the duly convened TCF
Meeting or Huntington Meeting, as applicable, or any adjournment or postponement thereof,
each of the parties shall in good faith use its reasonable best efforts to negotiate a restructuring of
the transactions contemplated by this Agreement (provided, however, that no party shall have
any obligation to agree to (i) alter or change any material term of this Agreement, including the
amount or kind of the Merger Consideration, in a manner adverse to such party or its
shareholders or (ii) adversely affect the Tax treatment of the Merger with respect to such party or
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its shareholders) and/or resubmit this Agreement and the transactions contemplated hereby (or as
restructured pursuant to this Section 6.16) to its shareholders for approval.

6.17 Takeover Restrictions. Neither TCF nor Huntington shall take any action
that would cause any Takeover Restriction to become applicable to this Agreement, the Merger,
or any of the other transactions contemplated hereby, and each of Huntington and TCF shall take
all necessary steps to exempt (or ensure the continued exemption of) the Merger and the other
transactions contemplated hereby from any applicable Takeover Restriction now or hereafter in
effect. If any Takeover Restriction may become, or may purport to be, applicable to the
transactions contemplated hereby, each of Huntington and TCF will grant such approvals and
take such actions as are necessary so that the transactions contemplated by this Agreement may
be consummated as promptly as practicable on the terms contemplated hereby and otherwise act
to eliminate or minimize the effects of any Takeover Restriction on any of the transactions
contemplated by this Agreement, including, if necessary, challenging the validity or applicability
of any such Takeover Restriction.

6.18 Exemption from Liability Under Section 16(b). TCF and Huntington
agree that, in order to most effectively compensate and retain those officers and directors of TCF
subject to the reporting requirements of Section 16(a) of the Exchange Act (the “TCF Insiders™),
both prior to and after the Effective Time, it is desirable that TCF Insiders not be subject to a risk
of liability under Section 16(b) of the Exchange Act to the fullest extent permitted by applicable
law in connection with the conversion of shares of TCF Common Stock, TCF Preferred Stock
and TCF Equity Awards in the Merger, and for that compensatory and retentive purpose agree to
the provisions of this Section 6.18. The Boards of Directors of Huntington and of TCF, or a
committee of non-employee directors thereof (as such term is defined for purposes of Rule 16b-
3(d) under the Exchange Act), shall prior to the Effective Time, take all such steps as may be
necessary or appropriate to cause (x) in the case of TCF, any dispositions of TCF Common
Stock, TCF Preferred Stock or TCF Equity Awards by TCF Insiders and (y) in the case of
Huntington, any acquisitions of Huntington Common Stock, New Huntington Preferred Stock or
equity awards of Huntington into which the TCF Equity awards are converted by any TCF
Insiders who, immediately following the Merger, will be officers or directors of Huntington
subject to the reporting requirements of Section 16(a) of the Exchange Act, in each case pursuant
to the transactions contemplated by this Agreement, to be exempt from liability pursuant to Rule
16b-3 under the Exchange Act to the fullest extent permitted by applicable law.

6.19 Litigation and Claims. Each of Huntington and TCF shall, to the extent
permitted under applicable law and regulation, promptly notify the other party in writing of any
action, arbitration, audit, hearing, investigation, litigation, suit, subpoena or summons issued,
commenced, brought, conducted or heard by or before, or otherwise involving, any
Governmental Entity or arbitrator pending or, to the knowledge of Huntington or TCF, as
applicable, threatened against Huntington, TCF or any of their respective Subsidiaries that (a)
questions or would reasonably be expected to question the validity of this Agreement, the Bank
Merger Agreement or the other agreements contemplated hereby or thereby or any actions taken
or to be taken by Huntington, TCF, or their respective Subsidiaries with respect hereto or thereto,
or (b) seeks to enjoin or otherwise restrain the transactions contemplated hereby or thereby. TCF
shall give Huntington the opportunity to participate at its own expense in the defense or
settlement of any shareholder litigation against TCF and/or its directors or affiliates relating to
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the transactions contemplated by this Agreement, and no such settlement shall be agreed without
Huntington’s prior written consent (such consent not to be unreasonably withheld, conditioned or
delayed).

6.20 Assumption of TCF Debt. Effective at the Effective Time (or at the
effective time of the Bank Merger for any debt of TCF National Bank), Huntington or The
Huntington National Bank, as applicable, shall, to the extent permitted thereunder and required
thereby, assume the due and punctual performance and observance of the covenants to be
performed by TCF or TCF National Bank pursuant to the definitive documents governing the
short-term and long-term borrowings set forth on Section 6.20 of the TCF Disclosure Schedule,
and the due and punctual payment of the principal of such borrowings (and premium, if any) and
interest thereon. In connection therewith, (i) Huntington and TCF shall, and shall cause The
Huntington National Bank and TCF National Bank respectively to, cooperate and use reasonable
best efforts to execute and deliver any supplemental indentures, if applicable, and (ii) TCF shall,
and shall cause TCF National Bank to, use reasonable best efforts to execute and deliver any
officer’s certificates or other documents, and to provide any opinions of counsel to the trustee
thereof, in each case, required to make such assumption effective as of the Effective Time or the
effective time of the Bank Merger, as applicable.

ARTICLE VII

CONDITIONS PRECEDENT

7.1  Conditions to Each Party’s Obligation to Effect the Merger. The
respective obligations of the parties to effect the Merger shall be subject to the satisfaction at or
prior to the Effective Time of the following conditions:

€)) Shareholder Approval. (i) This Agreement shall have been approved by
the shareholders of TCF by the Requisite TCF Vote and (ii) the Merger and the Huntington
Charter Amendment shall have been approved by the shareholders of Huntington by the
Requisite Huntington Vote.

(b) Stock Exchange Listing. The shares of Huntington Common Stock and
New Huntington Preferred Stock (or depositary shares in respect thereof) that shall be issuable
pursuant to this Agreement shall have been authorized for listing on the NASDAQ), in each case
subject to official notice of issuance.

() S-4. The S-4 shall have become effective under the Securities Act and no
stop order suspending the effectiveness of the S-4 shall have been issued and no proceedings for
that purpose shall have been initiated or threatened by the SEC and not withdrawn.

(d) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or Governmental Entity of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Merger, the Bank Merger or any of the other
transactions contemplated by this Agreement shall be in effect. No law, statute, rule, regulation,
order, injunction or decree shall have been enacted, entered, promulgated or enforced by any
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Governmental Entity which prohibits or makes illegal consummation of the Merger, the Bank
Merger or any of the other transactions contemplated by this Agreement.

(e) Regulatory Approvals. (i) All regulatory authorizations, consents, orders
or approvals (x) from the Federal Reserve Board and the OCC and (y) set forth in Sections 3.4
and 4.4 which are necessary to consummate the transactions contemplated by this Agreement,
including the Merger and the Bank Merger, or those the failure of which to be obtained would
reasonably be likely to have, individually or in the aggregate, a Material Adverse Effect on
Huntington or the Surviving Corporation, shall have been obtained and shall remain in full force
and effect and all statutory waiting periods in respect thereof shall have expired (such approvals
and the expiration of such waiting periods being referred to herein as the “Requisite Regulatory
Approvals™) and (ii) no such Requisite Regulatory Approval shall have resulted in the imposition
of any Materially Burdensome Regulatory Condition.

7.2 Conditions to Obligations of Huntington. The obligation of Huntington to
effect the Merger is also subject to the satisfaction, or waiver by Huntington, at or prior to the
Effective Time, of the following conditions:

@) Representations and Warranties. The representations and warranties of
TCF set forth in (i) Sections 3.2(a) and 3.8(a) (in each case after giving effect to the lead-in to
Acrticle 111) shall be true and correct (other than, in the case of Section 3.2(a), such failures to be
true and correct as are de minimis) in each case as of the date of this Agreement and as of the
Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date),
and (ii) Sections 3.1(a), 3.1(b) (with respect to TCF National Bank only), 3.2(c) (with respect to
TCF National Bank only) and 3.3(a) (in each case, after giving effect to the lead-in to Article I11)
shall be true and correct in all material respects as of the date of this Agreement and as of the
Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date).
All other representations and warranties of TCF set forth in this Agreement (read without giving
effect to any qualification as to materiality or Material Adverse Effect set forth in such
representations or warranties but, in each case, after giving effect to the lead-in to Article 111)
shall be true and correct in all respects as of the date of this Agreement and as of the Closing
Date as though made on and as of the Closing Date (except to the extent such representations and
warranties speak as of an earlier date, in which case as of such earlier date); provided, however,
that for purposes of this sentence, such representations and warranties shall be deemed to be true
and correct unless the failure or failures of such representations and warranties to be so true and
correct, either individually or in the aggregate, and without giving effect to any qualification as
to materiality or Material Adverse Effect set forth in such representations or warranties, has had
or would reasonably be likely to have a Material Adverse Effect on TCF or the Surviving
Corporation. Huntington shall have received a certificate signed on behalf of TCF by the Chief
Executive Officer or the Chief Financial Officer of TCF to the foregoing effect.

(b) Performance of Obligations of TCF. TCF shall have performed in all
material respects the obligations, covenants and agreements required to be performed by it under
this Agreement at or prior to the Closing Date, and Huntington shall have received a certificate
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signed on behalf of TCF by the Chief Executive Officer or the Chief Financial Officer of TCF to
such effect.

(© Federal Tax Opinion. Huntington shall have received the opinion of
Wachtell, Lipton, Rosen & Katz, in form and substance reasonably satisfactory to Huntington,
dated as of the Closing Date, to the effect that, on the basis of facts, representations and
assumptions set forth or referred to in such opinion, the Merger will qualify as a “reorganization”
within the meaning of Section 368(a) of the Code. In rendering such opinion, counsel may
require and rely upon representations contained in certificates of officers of Huntington and TCF
reasonably satisfactory in form and substance to such counsel.

7.3  Conditions to Obligations of TCF. The obligation of TCF to effect the
Merger is also subject to the satisfaction or waiver by TCF at or prior to the Effective Time of
the following conditions:

@ Representations and Warranties. The representations and warranties of
Huntington set forth in (i) Sections 4.2(a) and 4.8(a) (in each case, after giving effect to the lead-
in to Article 1V) shall be true and correct (other than, in the case of Section 4.2(a), such failures
to be true and correct as are de minimis) in each case as of the date of this Agreement and as of
the Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date),
and (ii) Sections 4.1(a), 4.1(b) (with respect to The Huntington National Bank only), 4.2(c) (with
respect to The Huntington National Bank only) and 4.3(a) (in each case, after giving effect to the
lead-in to Article 1V) shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing Date as though made on and as of the Closing Date (except to
the extent such representations and warranties speak as of an earlier date, in which case as of
such earlier date). All other representations and warranties of Huntington set forth in this
Agreement (read without giving effect to any qualification as to materiality or Material Adverse
Effect set forth in such representations or warranties but, in each case, after giving effect to the
lead-in to Article IV) shall be true and correct in all respects as of the date of this Agreement and
as of the Closing Date as though made on and as of the Closing Date (except to the extent such
representations and warranties speak as of an earlier date, in which case as of such earlier date);
provided, however, that for purposes of this sentence, such representations and warranties shall
be deemed to be true and correct unless the failure or failures of such representations and
warranties to be so true and correct, either individually or in the aggregate, and without giving
effect to any qualification as to materiality or Material Adverse Effect set forth in such
representations or warranties, has had or would reasonably be likely to have a Material Adverse
Effect on Huntington. TCF shall have received a certificate signed on behalf of Huntington by
the Chief Executive Officer or the Chief Financial Officer of Huntington to the foregoing effect.

(b) Performance of Obligations of Huntington. Huntington shall have
performed in all material respects the obligations, covenants and agreements required to be
performed by it under this Agreement at or prior to the Closing Date, and TCF shall have
received a certificate signed on behalf of Huntington by the Chief Executive Officer or the Chief
Financial Officer of Huntington to such effect.
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(© Federal Tax Opinion. TCF shall have received the opinion of Simpson
Thacher & Bartlett LLP, in form and substance reasonably satisfactory to TCF, dated as of the
Closing Date, to the effect that, on the basis of facts, representations and assumptions set forth or
referred to in such opinion, the Merger will qualify as a “reorganization” within the meaning of
Section 368(a) of the Code. In rendering such opinion, counsel may require and rely upon
representations contained in certificates of officers of Huntington and TCF reasonably
satisfactory in form and substance to such counsel.

ARTICLE VI

TERMINATION AND AMENDMENT

8.1  Termination. This Agreement may be terminated at any time prior to the
Effective Time, whether before or after receipt of the Requisite TCF Vote or the Requisite
Huntington Vote:

@) by mutual consent of Huntington and TCF in a written instrument;

(b) by either Huntington or TCF if any Governmental Entity that must grant a
Requisite Regulatory Approval has denied approval of the Merger or the Bank Merger and such
denial has become final and nonappealable or any Governmental Entity of competent jurisdiction
shall have issued a final nonappealable order, injunction or decree permanently enjoining or
otherwise prohibiting or making illegal the consummation of the Merger or the Bank Merger,
unless the failure to obtain a Requisite Regulatory Approval shall be due to the failure of the
party seeking to terminate this Agreement to perform or observe the obligations, covenants and
agreements of such party set forth herein;

(©) by either Huntington or TCF if the Merger shall not have been
consummated on or before the first anniversary of the date of this Agreement (the “Termination
Date”), unless the failure of the Closing to occur by such date shall be due to the failure of the
party seeking to terminate this Agreement to perform or observe the obligations, covenants and
agreements of such party set forth herein;

(d) by either Huntington or TCF (provided, that the terminating party is not
then in material breach of any representation, warranty, obligation, covenant or other agreement
contained herein) if there shall have been a breach of any of the obligations, covenants or
agreements or any of the representations or warranties (or any such representation or warranty
shall cease to be true) set forth in this Agreement on the part of TCF, in the case of a termination
by Huntington, or Huntington, in the case of a termination by TCF, which breach or failure to be
true, either individually or in the aggregate with all other breaches by such party (or failures of
such representations or warranties to be true), would constitute, if occurring or continuing on the
Closing Date, the failure of a condition set forth in Section 7.2, in the case of a termination by
Huntington, or Section 7.3, in the case of a termination by TCF, and which is not cured by the
earlier of the Termination Date and 45 days following written notice to TCF, in the case of a
termination by Huntington, or Huntington, in the case of a termination by TCF, or by its nature
or timing cannot be cured during such period;
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(e) by Huntington, prior to such time as the Requisite TCF Vote is obtained, if
TCF or the Board of Directors of TCF (i) withholds, withdraws, modifies or qualifies in a
manner adverse to Huntington the TCF Board Recommendation, (ii) fails to make the TCF
Board Recommendation in the Joint Proxy Statement, (iii) adopts, approves, recommends or
endorses a TCF Acquisition Proposal or publicly announces an intention to adopt, approve,
recommend or endorse a TCF Acquisition Proposal, (iv) fails to publicly and without
qualification (A) recommend against any TCF Acquisition Proposal or (B) reaffirm the TCF
Board Recommendation, in each case within ten (10) business days (or such fewer number of
days as remains prior to the TCF Meeting) after a TCF Acquisition Proposal is made public or
any request by Huntington to do so, or (v) materially breaches its obligations under Section 6.3
or Section 6.13; or

()] by TCF, prior to such time as the Requisite Huntington Vote is obtained, if
Huntington or the Board of Directors of Huntington (i) withholds, withdraws, modifies or
qualifies in a manner adverse to TCF the Huntington Board Recommendation, (ii) fails to make
the Huntington Board Recommendation in the Joint Proxy Statement, (iii) adopts, approves,
recommends or endorses a Huntington Acquisition Proposal or publicly announces an intention
to adopt, approve, recommend or endorse a Huntington Acquisition Proposal, (iv) fails to
publicly and without qualification (A) recommend against any Huntington Acquisition Proposal
or (B) reaffirm the Huntington Board Recommendation, in each case within ten (10) business
days (or such fewer number of days as remains prior to the Huntington Meeting) after a
Huntington Acquisition Proposal is made public or any request by TCF to do so or (v) materially
breaches its obligations under Section 6.4.

The party desiring to terminate this Agreement pursuant to clause (b), (c), (d), (e) or (f) of this
Section 8.1 shall give written notice of such termination to the other party in accordance with
Section 9.5, specifying the provision or provisions hereof pursuant to which such termination is
effected.

8.2 Effect of Termination.

@) In the event of termination of this Agreement by either Huntington or TCF
as provided in Section 8.1, this Agreement shall forthwith become void and have no effect, and
none of Huntington, TCF, any of their respective Subsidiaries or any of the officers or directors
of any of them shall have any liability of any nature whatsoever hereunder, or in connection with
the transactions contemplated hereby, except that (i) Section 6.2(b) and this Section 8.2 and
Article IX (other than Section 9.13) shall survive any termination of this Agreement, and (ii)
notwithstanding anything to the contrary contained in this Agreement, neither Huntington nor
TCF shall be relieved or released from any liabilities or damages arising out of its fraud or
Willful Breach of any provision of this Agreement occurring prior to termination (which, in the
case of TCF, shall include the loss to the holders of its capital stock and of TCF Equity Awards
of the economic benefits of the Merger (including the loss of premium offered to the
shareholders of TCF), it being understood that TCF shall be entitled to pursue damages for such
losses and to enforce the right to recover such losses on behalf of its shareholders and the holders
of TCF Equity Awards in its sole and absolute discretion, and any amounts received by TCF in
connection therewith may be retained by TCF). “Willful Breach” shall mean a material breach
of, or material failure to perform any of the covenants or other agreements contained in this
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Agreement, that is a consequence of an act or failure to act by the breaching or non-performing
party with actual knowledge that such party’s act or failure to act would, or would reasonably be
expected to, result in or constitute such breach of or such failure of performance under this
Agreement.

(b) Q) In the event that after the date of this Agreement and prior to the
termination of this Agreement, a bona fide TCF Acquisition Proposal shall have been
communicated to or otherwise made known to the Board of Directors or senior management of
TCF or shall have been made directly to its shareholders generally or any person shall have
publicly announced (and not withdrawn at least two (2) business days prior to the TCF Meeting)
a TCF Acquisition Proposal with respect to TCF and (A) thereafter this Agreement is terminated
by either Huntington or TCF pursuant to Section 8.1(c) without the Requisite TCF Vote having
been obtained or (B) thereafter this Agreement is terminated by Huntington pursuant to Section
8.1(d), and (C) prior to the date that is twelve (12) months after the date of such termination,
TCF enters into a definitive agreement or consummates a transaction with respect to a TCF
Acquisition Proposal (whether or not the same TCF Acquisition Proposal as that referred to
above), then TCF shall, on the earlier of the date it enters into such definitive agreement and the
date of consummation of such transaction, pay Huntington, by wire transfer of same day funds, a
fee equal to $238,800,000 (the “Termination Fee”); provided, that for purposes of this Section
8.2(b)(i), all references in the definition of TCF Acquisition Proposal to “25%” shall instead
refer to “50%”.

(i) In the event that this Agreement is terminated by Huntington
pursuant to Section 8.1(e), then TCF shall pay Huntington, by wire transfer of same day
funds, the Termination Fee as promptly as reasonably practicable after the date of
termination (and in any event, within three (3) business days thereafter).

() Q) In the event that after the date of this Agreement and prior to the
termination of this Agreement, a bona fide Huntington Acquisition Proposal shall have been
communicated to or otherwise made known to the Board of Directors or senior management of
Huntington or shall have been made directly to its shareholders generally or any person shall
have publicly announced (and not withdrawn at least two (2) business days prior to the
Huntington Meeting) a Huntington Acquisition Proposal with respect to Huntington and (A)
thereafter this Agreement is terminated by either TCF or Huntington pursuant to Section 8.1(c)
without the Requisite Huntington Vote having been obtained or (B) thereafter this Agreement is
terminated by TCF pursuant to Section 8.1(d), and (C) prior to the date that is twelve (12)
months after the date of such termination, Huntington enters into a definitive agreement or
consummates a transaction with respect to a Huntington Acquisition Proposal (whether or not the
same Huntington Acquisition Proposal as that referred to above), then Huntington shall, on the
earlier of the date it enters into such definitive agreement and the date of consummation of such
transaction, pay TCF, by wire transfer of same day funds, a fee equal to the Termination Fee;
provided, that for purposes of this Section 8.2(c)(i), all references in the definition of Huntington
Acquisition Proposal to “25%” shall instead refer to “50%”.

(i) In the event that this Agreement is terminated by TCF pursuant to
Section 8.1(f), then Huntington shall pay TCF, by wire transfer of same day funds, the
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Termination Fee as promptly as reasonably practicable after the date of termination (and
in any event, within three (3) business days thereafter).

(iii)  Asused in this Agreement, “Huntington Acquisition Proposal”
shall mean, other than the transactions contemplated by this Agreement, any offer,
inquiry or proposal relating to, or any third party indication of interest in, (i) any
acquisition or purchase, direct or indirect, of 25% or more of the consolidated assets of
Huntington and its Subsidiaries or 25% or more of any class of equity or voting securities
of Huntington or its Subsidiaries whose assets, individually or in the aggregate, constitute
25% or more of the consolidated assets of Huntington, (ii) any tender offer or exchange
offer that, if consummated, would result in such third party beneficially owning 25% or
more of any class of equity or voting securities of Huntington or its Subsidiaries whose
assets, individually or in the aggregate, constitute 25% or more of the consolidated assets
of Huntington, or (iii) a merger, consolidation, share exchange or other business
combination, reorganization or similar transaction involving Huntington or its
Subsidiaries whose assets, individually or in the aggregate, constitute 25% or more of the
consolidated assets of Huntington.

(d) Notwithstanding anything to the contrary herein, but without limiting
Section 8.2(e) or the right of any party to recover liabilities or damages arising out of the other
party’s fraud or Willful Breach of any provision of this Agreement, the maximum aggregate
amount of fees, liabilities or damages payable by TCF or Huntington under this Section 8.2 shall
be equal to the Termination Fee. In no event shall TCF or Huntington be required to pay the
Termination Fee on more than one occasion.

(e) Each of Huntington and TCF acknowledges that the agreements contained
in this Section 8.2 are an integral part of the transactions contemplated by this Agreement, and
that, without these agreements, the other party would not enter into this Agreement; accordingly,
if either party fails promptly to pay the amount due pursuant to this Section 8.2, and, in order to
obtain such payment, the other party commences a suit which results in a judgment against the
non-paying party for the Termination Fee or any portion thereof, such non-paying party shall pay
the costs and expenses of the other party (including reasonable attorneys’ fees and expenses) in
connection with such suit. In addition, if TCF or Huntington, as the case may be, fails to pay the
amounts payable pursuant to this Section 8.2, then such party shall pay interest on such overdue
amounts (for the period commencing as of the date that such overdue amount was originally
required to be paid and ending on the date that such overdue amount is actually paid in full) at a
rate per annum equal to the “prime rate” (as announced by JPMorgan Chase & Co. or any
successor thereto) in effect on the date on which such payment was required to be made for the
period commencing as of the date that such overdue amount was originally required to be paid.
The amounts payable by TCF and Huntington pursuant to Section 8.2(b) and Section 8.2(c),
respectively, and this Section 8.2(e), constitute liquidated damages and not a penalty, and, except
in the case of fraud or Willful Breach, shall be the sole monetary remedy of the other party in the
event of a termination of this Agreement specified in such applicable section.
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ARTICLE IX

GENERAL PROVISIONS

9.1  Nonsurvival of Representations, Warranties and Agreements. None of the
representations, warranties, covenants and agreements in this Agreement or in any instrument
delivered pursuant to this Agreement (other than the Confidentiality Agreement, which shall
survive in accordance with its terms) shall survive the Effective Time, except for Section 6.8 and
for those other covenants and agreements contained herein and therein which by their terms
apply or are to be performed in whole or in part after the Effective Time.

9.2  Amendment. Subject to compliance with applicable law, this Agreement
may be amended by the parties hereto at any time before or after the receipt of the Requisite TCF
Vote or the Requisite Huntington Vote; provided, however, that after the receipt of the Requisite
TCF Vote or the Requisite Huntington Vote, there may not be, without further approval of such
shareholders of TCF or Huntington, as applicable, any amendment of this Agreement that
requires such further approval under applicable law. This Agreement may not be amended,
modified or supplemented in any manner, whether by course of conduct or otherwise, except by
an instrument in writing signed on behalf of each of the parties.

9.3  Extension; Waiver. At any time prior to the Effective Time, the parties
hereto may, to the extent legally allowed, (a) extend the time for the performance of any of the
obligations or other acts of the other party hereto, (b) waive any inaccuracies in the
representations and warranties of the other party contained herein or in any document delivered
by the other party pursuant hereto, and (c) waive compliance with any of the agreements or
satisfaction of any conditions for its benefit contained herein; provided, however, that after the
receipt of the Requisite TCF Vote or the Requisite Huntington Vote, there may not be, without
further approval of such shareholders of TCF or Huntington, as applicable, any extension or
waiver of this Agreement or any portion thereof that requires such further approval under
applicable law. Any agreement on the part of a party hereto to any such extension or waiver
shall be valid only if set forth in a written instrument signed on behalf of such party, but such
extension or waiver or failure to insist on strict compliance with an obligation, covenant,
agreement or condition shall not operate as a waiver of, or estoppel with respect to, any
subsequent or other failure.

9.4  Expenses. Except (i) with respect to costs and expenses of printing and
mailing the Joint Proxy Statement and all filing and other fees paid to the SEC and any other
Governmental Entity in connection with the Merger, the Bank Merger and the other transactions
contemplated hereby, which shall be borne equally by Huntington and TCF, and (ii) as otherwise
expressly provided in this Agreement, including in Section 8.2, all fees and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be paid by the
party incurring such fees or expenses, whether or not the Merger is consummated.

