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March 9, 2009

VIA ELECTRONIC TRANSMISSION
(SIGTARP.response@do.treas.gov)

AND OVERNIGHT COURIER

Office of the Special Inspector General
Attn: Neil M. Barofsky

Troubled Asset Relief Program

1500 Pennsylvania Ave. N.W., Suite 1064
Washington, D.C. 20220

Re:  Inquiry Letter dated February 6, 2009

Dear Mr. Barofsky:

The following information is being provided on behalf of FirstMerit Corporation
(referred to herein as “FirstMerit,” “Corporation,” “we,” “our,” “ours” and “us”), in response to
the letter dated February 6, 2009 (“Letter of Inquiry”) of the Office of the Special Inspector
General for Troubled Asset Relief Program (“SIGTARP”). Except as otherwise specifically
noted, all information contained herein is responsive as of the date hereof. Furthermore, we
consider certain information to be private and proprietary, and we therefore request confidential
treatment, as described in the Confidential Treatment Request enclosed as Exhibit A hereto, of
the entirety of the materials enclosed as Exhibit D hereto.

FirstMerit CPP Closing

On January 9, 2009, FirstMerit completed the sale (“CPP Closing”) to the United States
Department of the Treasury (the “Treasury”) of $125.0 million of Fixed Rate Cumulative
Perpetual Preferred Shares, Series A (“Preferred Shares”), in connection with the Corporation’s
participation in the Capital Purchase Program (“CPP”) created under the Troubled Assets Relief
Program (“TARP”) of the Emergency Economic Stabilization Act of 2008 (“EESA™). The
reference number of our CPP Closing was UST No, 51. The CPP Closing was effected pursuant
to the terms of a Letter Agreement, Securities Purchase Agreement — Standard Terms, and other
related documents (the “CPP Documents™).

www.firstmerit.com
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Response to Item (1) ‘

Although the Corporation’s liquidity and capital positions were well in excess of
minimum regulatory guidelines, the view of our Board of Directors at the time of application to
participate in the CPP was that such participation presented an opportunity for FirstMerit to add
additional protective capital on then favorable terms that could provide the Corporation with
additional flexibility in supporting the economic stability and growth of the communities which
we serve. A copy of the Proxy Statement which was delivered in connection with FirstMerit’s
Special Meeting of Shareholders held on January 5, 2009 for the purpose of considering certain
amendments to our charter documents to enable us to participate in the CPP, is enclosed as
Exhibit B.

Upon receiving the TARP funds at the CPP Closing, the Corporation deposited the funds
in a savings account at the Corporation’s wholly-owned national bank subsidiary, FirstMerit
Bank, N.A., where the funds have remained, providing liquidity to our balance sheet. Other than
this depositary account, we have not further segregated the TARP funds from our other capital
funds, and FirstMerit’s expected uses of the TARP funds remain unchanged from the time of our
CPP application.

Because of the Corporation’s strong capital position and financial performance during the
year ended December 31, 2008, as reflected in the Corporation’s Annual Report on Form 10-K
for that period as filed on February 18, 2009 with the U.S. Securities and Exchange Commission
(the “Commission”),' it is our belief that the availability of the TARP funds has not caused us to
take any actions that we otherwise would not have taken absent the infusion of the TARP funds.
Total loans outstanding at year-end 2008 increased 6.05% to $7.4 billion compared to $7.0
billion one year ago, showing that FirstMerit has been able to continue to support the economic
stability and growth of the communities which it serves. These loans include all consumer loans
and commercial loans made primarily to small to medium sized businesses with financing needs
in our Northeast Ohio market.

Response to Item (2)

The following information, statements and attachments are provided in response to Item (2) of
your Letter of Inquiry.