9.5 Notices. All notices and other communications hereunder shall be in
writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if
by email, upon confirmation of receipt, (b) on the first (1st) business day following the date of
dispatch if delivered utilizing a next-day service by a recognized next-day courier or (c) on the
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earlier of confirmed receipt or the fifth (5th) business day following the date of mailing if
delivered by registered or certified mail, return receipt requested, postage prepaid. All notices
hereunder shall be delivered to the addresses set forth below, or pursuant to such other
instructions as may be designated in writing by the party to receive such notice:

if to TCF, to:

TCF Financial Corporation
11100 Wayzata Blvd, Ste. 802
Minnetonka, MN 55305

Attention: Joseph T. Green, General Counsel
E-mail: jgreen@tcfbank.com, kbjorklu@tcfbank.com,
anesbitt@tcfbank.com

With a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, NY 10017

Attention: Lee A. Meyerson and Sebastian Tiller

E-mail: Imeyerson@stblaw.com and stiller@stblaw.com

and
if to Huntington, to:

Huntington Bancshares Incorporated

41 South High Street

Columbus, OH 43287

Attention: Jana J. Litsey, General Counsel
E-mail: jana.j.litsey@huntington.com

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz

51 W. 52nd Street

New York, NY 10019

Attention: Edward D. Herlihy and Jacob A. Kling

E-mail: EDHerlihy@wlrk.com and JAKling@wIrk.com

9.6 Interpretation. The parties have participated jointly in negotiating and
drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
provision of this Agreement. When a reference is made in this Agreement to Articles, Sections,
Exhibits or Schedules, such reference shall be to an Article or Section of or Exhibit or Schedule
to this Agreement unless otherwise indicated. The table of contents and headings contained in
this Agreement are for reference purposes only and shall not affect in any way the meaning or
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interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”
The word *“or” shall not be exclusive. References to “the date hereof” shall mean the date of this
Agreement. As used in this Agreement, the “knowledge” of TCF means the actual knowledge of
any of the officers of TCF listed on Section 9.6 of the TCF Disclosure Schedule, and the
“knowledge” of Huntington means the actual knowledge of any of the officers of Huntington
listed on Section 9.6 of the Huntington Disclosure Schedule. As used herein, (a) “business day”
means any day other than a Saturday, a Sunday or a day on which banks in New York, New
York, Columbus, Ohio or Detroit, Michigan are authorized by law or executive order to be
closed, (b) the term “person” means any individual, corporation (including not-for-profit),
general or limited partnership, limited liability company, joint venture, estate, trust, association,
organization, Governmental Entity or other entity of any kind or nature, (c) an “affiliate” of a
specified person is any person that directly or indirectly controls, is controlled by, or is under
common control with, such specified person, (d) the term “made available” means any document
or other information that was (i) provided by one party or its representatives to the other party
and its representatives prior to the date hereof, (ii) included in the virtual data room of a party
prior to the date hereof or (iii) filed by a party with the SEC and publicly available on EDGAR
prior to the date hereof and (e) references to a party’s shareholders shall mean, in the case of
Huntington, its stockholders. The TCF Disclosure Schedule and the Huntington Disclosure
Schedule, as well as all other schedules and all exhibits hereto, shall be deemed part of this
Agreement and included in any reference to this Agreement. All references to “dollars” or “$” in
this Agreement are to United States dollars. This Agreement shall not be interpreted or
construed to require any person to take any action, or fail to take any action, if to do so would
violate any applicable law (including the Pandemic Measures).

9.7  Confidential Supervisory Information. No disclosure, representation or
warranty shall be made (or any other action taken) pursuant to this Agreement that would
involve the disclosure of confidential supervisory information (including confidential
supervisory information as defined in 12 C.F.R. § 261.2(b) and as identified in 12 C.F.R. §
4.32(b)) of a Governmental Entity by any party hereto to the extent prohibited by applicable law,
and, to the extent legally permissible, appropriate substitute disclosures or actions shall be made
or taken under circumstances in which the limitations of this sentence apply.

9.8  Counterparts. This Agreement may be executed in counterparts (including
by electronic means), all of which shall be considered one and the same agreement and shall
become effective when counterparts have been signed by each of the parties and delivered to the
other parties, it being understood that all parties need not sign the same counterpart.

9.9  Entire Agreement. This Agreement (including the documents and the
instruments referred to herein) together with the Confidentiality Agreement constitutes the entire
agreement among the parties and supersedes all prior agreements and understandings, both
written and oral, among the parties with respect to the subject matter hereof.

9.10 Governing Law; Jurisdiction.

@) This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware, without regard to any applicable conflicts of law principles
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(except that matters relating to the fiduciary duties of the Board of Directors of TCF shall be
subject to the laws of the State of Michigan and matters relating to the fiduciary duties of the
Board of Directors of Huntington shall be subject to the laws of the State of Maryland).

(b) Each party agrees that it will bring any action or proceeding in respect of
any claim arising out of or related to this Agreement or the transactions contemplated hereby
exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the
State of Delaware or, if the Delaware Court of Chancery declines to accept jurisdiction over a
particular matter, any federal or state court of competent jurisdiction located in the State of
Delaware (the “Chosen Courts™), and, solely in connection with claims arising under this
Agreement or the transactions that are the subject of this Agreement, (i) irrevocably submits to
the exclusive jurisdiction of the Chosen Courts, (ii) waives any objection to laying venue in any
such action or proceeding in the Chosen Courts, (iii) waives any objection that the Chosen
Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees that
service of process upon such party in any such action or proceeding will be effective if notice is
given in accordance with Section 9.5.

9.11 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR
OTHER PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (1) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF ANY SUIT, ACTION OR OTHER PROCEEDING, SEEK TO
ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (l11) EACH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (1V) EACH PARTY HAS BEEN INDUCED TO ENTER
INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 9.11.

9.12 Assignment; Third-Party Beneficiaries. Neither this Agreement nor any of
the rights, interests or obligations hereunder shall be assigned by any of the parties hereto
(whether by operation of law or otherwise) without the prior written consent of the other party.
Any purported assignment in contravention hereof shall be null and void. Subject to the
preceding sentence, this Agreement will be binding upon, inure to the benefit of and be
enforceable by the parties and their respective successors and assigns. Except as otherwise
specifically provided in Section 6.8, which is intended to benefit each TCF Indemnified Party
and his or her heirs and representatives, this Agreement (including the documents and
instruments referred to herein) is not intended to and does not confer upon any person other than
the parties hereto any rights or remedies hereunder, including the right to rely upon the
representations and warranties set forth herein. The representations and warranties in this
Agreement are the product of negotiations among the parties hereto and are for the sole benefit
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of the parties. Any inaccuracies in such representations and warranties are subject to waiver by
the parties hereto in accordance herewith without notice or liability to any other person. In some
instances, the representations and warranties in this Agreement may represent an allocation
among the parties hereto of risks associated with particular matters regardless of the knowledge
of any of the parties hereto. Consequently, persons other than the parties may not rely upon the
representations and warranties in this Agreement as characterizations of actual facts or
circumstances as of the date of this Agreement or as of any other date. Except as provided in
Section 6.8, notwithstanding any other provision in this Agreement to the contrary, no consent,
approval or agreement of any third-party beneficiary will be required to amend, modify or waive
any provision of this Agreement.

9.13 Specific Performance. The parties hereto agree that irreparable damage
would occur if any provision of this Agreement were not performed in accordance with its
specific terms or were otherwise breached. Accordingly, the parties shall be entitled to specific
performance of the terms of this Agreement, including an injunction or injunctions to prevent
breaches of this Agreement or to enforce specifically the performance of the terms and
provisions hereof (including the parties’ obligation to consummate the Merger), in addition to
any other remedy to which they are entitled at law or in equity. Each of the parties hereby
further waives (a) any defense in any action for specific performance that a remedy at law would
be adequate and (b) any requirement under any law to post security or a bond as a prerequisite to
obtaining equitable relief.

9.14 Severability. Whenever possible, each provision or portion of any
provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision or portion of any provision of this Agreement is held
to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or
portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed
and enforced in such jurisdiction such that the invalid, illegal or unenforceable provision or
portion thereof shall be interpreted to be only so broad as is enforceable.

9.15 Delivery by Electronic Transmission. This Agreement and any signed
agreement or instrument entered into in connection with this Agreement, and any amendments or
waivers hereto or thereto, to the extent signed and delivered by e-mail delivery of a “.pdf” format
data file, shall be treated in all manner and respects as an original agreement or instrument and
shall be considered to have the same binding legal effect as if it were the original signed version
thereof delivered in person. No party hereto or to any such agreement or instrument shall raise
the use of e-mail delivery of a “.pdf” format data file to deliver a signature to this Agreement or
any amendment hereto or the fact that any signature or agreement or instrument was transmitted
or communicated through e-mail delivery of a “.pdf” format data file as a defense to the
formation of a contract and each party hereto forever waives any such defense.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective officers thereunto duly authorized as of the date first above written.

HUNTINGTON BANCSHARES INCORPORATED

oy Sﬁr‘a‘ 0 Stosan

Name: Stephen D. Steinour
Title: Chairman, President and
Chief Executive Officer

TCF FINANCIAL CORPORATION

By:

Name:
Title:

[Signature Page to Agreement and Plan of Merger]



IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed by their
respective officers thereunto duly authorized as of the date first above written.

HUNTINGTON BANCSHARES
INCORPORATED

By:

Name:
Title:

TCF FINANCIAL CORPORATION

;”‘f ) f%}

?ﬁgmezfg)fgg',g PrevosT
Title: . -

CLELO.

[Signature Page to Agreement and Plan of Merger]



EXHIBIT A
FORM OF HUNTINGTON CHARTER AMENDMENT




FINAL FORM

HUNTINGTON BANCSHARES INCORPORATED
FORM OF ARTICLES OF AMENDMENT

Huntington Bancshares Incorporated, a Maryland corporation (the “Corporation”), hereby
certifies to the State Department of Assessments and Taxation of Maryland that:

FIRST: The charter of the Corporation (the “Charter”) is hereby amended to delete the
first paragraph of Article FIFTH of the Charter and to substitute the following in lieu thereof:

“FIFTH: The total number of shares of all classes of stock which the Corporation
shall have authority to issue is 2,256,617,808, of which 2,250,000,000 shares shall be
Common Stock, par value $0.01 per share, and 6,617,808 shares shall be Serial Preferred
Stock, par value $0.01 per share. The aggregate par value of all authorized shares of stock
of all classes having par value is $22,566,178.08.”

SECOND: The amendment to the Charter as set forth above, increasing the number of
shares of stock and the number of shares of Common Stock that the Corporation is authorized to
issue, has been duly advised by the Board of Directors and approved by the stockholders of the
Corporation as required by law.

THIRD: The total number of shares of stock which the Corporation had authority to issue
immediately prior to the foregoing amendment of the Charter was 1,506,617,808 shares of stock,
consisting of 1,500,000,000 shares of Common Stock, par value $0.01 per share, and 6,617,808
shares of Serial Preferred Stock, par value $0.01 per share. The aggregate par value of all
authorized shares of stock of all classes having par value immediately prior to the foregoing
amendment of the Charter was $15,066,178.08.

FOURTH: The total number of shares of stock which the Corporation has authority to
issue pursuant to the foregoing amendment of the Charter is 2,256,617,808 shares of stock,
consisting of 2,250,000,000 shares of Common Stock, par value $0.01 per share, and 6,617,808
shares of Serial Preferred Stock, par value $0.01 per share. The aggregate par value of all
authorized shares of stock of all classes having par value is $22,566,178.08.

FIFTH: The information required by Section 2-607(b)(2)(i) of the Maryland General
Corporation Law is not changed by the foregoing amendment of the Charter.

SIXTH: The undersigned Chairman, President and Chief Executive Officer of the
Corporation acknowledges these Articles of Amendment to be the corporate act of the
Corporation and, as to all matters of fact required to be verified under oath, the undersigned
Chairman, President and Chief Executive Officer acknowledges that, to the best of his
knowledge, information and belief, these matters and facts are true in all material respects and
that this statement is made under the penalties of perjury.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be
signed in its name and on its behalf by its President and attested to by its [duly authorized
officer] on this [e] day of [e], [e].

ATTEST: HUNTINGTON BANCSHARES INCORPORATED
By: By:

Name: Name: Stephen D. Steinour

Title: Title: Chairman, President and Chief Executive Officer
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EXHIBITB
FORM OF BANK MERGER AGREEMENT




FINAL FORM

FORM OF AGREEMENT AND PLAN OF MERGER OF
TCF NATIONAL BANK
WITH AND INTO
THE HUNTINGTON NATIONAL BANK

This Agreement and Plan of Merger (this “Agreement”), dated as of [®], is made by and
between The Huntington National Bank, a national bank, and TCF National Bank, a national
bank.

WITNESSETH:

WHEREAS, The Huntington National Bank is a national banking association duly
organized and existing under the laws of the United States, with its main office located in
Columbus, Ohio, all the issued and outstanding capital stock of which is owned as of the date
hereof directly by Huntington Bancshares Incorporated, a Maryland corporation (“Huntington™),
has authorized capital stock consisting of (a) 4,000,000 shares of common stock, par value $10
per share, of which 4,000,000 shares of common stock are issued and outstanding as of the date
hereof; (b) 500,000 shares of Class B preferred stock, par value $1,000 per share, of which no
shares are issued and outstanding as of the date hereof; (c) 2,000,000 shares of Class C preferred
stock, par value $25 per share, of which no shares are issued and outstanding as of the date
hereof; (d) 14,000,000 shares of Class D preferred stock, par value $25 per share, of which no
shares are issued and outstanding as of the date hereof; (e) 400,000 shares of Class E preferred
stock, par value $1,000 per share, of which no shares are issued and outstanding as of the date
hereof; (f) 500,000 shares of Class F preferred stock, par value $1,000 per share, of which
490,000 shares are issued and outstanding as of the date hereof; and (g) 300,000 shares of Class
G preferred stock, par value $1,000 per share, of which 290,000 shares are issued and
outstanding as of the date hereof;

WHEREAS, TCF National Bank is a national banking association duly organized and
existing under the laws of the United States, with its main office located in Sioux Falls, South
Dakota, all the issued and outstanding capital stock of which is owned as of the date hereof
directly by TCF Financial Corporation, a Michigan corporation (“TCE”);

WHEREAS, Huntington and TCF have entered into an Agreement and Plan of Merger,
dated as of December 13, 2020 (as amended and/or supplemented from time to time, the “Merger
Agreement”), pursuant to which, subject to the terms and conditions thereof, TCF will merge
with and into Huntington (the “Merger”), with Huntington surviving the merger as the surviving
corporation;

WHEREAS, contingent upon the Merger, on the terms and subject to the conditions
contained in this Agreement, the parties to this Agreement intend to effect the merger of TCF
National Bank with and into The Huntington National Bank, with The Huntington National Bank
surviving the merger (the “Bank Merger”); and

WHEREAS, the board of directors of The Huntington National Bank and the board of
directors of TCF National Bank deem the Bank Merger advisable and in the best interests of their
respective banks, and have each adopted resolutions authorizing and approving the execution and
delivery of this Agreement and the transactions contemplated hereby.
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NOW, THEREFORE, in consideration of the promises and of the mutual agreements
herein contained, the parties hereto do hereby agree as follows:

ARTICLE |

BANK MERGER

Section 1.01 The Bank Merger. Subject to the terms and conditions of this Agreement,
at the Effective Time (as defined below), TCF National Bank shall be merged with and into The
Huntington National Bank in accordance with the provisions of, and with the effects provided in,
applicable law (including 12 U.S.C. § 215a-1, 12 U.S.C. § 1831u and 12 U.S.C. § 1828(c)). At
the Effective Time, the separate existence of TCF National Bank shall cease, and The
Huntington National Bank, as the surviving entity in the Bank Merger (the “Surviving Bank™),
shall continue its existence under the laws of the United States as a national banking association.
The Surviving Bank shall be responsible for all of the liabilities of every kind and description,
including liabilities arising from the operation of any trust department, of each of the merging
banks existing as of the Effective Time of the Bank Merger. Immediately following the
Effective Time, the Surviving Bank shall continue to operate the main office and each of the
branches of TCF National Bank existing as of the Effective Time as branches of the Surviving
Bank at the officially designated address of each such office or branch and shall continue to
operate each of the branches of the Surviving Bank existing at the Effective Time, in each case
without limiting the authority under applicable law of The Huntington National Bank or of the
Surviving Bank (as applicable) to close, relocate or otherwise make any change regarding any
such branch.

Section 1.02 Closing. The closing of the Bank Merger will take place immediately
following the Merger, but in no case prior to the date on which all of the conditions precedent to
the consummation of the Bank Merger specified in this Agreement shall have been satisfied or
duly waived by the party or parties entitled to satisfaction thereof, at such place as is agreed by
the parties hereto.

Section 1.03 Effective Time. On the terms and subject to the conditions of this
Agreement and subject to applicable law, the Bank Merger shall become effective as set forth in
the certification of merger issued by the Office of the Comptroller of the Currency (“*OCC”) (the
date and time of such effectiveness being herein referred to as the “Effective Time”).

Section 1.04  Articles of Association and By-laws. The national bank charter, articles of
association and bylaws of The Huntington National Bank in effect immediately prior to the
Effective Time shall be the national bank charter, articles of association and the bylaws of the
Surviving Bank, in each case until amended in accordance with applicable law and the terms
thereof.

Section 1.05 Name and Main Office. The name of the Surviving Bank shall be “The
Huntington National Bank” and the main office of the Surviving Bank shall be at 17 South High
Street, Columbus, Ohio 43215.
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Section 1.06 Board of Directors. As of the Effective Time, the directors of the
Surviving Bank shall be (a) the persons serving as directors of The Huntington National Bank
immediately prior to the Effective Time and (b) Gary Torgow, who shall be appointed as
Chairman of the Board of Directors of the Surviving Bank pursuant to the terms of the Merger
Agreement. Following the Effective Time, the meetings of the Board of Directors of the
Surviving Bank shall rotate between (i) Columbus and (ii) Detroit / Minneapolis.

Section 1.07 Tax Treatment. It is the intention of the parties that the Bank Merger be
treated for U.S. federal income tax purposes as a “tax free reorganization” pursuant to Section
368(a) of the Internal Revenue Code of 1986, as amended.

ARTICLE Il

TREATMENT OF SHARES

Section 2.01 Effect on TCF National Bank Capital Stock. At the Effective Time, by
virtue of the Bank Merger and without any action on the part of the holder of any capital stock of
TCF National Bank, all shares of TCF National Bank capital stock issued and outstanding shall
be automatically cancelled and retired and shall cease to exist, and no cash, new shares of
common stock, or other property shall be delivered in exchange therefor.

Section 2.02 Effect on The Huntington National Bank Capital Stock. Each share of
The Huntington National Bank capital stock issued and outstanding immediately prior to the
Effective Time shall remain issued and outstanding and unaffected by the Bank Merger.

ARTICLE I

COVENANTS

Section 3.01 If at any time the Surviving Bank shall reasonably require that any further
assignments, conveyances or assurances are necessary or desirable to vest, perfect or confirm in
the Surviving Bank title to any property or rights of TCF National Bank as of the Effective Time
or otherwise carry out the provisions hereof, the proper officers and directors of TCF National
Bank, as of the Effective Time, and thereafter the officers of the Surviving Bank acting on behalf
of TCF National Bank, shall execute and deliver any and all proper assignments, conveyances
and assurances, and do all things necessary or desirable to vest, perfect or confirm title to such
property or rights in the Surviving Bank and otherwise carry out the provisions hereof.

ARTICLE IV
CONDITIONS PRECEDENT
Section 4.01 The Bank Merger and the respective obligations of each party hereto to

consummate the Bank Merger are subject to the fulfillment or written waiver of each of the
following conditions prior to the Effective Time:
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a. The approval of the OCC under 12 U.S.C. § 215a-1, 12 U.S.C. § 1831u and 12
U.S.C. 8 1828(c) with respect to the Bank Merger shall have been obtained and
shall be in full force and effect, and all related waiting periods shall have expired;
and all other material consents, approvals, permissions, and authorizations of,
filings and registrations with, and notifications to, all governmental authorities
required for the consummation of the Bank Merger shall have been obtained or
made and shall be in full force and effect and all waiting periods required by law
shall have expired.

b. The Merger shall have been consummated in accordance with the terms of the
Merger Agreement.
C. No jurisdiction or governmental authority shall have enacted, issued,

promulgated, enforced or entered any statute, rule, regulation, judgment, decree,
injunction or other order (whether temporary, preliminary or permanent) which is
in effect and prohibits consummation of the Bank Merger.

d. This Agreement and the Bank Merger shall have been approved, or ratified and
confirmed, as applicable, by the sole shareholder of each of The Huntington
National Bank and TCF National Bank.

ARTICLE V

TERMINATION AND AMENDMENT

Section 5.01 Termination. This Agreement may be terminated at any time prior to the
Effective Time by a written instrument executed by each of the parties hereto. This Agreement
will terminate automatically without any action by the parties hereto upon the termination of the
Merger Agreement as therein provided.

Section 5.02 Amendment. This Agreement may be amended by an instrument in
writing signed on behalf of each of the parties hereto.

ARTICLE VI

GENERAL PROVISIONS

Section 6.01 Representations and Warranties. Each of the parties hereto represents and
warrants that this Agreement has been duly authorized, executed and delivered by such party and
constitutes the legal, valid and binding obligation of such party, enforceable against it in
accordance with the terms hereof.

Section 6.02 Nonsurvival of Agreements. None of the representations, warranties or
agreements in this Agreement or in any instrument delivered pursuant to this Agreement shall
survive the Effective Time or the termination of this Agreement in accordance with Section 5.01.

Section 6.03 Notices. All notices and other communications in connection with this
Agreement shall be in writing and shall be duly deemed given (a) on the date of delivery if
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delivered personally, or if by email, upon confirmation of receipt, (b) on the first business day
following the date of dispatch if delivered utilizing a next-day service by a recognized next-day
courier or (c) on the earlier of confirmed receipt or the fifth business day following the date of
mailing if delivered by registered or certified mail, return receipt requested, postage prepaid. All
notices hereunder shall be delivered to the addresses set forth below, or pursuant to such other
instructions as may be designated in writing by the party to receive such notice:

If to The Huntington National Bank, to:

Huntington Bancshares Incorporated

41 South High Street

Columbus, OH 43287

Attention: Jana J. Litsey, General Counsel
E-mail: jana.j.litsey@huntington.com

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz

51 W. 52nd Street

New York, NY 10019

Attention: Edward D. Herlihy and Jacob A. Kling

E-mail: EDHerlihy@wIrk.com and JAKIling@wIrk.com

If to TCF National Bank, to:

TCF Financial Corporation
11100 Wayzata Blvd, Ste. 802
Minnetonka, MN 55305

Attention: Joseph T. Green, General Counsel
E-mail: jgreen@tcfbank.com, kbjorklu@tcfbank.com,
anesbitt@tcfbank.com

With a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, NY 10017

Attention: Lee A. Meyerson and Sebastian Tiller

E-mail: Imeyerson@stblaw.com and stiller@stblaw.com
Section 6.04 Interpretation. The words “hereof,” “herein” and “hereunder” and words
of similar import when used in this Agreement shall refer to this Agreement as a whole and not
to any particular provision of this Agreement, and section references are to this Agreement
unless otherwise specified. The headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever
the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed
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to be followed by the words “without limitation.” References to “the date hereof” shall mean the
date of this Agreement.

Section 6.05 Counterparts. This Agreement may be executed in two (2) or more
counterparts (including by electronic means), all of which shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other party, it being understood that each party need not sign the same
counterpart.

Section 6.06 Entire Agreement. This Agreement (including the documents and the
instruments referred to herein) constitutes the entire agreement and supersedes all prior
agreements and understandings, both written and oral, among the parties with respect to the
subject matter of this Agreement, other than the Merger Agreement.

Section 6.07 Governing Law; WAIVER OF JURY TRIAL. This Agreement shall be
governed by and construed in accordance with the laws of the State of Delaware without regard
to any applicable conflicts of law principles, except to the extent that the federal laws of the
United States shall be applicable hereto. EACH OF THE PARTIES HERETO WAIVES ANY
RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO
THIS AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED
SPECIFICALLY AS TO THIS WAIVER.

Section 6.08 Severability. Whenever possible, each provision or portion of any
provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision or portion of any provision of this Agreement is held
to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or
portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed
and enforced in such jurisdiction such that the invalid, illegal or unenforceable provision or
portion thereof shall be interpreted to be only so broad as is enforceable.

Section 6.09 Assignment. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any of the parties hereto (whether by operation of law
or otherwise) and any attempted assignment in contravention of this Section 6.09 shall be null
and void. Subject to the preceding sentence, this Agreement will be binding upon, inure to the
benefit of and be enforceable by the parties and their respective successors and assigns.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed in counterparts by their duly authorized officers and attested by their officers thereunto
duly authorized, all as of the day and year first above written.

TCF NATIONAL BANK

Title:
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THE HUNTINGTON NATIONAL BANK

Title:



EXHIBIT C
FORM OF ARTICLES SUPPLEMENTARY




FINAL FORM

FORM OF ARTICLES SUPPLEMENTARY
DESIGNATING THE RIGHTS AND PREFERENCES
OF

5.70% SERIES [H] NON-CUMULATIVE PERPETUAL PREFERRED STOCK,
PAR VALUE $0.01 PER SHARE

OF
HUNTINGTON BANCSHARES INCORPORATED

HUNTINGTON BANCSHARES INCORPORATED, a Maryland corporation (hereinafter
called the “Corporation™), hereby certifies to the State Department of Assessments and Taxation
of Maryland that:

FIRST: Under a power contained in Article Fifth of the charter of the Corporation (the
“Charter”), the board of directors of the Corporation (the “Board of Directors”) and a duly
authorized committee thereof (the “Committee”), by duly adopted resolutions, classified and
designated 7,000 shares of the authorized but unissued serial preferred stock of the Corporation,
par value $0.01 per share (the “Serial Preferred Stock™), as 5.70% Series [H] Non-Cumulative
Perpetual Preferred Stock, par value $0.01 per share, with the following preferences and rights,
voting powers, restrictions, limitations as to dividends and other distributions, qualifications, and
terms and conditions of redemption, which, upon any restatement of the Charter, shall become part
of Article Fifth of the Charter, with any necessary or appropriate renumbering or relettering of the
sections or subsections hereof.

5.70% SERIES [H] NON-CUMULATIVE PERPETUAL PREFERRED STOCK

Section 1. Designation. The designation of the series of preferred stock shall be 5.70%
Series [H] Non-Cumulative Perpetual Preferred Stock (hereinafter referred to as the “Series [H]
Preferred Stock™). Each share of Series [H] Preferred Stock shall be identical in all respects to
every other share of Series [H] Preferred Stock. Series [H] Preferred Stock will rank, with respect
to the payment of dividends and the distribution of assets in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation, (1) on a parity
with the Corporation’s Floating Rate Series B Non-Cumulative Perpetual Preferred Stock, par
value $0.01 per share and liquidation value per share of $1,000, the Corporation’s 5.875% Series
C Non-Cumulative Perpetual Preferred Stock, par value $0.01 per share and liquidation value per
share of $1,000, the Corporation’s 6.250% Series D Non-Cumulative Perpetual Preferred Stock,
par value $0.01 per share and liquidation value per share of $1,000, the Corporation’s 5.700%
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Series E Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, par value $0.01 per
share and liquidation value per share of $100,000, 5.625% Series F Non-Cumulative Perpetual
Preferred Stock, par value $0.01 per share and liquidation value per share of $100,000, 4.450%
Series G Non-Cumulative Perpetual Preferred Stock, par value $0.01 per share and liquidation
value per share of $100,000 and each class or series of Serial Preferred Stock that the Corporation
may issue in the future, the terms of which expressly provide that such class or series will rank on
a parity with the Series [H] Preferred Stock as to dividend rights and rights on liquidation, winding-
up and dissolution of the Corporation (collectively, the “Parity Stock™) and (2) senior to the
Common Stock and each other class or series of Serial Preferred Stock the Corporation may issue
in the future, the terms of which do not expressly provide that it ranks on a parity with or senior to
the Series [H] Preferred Stock as to dividend rights and rights on liquidation, winding-up and
dissolution of the Corporation (the “Junior Stock™).

Section 2. Number of Shares. The number of authorized shares of Series [H] Preferred
Stock shall be 7,000. Such number may from time to time be increased (but not in excess of the
total number of authorized shares of preferred stock) or decreased (but not below the number of
shares of Series [H] Preferred Stock then outstanding) by further resolution duly adopted by the
Board of Directors or any duly authorized committee of the Board of Directors and in accordance
with applicable law. All additional shares of Series [H] Preferred Stock shall be deemed to form
a single series with the Series [H] Preferred Stock, provided that any such additional shares of
Series [H] Preferred Stock are not treated as “disqualified preferred stock” within the meaning of
Section 1059(f)(2) of the U.S. Internal Revenue Code of 1986, as amended, and such additional
shares of Series [H] Preferred Stock are otherwise treated as fungible with the Series [H] Preferred
Stock authorized under this Section 2 for U.S. federal income tax purposes. The Corporation shall
have the authority to issue fractional shares of Series [H] Preferred Stock.

Section 3. Definitions. As used herein with respect to Series [H] Preferred Stock:

@) “Appropriate Federal Banking Agency” means the “appropriate Federal
banking agency” with respect to the Corporation as defined in Section 3(q) of the Federal Deposit
Insurance Act (12 U.S.C. Section 1813(q)), or any successor provision.

(b) “Business Day” means each Monday, Tuesday, Wednesday, Thursday or
Friday on which banking institutions are not authorized or obligated by law, regulation or
executive order to close in New York, New York.

(© “Closing Date” means [e].

(d) “Common Stock” means the common stock, par value $0.01 per share, of
the Corporation.

(e) “Continuing Director” means (a) if an “interested stockholder” (as defined
in Section 3-601 of the Maryland General Corporation Law, as the same shall be in effect from
time to time) exists, any member of the Board of Directors who is not an interested stockholder or
an “affiliate” or an “associate” (as such terms are defined in Rule 12b-2 under the Securities
Exchange Act of 1934, as amended, as the same shall be in effect from time to time) of an interested
stockholder and who was a member of the Board of Directors immediately prior to the time that
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an interested stockholder became an interested stockholder, and any successor to a Continuing
Director who is not an interested stockholder or an affiliate or associate of an interested stockholder
and is recommended to succeed a Continuing Director by a majority of the Continuing Directors
who are then members of the Board of Directors; and (b) if an interested stockholder does not
exist, any member of the Board of Directors.

()] “Corporation” means Huntington Bancshares Incorporated, a Maryland
corporation.

(9) “Depositary Company” shall have the meaning set forth in Section 6(d)

hereof.

(h) “Dividend Payment Date” shall have the meaning set forth in Section 4(a)
hereof.

Q) “Dividend Period” shall have the meaning set forth in Section 4(a) hereof.

() “DTC” means The Depository Trust Company, together with its successors
and assigns.

(k) “Preferred Director” shall have the meaning set forth in Section 7(c)(i)
hereof.

Q) “Redemption Price” shall have the meaning set forth in Section 6(a) hereof.

(m)  “Regulatory Capital Treatment Event” means the good faith determination
by the Corporation that, as a result of (i) any amendment to, clarification of, or change (including
any announced prospective change) in, the laws or regulations of the United States or any political
subdivision of or in the United States that is enacted or becomes effective on or after September
7, 2017, (ii) any proposed change in those laws or regulations that is announced or becomes
effective on or after September 7, 2017, or (iii) any official administrative decision or judicial
decision, or administrative action, or other official pronouncement interpreting or applying those
laws or regulations that is announced on or after September 7, 2017, there is more than an
insubstantial risk that the Corporation will not be entitled to treat the full liquidation value of all
shares of Series [H] Preferred Stock then outstanding as “tier 1 capital” (or its equivalent) for
purposes of the capital adequacy guidelines of the Board of Governors of the Federal Reserve
System (or, as and if applicable, the capital adequacy guidelines or regulations of any successor
Appropriate Federal Banking Agency), as then in effect and applicable, for as long as any share of
Series [H] Preferred Stock is outstanding.

(n) “Series [H] Preferred Stock” shall have the meaning set forth in Section 1

hereof.
Section 4. Dividends.

@) Rate. Holders of Series [H] Preferred Stock shall be entitled to receive, if,
as and when declared by the Board of Directors or any duly authorized committee of the Board of
Directors, but only out of assets legally available therefor, non-cumulative cash dividends on the
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liquidation preference of $25,000 per share of Series [H] Preferred Stock, and no more, payable
quarterly in arrears on each [e], [e], [¢] and [e]; provided, however, if any such day is not a
Business Day, then payment of any dividend otherwise payable on that date will be made on the
next succeeding day that is a Business Day (without any interest or other payment in respect of
such delay) (each such day on which dividends are payable a “Dividend Payment Date”),
commencing with the first such Dividend Payment Date to occur after the Closing Date. The
period from and including the date of issuance of the Series [H] Preferred Stock or any Dividend
Payment Date to but excluding the next Dividend Payment Date is a “Dividend Period,” except
that the initial Dividend Period shall commence on and include [¢]}. Dividends on each share of
Series [H] Preferred Stock will accrue on the liquidation preference amount of $25,000 per share
at a rate per annum equal to 5.70%. The record date for payment of dividends on the Series [H]
Preferred Stock shall be the close of business on [e] or such other date, not exceeding 30 days
before the applicable Dividend Payment Date, as shall be fixed by the Board of Directors. The
amount of dividends payable shall be computed on the basis of a 360-day year consisting of twelve
30-day months. Notwithstanding any other provision hereof, dividends on the Series [H] Preferred
Stock shall not be declared, paid or set aside for payment to the extent such act would cause the
Corporation to fail to comply with laws and regulations applicable thereto, including applicable
capital adequacy guidelines.

(b) Non-Cumulative Dividends. Dividends on shares of Series [H] Preferred
Stock shall be non-cumulative. To the extent that any dividends payable on the shares of Series
[H] Preferred Stock on any Dividend Payment Date are not declared and paid, in full or otherwise,
on such Dividend Payment Date, then such unpaid dividends shall not cumulate and shall cease to
accrue and be payable and the Corporation shall have no obligation to pay, and the holders of
Series [H] Preferred Stock shall have no right to receive, dividends accrued for such Dividend
Period after the Dividend Payment Date for such Dividend Period or interest with respect to such
dividends, whether or not dividends are declared for any subsequent Dividend Period with respect
to Series [H] Preferred Stock, any Parity Stock, any Junior Stock or any other class or series of
authorized preferred stock of the Corporation.

(©) Priority of Dividends. So long as any share of Series [H] Preferred Stock
remains outstanding, unless full dividends on all outstanding shares of Series [H] Preferred Stock
for the then-current Dividend Period have been declared and paid in full or declared and a sum
sufficient for the payment thereof has been set aside, (i) no dividend shall be declared or paid or
set aside for payment and no distribution shall be declared or made or set aside for payment on
any Junior Stock, other than a dividend payable solely in Junior Stock, (ii) no shares of Junior
Stock shall be repurchased, redeemed or otherwise acquired for consideration by the Corporation,
directly or indirectly (other than as a result of a reclassification of Junior Stock for or into other
Junior Stock, or the exchange or conversion of one share of Junior Stock for or into another share
of Junior Stock, and other than through the use of the proceeds of a substantially contemporaneous
sale of other shares of Junior Stock), nor shall any monies be paid to or made available for a sinking
fund for the redemption of any such securities by the Corporation and (iii) no shares of Parity
Stock shall be repurchased, redeemed or otherwise acquired for consideration by the Corporation
otherwise than pursuant to pro rata offers to purchase all, or a pro rata portion, of the Series [H]

! To reflect the last dividend payment date in respect of the 5.70% Series C Non-Cumulative Perpetual Preferred
Stock, no par value, of TCF Financial Corporation.
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Preferred Stock and such Parity Stock except by conversion into or exchange for Junior Stock,
during such dividend period. When dividends are not paid in full upon the shares of Series [H]
Preferred Stock and any Parity Stock, all dividends declared upon shares of Series [H] Preferred
Stock and any Parity Stock shall be declared on a proportional basis so that the amount of dividends
declared per share will bear to each other the same ratio that accrued dividends for the then-current
Dividend Period per share on Series [H] Preferred Stock, and accrued dividends, including any
accumulation, on any Parity Stock, bear to each other. No interest will be payable in respect of
any dividend payment on shares of Series [H] Preferred Stock that may be in arrears. If the Board
of Directors or any duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Corporation will provide, or cause to
be provided, written notice to the holders of the Series [H] Preferred Stock prior to such date.
Subject to the foregoing, and not otherwise, dividends (payable in cash, stock or otherwise) as may
be determined by the Board of Directors or any duly authorized committee of the Board of
Directors may be declared and paid on any Junior Stock from time to time out of any assets legally
available therefor, and the shares of Series [H] Preferred Stock shall not be entitled to participate
in any such dividend.

Section 5. Liguidation Rights.

@) Liquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation, holders of Series [H] Preferred Stock
shall be entitled, out of assets legally available therefor, before any distribution or payment out of
the assets of the Corporation may be made to or set aside for the holders of any Junior Stock and
subject to the rights of any holders of any class or series of securities ranking senior to or on parity
with Series [H] Preferred Stock upon liquidation and the rights of the Corporation’s depositors and
other creditors, to receive in full a liquidating distribution in the amount of the liquidation
preference of $25,000 per share, plus any authorized, declared and unpaid dividends, without
accumulation of any undeclared dividends, to the date of liquidation. Holders of Series [H]
Preferred Stock shall not be entitled to any further payments in the event of any such voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation other than what
is expressly provided for in this Section 5.

(b) Partial Payment. If the assets of the Corporation are not sufficient to pay
in full the liquidation preference plus any authorized, declared and unpaid dividends to all holders
of Series [H] Preferred Stock and all holders of any Parity Stock, the amounts paid to the holders
of Series [H] Preferred Stock and to the holders of all Parity Stock shall be paid pro rata in
accordance with the respective amounts that would be payable on such shares if all amounts
payable thereon were paid in full.

() Residual Distributions. If the liquidation preference plus any authorized,
declared and unpaid dividends has been paid in full to all holders of Series [H] Preferred Stock,
the holders of shares of Series [H] Preferred Stock will not be entitled to any further participation
in any distribution of assets by the Corporation.

(d) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of
this Section 5, the sale, conveyance, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the property and assets of the Corporation shall
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not be deemed a voluntary or involuntary dissolution, liquidation or winding up of the affairs of
the Corporation, nor shall the merger, consolidation or any other business combination transaction
of the Corporation into or with any other corporation or person or the merger, consolidation or any
other business combination transaction of any other corporation or person into or with the
Corporation be deemed to be a voluntary or involuntary dissolution, liquidation or winding up of
the affairs of the Corporation.

Section 6. Redemption.

@) Optional Redemption. The Corporation, at the option of its Board of
Directors or any duly authorized committee of the Board of Directors, may redeem in whole or in
part the shares of Series [H] Preferred Stock at the time outstanding, at any time on [¢]? or any
Dividend Payment Date thereafter, upon notice given as provided in Section 6(b) below. The
redemption price for shares of Series [H] Preferred Stock shall be $25,000 per share, plus any
declared and unpaid dividends for prior Dividend Periods, without accumulation of undeclared
dividends (the “Redemption Price™). Notwithstanding the foregoing, within 90 days following the
occurrence of a Regulatory Capital Treatment Event, the Corporation may, at its option, subject to
the approval of the Appropriate Federal Banking Agency, provide notice of its intent to redeem as
provided in Section 6(b) below, and subsequently redeem, all (but not less than all) of the shares
of Series [H] Preferred Stock at the time outstanding, at the Redemption Price applicable on such
date of redemption.

(b) Notice of Redemption. Notice of every redemption of shares of Series [H]
Preferred Stock shall be either (i) mailed by first class mail, postage prepaid, addressed to the
holders of record of such shares to be redeemed at their respective last addresses appearing on the
stock register of the Corporation or (ii) transmitted by such other method approved by the
Depositary Trust Company, in its reasonable discretion, to the holders of record of such shares to
be redeemed. Such mailing or transmittal shall be at least 30 days and not more than 60 days
before the date fixed for redemption. Notwithstanding the foregoing, if the Series [H] Preferred
Stock is held in book-entry form through DTC, the Corporation may give such notice in any
manner permitted by DTC. Any notice mailed or transmitted as provided in this Section 6(b) shall
be conclusively presumed to have been duly given, whether or not the holder receives such notice,
but failure duly to give such notice by mail or other transmission, or any defect in such notice or
in the mailing or transmittal thereof, to any holder of shares of Series [H] Preferred Stock
designated for redemption shall not affect the validity of the proceedings for the redemption of any
other shares of Series [H] Preferred Stock. Each notice shall state (i) the redemption date; (ii) the
number of shares of Series [H] Preferred Stock to be redeemed and, if fewer than all the shares
held by such holder are to be redeemed, the number of such shares to be redeemed from such
holder; (iii) the Redemption Price; (iv) the place or places where the certificates for such shares
are to be surrendered for payment of the Redemption Price; and (v) that dividends on the shares to
be redeemed will cease to accrue on the redemption date.

(©) Partial Redemption. In case of any redemption of only part of the shares of
Series [H] Preferred Stock at the time outstanding, the shares of Series [H] Preferred Stock to be
redeemed shall be selected either pro rata from the holders of record of Series [H] Preferred Stock

2To be no earlier than December 1, 2022.
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in proportion to the number of shares of Series [H] Preferred Stock held by such holders or in such
other manner consistent with the rules and policies of the NASDAQ as the Board of Directors or
any duly authorized committee of the Board of Directors may determine to be fair and equitable.
Subject to the provisions of this Section 6, the Board of Directors or any duly authorized committee
of the Board of Directors shall have full power and authority to prescribe the terms and conditions
upon which shares of Series [H] Preferred Stock shall be redeemed from time to time.

(d) Effectiveness of Redemption. If notice of redemption has been duly given
and if on or before the redemption date specified in the notice all funds necessary for the
redemption have been set aside by the Corporation, separate and apart from its other assets, in trust
for the pro rata benefit of the holders of the shares called for redemption, so as to be and continue
to be available therefor, or deposited by the Corporation with a bank or trust company selected by
the Board of Directors or any duly authorized committee of the Board of Directors (the “Depositary
Company™) in trust for the pro rata benefit of the holders of the shares called for redemption, then,
notwithstanding that any certificate for any share so called for redemption has not been surrendered
for cancellation, on and after the redemption date all shares so called for redemption shall cease to
be outstanding, all dividends with respect to such shares shall cease to accrue after such redemption
date, and all rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except only the right of the holders thereof to receive the amount payable on such
redemption from such bank or trust company at any time after the redemption date from the funds
so deposited, without interest. The Corporation shall be entitled to receive, from time to time,
from the Depositary Company any interest accrued on such funds, and the holders of any shares
called for redemption shall have no claim to any such interest. Any funds so deposited and
unclaimed at the end of three years from the redemption date shall, to the extent permitted by law,
be released or repaid to the Corporation, and in the event of such repayment to the Corporation,
the holders of record of the shares so called for redemption shall be deemed to be unsecured
creditors of the Corporation for an amount equivalent to the amount deposited as stated above for
the redemption of such shares and so repaid to the Corporation, but shall in no event be entitled to
any interest.

Section 7. Voting Rights. The holders of Series [H] Preferred Stock will have no
voting rights and will not be entitled to elect any directors, except as expressly provided by law
and except that:

@) Supermajority Voting Rights-Amendments. Unless the vote or consent of
the holders of a greater number of shares shall then be required by law, the affirmative vote or
consent of the holders of at least 66%:% of all of the shares of the Series [H] Preferred Stock at the
time outstanding, voting separately as a class, shall be required to authorize any amendment of the
Charter or of any certificate amendatory thereof or supplemental thereto (including any articles
supplementary or any similar document relating to any series of preferred stock) which will
materially and adversely affect the powers, preferences, privileges or rights of the Series [H]
Preferred Stock, taken as a whole; provided, however, that the following will not be deemed to
adversely affect the powers, preferences, privileges or rights of the Series [H] Preferred Stock: (i)
any increase in the amount of the authorized or issued Series [H] Preferred Stock, (ii) any increase
in the amount of authorized preferred stock of the Corporation, or (iii) the creation and issuance,
or an increase in the authorized or issued amount, of other series of preferred stock ranking equally
with and/or junior to the Series [H] Preferred Stock with respect to the payment of dividends
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(whether such dividends are cumulative or non-cumulative) and/or the distribution of assets upon
liquidation, dissolution or winding up of the Corporation.

(b) Supermajority Voting Rights-Priority. Unless the vote or consent of the
holders of a greater number of shares shall then be required by law, the affirmative vote or consent
of the holders of at least 66%:% of all of the shares of the Series [H] Preferred Stock and all other
Parity Stock, at the time outstanding, voting as a single class without regard to series, shall be
required to issue, authorize or increase the authorized amount of, or to issue or authorize any
obligation or security convertible into or evidencing the right to purchase, any additional class or
series of stock ranking prior to the shares of the Series [H] Preferred Stock and all other Parity
Stock as to dividends or the distribution of assets upon liquidation, dissolution or winding up of
the Corporation.

(©) Special Voting Right.

Q) Voting Right. If and whenever dividends on the Series [H] Preferred
Stock or any other class or series of preferred stock that ranks on parity with the Series [H]
Preferred Stock as to payment of dividends, and upon which voting rights equivalent to
those granted by this Section 7(c) have been conferred and are exercisable, have not been
paid in an aggregate amount equal, as to any class or series, to at least six quarterly
Dividend Periods (whether consecutive or not), the number of directors constituting the
Board of Directors shall be increased by two, and the holders of the Series [H] Preferred
Stock (together with holders of any other class of the Corporation’s authorized preferred
stock having equivalent voting rights, whether or not the holders of such preferred stock
would be entitled to vote for the election of directors if such default in dividends did not
exist), shall have the right, voting separately as a single class without regard to series, to
the exclusion of the holders of Common Stock, to elect two directors of the Corporation to
fill such newly created directorships (and to fill any vacancies in the terms of such
directorships), provided that the Board of Directors shall at no time include more than two
such directors. Each such director elected by the holders of shares of Series [H] Preferred
Stock and any other class or series of preferred stock that ranks on parity with the Series
[H] Preferred Stock as to payment of dividends is a “Preferred Director.”

(i) Election. The election of the Preferred Directors will take place at
any annual meeting of stockholders or any special meeting of the holders of Series [H]
Preferred Stock and any other class or series of the Corporation’s stock that ranks on parity
with Series [H] Preferred Stock as to payment of dividends and for which dividends have
not been paid, called as provided herein. At any time after the special voting power has
vested pursuant to Section 7(c)(i) above, a majority of the Continuing Directors may, and
within 20 days after the written request of any holder of Series [H] Preferred Stock
(addressed to the Continuing Directors at the Corporation’s principal office) must (unless
such request is received less than 90 days before the date fixed for the next annual or special
meeting of the stockholders, in which event such election shall be held at such next annual
or special meeting of stockholders), call a special meeting of the holders of Series [H]
Preferred Stock, and any other class or series of preferred stock that ranks on parity with
Series [H] Preferred Stock as to payment of dividends and for which dividends have not
been paid, for the election of the two directors to be elected by them as provided in Section
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7(c)(iii) below. The Preferred Directors shall each be entitled to one vote per director on
any matter.

(iti)  Notice for Special Meeting. Notice for a special meeting will be
given in a similar manner to that provided in the Corporation’s bylaws for a special meeting
of the stockholders. The Preferred Directors elected at any such special meeting will hold
office until the next annual meeting of the Corporation’s stockholders unless they have
been previously terminated or removed pursuant to Section 7(c)(iv). In case any vacancy
in the office of a Preferred Director occurs (other than prior to the initial election of the
Preferred Directors), the vacancy may be filled by the written consent of the Preferred
Director remaining in office, or if none remains in office, by a vote of the holders of the
outstanding shares of Series [H] Preferred Stock (together with holders of any other class
of the Corporation’s authorized preferred stock having equivalent voting rights, whether or
not the holders of such preferred stock would be entitled to vote for the election of directors
if such default in dividends did not exist) to serve until the next annual meeting of the
stockholders.

(iv)  Termination; Removal. Whenever full dividends have been paid
regularly on the Series [H] Preferred Stock and any other class or series of preferred stock
that ranks on parity with Series [H] Preferred Stock as to payment of dividends, if any, for
at least four consecutive Dividend Periods, then the right of the holders of Series [H]
Preferred Stock to elect such additional two directors will cease (subject to the same
provisions for the vesting of the special voting rights in the case of any similar non-payment
of dividends in respect of future Dividend Periods) and the term of office of each Preferred
Director so elected will immediately terminate and the number of directors constituting the
Corporation’s board of directors will be automatically reduced accordingly. Any Preferred
Director may be removed at any time without cause by the holders of record of a majority
of the outstanding shares of Series [H] Preferred Stock (together with holders of any other
class of the Corporation’s authorized preferred stock having equivalent voting rights,
whether or not the holders of such preferred stock would be entitled to vote for the election
of directors if such default in dividends did not exist) when they have the voting rights
described in this Section 7(c).

(d) Changes after Provision for Redemption. No vote or consent of the holders
of Series [H] Preferred Stock shall be required pursuant to Section 7(a), (b) or (c) above if, at or
prior to the time when any such vote or consent would otherwise be required pursuant to such
section, all outstanding Series [H] Preferred Stock shall have been redeemed, or notice of
redemption has been given and sufficient funds shall have been irrevocably deposited in trust to
effect such redemption.

Section 8. Conversion. The holders of Series [H] Preferred Stock shall not have any
rights to convert such Series [H] Preferred Stock into shares of any other class of capital stock of
the Corporation.

Section 9. Rank. Notwithstanding anything set forth in the Charter or these Articles
Supplementary to the contrary, the Board of Directors or any duly authorized committee of the
Board of Directors, without the vote of the holders of the Series [H] Preferred Stock, may authorize
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and issue additional shares of Junior Stock, Parity Stock or, subject to the voting rights granted in
Section 7, any class of securities ranking senior to the Series [H] Preferred Stock as to dividends
and the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding
up of the affairs of the Corporation.

Section 10.  Repurchase. Subject to the limitations imposed herein, the Corporation may
purchase and sell Series [H] Preferred Stock from time to time to such extent, in such manner, and
upon such terms as the Board of Directors or any duly authorized committee of the Board of
Directors may determine; provided, however, that the Corporation shall not use any of its funds
for any such purchase when there are reasonable grounds to believe that the Corporation is, or by
such purchase would be, rendered insolvent.

Section 11.  Unissued or Reacquired Shares. Shares of Series [H] Preferred Stock not
issued or which have been issued, redeemed or otherwise purchased or acquired by the Corporation
shall be restored to the status of authorized but unissued shares of preferred stock without
designation as to series.

Section 12.  No Sinking Fund. Shares of Series [H] Preferred Stock are not subject to
the operation of a sinking fund.

SECOND: The Series [H] Preferred Stock has been classified and designated by the Board
of Directors and the Committee, under the authority contained in the Charter.