A. Overview

The CPP Documents obligate FirstMerit to comply with a number of executive
compensation standards as they relate to its senior executive officers (“SEQs”). Pursuant to the
CPP Documents, these standards require, during the time that the Treasury owns our debt or
equity securities, that FirstMerit:

! http://www.sec.gov/Archives/edgar/data/354869/000095015209001562/0000950152-09-001562-index.idea.htm
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1. No Unnecessary Risk. Ensure that its incentive compensation programs do not
encourage SEOs to take unnecessary and excessive risks that threaten the value of
the institution;

2. Recovery of Bonus or Incentive Compensation. Subject any bonus or incentive
compensation paid to SEOs to recovery if payment was based on materially
inaccurate financial statements or materially inaccurate performance metric
criteria;

3. Limitation on Golden Parachutes. Comply with the requirements of Section i
280G(e) of the Internal Revenue Code of 1986, as amended (the “Code”); and

4. Limitation on Deductible Compensation. Comply with the requirements of
Section 162(m)(5) of the Code.

It is our understanding that the CPP Documents obligate FirstMerit to comply with the
executive compensation standards described above as those standards were in effect on the
“Closing Date” (as defined in the CPP Documents). Therefore, the statements and information
provided herein relate only to FirstMerit’s compliance with the CPP executive compensation
limitations as in effect on the Closing Date. As of the date of the Letter of Inquiry, the CPP
executive compensation guidelines available on the Treasury’s website included a set of Interim
Final Rules promulgated under 31 C.F.R. Part 30 on October 2008 (the “October Rules”) and a
supplemental set of Interim Final Rules promulgated under 31 C.F.R. Part 30 in January 2009
(the “January Rules”). As of the date hereof, the January Rules are no longer available on the
Treasury’s website. Accordingly, we have confined our responses to the standards set forth in
the October Rules.

B. FirstMerit’s Specific Plans and Status of Implementation of Plans for Compliance with
CPP Executive Compensation Standards

FirstMerit has taken the following actions to comply with the CPP executive |
compensation standards as they relate to its compensation, bonus, incentive and other benefit |
plans, arrangements and agreements (including golden parachute, severance and employment
agreements) (collectively, the “Benefit Plans™):

1. Letter Amendments. FirstMerit and each SEO entered into a separate letter
amendment, a sample of which is attached hereto as Exhibit C (“‘Letter
Amendments”), pursuant to which each SEO consented to the amendment of each
Benefit Plan to the extent necessary to comply with the CPP executive
compensation standards. The specific amendments to the Benefit Plans under the
Letter Amendments include:
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(a) Subjecting any bonus or incentive compensation payment to recovery by
FirstMerit if payment was based on materially inaccurate financial
statements or materially inaccurate performance metric criteria; 1

(b) Complying with the requirements of Section 280G(e) of the Code (as
modified by TARP) by prohibiting any “Golden Parachute Payment”; and

(c) Having each SEO and FirstMerit agree to negotiate revisions to any
Benefit Plan promptly and in good faith so that such Benefit Plan does not
encourage the SEO to take unnecessary and excessive risks that threaten
the value of FirstMerit.

2. Compliance with Section 162(m)(5) of the Code. FirstMerit is working with its
internal administrators and accountants to establish procedures to ensure that the
Corporation complies with the requirements of Section 162(m)(5) of the Code.

3. Risk Assessment of Benefit Plans. Please refer to Item (2), Response (C), below,
with respect to the process utilized in assessing whether FirstMerit’s
compensation programs, and in particular the Corporation’s short-term incentive
plan, are designed such that SEOs are not encouraged to take unnecessary and
excessive risks that threaten the value of the Corporation.

4. Clawback. FirstMerit already subjects bonus and incentive compensation to
recovery under certain circumstances, as described in more detail in its most
recent proxy statement on file with the Commission. In addition, and as noted
above, FirstMerit has obtained the consent of each SEO to recover any bonus and
incentive compensation consistent with the requirements of the CPP.

C. FirstMerit’s Assessment of Loan Risks and Their Relationship to Executive
Compensation

FirstMerit’s existing governance and organizational structure incorporates a substantial
risk management component through the establishment of a Risk Management Committee of its
Board of Directors, the appointment of a Chief Risk Officer, the utilization of an Enterprise Risk
Management Committee, and maintenance of a risk management department independent of its
business units. For example, the Risk Management Committee of the Board of Directors meets
periodically throughout the year to monitor the lending activities of FirstMerit’s subsidiaries,
helps assure such activities are conducted in a manner consistent with FirstMerit’s credit policies
and oversees management’s implementation and enforcement of FirstMerit’s risk management
framework throughout its organization. The Risk Management Committee met six times during
2008.

The undersigned is the Chief Risk Officer of FirstMerit, and in such capacity chairs the
Enterprise Risk Management Committee of the Corporation’s national bank subsidiary (the

4
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“ERM Committee”), which is composed of executives from all areas of the Corporation,

including Credit, Finance, Treasury, Wealth, Retail, Commercial, Human Resources and

Services. Also on the ERM Committee are representatives from the undersigned’s di R

jne lines in Compliance, Insurance, AML/BSA, Security/Fraud and CRA. b ( (0 )
sistant Risk Officer, also serves on the ERM Committee.

The undersigned, along with the other primary risk officers of FirstMerit, namely L,
William R. Richgels, Chief Credit Officer, am‘ irector of Audit Services u (p)
(collectively, the “Corporate Risk Officers™), undertook the initial review of FirstMerit’s
executive compensation to determine whether it is structured in a manner that encourages
unnecessary andiexcessive risk taking by our executive officers. The Corporate Risk Officers .
first reviewed the compensation structure with’ e Corporation’s Director of b ( (0 )
Human Resources. In addition, the Corporate Kisk Officers encouraged the Compensation
Committee to enJgage its third-party compensation consultant to assist in the preparation of a
comprehensive risk-analysis presentation and report in cooperation with the Corporate Risk
Officers (the “Risk Assessment Report™). This analysis focused on both the Benefit Plans and
the other elements of FirstMerit’s SEO compensation package. A copy of the Risk Assessment
Report is attached as Exhibit D.

After megting to review the FirstMerit executive incentive compensation plan as
described in the Risk Assessment Report, the Corporate Risk Officers concluded that
FirstMerit’s executive compensation programs, and in particular the short-term incentive plan,
do not encourage unnecessary or excessive risks that threaten the value of FirstMerit. The
Corporate Risk Officers reported their conclusions and presented the Risk Assessment Report to
both the Compensation and the Risk Management Committees of the Board of Directors.

Using the Risk Assessment Report as a guideline, each of the Risk Management
Committee and Compensation Committee independently considered FirstMerit’s Benefit Plans
and elements of SEO compensation to:

1. Identify Risk. Identify the specific risks faced by FirstMerit and relate identified
risks to the compensatory elements of our Benefit Plans and elements of SEO
compensation;

2. Relate Risks to Compensation. Evaluate the Benefit Plans and elements of SEO
compensation to determine whether such Benefit Plan and/or element of SEO
compensation encourages potential negative behavior and activity related to
identified risks; and

3. Mitigate Risk. Work within our existing risk management structure to develop
procedures and other administrative mechanisms to mitigate any potential
negative behavior and activity associated with identified risks and related to our
Benefit Plans and elements of SEO compensation.
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In conjunction with the risk-mitigation framework described above, FirstMerit believes
that our governance and organizational structures allow us to objectively relate risk to our
Benefit Plans and elements of SEO compensation in a manner consistent with the CPP executive
compensation standards, including confirmation that our Benefit Plans and SEO compensation
do not do not encourage unnecessary or excessive risks that threaten the value of FirstMerit.

Sample Application of Risk Management Procedures
The following example illustrates how FirstMerit’s risk analysis program operates.