THIRD: These Articles Supplementary have been approved by the Board of Directors and
the Committee in the manner and by the vote required by law.

FOURTH: These Articles Supplementary shall become effective on [e].

FIFTH: The undersigned Chairman, President and Chief Executive Officer of the
Corporation acknowledges these Articles Supplementary to be the corporate act of the Corporation
and, as to all matters or facts required to be verified under oath, the undersigned Officer
acknowledges that, to the best of his knowledge, information and belief, these matters and facts
are true in all material respects and that this statement is made under the penalties of perjury.
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IN WITNESS WHEREOF, the Corporation has caused these Articles Supplementary to be
signed in its name and on its behalf by its Chairman, President and Chief Executive Officer and
attested to by its [duly authorized officer] on this [e] day of [e], [e].

ATTEST: HUNTINGTON BANCSHARES INCORPORATED
By: By:

Name: Name: Stephen D. Steinour

Title: Title: Chairman, President and Chief Executive Officer
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Public Exhibit 2

Subsidiaries of TCF and TCF Bank



Subsidiaries of TCF

Main Name of EFor.r;n ?f$ Business State and Federal Li Held Exolanat
Name Office Immediate A(\qm y Activity/Purpose of Banking Regulatory ICENSES e xplanatory
Address Parent mount Subsidiary Authority 537 SMBEe e N
and %
First Place Capital Trust | Troy, Ml TCF Established solely for the 12US.C. § None Trust Preferred
48084 purpose of issuing trust- 1843(c)(1)(C); was acquired by
preferred securities and, 12C.F.R. 8 Talmer Bank and
with the proceeds of such 225.22(b)(2) Trust’s acquisition
issuances, purchasing of First Place
subordinated debt from Bank. Talmer
TCF. Bank and Trust
was subsequently
acquired by
Chemical Bank
prior to Chemical
Bank’s merger
with TCF Bank.
First Place Capital Trust Il Troy, Ml TCF Established solely for the 12US.C. § None Trust Preferred
(Delaware) 48084 purpose of issuing trust- 1843(c)(1)(C); was acquired by
preferred securities and, 12C.F.R. 8 Talmer Bank and
with the proceeds of such 225.22(b)(2) Trust’s acquisition

issuances, purchasing
subordinated debt from
TCF.

of First Place
Bank. Talmer
Bank and Trust
was subsequently
acquired by
Chemical Bank
prior to Chemical
Bank’s merger
with TCF Bank.




Form of

Main Name of Equity / $ Business State and Federal Licenses Held Explanato
Name Office Immediate qurty Activity/Purpose of Banking Regulatory L P ry
Amount L . by Subsidiary Notes
Address Parent and % Subsidiary Authority
First Place Capital Trust IIl | Troy, Ml TCF Established solely for the 12US.C. § None Trust Preferred
48084 purpose of issuing trust- 1843(c)(1)(C); was acquired by
preferred securities and, 12C.F.R. 8 Talmer Bank and
with the proceeds of such 225.22(b)(2) Trust’s acquisition
issuances, purchasing of First Place
subordinated debt from Bank. Talmer
TCF. Bank and Trust
was subsequently
acquired by
Chemical Bank
prior to Chemical
Bank’s merger
with TCF Bank.
First of Huron Capital Trust | 833 North TCF Established solely for the 12US.C. § None Trust Preferred
I Van Dyke, purpose of issuing trust- 1843(c)(1)(C); was acquired by
Bad Axe, preferred securities and, 12C.FR. 8 Talmer Bancorp’s
MI 48413 with the proceeds of such 225.22(b)(2) acquisition of First
issuances, purchasing of Huron Corp.
subordinated debt from Talmer Bancorp
TCF. was subsequently
acquired by
Chemical
Financial
Corporation.
Chemical
Financial
Corporation
subsequently
acquired TCF and
changed its name
to TCF.
TCF National Bank 2508 S. TCF 100% Commercial Banking Bank Holding National Bank
Louise Ave, Company Act; Charter with
Sioux Falls National Bank Act Full Trust
SD 57106 Powers




Subsidiaries of TCF Bank

Form of

" " Name of " Business State and Federal -
Name L 00 OMATE Immediate Sl Activity/Purpose of Banking Regulatory Llcenses_ I—_|e|d S plieneliE sy
Address Amount i . by Subsidiary Notes
Parent and % Subsidiary Authority
TVPX 2019 MSN 6800199 39 E. Eagle TCF Bank is | Beneficial | Grantor business trust | 12 U.S.C. § 1843(c)(5); | None
Business Trust Ridge Dr., Ste. the 100% Owner — to hold Cessna 12C.F.R. 8
201, North Salt Beneficial 100% corporate aircraft. 225.22(e)(1);
Lake, UT 84054 | Owner 12US.C. §
24(Seventh);
12 C.F.R. § 5.34(V)(A)
& (B)
TCF Servicing Company, LLC | 200 Lake St. E., | TCF Bank Sole Engage in reporting 12 U.S.C. § 1843(c)(5); | None
Wayzata, MN Member - bank IRA customer 12C.F.R. 8
55391 100% distribution 225.22(e)(1); 12 U.S.C.
withdrawals. § 24(Seventh);
12C.F.R. 8§
5.34(e) (D))
TCF Management Corporation | 1405 Xenium TCF Bank Common- Engage in property 12 U.S.C. § 1843(c)(5); | None Approved OCC
Lane N., Stock- management and 12C.F.R. 8 Corp Dec 97-13
Plymouth, MN 100% holding company. 225.22(e)(1); 12 U.S.C.
55441 8§ 24(Seventh);
12 C.F.R. 88

5.34(e)(5)(v)(C) & (D);
12CF.R.§
7.1000(a)(2)(iii)

! This address is in the process of being changed, as the building is no longer occupied by TCF.
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Form of

. . Name of . Business State and Federal .
Name b NI (OHATES Immediate BTy Activity/Purpose of Banking Regulatory lEeieEs I—_|e|d S plienetiey
Address Amount L . by Subsidiary Notes
Parent and % Subsidiary Authority
TCF Agency Insurance 435 Water St., TCF Bank Common Engage in the 12 U.S.C. § 1843(c)(5); | Minnesota TCF Agency
Services, Inc. Excelsior, MN Stock- insurance agency 12C.FR. 8 Resident maintains an
55331 100% business. 225.22(e)(1); 12 U.S.C. | Producer office in a town
8§92;12C.FR. 8§ License; with a place the
7.1001; 12 U.S.C. § Arizona, population of
24(Seventh) Colorado, which is 5,000 or
12 C.F.R. 88 Ilinois, less to maintain
5.34(e)(5)(V)(P) & (T) Michigan, grandfathered
South Dakota powers to
and Wisconsin | underwrite
Non-Resident certain
Producer insurance. Does
Licenses not underwrite
any insurance
today.
TCF Commercial Finance, 11100 Wayzata | TCF Bank Common Engage in commercial | 12 U.S.C. § 1843(c)(5); | None
LLC Blvd, Stock- lending to borrowers 12C.FR. 8
Minnetonka, MN 100% in Australia and others | 225.22(e)(1); 12 U.S.C.
55305 outside the United § 24(Seventh);
States. 12C.F.R. 8
5.34(e)(5)(V)(C)
TCF Inventory Finance, Inc. 1475 E. TCF Bank Common Engage in the 12 U.S.C. § 1843(c)(5); | Vermont
Woodfield Rd, Stock- inventory finance 12C.F.R. 8 Commercial
Ste. 1100, 100% business. Extend 225.22(e)(1); 12 U.S.C. | Lender License
Schaumburg, IL loans for floor plan 8§ 24(Seventh);
60173 equipment, equipment | 12 C.F.R. §
delivered to customer | 5.34(e)(5)(v)(C)
directly from
manufacturer, and
business in all states.
CHEMBACO LLC 235 East Main TCF Bank Managing Engage in holding 12 U.S.C. § 1843(c)(5); | None
St., Midland, Member- securities in nominee 12C.FR. 8
Michigan 48640 100% name for customers of | 225.22(e)(1);
Wealth Management 12 U.S.C. § 92g;

12 C.F.R. Part9




Form of

. . Name of . Business State and Federal .
Name b NI (OHATES Immediate BTy Activity/Purpose of Banking Regulatory lEeieEs I—_|e|d S plienetiey
Address Amount L . by Subsidiary Notes
Parent and % Subsidiary Authority
Gateway One Lending & 160 N. TCF Bank Membershi | Previously acquired 12 U.S.C. § 1843(c)(5); | UCCC/Consum | Gateway sold its
Finance, LLC Riverview Drive, p Interest consumer auto loans 12C.F.R. § er Notification remaining
Suite 100, split TCF from auto dealers and | 225.22(e)(1); 12 U.S.C. | — CO, IA, KS, portfolio in
Anaheim, CA Bank with | serviced or collected 8§ 24(Seventh); UT, WI & WY | December 2019
92808 75% and for its own and sold 12 C.F.R. 88 and transferred
TCF portfolios 5.34(e)(5)(v)(C) & (D) | Debt Collector | all servicing and
Illinois — 1A, ME, RI, collection to
Realty TN another entity as
Investment of March 1,
s LLC with Sale Finance — | 2020. Gateway
25% IL, ME, NE, & | isstill the
SC, VT servicer of
record and
Servicing - ME | Santander USA
is the subservicer
for certain auto
loan
securitizations
and loan sales.
Gateway is
continuing to
evaluate and
surrender
licenses.
-TCF Auto 2200 Lake Street | Gateway One | Sole Equity | Securitizations of auto | 12 U.S.C. § 1843(c)(5); | None
Receivables, LLC East, Wayzata, Lending & Member- loans. 12C.F.R. 8§
MN 55391 Finance, LLC | 100% 225.22(e)(1); 12 U.S.C.

§ 24(Seventh);
12 C.F.R. §§ 1.3(g),
5.34(e)(5)(V)(C) & (D)

2 This address is in the process of being changed, as the building is no longer occupied by TCF.
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Form of

. . Name of . Business State and Federal .
Name b NI (OHATES Immediate BTy Activity/Purpose of Banking Regulatory lEeieEs I—_|e|d S plienetiey
Address Amount L . by Subsidiary Notes
Parent and % Subsidiary Authority
TCF Investments Management, | 3200 Lake St. E., | TCF Bank Common Engage in the business | 12 U.S.C. § 1843(c)(5); | None
Inc. Wayzata, MN Stock- of holding certain loan | 12 C.F.R. §
55391 100% and investment 225.22(e)(1); 12 U.S.C.
portfolios assigned to | § 24(Seventh);
it by TCF Bank. 12 C.F.R. 88
5.34(e)(5)(A), (C), &
(D)
-TCF International 4200 Lake St. E., | TCF Common Engage in the general | 12 U.S.C. § 1843(c)(5); | None
Operations, Inc. Wayzata, MN Investments Stock- business activities 12C.F.R. 8
55391 Management, | 100% including software, 225.22(e)(1); 12 U.S.C.
Inc. investment portfolio 8§ 24(Seventh);
and international 12 C.F.R. 88
operations 5.34(e)(5)(V)(A), (B) &
management (H)
--TCF 5200 Lake St. E., | TCF Ordinary Engage in the business | 12 U.S.C. § 1843(c)(5); | None
Ilinois Wayzata, MN International | Membershi | of holding certain loan | 12 C.F.R. §
Reality 55391 Operations, p Interest- | and investment 225.22(e)(1); 12 U.S.C.
Investments, Inc. 100% portfolios assigned to | 8§ 24(Seventh);
LLC it be TCF Bank. 12 C.F.R. 88
5.34(e)(5)(A), (C) &
(D)
--Winthrop 11100 Wayzata | TCF Ownership | Engage in holding 12 U.S.C. § 1843(c)(5); | None
Resources Blvd, International | Interest- foreign-leased assets 12C.F.R. 8
Holdings I, Minnetonka, MN | Operations, 100% and in general 225.22(e)(1); 12 U.S.C.
LLC 55305 Inc. business activity 8§ 24(Seventh);

allowed by law.

12 C.F.R. §§ 5.34(C),
(D) & (M)

3 This address is in the process of being changed, as the building is no longer occupied by TCF.
4 This address is in the process of being changed, as the building is no longer occupied by TCF.
5> This address is in the process of being changed, as the building is no longer occupied by TCF.
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Form of

. . Name of . Business State and Federal .
Name b NI (OHATES Immediate BTy Activity/Purpose of Banking Regulatory lEeieEs I—_|e|d S plienetiey
Address Amount L . by Subsidiary Notes
Parent and % Subsidiary Authority
TCFIF Joint Venture I, LLC 1475 E. TCF Bank Membershi | Separate LLC jointly 12 U.S.C. § 1843(c)(5); | None

Woodfield Rd., p Interest- | owned by 12C.FR. 8

Ste. 1100, 100% subsidiaries of TCF 225.22(e)(1); 12 U.S.C.

Schaumburg, IL Inventory Finance, 8 24(Seventh);

60173 Inc. and The Toro 12 C.F.R. §85.36; 12
Company as part of CFR.§
a joint venture that 5.34(e)(5)(V)(A) & (C)
TCF Inventory
Finance, Inc. and
The Toro Company
formed. TCFIF Joint
Venture I, LLC will
not engage in any
business activities
other than serving as
a member in Red
Iron Acceptance,
LLC.

-Red Iron Acceptance, | 1475 E. EVERGEENI | Membershi | Engaged in 12 U.S.C. § 1843(c)(5); | Vermont
LLC Woodfield Rd., F Joint p Interest- | commercial inventory | 12 C.F.R. § Commercial
Ste. 1100, Venture 1, 55% financing to 225.22(e)(1); 12 U.S.C. | Lender License
Schaumburg, IL | LLC distributors and 8§ 24(Seventh);

60173

dealers of The Toro
Company. TCFIF
Joint Venture I, LLC
and Red Iron Holding
Corporation acquired
55% and 45% of the
total equity interests of
Red Iron Acceptance,
LLC, respectively.

12 C.F.R. §5.36; 12
C.FR. 88
5.34(e)(5)(v)(C)




Form of

. . Name of . Business State and Federal .
Name b NI (OHATES Immediate BTy Activity/Purpose of Banking Regulatory lEeieEs I—_|e|d S plienetiey
Address Amount L . by Subsidiary Notes
Parent and % Subsidiary Authority
TCF Bank International, Inc. 200 Lake St. E., | TCF Bank Common Engage in holding all | Federal Reserve Act None Regulated by the
Wayzata, MN Stock- of the capital stock of | Section 25A,; Federal Reserve
55391 100% TCF Commercial 12C.F.R. 82115 as an Edge
Finance Canada, Inc.; Corporation
TCF Commercial
Finance Australia Pty
Ltd; and TCF
Commercial Finance
New Zealand Limited
-TCF Commercial 6 Lord Street, TCF Bank Issued Engage in portfolio Federal Reserve Act None
Finance Australia Pty | Botany, New International, | Shares- servicing in Australia | Section 25A
Ltd South Wales Inc. 100% 12C.F.R. 882115 &
2019 211.8
-TCF Commercial Simpson TCF Bank Issued Engage in commercial | Federal Reserve Act None
Finance New Zealand | Grierson, Level International, | Shares- financing in New Section 25A
Limited 27, Lumley Inc. 100% Zealand. 12C.F.R. 882115 &
Centre, 88 211.8
Shortland Street,
Auckland
-TCF Commercial 700 Dorval TCF Bank Issued Engage in commercial | Federal Reserve Act None TCF Bank was
Finance Canada, Inc. | Drive, Suite 102, | International, | Shares- financing in Canada Section 25A required to
Oakville, Ontario | Inc. 100% and organized as a 12C.F.R. §82115 & obtain an
Canada Canadian Federal 211.8 approval to have
Corporation. a foreign
establishment in
Canada under the
Canadian
Banking Act.
The TCF Foundation* 1405 Xenium TCF Bank No Stock — | A non-profit 12U.S.C. §
Lane N., Controlled | corporation 24(Eleventh); 12 C.F.R.
Plymouth, MN by TCF Part 24
55441 Bank

TCF has investments in various affordable housing limited liability entities that either operate qualified affordable housing projects or
invest in other limited liability entities formed to operate affordable housing projects. In many cases, TCF owns up to 100% of the
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limited liability entity, but in no case does TCF exercise operational control of the entity. TCF does not consider these entities to be
operating subsidiaries.

TCF National Bank also owns the following special purpose entities and other investment entities (100% ownership if not otherwise
noted): Unless otherwise noted, all are related to low income housing tax credit, historic tax credits, or new market tax credit
investments that are Public Welfare investments under 12 C.F.R. Part 24(Eleventh) and 12 C.F.R. Part 24.

(1) Midtown Investors, LLC
a. Midtown Credit Partners is owned 66.67% by Midtown Investors | LLC, a wholly-owned subsidiary of TCF Bank, and 33.33%

by an unrelated third-party investor.

(2) LMFC Community Equity, LLC

a. Thomas Edison Inn Investment Fund LLC is a wholly-owned subsidiary of LMFC Community Equity LLC, which is a wholly-

owned subsidiary of TCF Bank.

(3) Hart Seniors Investors, LLC

(4) Coldwater Kerr Investors, LLC

(5) Fremont Gateway Investor, LLC

(6) Mill Creek Investors, LLC

(7) Plaza InSite Investor, LLC

(8) Grandview Marquette Investor, LLC

(9) Elliott Building Investor, LLC

(10) Wourlitzer Master Tenant Investor, LLC

(11) Casamira Investor, LLC

(12) 6568 Woodward Investor, LLC

(13) Metea Court Investor, LLC

(14) SVRC Marketplace Investor, LLC

(15) Miiller Court Investor, LLC

(16) Metropolitan Master Tenant Investor, LLC

(17) 2101 Superior Investor, LLC

(18) Mueller Building Investor, LLC

(19) Norman Towers Investor, LLC

(20) Lofts of West 9 Investor, LLC

(21) Berkshire Niles Investor, LLC

(22) Midtown Inspirion Investor, LLC

(23) West Highland Investor, LLC

(24) Auburn Square Investor, LLC



(25) Stockbridge Investor, LLC

(26) 501 Eastern Investor, LLC

(27) Ariel on Broadway Investor, LLC
(28) Maple Hill Investor, LLC

(29) Blackhawk Commons Investor, LLC
(30) 2707 Barber Investor, LLC

(31) AK Master Tenant Investor, LLC
(32) 640 Temple Investor, LLC

(33) Kalamazoo Creamery Investor, LLC
(34) Prestwick Village Il Investor, LLC
(35) Law Building Investor, LLC

(36) Miilnes Plaza Investor, LLC

(37) Grand Circus Investor, LLC

(38) Ferguson Apartments Investor, LLC
(39) Berkley Place Investor, LLC

(40) Alma Opera Block Investor, LLC
(41) 28 West Investor, LLC

(42) 6001 Cass Investor, LLC

(43) Antoine Court Investor, LLC

(44) Eastern Elementary Investor, LLC
(45) Washington Building Investor, LLC
(46) Felch Street Investor, LLC

(47) Hillcrest Investor, LLC

(48) Marwood Investor, LLC

Other:

(49) NCTI Il LP (3.81%)

(50) GROW MICHIGAN, LLC (3.30%) (Community and economic development entity 12 CFR part 24)

(51) THE BLACKSTONE GROUP, INC. (4000 UNITS)

(52) UFC LIMITED PARTNERSHIP (10.99%)

(53) Larkin Parking Structure Condominium Association, Inc. (33.00%) - Corporation for condominium owners in a Midland Ml
parking structure (own 1 of 3 floors) 12 U.S.C. § 29 (Second, Third, Fourth); 12 CFR 5.34(e)(5)(v)(A); 12 CFR §
7.1000(a)(2)(iii); 12 C.F.R. 34 Subpart E.
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Public Exhibit 3

Summary of the Principal Terms of the Holdco Merger Agreement



SUMMARY OF PRINCIPAL TERMS OF THE PROPOSED TRANSACTION

pursuant to the
Agreement and Plan of Merger
by and between
Huntington Bancshares Incorporated and
TCF Financial Corp. (“Holdco Merger Agreement”)

Structure

TCF Financial Corp. (“TCF”) will merge with and into Huntington Bancshares
Incorporated (“Huntington”), with Huntington continuing as the surviving corporation

(the “Holdco Merger ™).

Immediately following the Holdco Merger, TCF’s wholly owned bank subsidiary, TCF
National Bank, will merge with and into Huntington’s wholly owned bank subsidiary,
The Huntington National Bank, with The Huntington National Bank continuing as the
surviving bank (the “Bank Merger”).

Consideration

Each outstanding share of TCF common stock will be converted into the right to
receive 3.0028 shares of Huntington common stock (the “Exchange Ratio”).

Treatment of TCF
Preferred Stock

Each outstanding share of TCF’s 5.70% Series C preferred stock will be converted into
the right to receive one share of a newly issued series of Huntington preferred stock
(“New Huntington Preferred Stock™) with the terms set forth in the form of Articles
Supplementary designating the New Huntington Preferred Stock attached to the
Holdco Merger Agreement.

Treatment of Equity
Awards

Stock Options: Each outstanding TCF stock option will be converted into an option to
purchase shares of Huntington common stock, with the exercise price and the number

of shares of Huntington common stock underlying the converted option adjusted based
on the Exchange Ratio.

Restricted Stock: Each unvested restricted stock award in respect of TCF common
stock that is held by a non-employee director will vest and be converted into the right
to receive the merger consideration. Each other unvested restricted stock award will be
converted into a restricted stock award in respect of Huntington common stock, with
the number of shares of Huntington common stock underlying such converted
restricted stock award adjusted based on the Exchange Ratio.

Restricted Stock Units (RSUs): Each RSU award in respect of TCF common stock will
be converted into an RSU award in respect of Huntington common stock, with the
number of shares of Huntington common stock underlying the converted RSU award
adjusted based on the Exchange Ratio. Any applicable performance goals will be
deemed satisfied at the greater of the target and actual level of performance through the
most recently completed quarter prior to closing.

Deferred Stock Awards: Each deferred stock award in respect of TCF common stock
will be converted into a deferred stock award in respect of Huntington common stock,
with the number of shares of Huntington common stock underlying such converted
deferred stock award adjusted based on the Exchange Ratio.

Governance;
Foundation

Governance

The Holdco Merger Agreement provides that, at the closing, the size of the Huntington
board will be increased by five directors to accommodate the appointment of five
current TCF directors to the Huntington board, subject to the reasonable approval of
the Huntington board, and one of such five directors will not stand for re-election to
the Huntington board at Huntington’s 2022 annual meeting of shareholders. The
Holdco Merger Agreement provides that Gary Torgow will be appointed Chairman of




The Huntington National Bank board at closing. The Holdco Merger Agreement also
provides that, following the closing, the meetings of the Huntington board and,
following the closing of the Bank Merger, the board of directors of The Huntington
National Bank, will rotate between (i) Columbus and (ii) Detroit / Minneapolis.

The Holdco Merger Agreement provides that Huntington will have dual headquarters
for banking operations in Columbus, Ohio, and Detroit, Michigan, with the
headquarters of the consumer banking operations located in Columbus, Ohio and the
headquarters of the commercial banking operations located in Detroit, Michigan.
Huntington’s headquarters and the main office of The Huntington National Bank will
be located in Columbus, Ohio.

Foundation

The Holdco Merger Agreement provides that, at closing, Huntington will contribute
$50 million to establish a new Huntington Donor Advised Fund at the Community
Foundation for Southeast Michigan (the “Foundation”), dedicated to supporting
primarily any markets in which Huntington operates. Gary Torgow and David Provost
will recommend and allocate the funds in a manner generally consistent with
Huntington’s recommended charitable giving guidelines and will periodically report to
Huntington regarding the activities, contributions and grants made by the Foundation.
Messrs. Torgow and Provost may fully distribute the Foundation’s funds over a seven-
year period from the closing (and may not fully distribute the funds prior to the end of
such seven-year period).

Charter Amendment

At closing, Huntington’s charter will be amended to increase the number of authorized
shares of Huntington common stock by 750 million shares.

Conditions to
Closing the Holdco
Merger

Each party’s obligation to close the Holdco Merger is subject to the following
conditions:

e approval of the Holdco Merger and the Huntington charter amendment by the
shareholders of Huntington (each by 2/3 of the votes entitled to be cast) and
approval of the Holdco Merger Agreement by the shareholders of TCF (by a
majority of the votes entitled to be cast);

o receipt of required regulatory approvals, without any approval resulting in a
condition that would reasonably be likely to have a material adverse effect on
the combined company;

e absence of any law or injunction prohibiting the Holdco Merger;

o effectiveness of the S-4 registration statement for the Huntington shares to be
issued in the Holdco Merger;

e authorization for listing on the NASDAQ of the shares of Huntington common
stock and preferred stock to be issued in the Holdco Merger;

e receipt of a tax opinion from its counsel to the effect that the Holdco Merger
qualifies as a “reorganization” for tax purposes; and

e the accuracy of the other party’s representations and warranties as of the date
of the Holdco Merger Agreement and as of the closing date, and performance
of its covenants, generally subject to customary materiality standards.

No Shop;
Shareholder
Recommendation

TCF has agreed to non-solicitation covenants restricting TCF from soliciting or
negotiating competing business combination proposals or changing its
recommendation that its shareholders approve the Holdco Merger Agreement. TCF’s
non-solicitation commitments are subject to a customary fiduciary duty exception
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permitting its board of directors to engage in discussions regarding an unsolicited
proposal prior to the receipt of the TCF shareholder approval of the Holdco Merger
Agreement to the extent that the board determines in good faith that failure to do so
would more likely than not result in a violation of its fiduciary duties.