FirstMerit maintains a short-term incentive compensation program. Based on the design
and components comprising our incentive compensation program, FirstMerit has identified the
possibilities that a short-term incentive compensation program may encourage overly aggressive
short-term behavior by participants if, for example, participants are rewarded for originating a
high volume of loans without regard to credit quality.

Having identified the possible negative behavior and activity that may be encouraged by
a short-term incentive compensation program, we seek to mitigate this behavior and activity by:
(1) requiring that a substantial portion of each participant’s compensation be paid in equity; (2)
linking a significant portion of the amount of incentive compensation payable to the credit
quality of loans originated; (3) creating a relationship between incentive compensation and net
income targets based on desired levels of return on equity in its incentive compensation program
so that decreases in short-term profits result in reduced future incentive compensation; and (4)
ensuring meaningful oversight by the Compensation Committee of our Board of Directors and
senior management.

FirstMerit engaged in a similar analysis with respect to other identified risks under our
Benefit Plans or elements of SEO compensation.

D. FirstMerit’s Implementation of CPP Executive Compensation Limits

Please refer to Item (2), Responses (B) and (C), above.

E. FirstMerit’s Changes to Longer-Term or Deferred Forms of Executive
Compensation

The Corporation’s financial performance in 2008 continued a trend of strong
performance, particularly relative to our peers and despite the challenging economic
environment. For the full year 2008, the Corporation reported net income of $119.5 million, or
$1.48 per diluted share. FirstMerit’s return on average common equity (“ROE”) and return on
average assets (“ROA”) for the fiscal year 2008 were 12.76% and 1.13%, respectively, compared
our peers’ averages of 2.38% ROA and 0.23% ROE. FirstMerit’s ROE ranked 7% among the
nation’s largest 50 financial institutions based on assets.
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To promote stability among certain key officers, our Board of Directors has authorized
the Corporation to enter into change in control and displacement agreements with each of our
executive officers, including our SEOs. In authorizing such agreements, we believed that the
agreements served the best interests of FirstMerit and our shareholders by ensuring that, if a
change in control or certain significant acquisitions were ever under consideration, the executive
officers would be able to advise the Board of Directors dispassionately about the potential
transaction and implement the decisions of the Board without being unduly influenced by
personal economic concerns, such as the potential loss of their employment if a proposed
transaction were to be consummated. In addition, it has been the opinion of the Board of
Directors that these agreements are an important aspect of attracting and retaining the executive
talent needed to lead FirstMerit, particularly through the critical period leading up to a potential
merger, acquisition or change in control event. Historically, FirstMerit’s change in control
agreements have provided benefits to covered executives in the event of their termination
following a change in control. On January 8, 2009, the Corporation executed amended and
restated change in control agreements (the “Amended Change in Control Agreements”) with
each of its executive officers which provide certain benefits upon the occurrence of: (1) a change
in control; or (2) certain termination events following a change in control. In determining to
implement the Amended Change in Control Agreements, the Corporation sought to restructure
its change in control benefits so as to ensure the provision of these benefits to the executive
officers in the event of certain significant transactions. We believe that the benefits provided
under the Amended Change in Control Agreements would not constitute “golden parachute
payments” as prohibited under the applicable provisions of TARP. We also believe that the
Amended Change in Control Agreements are, by design and operation, consistent with the
Corporation’s compensation philosophy and business strategy, and are an essential component of
FirstMerit’s efforts to promote executive retention and continuity of management.