Each party’s board of directors is not permitted to change its recommendation of the
Holdco Merger to its shareholders unless it determines that failure to do so would
more likely than not result in a violation of its fiduciary duties.

Neither party may terminate the Holdco Merger Agreement on account of a competing
business combination proposal, and each party is required to submit the Holdco
Merger to a vote at its shareholder meeting, even if its board of directors changes its
recommendation to shareholders.

Termination Rights

The Holdco Merger Agreement is terminable at any time prior to the closing by mutual
consent, and in the following limited circumstances:

e by TCF or Huntington if there is a final injunction prohibiting the closing or if a
required regulatory approval has been finally denied (unless the failure to obtain a
regulatory approval is due to the terminating party’s breach of its covenants);

e by TCF or Huntington if the Holdco Merger has not been consummated by the
first anniversary of the Holdco Merger Agreement (the “Termination Date”) (so
long as the terminating party’s breach of its covenants is not the cause of the
delay);

e by either party if there is an uncured or incurable breach by the other party of any
of its representations or covenants that would result in the failure of a closing
condition;

o by Huntington if TCF or its board of directors has withdrawn its recommendation
that its shareholders approve the Holdco Merger Agreement, failed to make such
recommendation in the joint proxy statement, recommended a competing business
combination, or failed to recommend against a competing business combination or
to reaffirm its recommendation of the Holdco Merger Agreement upon request
(any of the foregoing, a “Recommendation Change”), or materially breached its
covenants related to the no-shop and shareholder approval; or

e by TCF if Huntington or its board of directors has made a Recommendation
Change, or materially breached its covenants related to shareholder approval.

TCF and Huntington have agreed, in the event that either party fails to obtain the
requisite vote of its shareholders to approve the Holdco Merger at its shareholder
meeting, to in good faith use its reasonable best efforts to negotiate a restructuring of
the transaction (other than material terms, including the amount or kind of Merger
consideration, or with respect to the tax treatment of the Holdco Merger ) and/or
resubmit the Holdco Merger to its shareholders for approval.

Termination Fee

A cash termination fee of $238,800,000 will be payable by either TCF or Huntington
if: (1) such party receives a competing business combination proposal, its shareholders
fail to approve the Holdco Merger and the Holdco Merger Agreement is then
terminated because the Termination Date is reached (or is terminated in other limited
circumstances) and within 12 months of termination such party accepts a competing
business combination proposal or (2) the Holdco Merger Agreement is terminated
because such party made a Recommendation Change or materially breached its
covenants related to shareholder approval or, in the case of TCF, the no-shop.




Employee Matters

Post-Closing Compensation and Benefits. Huntington will provide each continuing
TCF employee with the following compensation and benefits for the periods specified
below:

e during the one year period following the closing, (i) annual base salary or wages
that are no less than that in effect for each employee prior to the closing, and
(it) severance benefits under TCF’s new proposed severance schedule, subject to
such employee’s execution of a release of claims;

o during the period from the closing through December 31, 2021, (i) target incentive
opportunities (excluding equity-based awards but including any annual or short
term cash incentive) that are no less favorable than those provided to each
employee prior to the closing, and (ii) employee benefits (other than severance)
that are substantially comparable in the aggregate to those provided to such
employees prior to the closing; and

e during the period from January 1, 2022 through the first anniversary of the closing,
target incentive opportunities (including equity-based awards) and employee
benefits (other than severance) that are substantially comparable in the aggregate to
those provided to similarly situated employees of Huntington (with the TCF
employees’ participation to take into account their prior service with TCF).

Other Agreements

The Holdco Merger Agreement also contains customary covenants of the parties with
respect to access to information, SEC filings (including the filing of a joint proxy
statement for the meetings of Huntington and TCF shareholders and a registration
statement for the Huntington shares to be issued in the Holdco Merger ), cooperation to
obtain regulatory and other approvals and consents, Huntington’s commitment to
provide customary D&O insurance and indemnity, public announcements, shareholder
litigation and assumption of TCF’s outstanding indebtedness.

Conduct of Business
Covenants

Until the closing, TCF is subject to customary covenants and restrictions requiring it to
refrain from certain specified actions and conduct its business in the ordinary course.

Representations and
Warranties

TCF has made customary public company representations and warranties with respect
to its and its subsidiaries’ business. Huntington has made more limited representations
and warranties.
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Current Organization Chart of Huntington Bancshares Incorporated
(prior to acquisition of TCF Financial Corporation)

Huntington
Bancshares
Incorporated
[Maryland]
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National Bank
[United States]

-

Subsidiaries listed
onpage3-5

The Huntington Capital
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—
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Current Organization Chart of Huntington Bancshares Incorporatec
(prior to acquisition of TCF Financial Corporation)
(continued)

Huntington Capital 11 (2) (25)
[Delaware]

Prospect Trust I (2) (25)
(Delaware)

Sky Financial Capital Trust 111 (2) (25)
(Delaware)

L1 1
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Huntington
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Incorporated Huntington Insurance, Inc. ‘ HBI Specialty Insurance, Inc.
[Maryland] (Ohio) (Ohio)
Huntington Finance LLC @ ‘ ‘
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Florida, Inc.**
[Ohio]
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[Ohio]

Citizens Savings Corporation of Stark County** ‘ ‘

Huntington Securities, Inc.
[Delaware]

L1 1
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[Ohio]
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Current Organization Chart of Huntington Bancshares Incorporated
(prior to acquisition of TCF Financial Corporation)

(continued)
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Current Organization Chart of Huntington Bancshares Incorporatec
(prior to acquisition of TCF Financial Corporation)

(continued)
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Current Organization Chart of Huntington Bancshares Incorporatec
(prior to acquisition of TCF Financial Corporation)

(continued)

The Huntington
National Bank
[United States]

7575 Corporation
[Ohio]

Huntington Funding, LLC @
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Current Organization Chart of Huntington Bancshares Incorporatec
(prior to acquisition of TCF Financial Corporation)

(continued)

The Huntington
National Bank
[United States]

FirstMerit Advisors, Inc
[Ohio]

FirstMerit Community Development Corporation
[Ohio]

FirstMerit Securities, Inc.
[Ohio]

FirstMerit Title Agency, LTD. @
[Ohio]

FMRC, Inc.
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Midwest Funding, LLC @ ++
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I N .
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[Ohio]

DKG Audit Services, LLC (fkaCumberland Trail
Development, LLC) @ **
[Ohio]

FMSC, Inc. (Formerly Signal Securitization Corp.) **
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Red Mountain LLC @
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CFC-HBAN Solar Trust # (35)
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L L1
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Current Organization Chart of Huntington Bancshares Incorporated
Footnotes
(prior to acquisition of TCF Financial Corporation)

(1) Trust preferred stock is 30% owned by Huntington Capital Financing OREO, Inc. and 70% owned by HBI.
(2) Delaware statutory trust where HBI owns 100% of voting securities.
(3) Trust preferred stock is 30% owned by Huntington Capital Financing OREO, Inc. and 70% owned by HBI.

(4) Class A voting interest: 1% owned by HNB and 99% owned by First Data Merchant Services Corporation
(unaffiliated); Class B non-voting interest: 100% owned by HNB.

(5) Reserved.
(6) 607,799,487.43 common shares owned by Huntington Preferred Capital Holdings, Inc. and 7 common shares owned by HBI.
(7) Delaware statutory trust of which HNB | LLC is grantor and initial beneficiary.

(8) The Huntington Community Development Corporation has subsidiaries that are excluded from reporting on form FR Y-10 as public welfare investments,
and these subsidiaries are not shown on this chart. The Legal Department should be contacted if information is needed about these subsidiaries.

(9) 98.5% owned by HPAL, LLC and 1.5% owned by HPCDS, Inc.
(10) Reserved.

(11) 11,130,000 common shares owned by Huntington Preferred Capital 11, Inc., and 2,870,000 common shares
owned by Huntington Preferred Capital Holdings, Inc.
Preferred shares: Class A -- 897 shares owned by Huntington Preferred Capital Holdings, Inc. and 103 shares owned
by present and former Huntington employees to meet 100 person test for being a REIT.
Class B -- 30% owned by Huntington Preferred Capital 11, Inc. and 70% owned by HBI.
Class C -- authorized but none currently issued; previously 100% owned by outside public shareholders but redeemed 12/31/13
Class D -- authorized but none currently issued
Class E -- 100% owned by Tower Hill Securities, Inc.

(12) Reserved.
(13) Reserved.
(14) Reserved.

(15) Huntington Municipal Securities, Inc. owns 100% of Common Shares, which has 100% of voting interest,
Huntington Preferred Capital Holdings, Inc. owns 100% of the Class A preferred stock, with no voting rights.

(16) Reserved.
(17) Reserved.

(18) 90 common shares owned by Huntington Preferred Capital Holdings, Inc., 164 common shares owned by HNB, 75,757 common shares
owned by Huntington Capital Financing Holdings 1, Inc., 75,757 common shares owned by Huntington Capital Financing Holdings I, Inc,
Preferred shares: Class A -- 187 shares owned by present and former Huntington employees to meet 100 person test for being a REIT; 449 shares owned by
Huntington Capital Financing Holdings I, Inc.; 448 shares owned by Huntington Capital Financing Holdings I1, Inc; 916 shares held by HPCH.
Class B -- 60,971.56 shares owned by HPCH; 72 shares owned by HNB.
Class C--authorized but none currently issued
Class D -- 1,172.20383 shares owned by HPCH and 343.969 shares owned by Huntington Municipal Fund I, Inc.
Class E -- 100% owned by HNB
Class F-- 100% owned by MUFG (unaffiliated)
Class G -- 100% owned by MUFG (unaffiliated)
Class | -- 100% owned by MUFG (unaffiliated)

(19) 95% owned by HPCDS, Inc. and 5% owned by Huntington Preferred Capital 1, Inc.
(20) Reserved.
(21) Reserved.
(22) Reserved.
(23) Reserved.

(24) Reserved. Page 7 of 9
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(25) Deconsolidated for financial reporting upon implementation of FIN 46.

(26) Reserved.

(27) Reserved.

(28) Reserved.

(29) Reserved.

(30) This company was exempt from reporting a FRY-10 report since it is a public welfare investment subject to the CD-1 notice process under OCC's regulations in 12 CFR Part 24
(31) 63.3% Owned by Huntington Municipal Funding I, Inc. and 36.7% owned by HCFFL, LLC.

(32) 100% Owned by 791, 801, AND 803 W. Big Beaver Road, LLC

(33) Huntington Preferred Capital Holdings Inc. owns 100% of Common Shares, which has 100% of voting interest,
Huntington Preferred Capital Holdings, Inc. owns 896 of the non-voting Class A preferred shares and individuals own 104 shares

(34) FR Y-10 to be filed after business activity commences.
(35) Entity is a Special Purpose Vehicle formed for specific leasing transactions and does not meet the criteria for an FR Y-10 filing.
@  Limited liability company.
++  Real estate investment trust (REIT) for tax purposes.
**  Inactive.
#  Wilmington Trust, National Association is the Trustee of the trust
Note: All subsidiaries are 100% owned unless otherwise indicated. The jurisdiction in brackets is the jurisdiction of organization.

HBI = Huntington Bancshares Incorporated
HNB = The Huntington National Bank
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Public Exhibit 5

TCF Organization Chart



Current Organization Chart of TCF Financial Corporation and Subsidiaries
(prior to acquisition by Huntington Bancshares Incorporated)

TCF
Financial
Corporation
[Michigan]

TCF National Bank
[United States]

o}

Subsidiaries listed
on page 2

First of Huron Capital Trust |
[Delaware]

‘TCF‘
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[Delaware]

‘TCF‘

First Place Capital Trust Il
[Delaware]
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1L L1

First Place Capital Trust 111
[Delaware]

| 7cF |
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Current Organization Chart of TCF Financial Corporation and Subsidiaries
(prior to acquisition by Huntington Bancshares Incorporated)
(continued)

TCF Commercial Finance, LLC

[Minnesota] ‘ TCF ‘
TCF Inventory Finance, Inc. TCFIF Joint Venture I, LLC Red Iron Acceptance, LLC (1)
[Minnesota] ‘ TCF [Minnesota] ‘ TCF [Delaware] TCF
TCF Agency Insurance Services, Inc.
[Minnesota] ‘ TCF ‘
TCF Management Corporation
[Minnesota] ‘ TCF ‘
TCF Investments Management Inc. TCF TCF International Operations, Inc. TCF TCF Illinois Realty Investments, LLC TCF Gateway One Lending & Finance, LLC (2) TCF
TCF [Minnesota] [Minnesota] [Minnesota] [Delaware]
National Bank
[United States]
TCF Servicing Company, LLC Winthrop Resources Holdings I, LLC TCF Auto Receivables, LLC
[Minnesota] TCF [Minnesota] TCF [Delaware] TCF
CHEMBACO, LLC
[Michigan] ‘ TCF ‘
TCF Bank International, Inc. TCF Commercial Finance Canada, Inc.
[Minnesota] ‘ TCF [Ontario, Canada] ‘ TCF‘
TCF Trust (3) TCF TCF Commercial Finance Australia Pty Ltd TCF

[Delaware] [New South Wales, Australia]

TVPX 2019 MSN 6800199 Business Trust (3) ‘ TCE ‘ TCF Commercial Finance New Zealand Limited ‘ TCF‘

[Utah]

[Auckland, New Zealand]
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Current Organization Chart of TCF Financial Corporation and Subsidiaries
(prior to acquisition by Huntington Bancshares Incorporated)
Footnotes

(1) 55% owned by TCFIF Joint Venture I, LLC
(2) 25% owned by TCF Illinois Realty Investments, LLC and 75% owned by TCF National Bank (to transfer to The Huntington National Bank)

(3) Not reportable on FR Y-10

Note: All subsidiaries are 100% owned unless otherwise indicated. The jurisdiction in brackets is the jurisdiction of organization.
TCF = TCF Financial Corporation
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Public Exhibit 6

Form of Newspaper Notice for the Bank Merger Act Application



Notice of Application for the Merger of
TCF National Bank
into
The Huntington National Bank

Notice is given that application has been made to the Comptroller of the Currency, 400 7th
Street, SW, Washington, D.C. 20219, on or about January 11, 2021, for consent to merge TCF
National Bank (“TCF Bank”), main office located at 2508 South Louise Ave., Sioux Falls, SD
57106, into The Huntington National Bank (“Huntington Bank’), main office located at 17 South
High St., Columbus, OH 43215 (the “Bank Merger”).

TCF Bank is a wholly owned subsidiary of TCF Financial Corporation, headquarters located at
333 West Fort Street St., Detroit, M1 48226. Huntington Bank is a wholly owned subsidiary of
Huntington Bancshares Incorporated, headquarters located at 41 South High St., Columbus, OH
43215. Prior to the Bank Merger, TCF Financial Corporation will merge with and into
Huntington Bancshares Incorporated (the “Holdco Merger”).

The Bank Merger will occur immediately after the Holdco Merger. In the Bank Merger, TCF
Bank would be merged with and into Huntington Bank. Huntington Bank would be the
surviving bank and continue as a national banking association.

It is contemplated that the main offices and branch offices of the above-mentioned banks will
continue to operate, except:

(@) the main office of TCF Bank located at 2508 South Louise Ave., Sioux Falls, SD 57106,
would become a branch location of the surviving bank;

(b) legacy TCF Bank branches located at the following addresses would be closed:

2301 N Harlem Ave, Chicago, IL 60707;

2538 W 47th St, Chicago, IL 60632;

301 Summer St, Algonac, M1 48001,

9061 First St, Baroda, MI 49101;

314 E Midland St, Bay City, Ml 48706;

834 Nickerson Ave, Benton Harbor, M| 49022;
128 Main St, Buchanan, Ml 49107;

375 E Railway St, Coleman, M1 48618;

3213 N Genesee Rd, Flint, M1 48506;

3501 S Linden Rd, Flint, MI 48507;

6120 Fenton Rd, Flint, MI 48507;

220 E Main St, Flushing, M1 48433;

18 N Center St, Hartford, MI 49057,

1 W Carleton Rd, Hillsdale, M| 49242;

7409 W Houghton Lake Dr, Houghton Lake, M1 48629;
1963 Baldwin St, Jenison, M1 49428;

9650 N Greenville Rd, Lakeview, MI 48850;
3965 W US Hwy 10, Ludington, MI 49431,



2592 S Van Dyke Rd, Marlette, MI 48453;

107 N Park Ave, Marshall, M1 49068;

303 Arlington St, Middleville, M1 49333;

2106 N Saginaw Rd, Midland, MI 48640;

318 Main St, Morrice, M1 48857;

281 Seminole Rd, Muskegon, Ml 49444;

47500 Grand River Ave, Novi, Ml 48374;

2300 Midland Rd, Saginaw, M1 48603,

5420 Gratiot Road, Saginaw, MI 48638;

2600 S Cleveland Ave, Saint Joseph, M1 49085;
668 Unionville Rd, Sebewaing, M1 48759;
2138 E Big Beaver Rd, Troy, MI 48083;

2180 Dixie Hwy, Waterford, M| 48328;

9581 Riley St, Zeeland, M1 49464,

724 Boardman-Poland Rd, Boardman, OH 44512;
185 E Market St, Warren, OH 44481,

and

(c) legacy Huntington Bank branches located at the following addresses would be closed:

2805 W Cheesman Rd, Alma, M1 48801;

3145 Ann Arbor-Saline Rd, Ann Arbor, Ml 48103;
5645 Jackson Rd, Ann Arbor, MI 48103;

2191 Columbia Ave. West, Battle Creek, Ml 49015;
6405 B Drive North, Battle Creek, Ml 49014;

595 N Pine Rd, Bay City, MI 48708;

701 Washington Ave, Bay City, MI 48708;

9515 Birch Run Rd, Birch Run, Ml 48415;
G-2333 S. Center Rd, Burton, Ml 48519;

8605 East 34 Road, Cadillac, M1 49601;

3700 17 Mile Rd, Cedar Springs, MI 49319;

1167 East Clinton Trail, Charlotte, M| 48813;
40445 S Groesbeck Hwy, Clinton Twp, M1 48036;
2591 E. M21, Corunna, MI 48817,

8089 Lapeer Rd, Davison, MI 48423,

1301 8 Mile Rd, Detroit, M1 48203;

21431 Grand River Ave, Detroit, M1 48219;
12821 Cross Over Dr, DeWitt, M1 48820;

2030 S River Rd, East China, Ml 48054;

1350 W Lake Lansing Rd, East Lansing, M1 48823;
7157 E Saginaw St, East Lansing, M1 48823,;

505 N 26th Street, Escanaba, M1 49829;

26100 Vreeland Rd, Flat Rock, MI 48134;

4145 24th Ave, Fort Gratiot, M1 48059;

250 Meijer Dr, Suite C, Gaylord, M1 49735;

730 E Saginaw Hwy, Grand Ledge, MI 48837;



1540 28th Street, Grand Rapids, M1 49508;

1997 E Beltline Ave NE, Grand Rapids, MI 49525;
2425 Alpine Ave NW, Grand Rapids, M1 49544;
315 Wilson Ave NW, Grand Rapids, MI 49534,
3757 Plainfield Ave NE, Grand Rapids, MI 49526;
5531 28th St SE, Grand Rapids, MI 49512;

611 E Grand River Ave, Howell, MI 48843,;

2770 S State Rd, lonia, M1 48846;

2777 Airport Road, Jackson, M1 49202;

3333 E Michigan Ave, Jackson, M1 49202;

4300 W Main St, Kalamazoo, Ml 49006;

5125 W Saginaw Hwy, Lansing, M1 48917,

6200 S. Pennsylvania Ave, Lansing, MI 48911;
1555 DeMille Rd, Lapeer, MI 48446;

36865 26 Mile Rd, Lenox, MI 48048;

3710 Dix Highway, Lincoln Park, M| 48146;
13000 Middlebelt Rd, Livonia, M1 48150;

30207 Plymouth Road, Livonia, M1 48150;

11901 Fulton St E, Lowell, M1 49334;

3900 W. US Highway 10, Ludington, Ml 49431,
1005 E 13 Mile Rd, Madison Heights, M1 48071
3630 US 41 West, Marquette, M1 49855;

550 Hull Rd, Mason, MI 48854;

5300 Harvey St, Muskegon, M1 49444,

700 W Norton Ave, Muskegon, M1 49441,

51066 Washington St, New Baltimore, M1 48047;
929 South 11th Street, Niles, MI 49120;

1345 N M 52, Owosso, M1 48867,

900 N Lapeer Rd, Oxford, MI 48371,

5121 S Westnedge Ave, Portage, M1 49002;

8850 Shaver Rd, Portage, MI 49024,

3610 Marketplace Circle, Rochester Hills, M1 48309;
2799 10 Mile Rd NE, Rockford, MI 49341;

3360 Tittabawassee Rd, Saginaw, Ml 48604;

8400 Gratiot Rd, Saginaw, MI 48609;

1138 W 3 Mile Rd, Sault Saint Marie, MI 49783;
13630 21 Mile Road, Shelby Township, MI 48315;
20000 Twelve Mile Rd, Southfield, M1 48076;
26336 W Twelve Mile Road, Southfield, M1 48034-1768;
12820 Fort St, Southgate, M1 48195;

4141 Morrish Rd, Swartz Creek, M1 48473;

14640 Pardee Rd, Taylor, M1 48180;

9895 Telegraph Rd, Taylor, M1 48180-3332;

800 S. US 131, Three Rivers, MI 49093;

29505 Mound Rd, Warren, MI 48092;

6001 Highland Rd, White Lake, MI 48383,



4900 M 72 E, Williamsburg, M1 49690;

22600 Allen Rd, Woodhaven, Ml 48183;

5500 Clyde Park Ave SW, Wyoming, MI 49509;
4349 Mahoning Ave. NW, Warren, OH 44483;
525 Niles-Cortland Rd. SE, Warren, OH 44484;
3960 South Ave., Youngstown, OH 44512;

and

(d) legacy TCF Bank branches located at the following addresses would be consolidated with a
nearby Huntington Bank or TCF Bank branch:

9801 S Cicero Ave, Oak Lawn, IL 60453;

980 S Old Woodward Ave, Birmingham, Ml 48009;
2445 84th St SW, Byron Center, MI 49315;

9568 US 10, Evart, MI 49631,

521 W Main St, Gaylord, M1 49735;

6275 28th St SE, Grand Rapids, M1 49546;

9252 Joseph Campau St, Hamtramck, M1 48212;
177 N River Ave, Holland, Ml 49424;

12368 Riley St, Holland, M1 49424;

112 S Cedar St, Kalkaska, M1 49646;

919 Spring St, Petoskey, MI 49770;

8025 Creekside Dr, Portage, MI 49024;

840 S Chestnut St, Reed City, M1 49677,

8010 26 Mile Rd, Shelby Township, M1 48316;
73881 M-43, South Haven, MI 49090;

203 S Union St, Traverse City, MI 49684;

625 S Garfield Ave, Traverse City, MI 49686;
2170 Packard Rd, Ypsilanti, M1 48197,

101 S Canfield Niles Rd, Austintown, OH 44515;
325 S High St, Cortland, OH 44410;

200 Middle Ave, Elyria, OH 44035;

6002 Youngstown Warren Rd, Niles, OH 44446;
35423 Center Ridge Rd, North Ridgeville, OH 44039;
999 E Main St, Ravenna, OH 44266;

34050 Solon Rd, Solon, OH 44139;

and

(e) legacy Huntington Bank branches located at the following addresses would be consolidated
with a nearby Huntington Bank or TCF Bank branch:

1519 W Dundee Rd, Arlington Heights, IL 60004;
501 W North Ave, Melrose Park, IL 60160;

135 Marshall St., Allegan, M1 49010;

3565 Fairlane Dr, Allen Park, M1 48101;

6065 Lake Michigan Drive, Allendale, MI 49401,



1251 M 32 W, Alpena, MI 49707,

800 Brown Rd, Auburn Hills, M1 48326;

15400 Waldron Way, Big Rapids, M1 49307;

301 South State Street, Big Rapids, M1 49307;

1801 Marketplace Dr SE, Caledonia, MI 49316;
44530 Ford Rd, Canton, MI 48187;

45001 Ford Rd, Canton, M| 48187,

201 State St, Charlevoix, Ml 49720;

16673 East 15 Mile Road, Clinton Township, MI 48035;
620 E Chicago Rd, Coldwater, MI 49036;

37600 West 12 Mile Road, Farmington Hills, M1 48331,
4775 24th Ave, Fort Gratiot, M1 48059;

34835 Utica Rd, Fraser, MI 48026;

2 West Main Street, Fremont, M| 49412;

24 South Division Street, Fremont, M1 49412;
15000 US 31, Grand Haven, M1 49417;

40 Pearl St, Grand Rapids, MI 49503;

3434 Century Center St SW, Grandville, MI 49418;
606 S Greenville West Dr, Greenville, M1 48838;
19683 Mack Ave, Grosse Pointe Woods, M1 48236;
2160 Hartland Rd, Hartland, MI 48353;

3320 Westshore Dr, Holland, M1 49424;

3883 E Grand River Ave, Howell, M| 48843;

9402 E Highland Rd, Howell, M1 48843;

4075 32nd Avenue, Hudsonville, M1 49426;

0-550 Baldwin St, Jenison, M1 49428;

332 First Street, Manistee, M1 49660;

71 Division Street, Manistee, Ml 49660;

205 S. Range Rd, Marysville, MI 48040;

20401 Haggerty Rd, Northville, M1 48167;

2055 W Grand River Rd, Okemos, M1 48864;

1201 Lears Road, Petoskey, MI 49770;

3175 S Rochester Rd, Rochester Hills, MI 48307;
30800 Little Mack, Roseville, MI 48066;

5150 Coolidge Hwy, Royal Oak, Ml 48073;

450 E Michigan Ave, Saline, MI 48176;

1223 Phoenix St, South Haven, M1 49090;

16300 Fort St, Southgate, M1 48195;

Downtown branch, 120 N Forest St, Standish, M| 48658;
Downtown remote branch, 120 N Forest St, Standish, M| 48658;
35653 Dodge Park, Sterling Heights, MI 48312;
36600 VanDyke Ave, Sterling Heights, MI 48312;
408 W South St, Sturgis, M1 49091,

3955 US 31 S, Traverse City, MI 49684,

15055 Hall Rd, Utica, M1 48315;

39440 West 14 Mile Road, Walled Lake, M| 48390;



2000 East 12 Mile Road, Warren, M1 48092;
25225 Schoenherr Rd, Warren, M| 48089;
8401 26 Mile Rd, Washington, M1 48094;
4200 Highland Rd, Waterford, MI 48328;
4396 Highland Road, Waterford, M1 48328;
37201 Warren Rd, Westland, M1 48185;
49900 Grand River Ave, Wixom, MI 48393;
3825 Carpenter Rd, Ypsilanti, MI 48197;
432 Main St, Grafton, OH 44044;

23 Federal Plaza, Youngstown, OH 44503.

This notice is published pursuant to 12 U.S.C. § 1828(c) and 12 CFR 5. Anyone may find
information on this application (including the closing date of the comment period and the public
portion of the application) in the Weekly Bulletin available at www.occ.treas.gov. Anyone may
submit written comments on this application by February 13, 2021 to:
LargeBanks@occ.treas.gov. The public file is available on request. Written requests for a copy
of the public file on the application should be sent to: LargeBanks@occ.treas.gov.