In early 2009, the Compensation Committee recommended, and the Board of Directors
approved, the adoption of an amendment to the Corporation’s existing Executive Supplemental
Retirement Plan (the “SERP”) in order to modify the methodology for calculating the monthly
retirement benefit payable to our President and Chief Executive Officer (“CEO”). The
amendment to the SERP modified the procedures for determining the “Attained Age” and “Years
of Service” for our CEO under the SERP to provide him with an additional three years of age
and service toward the vesting and calculation of his SERP benefits, unless his employment is
terminated for cause (as defined in his Amended and Restatement Employment Agreement). In
determining to approve this SERP enhancement, the Compensation Committee determined that it
was appropriate to promote executive retention, particularly in light of FirstMerit’s continued
strong relative performance during 2008, and to compensate the CEO for foregone benefits as a
result of limitations imposed by the Letter Amendments on the CEO’s Amended Change in
Control Agreement. Similarly, in January 2008, the Compensation Committee had
recommended, and the Board of Directors approved, a prior amendment to the SERP which also
provided our CEO with an additional three years of age and service (for a current total of six
additional years, subject to annual reduction based on actual service beginning May, 2010)
toward the vesting and calculation of his SERP benefits, unless his employment is terminated for

7
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cause. In considering this prior SERP amendment, the Compensation Committee, with the
assistance of its outside compensation consultant, had determined that it was appropriate to
provide the CEO with SERP benefits similar to those provided to similarly situated executives
within the financial industry and to promote executive retention, in light of FirstMerit’s
outstanding financial performance in 2007, by accelerating the vesting of these retirement
benefits. It is the opinion of our Compensation Committee that adoption of these SERP
amendments is consistent with the Corporation’s overall compensation philosophy regarding the
provision of retirement benefits and that such amendments were appropriate to address executive
retention considerations.

Response to Item (3)

The undersigned, as General Counsel and Secretary of the Corporation, has reviewed the
foregoing responses and the supporting documents provided in connection therewith, and, based
on my knowledge, these responses and the supporting documents do not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading.

If you have any questions or comments with respect to the foregoing request, please

contact the undersigned at{{(S) (8] or the address provided hereinabove.

Tudity/ Al 'Steindr
Execftive Vice President,
General Counsel and Secretary

Enclosures




EXHIBIT A

Confidential Treatment Request

Pursuant to 12 C.F.R. § 563b.160(c) and the Freedom of Information Act, 5 U.S.C.
§ 552(b)(4), FirstMerit hereby requests confidential treatment of the TARP/Section 111 Risk
Assessment materials attached as Exhibit D (“Risk Assessment Report”) in its entirety.

Confidential treatment is requested for the following reasons:

1. The Risk Assessment Report contains financial and planning information
with respect to FirstMerit, which, if made public, could have a detrimental impact on
FirstMerit’s competitiveness in its market; and

2. The Risk Assessment Report and the diligence process described therein
contains “trade secrets and commercial or financial information obtained from a person and
privileged or confidential,” as provided in 5 U.S.C. § 552(b)(4). The Risk Assessment Report
was prepared by an entity engaged by FirstMerit for the express purpose of assisting FirstMerit is
conducting the risk assessment process and the information contained therein is not otherwise
available to the public.



EXHIBIT B

Proxy Statement for Special Meeting of Shareholders
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FIRSTMERIT

III Cascape PrLaza
Akron, Ohio 44308

December 2, 2008
To Our Shareholders:

You are cordially invited to attend a Special Meeting of Shareholders (the “Special Meeting”) of
FirstMerit Corporation (the “Corporation”) to be held on Monday, January 5, 2009, at 10:00 A.M., local time,
at the offices of FirstMerit Corporation, III Cascade Plaza, Akron, Ohio 44308.