January 14, 2021 TCF National Bank, Sioux Falls, SD

The Huntington National Bank, Columbus, OH
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General Overview of Huntington’s Risk Management Program and Risk Management Philosophy



ENTERPRISE-WIDE
RISK MANAGEMENT PROGRAM OVERVIEW
AND RISK MANAGEMENT PHILOSOPHY
OF HUNTINGTON BANCSHARES INCORPORATED

Huntington Bancshares Incorporated (“Huntington” or “Company”) strongly believes that risk
management governance begins with Tone at the Top, which is communicated and driven by
Huntington’s Board of Directors, CEO, and the Executive Leadership Team. While the tone is
set at the top, Huntington stresses the principle that everyone owns risk — all colleagues,
regardless of their position in the company, play a role in identifying and managing risk.
Huntington also firmly believes that all colleagues will act with the utmost integrity and ethical
values as set forth in the company’s Code of Business Conduct and Ethics (“Code of Conduct”).
In addition, the Company recognizes that the risk job is never complete as the risk environment
continually evolves and new risks manifest themselves over time. Therefore, Huntington views
risk management as a process of continuous improvement.

Risk is Inherent to HBI’s Business

At its core, banking is a business of taking risks. Huntington’s sharcholders expect the Company
will assume risk to generate revenue and provide a commensurate return on their investment.
Thus, Huntington has a fiduciary responsibility to take appropriate risks and soundly manage
them. To do so, Huntington must ensure that existing and emerging risks are identified and
managed in a way that is consistent with its Risk Appetite Statement and defined risk tolerances
approved by Huntington’s Board of Directors.

Tone at the Top

The Board of Directors is ultimately accountable for the oversight of Huntington’s risk
management. The Board of Directors serves in an oversight capacity ensuring that Huntington’s
enterprise-wide risks are managed through an effective governance and management leadership
structure. Huntington’s Enterprise-wide Risk Management (“ERM”) Program begins with the
Company’s Risk Appetite Statement. The Board of Directors establishes the Risk Appetite
Statement and establishes a reporting process to ensure adherence to the Risk Appetite
Statement. To ensure appropriate focus on risk management issues, the Board’s structure
includes dedicated audit, technology and risk committees, which have specific financial industry,
legal, or other relevant risk management experience, thus enabling credible challenges to the
Executive Leadership Team.

The CEO is responsible for the ERM Program priorities, strategies and policies. The CEO sets
the tone for the risk culture and has the authority, subject to oversight by the Board of Directors,
for setting business strategies that are consistent with Huntington’s Risk Appetite Statement.
This includes, but is not limited to, ensuring alignment of objectives, compensation, incentive
plans and risk responsibilities. The ERM Program is approved by the Risk Oversight Committee
of the Board of Directors. The Chief Risk Officer (“CRQO”) leads independent risk management,
oversees the Company’s risk taking activities and assesses risk independent of the business
units. The Chief Credit Officer (“CCQ”) is responsible for credit risk management. Both the



CRO and CCO have unfettered access to the Board of Directors, as well as to the CEO. The
CEO, together with the CRO, the CCO and the support of the Board of Directors drives
implementation of the Company’s risk appetite through the Executive Leadership Team to the
entire enterprise.

Executive management is responsible for day-to-day identification, assessment, monitoring,
testing, reporting and mitigation of risk. They instill the desired culture within their respective
areas of responsibility and work collectively to create a company that is committed to effective
and continuous risk management.

Ownership and Identification of Risk

Huntington believes strongly that all colleagues are responsible for the ownership of risk. While
some have a greater or more direct role, risk management is everyone’s responsibility. All
colleagues, regardless of position, are expected to be continuously vigilant about which risks
present themselves to the Company, to ensure they are mitigated and managed and to promptly
escalate them to the appropriate level. An underlying principle related to escalation of risks is
the existence of a risk culture in which colleagues are encouraged to “Raise Your Hand”
immediately when a risk issue is identified. Management has the responsibility to foster this
culture throughout the Company.

The Risk Job is Never Finished

Risk governance is a process that is never complete. Risk continuously evolves and manifests
itself in many different ways, and can arise from the economy, financial markets, new products
and services, technology, geographic markets, competition, regulations or personnel.
Accordingly, Huntington’s philosophy is that risk management is a process of continuous
improvement.

Both the CEO and entire Executive Leadership Team are responsible for ensuring decisions are
made to address both immediate circumstances and the Company’s strategic direction, so that
short-term rewards do not result in adverse long-term consequences.

Huntington conducts ongoing risk assessments that include quantitative and qualitative analysis.
The CRO is responsible for preparing an enterprise-wide risk management assessment report on
a quarterly basis, which is provided to Huntington’s Board of Directors.

Integrity and Code of Business Conduct and Ethics

Huntington’s Code of Conduct reflects the values that define Huntington, and provides guidance
to avoid any circumstances that may give an appearance of impropriety. The Code of Conduct
covers a wide range of business practices and procedures and must be complied with by all
colleagues. The members of Huntington’s Board of Directors are also bound by the Code of
Conduct, where applicable. To ensure appropriate awareness, annually, all colleagues are
required to confirm their review and acknowledgment of Huntington’s Employee Handbook
which includes the Code of Conduct.



The Code also provides instructions on how to communicate and escalate potential violations of
the Code, including the use of Huntington’s Ethics Line which offers an anonymous channel to
voice concerns or potential issues. The Code and use of the Ethics Line is accessible internally
and to the public.

Talent Management

The Company has established talent development, recruitment and succession planning
processes to ensure its colleagues have the knowledge, skills and ability to carry out their
responsibilities — including those associated with “Everyone Owns Risk.” In addition to annual
goals and assessment processes, succession plans are in-place (and evaluated at least annually)
for the CEQO’s direct reports (all three lines of defense) and their respective direct reports. In
addition, Huntington’s compensation plans are designed to be market competitive to attract and
retain colleagues while providing the appropriate risk-balanced incentives.

Incentive Compensation

A key component of an ERM Program is the approach and philosophy related to incentive
compensation. Huntington has developed guiding principles from a risk perspective for all
incentive plans. The five guiding principles are:

1. “Everyone Owns Risk” — As noted, Huntington embraces the philosophy that everyone
owns risk. Incentive plans are continuously reviewed for opportunities to tie risk to
incentive compensation to ensure that employees are focused on delivering appropriate
risk-balanced returns. All incentive plan documents contain language specifically
addressing management’s ability to adjust, eliminate and/or recoup incentive awards
based on the risk factors of credit, market, operational, compliance, strategic, legal,
liquidity, reputational and/or any other unique business segment risk. Huntington utilizes
a variety of compensation-related tools to induce appropriate behavior, including claw-
back provisions and the right to terminate compensation plans at any time if there are
undesirable outcomes.

2. Incentives for Long-Term Performance — The Company’s executive compensation
philosophy places a heavier weighting on long-term compensation to appropriately
balance risk with rewards and align long-term performance with the creation of
shareholder value. In line with this philosophy, holding period requirements are included
in the terms and conditions of equity grants. All incentive plans have appropriate
balancing mechanisms that consider the duration of risks.

3. Corporate Performance Component in Incentive Plans — Incentive plans also have a
corporate performance component to align colleague compensation with the Company’s
overall performance.

4. Corporate Oversight of Incentive Plans — The business segments develop their
incentive plans based on the guiding principles established by Huntington. The Incentive



Compensation Oversight Committee, through the support of its working group and the
Compensation Department, is responsible for the oversight of the design and governance
of all incentive plans, with appropriate and necessary input from the business segments,
Finance, Credit Administration, Legal, Corporate Strategy, Compliance, Optimal
Customer Relationships Management and Risk Management for specific design.

5. All incentive plans must be able to demonstrate an appropriate linkage between
incentive compensation spend and financial performance — Incentive compensation
should create a wide dispersion in pay between top and bottom performers. Incentive
compensation over target should be appropriate relative to both the incremental revenue
generated and risk management.

Huntington believes incentive compensation is a powerful driver of the Company’s risk appetite.
Accordingly, the Company has built incentive programs which recognize accountability for risk
and management of risk.
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Overview of Huntington’s Compliance Risk Management Program



OVERVIEW OF HUNTINGTON BANCSHARES INCORPORATED
ENTERPRISE-WIDE COMPLIANCE RISK MANAGEMENT PROGRAM

The Compliance Risk Management Program (CRMP) establishes Huntington’s approach for
identifying, assessing, controlling, measuring, monitoring, and reporting compliance risks across
the enterprise. The CRMP encompasses all of the policies, procedures, processes, structures,
and strategies that guide colleagues’ adherence to rules and regulations. The CRMP provides
the Board and senior management with reasonable assurance that the Huntington Bancshares
Incorporated’s (HBI’s) compliance risk is appropriately controlled and managed.

Huntington’s objective is to abide by all rules, regulations, and regulatory expectations, whether
formally published or communicated through informal channels. To that end, Huntington has
developed a program of compliance risk management that is focused on the entire enterprise
and has incorporated the OCC’s heightened standards for governance and risk management
practices for large financial institutions including the three Lines of Defense (LOD). The first
line of defense includes the revenue generating business units and takes responsibility and are
accountable for appropriately assessing and effectively managing all of the compliance risks
associated with their activities. The second line of defense includes Corporate Compliance and
oversees risk-taking activities and assesses risks and issues independent of front-line units. The
third line of defense includes the Internal Audit Department and ensures the risk governance
framework complies with OCC guidance and is appropriate based on the size, complexity, and
risk profile of Huntington. The Chief Compliance Officer and Corporate Compliance
colleagues are responsible for defining the components of the CRMP and ensuring they are
executed appropriately across all Business Segments.

The components or pillars of the CRMP include:

Board and management oversight
Compliance policies and procedures
Control monitoring and testing
Corrective action/Issues Management
Training

Customer complaint response
Third-Party oversight and management
Regulatory change management

Board and Management Oversight

The HBI Board of Directors and senior management have established a compliance management
system (CMS), governed and administered by the CCO and Corporate Compliance colleagues
and effectuated by the Business Segments, that protects the enterprise and uses resources
effectively. HBI has set forth a governance structure by which all corporate committee charters
and policies are to be reviewed, approved, and documented in order to ensure the enterprise isin
compliance with all internal and external requirements. Compliance oversight is provided by
the following Board and Management level committees:



* Board-level
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overseeing all
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compliance risk
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and regulatory risk

Compliance with rules and regulations is an integral part of HBI’s business strategy. The Board
and senior management of Huntington promote and demonstrate an organizational culture that
expects integrity from all colleagues in conducting HBI’s business along with a sound and
prudent approach to compliance risk identification and management.

The responsibility of HBI’s Board and senior management is to ensure the enterprise meets
regulatory and statutory requirements and has management practices to prudently manage
compliance risk. Management has primary responsibility for compliance risks faced by the
enterprise. The Board is involved in the approval of committees that oversee the CRMP, and
the committees provide the Board with assurances that the CRMP is being followed.

Compliance Policies and Procedures

Corporate Compliance is responsible for administering all LRC-approved compliance policies.
Additionally, Corporate Compliance will review and recommend for approval all RMC and
ROC policies that are in place to govern and manage compliance risk.

All ROC, RMC, and LRC policies are reviewed and approved on an annual basis. Corporate
Compliance partners with Operational Risk to maintain a calendar of policy approval dates to
help ensure annual policies reviews and approvals stay on-schedule. All exceptions to annual
reviews and approvals must be approved by the appropriate governing committee. Similarly, if
a policy owner proposes retirementof a compliance policy, the appropriate governing
committee must approve.

Business Segments may develop policies and procedures that implement ROC, RMC, or LRC
policies. However, Business Segment policies may not supersede or otherwise conflict with
corporate-level compliance policies. In the event a corporate-level compliance policy does not



exist, a Business Segment policy or procedure can serve as the primary policy or procedure
control assuming that Corporate Compliance has reviewed the Business Segment policy or
procedure. This may occur, for example, in the Private Client Group, which has a number of
investment and wealth management-related rules and regulations that do not generally impact
other areas of the enterprise.

Corporate Compliance colleagues are expected to understand Business Segment processes and
operations in order to provide accurate, effective compliance advice. In furtherance of this
objective, Corporate Compliance periodically reviews Business Segment procedures to evaluate
their conformance with regulatory expectations. Such reviews frequently occur in conjunction
with governing policy review, evaluating new products or services, evaluating regulatory
change, or as Business Segments bring the procedures up for review. Business Segment
procedure reviews do not generally occur through the Corporate Risk governance structure,
though procedure reviews may occur within Business Segment committees or working groups.

Control Monitoring and Testing

Corporate Compliance’s evaluation of enterprise control monitoring and testing efforts occurs
through a myriad of processes and activities. However, all such processes and activities are
focused on the concept that continual risk assessment, whether formally published (quarterly),
documented through committee minutes, and communicated one-on-one between Corporate
Compliance and Segment Risk, will help ensure compliance risk is managed within
Huntington’s risk appetite.

Key Control Monitoring and Testing Stakeholders
Risk Shared Services

Risk Shared Services (RSS), a group that reports through Corporate Risk, includes the
Compliance Testing Group (CTG) and is responsible for conducting testing of controls
identified within ERMS. CTG works with Corporate Compliance to establish independent,
risk-based reviews of adherence to compliance rules, regulations, and policies and
procedures within a Business Segment, based on a schedule that is developed
annually and approved by LRC. Reviews may be conducted horizontally (across the
enterprise) and/or vertically (within the same Business Segment), and the review types
may include all or some of the following: comprehensive (end-to-end), targeted, and
transactional. While CTG is primarily responsible for testing engagements which focus
on key and emerging risks, CTG may perform quality assurance reviews of ERMS data,
including, but not limited to, risks and controls. Quality assurance reviews of controls
may also be performed separately and apart from a scheduled engagement. RSS also
plays a key control in evaluating control and/or test design, ensuring consistent
approaches are taken toward testing, consolidating testing where “like” controls exist,
and providing general intelligence on ways to more efficiently and effectively test across
all risk disciplines.



Quality Assurance

The Quality Assurance (QA) group, which reports through Corporate Risk, provides two
notable functions in support of Corporate Compliance. First, QA evaluates responses to
Internal Audit findings and regulator MRAs when Corporate Compliance is the owner
of the finding or MRA. This process mirrors processes that exist elsewhere in the
enterprise where a secondary party reviews responses to Internal Audit findings or
regulator MRAs before they are provided to Internal Audit or the regulator.

Second, QA performs periodic quality control reviews of all ERMS data, including data
owned by Corporate Compliance. These quality control reviews help ensure Corporate
Compliance is using ERMS in a manner consistent with enterprise expectations and that
ERMS data accuracy and integrity support the enterprise CMS.

Internal Audit

Part of the third-line of defense, Internal Audit performs periodic, independent reviews
of Huntington’s control environment. As part of these responsibilities, Internal Audit
may periodically perform engagements that focus specifically on regulatory compliance,
either by auditing a particular regulation (e.g., SCRA or Flood) or by examining
business processes into which there are significant embedded compliance requirements
(e.q., Retail Banking’s account opening process or the enterprise process for complaint
monitoring). Internal Audit may issue findings to either the business or Corporate
Compliance depending on their root causes analysis of any issues identified. From
time-to-time, Internal Audit will work with Corporate Compliance to assist in reviewing
and evaluating issues identified during the course of an audit. In furtherance of
Huntington’s goal to maintain a strong audit department, the following are elements of
the enterprise audit program:

Independent assessment of risk

Auditor expertise

Formal audit plan and schedule

Issue tracking

Corrective action follow up that is timely, effective, and sustainable
Documentation and work papers

Reporting

Corrective Action/Issue Management

Corporate Compliance actively tracks and monitors corrective action taken to remediate
compliance issues identified across the enterprise. ERMS serves as the enterprise repository for
all compliance related issues that are identified through testing and monitoring. ERMS allows
appropriate escalation of compliance issues to the appropriate levels of Business Segment and
Corporate Risk management. All Corporate Compliance colleagues share the responsibility to
ensure all compliance exceptions are identified, documented, responded to, and corrected, both
within the Business Segment as well as ERMS. These responsibilities exist regardless of the
channel or line of defense that identified the issue.



Channels through which compliance issues can be identified include: Business Segment self-
testing, Business Segment management monitoring, CTG, Corporate Compliance monitoring,
internal audits, or regulatory exams.

Training

Corporate Compliance is responsible for ensuring that colleagues are provided, and
management supports appropriate levels of training on rules, regulations, and how these interact
with business products, services, and operational processes. Corporate Compliance, in
conjunction with Huntington’s Learning and Leadership Development (L&LD) department, has
established a training framework to assist in accomplishing this objective. In addition, the
Corporate Compliance Training Standards were developed to provide expectations surrounding
the general and types of courses based on job title and top performers. By ensuring that
colleagues across the enterprise receive appropriate, risk-based compliance training at the start
of employment, and periodically thereafter, and providing a framework against which
Corporate Compliance colleagues can execute, Corporate Compliance can monitor and evaluate
the effectiveness of the training framework.

Customer Complaint Response

Understanding customer feedback through a well-managed, defined complaint process is a
critical component of Huntington’s CMS. Complaints play a vital role in helping Huntington
understand its processes and their impact on customers. Complaints also are integral in helping
Huntington understand the processes and actions of its third parties. To provide governance
and oversight of the enterprise complaint management process, Huntington has established the
Customer Advocacy Team (CAT) to manage the enterprise complaint management process.
Among other things, CAT colleagues are responsible for managing the complaint system of
record (MAX), providing complaint data and analytics, and responding to most escalated
complaints.

Corporate Compliance, in conjunction with CAT, provides governance and oversight of
customer complaints within Business Segments. In coordination with CAT, Corporate
Compliance helps ensure that customer complaint feedback is reviewed and, as appropriate,
responded to through changes to products, services, or operational processes within Business
Segments. Additionally, the Fair and Responsible Banking team supports the Priority Response
Unit (PRU), which is the group within CAT responsible for responding to escalated complaints.
This group assists by reviewing certain escalated complaint responses (UDAAP, Fair Lending,
etc.) to ensure all regulatory requirements as well as the root issue generating the complaint,
have been addressed. Other Corporate Compliance colleagues may be brought in to assist as
subject matter experts from time-to-time.

Third-Party Management and Oversight

Corporate Compliance’s objective is to identify all products, services, and operational processes
associated with a third-party’s operations that introduce compliance risk and mitigate those
risks consistent with how the risks would be mitigated if the products, services or operational
processes were inside Huntington’s control environment. This is consistent with published



Office of the Comptroller of the Currency (OCC), Federal Reserve Board, and Consumer
Finance Protection Bureau guidance.

Third-Party Risk Management (3PRM) is responsible for managing third-party relationships in
a manner that complies with all regulatory guidance. This includes managing a number of risks
that are not compliance, such as various safety and soundness risks, contractual risks, and other
risk disciplines. Corporate Compliance partners with 3PRM to provide subject matter expertise
on various compliance topics, including those associated with particular third-party
relationships as well as the design of the 3PRM process. Corporate Compliance is a member of
the 3PRM Steering Committee.

Corporate Compliance colleagues are expected to manage compliance risk introduced by a
third-party relationship in the same manner as it would manage a compliance risk identified
within Huntington’s control environment. Corporate Compliance colleagues are expected to use
the processes and guidance outlined elsewhere in the CRMP to accomplish this objective.
Notably, appropriate risk identification and control monitoring and testing should be
documented in ERMS consistent with the Key Control Testing Guidelines as well as the
CRMP.

Regulatory Change Management

Corporate Compliance monitors, tracks, and evaluates Huntington’s response to new and
changed rules and regulations. Additionally, Corporate Compliance monitors, tracks, and
evaluates Huntington’s practices against public enforcement actions or other similar actions that
may be impacting other institutions within the financial services or other related industries.
Corporate Compliance has a designated Regulatory Change Manager who is responsible for
leading this process. Monitoring for new and changed rules and regulations as well as industry
enforcement actions comprise the core elements of Huntington’s Regulatory Change
Management Process.
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Overview of Huntington’s Fair Lending Program



Fair Lending Compliance Program
of The Huntington National Bank

It is the policy of The Huntington National Bank (“Huntington Bank” or the “Bank”) to prevent
discriminatory lending practices and to ensure compliance with all applicable federal, state and
local fair lending laws and regulations. As noted in its Fair and Responsible Banking Policy (the
“Policy”), the Bank understands the importance of fair lending to our customers, our business,
and the communities we serve. Huntington Bank is strongly committed to making its credit
products and services available to prospective and existing customers on a fair and equitable
basis.

The Board of Directors of the Bank (the “Board”) has approved a comprehensive fair lending
compliance risk management structure with three lines of defense to assess and address
enterprise-wide fair lending risk. Board oversight of the fair lending compliance management
structure resides with the Board-level Risk Oversight Committee (“ROC”’). The ROC is
comprised of four members of the Board and is the primary forum through which senior
management and compliance personnel report enterprise-wide fair lending related initiatives
and/or regulatory issues to the Board. The Community Development Committee of the Board
also has review authority over Fair Lending as it impacts the Community Reinvestment Act for
which it has primary oversight. The management-level Risk Management Committee (“RMC”)
has established a subcommittee, the Fair and Responsible Banking Subcommittee (“FRBSC”), to
monitor fair, responsible, and transparent banking/financial practices and prudence in all
dealings with customers. The FRBSC is required to provide periodic status updates to the RMC
and to escalate to RMC or executive management, as appropriate, matters or other concerns
regarding FRBSC’s ability to meet stated objectives, duties, and responsibilities.

The Bank is committed to complying with both the letter and spirit of all applicable federal,
state, and local fair lending laws, which require consistent, objective, and nondiscriminatory
treatment of all applicants and borrowers without regard to any basis prohibited by law. The
primary federal fair lending laws applicable to the Bank are the Equal Credit Opportunity Act
(“ECOA”), implemented by Regulation B, and the Fair Housing Act. Other laws and
regulations, including those at the state or local level, also apply to the Bank and contain
additional prohibited bases, including, for example, military and veteran status or sexual
orientation. A rule of the U.S. Department of Housing and Urban Development requires equal
access to housing regardless of sexual orientation or gender identity. These fair lending laws and
regulations promote the availability of credit to all creditworthy applicants without regard to any
prohibited basis, including an applicant’s race, color, religion, national origin, sex, marital status,
familial status, handicap, age (provided the applicant has the legal capacity to enter into a
binding contract), sexual orientation, gender identity, military, or veteran status, or the fact that
all or part of a customer’s income is derived from any public assistance program, or the fact that
a customer has in good faith exercised any right under the Consumer Credit Protection Act.

This Fair Lending Compliance Program (the “Program”) is designed to provide a framework to
integrate the elements of the Policy into daily operations.



This Program outlines a commitment to fair lending that requires the participation of all
personnel. Each employee must treat applicants and borrowers in a consistent, objective, and
nondiscriminatory manner and without regard to any basis prohibited by law.

This Program applies to all Business Segments and operational areas responsible for product
development/change, sales, marketing, credit risk, pricing, origination/processing, and servicing
practices (Servicing / Collection / Loss Mitigation / Foreclosure) for all credit products. It also
applies to non-operational areas that support the Business Segments, such as Corporate
Compliance and Credit Administration.

The components of the Program include the following:

. Board and Management Oversight

. Fair & Responsible Banking Subcommittee

. Three Lines of Defense

. Policies and Procedures

. Comprehensive Risk Assessments

. System of internal controls

. Control Monitoring and Testing

. Reporting and Communication

. Training

. Customer Complaint Response

. Compliance Audit Function

. Marketing / Outreach Initiatives

. ECOA and Fair and Responsible Lending Policies

. Regulatory Change Management (ldentifying, tracking, and implementing any Fair
and Responsible Banking regulatory changes)

Governance Process

The Program supports the Bank’s overall Compliance Risk Management Program, which is
established to further the Board’s and senior management’s objective to ensure compliance with
applicable laws and regulations. Pursuant to this objective, Corporate Compliance has
established the ECOA and Fair & Responsible Policies, which are annually reviewed and
approved by Huntington’s Legal, Regulatory, and Compliance Committee (“LRC”’). Moreover,
Huntington’s Chief Compliance Officer (“CCO”) or designee is responsible for providing
updates regarding the state of Huntington’s fair lending compliance to the Community
Development Committee of the Board on a quarterly basis and ROC as appropriate. Reporting
mechanisms exist to ensure that important Fair Lending updates can be provided to the CCO,
Community Development Committee, ROC, or FRBSC outside of standard reporting intervals.

Fair Lending Roles and Responsibilities

As noted, all employees directly or indirectly involved in lending-related activities are
responsible for adhering to the Policy and Program and any other fair lending guidelines
applicable to their Business Segment. The Bank maintains three lines of defense and Business
Support Units (Human Resources, Legal, and part of Accounting and Finance) for complying



with fair lending laws and this Program sets forth specific responsibilities for the Business
Segments, the Fair and Responsible Banking team (“FRBT”), and Internal Audit (“1A”). The
following sets forth the roles of these and other key stakeholders having responsibility for
compliance with the fair lending laws.

Three-Lines of Fair Lending Defense

First Line of Fair Lending Defense — Business Segment

General Procedures and Controls

Each Business Segment must maintain preventive and detective controls commensurate with
the Business Segment’s level of fair lending risk and sufficient to ensure adherence to the
Program.

New Product Development and Product Modification

The Bank will not develop or maintain products or services with discriminatory terms or
features. Business Segments must ensure that any new or materially modified products and
related materials are designed, implemented, and deployed in a manner consistent with the
Program and safety and soundness principles.

Prior to implementation, all new products or services and material modifications to existing
products and services must be submitted for review and approval through the New Product
and Services process and/or New Product Policy Risk Assessment process as appropriate.

Advertising and Marketing

The Bank will advertise all products in a nondiscriminatory manner to all segments of the
population with clear and conspicuous disclosure of all material product terms, conditions,
and fees. Advertising and solicitation programs will be designed to promote equal access to
products and services on a consistent basis. Advertisements and marketing materials will not
use words, symbols, models, or other forms of communications that would suggest a
preference for, or to exclude or discourage applicants on a prohibited basis. In accordance
with the Program and the Marketing Policy, Business Segments and Corporate Marketing
must ensure that advertisements or marketing materials comply with this Program.

All Business Segment advertising, marketing, and solicitation campaigns and materials may
be subject to a fair lending review. A designated Compliance Section Manager (“CSM”) has
been identified to review and, as necessary, coordinate review of marketing and advertising
by / within Corporate Compliance (“Advertising CSM”) to ensure compliance risk is
reasonably mitigated within such initiatives and materials. As requested by the Advertising
CSM, a fair lending review may be performed on specific campaigns by the FRBT.
Additionally, the FRBT team may periodically review marketing campaigns by using a risk-
based approach in determining what marketing campaigns and materials will be subject to
review.

Sales Practices
Relevant Business Segments must have policies, procedures, and controls in place to ensure
that customer sales practices are consistent with the Policy and Program. Specifically:



. All applicants and prospective applicants must be treated equally and fairly without
regard to any prohibited bases. Business Segments must ensure that they do not use
oral or written statements that may discourage an applicant on a prohibited basis
from pursuing an application;

. Business Segment credit sales practices must be designed to ensure that potential
customers receive information regarding all available products and services within a
particular Business Segment so that the consumer may make an informed decision
and obtain the product or service they feel best meets their needs;

. Potential applicants must receive product information and application assistance on
a fair and consistent basis; and

. Any new referral programs or significant changes to existing referral programs
should be reviewed by the FRBT.

Credit Risk and Underwriting

Credit policies and application procedures must be consistent with the Policy and Program
and ensure that all requests for credit are evaluated without regard to any prohibited basis or
factor. Each applicable Business Segment must implement procedures to ensure that credit
application, processing, and underwriting policies are consistently followed. The procedures
should:

. Detail permissible and prohibited application information requests;

. Provide for consistent consideration of collateral requirements;

. Institute a second review process for preliminarily declined applications as
appropriate;

. Make certain that any credit risk or scoring models, scorecards, or other predictive
models, processes, or systems used to assess loan applications are consistent with
fair lending considerations and safety and soundness principles; and

. Have controls in place for underwriting policies that allow exceptions.

Credit Administration may submit new or substantially modified credit underwriting policies
and procedures, credit risk or scoring models, scorecards, or other predictive models to the
FRBT for review.

Pricing

Each Business Segment should ensure that proper documentation is maintained regarding the
process for establishing or changing the pricing charged to customers for credit products and
services. Loans must be priced in a manner consistent with applicable pricing policies, fair
lending laws and regulations, the Policy, and the Program. If a pricing policy allows
exceptions, the Business Segment must develop and implement appropriate controls.

Exceptions to Underwriting and Pricing Policies

Business Segments with policies that allow underwriting and/or pricing exceptions must have
controls in place to ensure that exceptions are granted in a non-discriminatory manner and
formally document the exception processes. The exception monitoring should include testing
to ensure no disparate impact or treatment is occurring. Business Segment exception
processes must be periodically reviewed by the FRBT and should include:



. Appropriate limitations on the permissible extent of variance, including the process
for any authorization required to exceed such limitations;

. Approval authorities;

. Documentation requirements; and

. Tracking, monitoring, and reporting requirements.

Business Segments must provide the FRBT with periodic reporting on credit and pricing
exceptions and overrides, and in conjunction with Credit Administration and the Business
Segment, the team will periodically analyze these reports for possible fair lending concerns.

Discretionary Pricing

Business Segments with policies that allow discretion in pricing must have controls in place
to ensure that credit products and services are priced in a non-discriminatory manner.
Business Segments may provide the FRBT with periodic reporting on discretionary pricing
practices and trends. The FRBT in conjunction with the Business Segment will periodically
analyze these reports for possible fair lending concerns.

Servicing Practices

Account servicing practices must be conducted in a fair and consistent manner. Account
servicing practices includes maintenance, customer retention, payment processing, credit
reporting, escrow account administration, collection practices, lien releases, responding to
consumer disputes, foreclosure, and loss mitigation practices such as loan modification,
homeownership counseling, and asset disposition. Business Segments involved in servicing
activities must have written policies and procedures that, for example, limit exceptions and
discretionary decisions, which are designed to ensure that accounts are serviced in a non-
discriminatory manner.

Compensation Practices

Compensation programs for any employee related to the referral, sale, origination, or
servicing of credit products must be designed to promote sound business practices consistent
with fair banking concepts.

Third-Party Relationships

Business Segments that utilize third parties for lending or servicing activities, including
brokers, correspondents, dealers, retailers, service providers, suppliers, merchants and
realtors, are expected to establish, where appropriate, policies, procedures, controls, and
monitoring programs to help ensure that such third parties are not engaging in discriminatory
practices. Where appropriate, such Business Segments must have:

. Policies and processes for entering into third-party contracts, including servicing
and/or sub-servicing, that include the third-party’s expressed agreement to comply
with fair lending laws; and

. Due diligence procedures that include assessing fair lending risk.

Fair Lending Data
Each Business Segment must ensure that data necessary for accurate and complete fair
lending analysis and reporting is properly collected and maintained. Business Segments must



have in place systems of record (e.g., electronic loan origination and servicing systems) that
will allow for the Business Segment and the FRBT to conduct such testing and monitoring.
Where appropriate, as determined in consultation with the FRBT, the Business Segment will
appoint a BSFLDC to facilitate compliance with these responsibilities.

Second Line of Fair Lending Defense — Fair Lending Compliance Division

Fair Lending Risk Assessment

The FRBT has primary responsibility for developing and overseeing the fair lending risk
assessment process, with input from the Business Segments, Segment Risk Officers,
Compliance Group, and Section Managers. The risk assessment strives to identify any
unacceptable levels of risk and address any fair lending control gaps. Additionally, the results
of the risk assessment serve as a basis for determining the need for testing and risk
management activities.

The risk assessment evaluates fair lending compliance risk across identified Business
Segments. Pursuant to the Interagency Fair Lending Examination Procedures, there are six
categories of fair lending risk for evaluation: underwriting, pricing, steering, redlining,
marketing, and loan servicing practices. The risk assessment addresses this within the
Structure of Products & Services, Key Discriminatory Factors, Marketing & Sale of
Products, Origination & Processing, Servicing & Collections, and Role of Third Party, Add-
On Products, and Disclosures.

Fair Lending Monitoring and Testing

The FRBT is responsible for maintaining and administering a comprehensive fair lending
monitoring plan. The plan is reassessed, at the direction of legal counsel, and adjusted based
on the results of the annual fair lending risk assessment as well as factors such as changes in
business activity, Corporate Compliance monitoring, 1A, or Segment Risk test results, and
changes in the regulatory environment. The plan and any changes thereto must be reviewed
by the FRBSC and Community Development Committee.

The monitoring plan should include a quantitative detective control program, which is critical
to sound fair lending compliance risk management. The detective control program may
include:

. A data integrity review for ensuring that data used for analysis and testing is
complete and accurate;

. Testing parameters and methodologies that identify statistical tests to be used,
confidence levels, minimum sample sizes, and the process for determining
meaningful disparities;

. A corrective action process that includes root cause analysis and action plans, as
appropriate;

. Action plans include measurable goals, specific timeframes for completion, and
designate the primary individual(s) responsible for the action item; and

. Management reporting, including the tracking and reporting of corrective actions.



Monitoring and testing of activities in these areas will, where appropriate and feasible, utilize
regression analysis to identify statistically significant unexplained differences between
protected and non-protected classes. Where a quantitative analysis indicates a statistically
significant disparity, the FRBT should consider appropriate further statistical analyses and/or
loan file review to further explore the finding. The FRBT continues to build out its fair
lending analysis schedule which includes an annual redlining analysis, exception monitoring,
and HMDA Peer Analysis.

The FRBT will consider other fair lending testing activities based upon the results of the fair
lending risk assessment process or when fair lending risk is otherwise identified.

Third Line of Fair Lending Defense — Internal Audit

Internal Audit is responsible for independently evaluating the effectiveness of the Policy and
Program and the effectiveness of the first and second lines of defense. 1A findings of material
non-compliance will inform corrective action and future monitoring and testing activities. 1A
must monitor remediation of such findings.
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HUNTINGTON BANK ASSESSMENT AREAS
Post TCF Merger

MSA/MD |County 2021 TCF

State Assessment Area County State Code |Code Code Changes
Colorado Boulder MSA Boulder 08 14500 013 Added
Colorado Colorado Springs MSA El Paso 08 17820 041 Added
Colorado Denver-Aurora-Lakewood MSA Adams 08 19740 001 Added
Colorado Denver-Aurora-Lakewood MSA Arapahoe |08 19740 005 Added
Colorado Denver-Aurora-Lakewood MSA Bloomfield |08 19740 014 Added
Colorado Denver-Aurora-Lakewood MSA Denver 08 19740 031 Added
Colorado Denver-Aurora-Lakewood MSA Douglas 08 19740 035 Added
Colorado Denver-Aurora-Lakewood MSA Jefferson |08 19740 059 Added
Florida Naples Collier 12 34940 021

lllinois Chicago - Elgin - Lake Cook 17 16974 031

Illinois Chicago - Elgin - Lake Dupage 17 16974 043

lllinois Chicago - Elgin - Lake McHenry |17 16974 111

Illinois Chicago - Elgin - Lake Wwill 17 16974 197

lllinois Chicago - Elgin - Lake DeKalb 17 20994 037 Added
Illinois Chicago - Elgin - Lake Kane 17 20994 089

lllinois Chicago - Elgin - Lake Kendall 17 20994 093 Added
Illinois Chicago - Elgin - Lake Lake 17 29404 097

Wisconsin Chicago - Elgin - Lake Kenosha |55 29404 059 Added
Indiana Indianapolis Boone 18 26900 011

Indiana Indianapolis Hamilton |18 26900 057

Indiana Indianapolis Hendricks |18 26900 063

Indiana Indianapolis Johnson 18 26900 081

Indiana Indianapolis Madison |18 26900 095

Indiana Indianapolis Marion 18 26900 097

Indiana Lafayette Tippecanoe|18 29200 157

Michigan Ann Arbor Washtenaw]26 11460 161

Michigan Battle Creek Calhoun |26 12980 025

Michigan Bay City Bay 26 13020 017

Michigan Detroit - Warren Wayne 26 19804 163

Michigan Detroit - Warren Lapeer 26 47664 087

Michigan Detroit - Warren Livingston |26 47664 093

Michigan Detroit - Warren Macomb |26 47664 099

Michigan Detroit - Warren Oakland |26 47664 125

Michigan Detroit - Warren Saint Clair |26 47664 147

Michigan South Bend-Mishawaka, IN-M| MSA Cass 26 43780 027 Added
Michigan Flint Genesee |26 22420 049

Michigan Grand Rapids lonia 26 24340 067

Michigan Grand Rapids Kent 26 24340 081

Michigan Grand Rapids Montcalm |26 24340 117

Michigan Grand Rapids Ottawa 26 24340 139

Michigan Jackson Jackson 26 27100 075

Michigan Kalamazoo Kalamazoo |26 28020 077

Michigan Lansing Clinton 26 29620 037

Michigan Lansing Eaton 26 29620 045

Michigan Lansing Ingham 26 29620 065




HUNTINGTON BANK ASSESSMENT AREAS
Post TCF Merger

MSA/MD |County 2021 TCF

State Assessment Area County State Code |Code Code Changes
Michigan Lansing Shiawassee|26 29620 155

Michigan Midland Midland |26 33220 111

Michigan Monroe Monroe 26 33780 115

Michigan Muskegon Muskegon |26 34740 121

Michigan Benton Harbor Berrien 26 35660 021

Michigan Saginaw Saginaw |26 40980 145

Michigan MI Non-MSA Allegan 26 99999 005

Michigan MI Non-MSA Alpena 26 99999 007

Michigan MI Non-MSA Antrim 26 99999 009

Michigan MI Non-MSA Arenac 26 99999 011

Michigan MI Non-MSA Barry 26 99999 015 Added
Michigan MI Non-MSA Branch 26 99999 023

Michigan MI Non-MSA Charlevoix |26 99999 029

Michigan MI Non-MSA Chippewa |26 99999 033

Michigan MI Non-MSA Clare 26 99999 035 Added
Michigan MI Non-MSA Crawford |26 99999 039

Michigan MI Non-MSA Delta 26 99999 041

Michigan MI Non-MSA Dickinson |26 99999 043

Michigan MI Non-MSA Emmet 26 99999 047

Michigan MI Non-MSA Gladwin 26 99999 051 Added
Michigan MI Non-MSA Grand Travq26 99999 055

Michigan MI Non-MSA Gratiot 26 99999 057

Michigan MI Non-MSA Hillsdale |26 99999 059 Added
Michigan MI Non-MSA Houghton |26 99999 061

Michigan MI Non-MSA Huron 26 99999 063 Added
Michigan MI Non-MSA losco 26 99999 069 Added
Michigan MI Non-MSA Isabella 26 99999 073 Added
Michigan MI Non-MSA Kalkaska |26 99999 079

Michigan MI Non-MSA Leelanau |26 99999 089

Michigan MI Non-MSA Lenawee |26 99999 091

Michigan MI Non-MSA Manistee |26 99999 101

Michigan MI Non-MSA Marquette |26 99999 103

Michigan MI Non-MSA Mason 26 99999 105

Michigan MI Non-MSA Mecosta |26 99999 107

Michigan MI Non-MSA Missaukee |26 99999 113

Michigan MI Non-MSA Montmorer| 26 99999 119 Added
Michigan MI Non-MSA Newaygo |26 99999 123

Michigan MI Non-MSA Oceana 26 99999 127

Michigan MI Non-MSA Ogemaw |26 99999 129

Michigan MI Non-MSA Osceola 26 99999 133

Michigan MI Non-MSA Oscoda 26 99999 135

Michigan MI Non-MSA Otsego 26 99999 137

Michigan MI Non-MSA Presque Isld26 99999 141 Added
Michigan MI Non-MSA Roscommol 26 99999 143 Added
Michigan MI Non-MSA Sanilac 26 99999 151 Added




HUNTINGTON BANK ASSESSMENT AREAS

Post TCF Merger

MSA/MD |County 2021 TCF

State Assessment Area County State Code |Code Code Changes
Michigan MI Non-MSA St. Joseph |26 99999 149

Michigan MI Non-MSA Tuscola 26 99999 157 Added
Michigan MI Non-MSA Van Buren |26 99999 159

Michigan MI Non-MSA Wexford |26 99999 165

Minnesota Duluth MSA St. Louis |27 20260 137 Added
Minnesota Mancato MSA Blue Earth |27 31860 013 Added
Minnesota Minneapolis MSA Anoka 27 33460 003 Added
Minnesota Minneapolis MSA Carver 27 33460 019 Added
Minnesota Minneapolis MSA Dakota 27 33460 037 Added
Minnesota Minneapolis MSA Hennepin |27 33460 053 Added
Minnesota Minneapolis MSA Ramsey 27 33460 123 Added
Minnesota Minneapolis MSA Scott 27 33460 139 Added
Minnesota Minneapolis MSA Sherburne (27 33460 141 Added
Minnesota Minneapolis MSA Washingtor|27 33460 163 Added
Minnesota Minneapolis MSA Wright 27 33460 171 Added
Minnesota St. Cloud MSA Stearns 27 41060 145 Added
Multi-State Cincinnati Boone 21 17140 015

Multi-State Cincinnati Kenton 21 17140 117

Multi-State Cincinnati Butler 39 17140 017

Multi-State Cincinnati Clermont |39 17140 025

Multi-State Cincinnati Hamilton |39 17140 061

Multi-State Cincinnati Warren 39 17140 165

Multi-State Weirton Jefferson |39 48260 081

Multi-State Weirton Hancock |54 48260 029

Multi-State Wheeling Belmont |39 48540 013

Multi-State Youngstown Mahoning |39 49660 099

Multi-State Youngstown Trumbull |39 49660 155

Multi-State Youngstown Mercer 42 49660 085

Ohio Akron Portage 39 10420 133

Ohio Akron Summit 39 10420 153

Ohio Canton Carroll 39 15940 019

Ohio Canton Stark 39 15940 151

Ohio Cleveland Cuyahoga (39 17460 035

Ohio Cleveland Geauga 39 17460 055

Ohio Cleveland Lake 39 17460 085

Ohio Cleveland Lorain 39 17460 093

Ohio Cleveland Medina 39 17460 103

Ohio Columbus Delaware |39 18140 041

Ohio Columbus Fairfield 39 18140 045

Ohio Columbus Franklin 39 18140 049

Ohio Columbus Licking 39 18140 089

Ohio Columbus Madison |39 18140 097

Ohio Columbus Pickaway |39 18140 129

Ohio Columbus Union 39 18140 159

Ohio Dayton Greene 39 19380 057




HUNTINGTON BANK ASSESSMENT AREAS
Post TCF Merger

MSA/MD |County 2021 TCF

State Assessment Area County State Code |Code Code Changes
Ohio Dayton Miami 39 19380 109
Ohio Dayton Montgomel 39 19380 113
Ohio Lima Allen 39 30620 003
Ohio Mansfield Richland |39 31900 139
Ohio Springfield Clark 39 44220 023
Ohio Toledo Fulton 39 45780 051
Ohio Toledo Lucas 39 45780 095
Ohio Toledo Ottawa 39 45780 123
Ohio Toledo Wood 39 45780 173
Ohio Ohio Non-MSA Ashland 39 99999 005
Ohio Ohio Non-MSA Ashtabula |39 99999 007
Ohio Ohio Non-MSA Columbiand39 99999 029
Ohio Ohio Non-MSA Crawford |39 99999 033
Ohio Ohio Non-MSA Defiance |39 99999 039
Ohio Ohio Non-MSA Erie 39 99999 043
Ohio Ohio Non-MSA Fayette 39 99999 047
Ohio Ohio Non-MSA Guernsey (39 99999 059
Ohio Ohio Non-MSA Hancock |39 99999 063
Ohio Ohio Non-MSA Hardin 39 99999 065
Ohio Ohio Non-MSA Harrison |39 99999 067
Ohio Ohio Non-MSA Henry 39 99999 069
Ohio Ohio Non-MSA Huron 39 99999 077
Ohio Ohio Non-MSA Knox 39 99999 083
Ohio Ohio Non-MSA Logan 39 99999 091
Ohio Ohio Non-MSA Marion 39 99999 101
Ohio Ohio Non-MSA Muskingum|39 99999 119
Ohio Ohio Non-MSA Putnam 39 99999 137
Ohio Ohio Non-MSA Ross 39 99999 141
Ohio Ohio Non-MSA Sandusky (39 99999 143
Ohio Ohio Non-MSA Seneca 39 99999 147
Ohio Ohio Non-MSA Tuscarawas|39 99999 157
Ohio Ohio Non-MSA Washingtor{39 99999 167
Ohio Ohio Non-MSA Wayne 39 99999 169
Ohio Ohio Non-MSA Williams |39 99999 171
Ohio Ohio Non-MSA Wyandot |39 99999 175
Pennsylvania |Erie Erie 42 21500 049
Pennsylvania |Pittsburgh Allegheny |42 38300 003
Pennsylvania [Pittsburgh Beaver 42 38300 007
Pennsylvania |Pittsburgh Butler 42 38300 019
Pennsylvania [Pittsburgh Washingtor|42 38300 125
Pennsylvania |Pittsburgh Westmorel{42 38300 129
Pennsylvania |PA Non-MSA Lawrence |42 99999 073
South Dakota |Sioux Falls MSA Minnehaha|46 43620 099 Added
West Virginia [Charleston Kanawha |54 16620 039
West Virginia |Huntington Cabell 54 26580 011




Post TCF Merger

HUNTINGTON BANK ASSESSMENT AREAS

MSA/MD |County 2021 TCF
State Assessment Area County State Code |Code Code Changes
West Virginia |Huntington Putnam 54 26580 079
West Virginia |Huntington Wayne 54 26580 099
West Virginia |Morgantown Monongalig54 34060 061
West Virginia |Parkersburg Wood 54 37620 107
West Virginia |WV Non-MSA Harrison |54 99999 033
West Virginia |WV Non-MSA Lewis 54 99999 041
West Virginia |WV Non-MSA Marion 54 99999 049
West Virginia |[WV Non-MSA Randolph |54 99999 083
West Virginia |WV Non-MSA Ritchie 54 99999 085
Wisconsin Milwaukee Milwaukee |55 33340 079 Added
Wisconsin Milwaukee Waukesha |55 33340 133 Added
Wisconsin Racine MSA Racine 55 39540 101 Added
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Huntington Bank Community Plan

In May 2016, Huntington announced its first-ever five-year Community Plan (“2016
Plan”). The $16.1 billion commitment addressed needs in Huntington’s and FirstMerit’s
combined footprint with goals for increasing lending to small businesses, creating jobs,
and providing consumers access to credit including mortgages and loans as well as
investments in and credit support for affordable housing and other neighborhood
construction and revitalization loans.

Huntington worked with the National Community Reinvestment Coalition (“NCRC”) and
their members to develop the 2016 Plan which included total investments and loans of
$16.1 billion with approximately $3.7 billion of new funding focused on meeting the
needs of low- and moderate-income borrowers (“LMIB”’) and communities (“LMIT”),
women, persons in vulnerable classes (collectively, the “Underserved”); majority
minority communities (“MMT”), and racial and ethnic minorities (collectively,
“Minority”); and small businesses. Specific goals were set in the amounts of $5.7 billion
for single family mortgage lending, $6.6 billion in small business lending, $3.7 billion for
community development lending and investments, and $80 million in philanthropy and
other initiatives.

As of June 2020, Huntington has met or exceeded all goals set forth in the five-year 2016
Plan, with only two branch openings remaining, in an LMIT and/or an MMT.

Huntington has a long history of serving our communities and delivering on our purpose.
In the wake of the COVID-19 pandemic and continued racial and ethnic inequity, we
seek to advance social and economic equality for our colleagues and our communities
through our new $20B Community Plan (“2020 Plan”).

The 2020 Plan addresses four key areas of need identified through conversations with our
community partners, including members of NCRC, colleagues and customers:

Consumer and Home Lending

Business Banking

Community Development Lending and Investing
Philanthropic Giving and Other Support

We intend to accomplish this by continuing to leverage our current loan and investment
programs, but with a refocused effort on serving specific needs within Minority and
Underserved communities and creating new products and programs to meet identified
community needs. Additionally, we will continue to serve our communities’ financial
service needs through our affordable banking products, specifically Asterisk-Free
Checking®, which includes 24-Hour Grace® and All-Day DepositsM.

This document highlights how Huntington anticipates investing in and partnering with
our local communities. However, we are committed to continue listening to our
colleagues’, our communities’” and our customers’ needs and to develop ideas that will



accelerate our initiatives and continue to improve the lives of the those who live and
work in our communities.

The 2020 Plan does not detail all community development or social equity activities that
Huntington currently undertakes or intends to undertake in the future as new needs are
identified. It is also important to note that while we expect an economic recovery,
achieving many of the goals of the 2020 Plan are subject to a stable market environment
and other risks, assumptions and uncertainties which are out of our control. Moreover, the
goals set forth herein are subject to our obligation to ensure we maintain the safety and
soundness of Huntington as a strong financial institution.

The 2020 Plan outlines the goals Huntington has developed to address the identified
needs of the communities we serve. Total investments and loans of $20 billion with
approximately $4 billion of new funding will be provided to meet the needs of
Underserved and Minority communities and small businesses. This 2020 Plan will remain
in place for five years, beginning September 1, 2020.

New Consumer &
Committment Home Lending

S208B $7.5B

Business CD Lending &
Banking Investing

$7.6B $4.8B

Philanthropic
Giving

S30M

$16.1B S5.7B $6.6B $3.7B

Current
Commitment

S25M

Business Banking

Huntington is a leader in small business lending and will continue to support small
businesses through innovative products and programs. We will continue to listen to the
needs of small businesses and expand product and service offerings to help them achieve
their goals.

To effectively help small businesses, Huntington intends to:

e Originate $7.6 billion in loans to small businesses (SBB) and small businesses in
LMI tracts (SBT), over a five-year period. Loans may be originated through
Huntington and/or its affiliates.

e Provide, at no cost to our business customers, All-Day Deposits™M?, 24-Hour

1 All Day DepositSM gives customers until midnight when depositing through ATMs or the Huntington
Mobile App. No need to rush to beat an easy cut-off time.
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Grace®?, and a no overdraft fee $50 Safety Zone®.

e Continue to offer current programs and products and expand internal and external
awareness through outreach to key partners including non-profits, county and
local government, minority, women and veteran-led organizations and financial
institutions.

e Enhance electronic access to information for customers and others interested in
banking products and services for businesses.

e Help businesses analyze and manage their budgets through innovative digital
checking account tools which provide easy access to spending analysis and alert
businesses to upcoming expenses and future cash shortfalls.

e Continue development of the continuum of care for small businesses, with an
emphasis on providing access to capital for minority, women and veteran-owned
businesses by developing and implementing:

o A Huntington micro loan program with an initial goal of providing
$25 million in loans to minority, women or veteran-owned businesses or
businesses operating in LMIT or MMT.

o Affordable banking and treasury products to assist small businesses to
better manage their cash flow.

o Free financial education that will assist businesses in developing a
business plan and financial projections.

e Consider other innovative programs to finance micro loans which will reduce
reliance on more costly forms of financing.

e Provide learning and cohort opportunities to small businesses through provision
of virtual group webinars, individual coaching and counseling, and services
through community partnerships with a focus on expanding lending and services
to Minority, Veteran, Women-owned, and Underserved businesses.

Consumer and Home Lending

Huntington will adopt an affordable housing and consumer lending goal focused on
meeting the needs of Minority and Underserved communities and populations.

Huntington intends to use its current affordable mortgage products, such as Community
Access Mortgage (“CAM?”), or other appropriate products to drive loan production. The
CAM product makes credit available to persons with below average credit scores, accepts
non-traditional credit references and offers a low-down payment feature with no
minimum loan amount.

2 24-Hour Grace® automatically waives the overdraft fee as long as the customer makes a deposit
during the next business day to resolve the overdraft status.

3 With the No Overdraft Fee $50 Safety Zone, consumer or business customers will not be charged
overdraft fees as long as the account is overdrawn by $50 or less. This is an increase from the
previous $5 limit.



While Huntington’s product suite enables us to serve a wide range of borrower needs,
Huntington is committed to collaborating with its community stakeholders to identify
ways in which it could modify existing products or introduce new responsible lending
products to better meet the community’s evolving needs. In addition, Huntington is
establishing the following goals:

e Adopt a single-family lending goal for LMIB and LMIT of $7.5 billion over the
next five years. Originations may occur through third parties and/or affiliates of
Huntington.

e Continue to seek new ways to connect with Minority and Underserved
populations through outreach to local centers of influence, such as non-profits,
realtors, churches, local government and other community organizations.

e Support and/or create home repair programs for homeowners that address
weatherization, lead abatement, and aging in place for both owner-occupied and
rental properties.

e Expand consumer friendly programs which address aging housing stock and low
valuations to make homeownership more accessible to markets with slow
recovery.

e Support innovative lending programs such as debt manager and credit
builder/repair and alternative mortgage loan products supporting unique housing
situations such as community land trusts.

e Maintain parity or better performance when compared to deposit accepting peers
for lending to Minority and Underserved populations in 75 percent of markets.
Huntington plans to continue to partner with community-based organizations
(“CBOs”) to meet plan goals.

e Participate in state housing loan programs.

e Offer loan modifications and other services through our Home Savers Program in
an effort to preserve home ownership during periods of economic strife, including
evaluating participation in local, regional, and national programs as they become
available.

Community Development Lending & Investments

Huntington empowers our markets to engage locally. We understand that each
community faces its own unigue economic security and social equity challenges.

The following represent outreach, financing and support strategies that we will employ to
help colleagues engage in the community in impactful ways and support the overall goals
of the Community Plan and the specific objectives developed by business segments.
Huntington will invest or lend $4.8 billion in community development programs or
projects supporting:



e Affordable Housing - Continue to invest in and lend to affordable housing
programs and developers and expand external knowledge of current programs
through outreach to key partners such as non-profits, county and local
government, healthcare, and veteran-based organizations.

e Affordable Housing Development - Continue to cultivate and support small
affordable housing developers by offering entrepreneurship training, sponsoring
industry training on affordable housing programs, such as tax credit and FHLB
applications, or by expanding previously developed programs to meet their unique
needs.

e Access to Capital for Community Partners - Expand investments in local and
regional Community Development Financial Institutions (CDFIs), Small Business
Investment Company (SBICs), and minority financial institutions or credit unions
that provide: micro-lending, products and services in LMIT and MMT, support
for loan pools and equity equivalent (EQ2) investing, and grants for technical
assistance and that offer innovative programs meeting community needs.

e Food Security - Support programs that address food security issues in the
community including food deserts, transportation challenges, access to fresh and
healthy foods and educational programs examples of which may include
community gardens, food banks and other innovative programs.

e Financial Empowerment - Provide financial education programs delivered in
person and virtually including programs aligned with product launches to ensure
outreach.

e Workforce Development - Continue to identify and support programs which
create job opportunity through workforce development.

Other Initiatives

Over the next five years, Huntington intends to provide $50MM in economic impact or
other programing support, including, but not limited to, the following:

New Branch Locations
Huntington’s plans to open the remaining 2 locations in LMIT and/or MMT.

Bilingual & Multilingual Services

Huntington will strive to support bilingual populations by employing bilingual colleagues
in relevant branches, and in compliance with current regulatory expectations, translate
marketing materials, and provide other services that are deemed important to the
community.

Banking Services
Huntington intends to continue to offer its consumer-friendly Asterisk-Free Checking ®
product that addresses specific community needs, with All-Day DepositsM and 24-Hour
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Grace® for consumers and businesses. We will consider other innovations that provide
greater access to traditional banking services to the un-banked and under-banked,
working to pair knowledge of Asterisk-Free Checking® product with financial education
and credit building/repair offered by CBOs.

Supplier Diversity

Huntington will continue its focus on procuring services from a diverse pool of suppliers
and will work to maintain its overall percent of diverse spend at 25%, but at a minimum
will achieve at least two times the industry average which is currently 9.2%

Colleague Diversity, Equity & Inclusion

Huntington will continue its focus on expanding the diversity of our middle to executive
management levels to be comprised of 50% gender, race or ethnic diversity, aligning
more closely to the communities we serve.

New and Diverse Community Partners

Huntington will continue to partner with new minority-led community partners and will
work towards developing 50 new relationships with minority-led CBOs over the course
of the Plan. Additionally, Huntington will put into place a mechanism for tracking and
reporting on the diversity of our partnerships.

Alternative Underwriting and Credit Scores
Huntington plans to continue to use alternative credit as well as evaluate alternative
underwriting and credit scoring approaches, such as VantageScore or Experian Boost.

Second Review

Huntington will continue to conduct a second review of denied applications. Huntington
will continue to refer denied applicants to local community organizations for assistance
where relationships exist.

Payday Lending
Huntington does not finance payday lending activity and will continue to work towards
developing lower cost solutions to meet community needs within regulatory expectations.

Marketing and Communications

Huntington will continue to develop marketing campaigns for new and existing products
to reach goals outlined in the Plan. Huntington intends to market and promote its
mortgage, small business, and product offerings through various advertising mediums,
including, but not limited to, print collateral, advertising, social media, messaging in
branches, product forums, conference/workshop/seminar support, sponsorships, media
outreach around news items, public relations initiatives, client events, and
communication pieces to clients and the community.

Additionally, Huntington plans to market products by conducting forums to explain the
availability, benefits and terms of our products and programs to CBOs so that the CBOs
can effectively refer their clients to Huntington.



Digital Inclusion

Promote digital equity for Minority and Underserved populations and communities and
small businesses and small farms by identifying unique and innovative opportunities to
support digital inclusion and economic mobility with state appropriate partners.

Plan Governance

Huntington will continue, with the assistance of NCRC, to maintain a National
Community Advisory Council (“Council”). The Council will meet at least two times per
year with one meeting occurring in person, when safely permitted. Members will be
reimbursed for their travel. The Chair of the Community Development Committee of the
Board and the CEO will meet with the Council at least annually.

The Council’s objective will be to: (1) review progress against the 2020 Plan, (2) provide
insight and counsel on current or future strategies, products and services, (3) remain
knowledgeable about Huntington products and services, and (4) actively advocate and
refer people and opportunities to Huntington, ensuring the success of the 2020 Plan.

In addition, Huntington will hold annual community needs discussions and provide an
update on progress against the 2020 Plan in each of its regions.

Conclusion

Huntington’s purpose of looking out for people is guiding us to do more to support
minority and underserved families, communities and small businesses. Huntington
commits to partner with local leaders and community organizations, including NCRC and
their members, to identify economic and community development needs. This continued
collaboration will ensure focus on innovative solutions to address the financial and
socioeconomic barriers faced in our footprint. Through our 2020 Plan, we will invest in
programs, products, and services that not only help families realize their dreams or help
their businesses to grow, but ultimately secures their financial future.
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INTRODUCTION

Executive
Message

Huntington Board of Directors
front row, L-R: Robert S. Cubbin, Ann B.(Tanny) Crane, Richard W. Neu, Gina D. France

back row, L-R: Alanna Y. Cotton, Stephen D. Steinour, Kenneth J. Phelan, Lizabeth Ardisana,
Steven G. Elliott, Katherine M. A. (Allie) Kline, John C. (Chris) Inglis, J. Michael Hochschwender,
DavidL.Porteous, Kathleen H. Ransier (not pictured: Peter J. Kight)

To our fellow shareholders, customers, colleagues,
and community members - Welcome.

2019 was asuccessfulyear for Huntington. We managed through significant
economic uncertainty and delivered strong financial performance by
maintaining disciplined risk management, striving to serve the needs of our
stakeholders, and remaining focused on our corporate social responsibility.
Our deep commitment to sustainability, socialimpacts and ethics, and
leadership enabled Huntington to deliver on our purpose of making people’s
lives better, helping businesses thrive, and strengthening the communities

we serve. Our purpose drives our performance and our commitment to
corporate social responsibility and sustainability is an integrated part of how
our businesses operate and how we serve our colleagues, customers, and
communities. Huntington's social responsibility and our Environmental, Social
& Governance (ESG) program and performance are also important for our
investors as they focus more on how their money is invested for the long term.
Huntington's ESG commitments are an extension of our corporate values and
drive our daily actions. Since beginning our ESG journey, each year we have
advanced our commitments. While we are pleased to share our progress,

we also acknowledge that there is much more to do to ensure economic and

environmental sustainability and social equity.
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Investing in Customers and Communities

The foundation of our Fair Play banking strategy, forged more
than a decade ago, continues to drive our economic strength
and value creation model. Providing transparent and fair
services to our customers, offering innovative products to

the economically disadvantaged, and increasing customer
financial literacy are part of our investment in our customers
and communities. In 2019, we invested in an omnichannel
customer experience and enhanced our educational and digital
capabilities. Consumers and businesses alike are using The
Hub - Huntington’s digital banking solutions - for important
financial tasks including managing their cash flow and
detecting unusual account activity. Helping small businesses
thrive remained a priority for Huntingtonin 2019. We were the
nation's top Small Business Administration (SBA) 7(a) lender
by volume for the second consecutive year*

We also have ahistory of strong community involvement
and supportive civic leadership. Our $16.1 billion Community
Development Plan in support of affordable housing,
homeownership, and neighborhood transformation is well
ahead of our five-year goal. Our innovative public / private
partnerships and investments in affordable housing, including
the groundbreaking $100 million Housing Action Fund with
the City of Columbus and other corporate and community
partners, continue to make asignificant impact that is

replicable in other communities.

Commitment to Strong Governance

Our well-rounded, skilled, and diverse Board is highly engaged
and provides sound oversight of our ESG program and
performance. The Board and the Executive Leadership Team
regularly evaluate evolving standards and guidelines, including
the Sustainability Accounting Standards, the Task Force on
Climate-related Financial Disclosures, and the United Nations
Sustainable Development Goals. On aregular basis, the
Board's Nominating and Corporate Governance Committee
critically reviews Huntington's ESG performance management
framework against our ambitions throughout the year.

In 2019, we welcomed three new directors to the Board,
bringing additional depth of experience in digital and mobile
technology, consumer marketing and brand development,
product innovation, and risk management. With these three
additions, 40% of our Board is diverse in terms of race
or gender, better reflecting our colleagues, customers,
and communities.

* Huntington is #1 in the nation innumber of SBA 7(a) loans from October 1, 2017 to September 30, 2019.

Source: U.S.Small Business Administration (SBA)

Stepping Up in a Time of Crisis

This report comes during a prolonged period of a
pandemic with extended economic uncertainties. We
share deep empathy with those impacted by COVID-19
and offer our gratitude to the healthcare professionals
and essential workers, including our own Huntington
colleagues, who have remained on the front lines during
the pandemic. We have anincredibly important role

to play during this time. Guided by our purpose, our
first priority was, and continues to be, the health and
safety of our colleagues and customers. We quickly
implemented employee relief benefits, such as paid
emergency leave and emergency childcare time off.

We are pleased with our ability to effectively adapt our
businesses to meet the current challenges and adjust to
changing customer needs. Our colleagues have done a
wonderful job continuing to serve our customers through
branch locations, operations centers, our customer
solutions call center, and online banking.

In addition, we quickly partnered with SBA at the
national level to support our small business community,
as well as continuing to serve our other commercial
customers and consumers. The many relief measures
we implemented in the early days of the pandemic have
helped toreduce the economic burden on individuals,
families, communities, and businesses. During the first
two months of the pandemic in the U.S., we supported
non-profit safety net services and payment deferrals
helped more than 51,000 consumer, 3,000 business
banking, and 700 commercial customers manage
through these difficult times.

As we write this letter, we are on the road to recovery
from COVID-19. We are taking actions now so we can
look back on this crisis and be proud of how we came
together as an organization and with our partners to
make things better for all. We believe we will emerge
from this crisis with renewed strength and continue to
deliver for our stakeholders. We look forward to sharing
more about these efforts and outcomes innext year's
ESGreport.
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Focus on Risk Management

Starting at the Board level with our Risk Oversight Committee,
every year we reevaluate and reinforce our risk management
protocols. In 2019, we created our Global Risk Assessment
Group overseen by our Chief Risk Officer. This in-house “think
tank” assesses the risk landscape with comprehensive analysis,
in collaboration with other areas of our organization, on

topics ranging from climate change to disruptive technologies
to geopolitical risks. At Huntington, we expect everyone to

understand and ownrisks.

Support for Our People

We have an aspiration of becoming a Category of One
institution, an organization unique in the combination of

its culture and performance. This journey begins with our
colleagues. We continue to make colleague-first investments.
Effective May 2020, we implemented a bank-wide minimum
wage increase from $16 per hour to $17 per hour. We are one
of the few banks in the country to of fer an on-premises,
pre-imbursed college degree program for eligible colleagues.
We also invested in our Leadership Development Framework in
2019 by adding five new year-long development experiences
for all levels of Huntington leaders. In addition, we promoted
86 internal candidates to senior and executive leader roles in
the company.

Huntington is deeply committed to the concept of equity
with our colleagues and the community. In 2019, the average
annual base pay for women was 99% of their male colleagues
with the same job titles and the annual base pay among
minority colleagues in the bank was 98% of the salary of their
non-minority counterparts. These numbers are the result of
consistent reviews of our compensation programs and an
unwavering commitment to non-discriminatory pay practices.
We strive to engage, develop, retain, and attract talent fromall
backgrounds to be reflective of the communities and markets
we serve. At the end of 2019, 66% of our workforce was gender
orracially diverse. We have set an aspirational goal to reach
50% gender andracial diversity in our middle and executive
management ranks by the end of 2021. Our gender and racial
diversity formanagement is currently at 43% - a sign that we
have made progress with more work to do.

We believe we can have asignificant impact on economic
inclusion through our supply chain as well. By working with
minority-owned businesses, we can improve the economic

conditions across our footprint and ensure our supplier base

Our purpose is to make people’s

lives better, help businesses
thrive, and strengthen the
communities we serve.

reflects the demographics of the communities we serve.

In 2019, our total spending with diverse suppliers reached
$143.5 million, representing 25% of our total spend. This far
exceeds the industry average of approximately 9%.

Our Environmental Progress

We are focused onunderstanding the impact of climate-
related and environmental risks on our businesses in the

short, medium, and long term to enable us to make informed
strategic and business decisions. Climate change is arealissue
for our colleagues, customers, investors, and the communities
we serve. Accordingly, we have aresponsibility to reduce
Huntington's carbon footprint and we are on track to meet or
exceed our multi-year Environmental Footprint Commitment
toreduce greenhouse gas emissions, water usage, and landfill
waste. We are both proud of our decade-long participation in
the Carbon Disclosure Project and humbled by our colleague
engagement - the “Green Team” - in environmental efforts. We
have increased investment in environmental sustainability-
focused projects and Renewable Energy Finance, and applied
an ESG lens on wealth management. We have much more to do
and are committed to identifying and proactively addressing
climate-related and environmental risks to our businesses.

In closing, we remain resolute in advancing our ESG
program and performance. Thank you for your ongoing
support and commitment to our shared progress.

S St UL M=

Stephen D. Steinour David L. Porteous

Chairman, President and Lead Director,

Chief Executive Officer Board of Directors
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About This

This 2019 ESGreport is Huntington's fourth report on our
ESG commitments, results to date, and aspirations. It covers
the period from January 1, 2019, to December 31, 2019,
except where noted. Consistent with our 2018 ESG report,
this report takes an expanded view of ESG reporting by
incorporating our economic impact for our stakeholders, in
addition to reporting on our continuing ESG performance.

In creating this report, we have relied on the results of our 2017 ESG
materiality assessment, and we referenced established sustainability/ESG
reporting frameworks, ratings, and rankings, such as the Global Reporting
Initiative (GRI), Sustainability Accounting Standards (SASB), and the Task
Force on Climate-related Financial Disclosures (TCFD). We have incorporated
updated programs, enhanced data disclosures (including previous-year
comparisons), and renewed commitments throughout this report. Our
greenhouse gas reporting has beenreviewed by a third-party engineering
firm, which has verified its accuracy and reliability. For more information on
the third-party assurance, see page 79 in the Appendix. The Appendix also
contains a comprehensive list of links to our policies and codes.

We would suggest reviewing this report as a companion to our annual
report. Together, these reports demonstrate our commitment to transparency

and engagement with our stakeholders. We hope you enjoy learning more

about our latest ESG efforts and progress, and we welcome your feedback at

corporate.responsibility@huntington.com.

About Huntington*

Huntington Bancshares Incorporated is aregional bank holding company
headquarteredin Columbus, Ohio, with $114 billion of assets and a network

of 868 branches, including 12 Private Client Group offices, and 1,448 ATMs
across seven Midwestern states. Founded in 1866, The Huntington National
Bank and its affiliates provide consumer, small business, commercial, treasury
management, wealth management, brokerage, trust, and insurance services.
Huntington also provides vehicle finance, equipment finance, national
settlement, and capital market services that extend beyond its core states.
Visit huntington.com for more information.

*as0f 3/31/2020
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Our Approach @

to ESG

We are committed to doing the
right thing for our shareholders,
customers, colleagues, and
communities - what we call
“Looking Out for People.”

At Huntington, we focus on the environmental, social, and
governance (ESG) issues that are most important to our
business and our stakeholders.

Asreflected in thisreport, we approach ESG with a purpose-focused
strategy that leverages our economic impact. As a public company,

our economic impact begins with our commitment to delivering
sustainable, long-term shareholder value through top-tier performance,
while maintaining an aggregate moderate-to-low risk appetite and
well-capitalized position. As aregional bank, our economic impact
includes helping individuals and families reach their goals of financial
stability and homeownership; providing businesses, especially small and
mid-sized businesses, with the resources to grow; serving and uplifting
the under-banked; and working in partnership to create prosperous and
resilient communities.

Because we believe in “delivering on our purpose,” our enterprise
ESG commitment is closely integrated with our core performance
objectives. Our ESG performance management framework ensures
ESG considerations that are most material to our stakeholders are
integratedinto allrelevant Board Committee agendas for meaningful
discussion, awareness, and governance actions. The Executive
Leadership Team (ELT) is accountable for executing the ESG ambition
approved by the Board, including setting and delivering on short- and

long-term performance goals made public in our annual ESG report.

ESG PROGRAM FRAMEWORK

GOVERNANCE

STRATEGY OPERATIONS
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FOCUSING OUR REPORTING ON MATERIAL TOPICS*

Important
to stakeholders and
the business

- More important
© tostakeholders and
the business

Management of legal and reqgulatory
environment

Impacts from customers we finance

and local job creation * Economicinclusion
Environmental management system
Energy efficiency and carbon intensity
Executive compensation

Financial education

Disaster response and business
continuity

* Colleague engagement, development,
retention, and attraction

- Most important
to stakeholders and
the business

Financial performance
Corporate governance and transparency
Enterprise risk management

Customer service, satisfaction, and
advocacy

Diversity and inclusion

» ESGintegrationin asset management

Ethical practices and purpose-driven culture
Data security and customer privacy

Fair and responsible banking

*Based on 2017 assessment to determine issues of greatestimportance to Huntington's stakeholders and importance to the business. Ina

inthe company andindustry.

Materiality Assessment Process and Outcomes

To ensure that we focus our ESG strategic commitment

on opportunities that are mostimportant to our key
stakeholders, and that our reporting aligns with those
priorities, Huntington completed a materiality assessment
during 2017. We deliberately took an integrated approach
to conducting our assessment by directly considering our
risk management priorities, overall corporate strategy, and
purpose. We focused on evaluating topics based on both their
importance to key stakeholders and to Huntington, and our
ability to impact those topics.

The assessment clearly defines Huntington's most
important stakeholder and business priorities as: financial
performance; corporate governance and transparency;
enterprise risk management; customer service, satisfaction,
and advocacy; diversity and inclusion; ethical practices and
purpose-driven culture; data security and customer privacy;
and fair and responsible banking.

Read more about our materiality assessment process and
outcomes inour 2018 ESGreport.

few cases, the exact wording from the original assessment of certain topics has been adjusted to reflect the latest terminology being used

Stakeholder Engagement
Driven by our purpose and guided into action through our
core values, we are focused on ensuring top-tier performance
and creating long-term value for our stakeholders. At its
heart, our strateqy is differentiated through our relentless
focus on customer experience, supported by arobust risk
management culture and by a distinguished customer- and
community-centric mindset. We believe this shared-value
approach toresponsible growth, delivered by our inclusive
and highly engaged colleagues, has allowed us to retain and
develop deeper relationships with our customers, expand our
relationships across our footprint, and reinvest in community
development for the markets we serve.

For information on how we engage with our key
stakeholders on ESG topics, see page 73 in the Appendix.
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Our Approach to ESG

Alignment with United Nations Sustainable Development Goals

We have identified five United Nations (UN) Sustainable Development Goals (SDGs) on which
we believe we can have a direct impact and influence and that align with our priorities. Our
alignment with these goals reflects our intention to demonstrate a mindful, macro-conscious

approach to impacting our stakeholders and the world around us.

SUSTAINABLE
DEVELOPMENT

G IALS

The five goals that we are focused on, and our actions that support these goals, are

summarized as follows:

1. No Poverty

Our commitments to financial education, to serving the
under-banked, and economic inclusion programs give us
aplatform to help reduce poverty and drive economic
empowerment for all. We have specific programs in place to
put homeownership in reach for many more families, to

invest significantly in affordable housing, and to provide micro-
loans as low as $5,000 to help fledgling entrepreneurs move
forward with their plans. We are a leader in engaging our local

communities to partner toward growth and resilience.

Effective May 2020, we implemented a bank-wide minimum
wage increase from $16 per hour to $17 per hour, and we have a
strong, ongoing focus on colleague engagement, development,
retention, and attraction. For our customers and communities,
we work hard every day to promote investments in economic
growth and prosperity, most notably through our position as
the #1-ranked U.S. Small Business Administration lender in

our markets.*®

10. Reduced Inequalities

We believe our commitments to economic inclusion, diversity
&inclusion in our workforce, and supplier diversity will help
toreduce inequalities in our workplace, for our customers,

and in our communities. Our 25% spend with diverse-owned
companies in 2019 far exceeds the financial industry average,
and we have outlined clear commitments to expand diversity
among our colleagues.

Fair and responsible banking is a critical component of

living and working in sustainable cities and communities.

We are tireless advocates for our customers and contribute
to the vitality of our communities, most notably through

our transformative $16.1 billion five-year community
development plan and through over 31,500 hours of volunteer
service in 2019.

13 o

13. Climate Action

In 2019, we added Climate Action as a goal. Our Board work
included focused discussions on our environmental policies
and strategic efforts in the context of climate change. Our
ELT is engaged in supporting advancements to positively
impact both our direct and indirect role influencing climate
change. We established our new Global Risk Assessment
Group that conducted a comprehensive review of climate
change risk and how it affects our stakeholders. Our Energy
Sustainability Director led the organization in growing

our results with more ambitious and longer-term goals for
greenhouse gas emissions reduction.

* Source: U.S. Small Business Administration (SBA) from October 1, 2008 to September 30, 2019.
Huntingtonis #1 in the nation in number of SBA 7(a) loans for fiscal year ending September 30, 2019.
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