The attached Notice of Special Meeting of Shareholders and Proxy Statement describe the formal
business to be transacted at the Special Meeting. At the Special Meeting, we are asking you to approve three
important proposals which, if adopted, will allow the Corporation to participate in the Capital Purchase
Program (the “CPP”) established by the Emergency Economic Stabilization Act of 2008. Specifically, we are
asking shareholders to consider and vote upon a proposal to approve amendments to the Corporation’s Second
Amended and Restated Articles of Incorporation (the “Articles”) in order to provide the Board of Directors
with the authority to limit the voting rights of the Corporation’s 7,000,000 authorized shares of no par Preferred
Stock (the “Preferred Stock™) and to provide that the holders of the Preferred Stock can, under limited
circumstances determined by the Board of Directors upon the issuance of the Preferred Stock, elect two
additional directors (the “Preferred Directors™). Additionally, we are asking shareholders to consider and vote
upon a proposal to approve amendments to the Corporation’s Second Amended and Restated Code of
Regulations, as amended (the “Regulations™), to accommodate the potential election of the Preferred Directors.
Finally, you are being asked to approve the adjournment of the Special Meeting, if necessary, in order to
solicit additional Proxies, in the event there are not sufficient votes at the time of the Special Meeling to adopt
the proposed amendments.

In light of increasingly challenging general economic conditions and continuing uncertainty regarding the
ability of Congress or the Treasury to modify the terms and conditions for participation in the CPP, the Board
of Directors has not conclusively determined whether or not it will participate in the CPP at the time of the
mailing of this Proxy Statement. However, because of the strict deadlines imposed by the Treasury and the
time it takes to hold a special shareholder meeting, the Board of Directors believes it is imperative to proceed
with the Special Meeling and preserve the Corporation’s ability to participate in the CPP, if the Board of
Directors ultimately determines participation to be in the best interests of the Corporation. Executive officers
of the Corporation will be present at the Special Meeting to respond to any questions that you may have.

Your vote on these matters is important, regardless of the number of shares you own. Whether or not you
plan to attend the Special Meeting in person, it is important that your shares be represented. In order to ensure
that your shares are represented, I urge you to execute and return the enclosed form of Proxy, or that you
submit your Proxy by telephone or Internet promptly.

Sincerely,

2o

PauL G. GreIG
Chairman, President and Chief Executive Officer
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FirstMERIT Corporation
IIT CascADE Praza
AKRON, OHio 44308

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Be Held January 5, 2009

The Special Meeting of Shareholders (the “Special Meeting™) of FirstMerit Corporation, an Ohio
corporation (the “Corporation”), will be held at the offices of FirstMerit Corporation, III Cascade Plaza,
Akron, Ohio 44308 at 10:00 A.M., local time, for the following purposes:

1. To consider and vote upon a proposal to amend Article FOURTH of the Corporation’s Second
Amended and Restated Articles of Incorporation (the “Articles”) in order to provide the Board of
Directors with the authority to limit the voting rights of the Corporation’s authorized shares of no
par Preferred Stock (the “Preferred Stock™) and to permit the Board of Directors to issue Preferred
Stock with the right to elect up to two directors (the “Preferred Directors™);

2, To consider and vote upon a proposal to amend Article III of the Corporation’s Second Amended and
Restated Code of Regulations, as amended (the “Regulations™), to accommodate the potential election
of the Preferred Directors;

3. To approve the adjournment of the Special Meeting, if necessary, to solicit additional Proxies, in the
event there are not sufficient votes at the time of the Special Meeting to adopt the proposed
amendments to the Articles or the Regulations; and

4. To transact such other business as may properly come before shareholders at the Special Meeting or
any adjournment thereof, including any matters as may be necessary to enable the Corporation to
participate in the Capital Purchase Program.

The Board of Directors has fixed the close of business on November 24, 2008 as the record date for the
determination of shareholders entitled to notice of and to vote at the Special Meeting.

Your Board of Directors recommends that you vote “FOR” the adoption of the amendments to the
Articles in order to provide the Board of Directors with the authority to limit the voting rights of the
Corporation’s Preferred Stock and to permit the Board of Directors to issue Preferred Stock with the right to
elect Preferred Directors under certain circumstances. Your Board of Directors also recommends that you vote
“FOR?” the adoption of amendments to the Regulations in order to accommodate the election of the Preferred
Directors. Finally, your Board of Directors recommends that you vote “FOR” the adjournment of the Special
Meeting, if necessary, to solicit additional Proxies, in the event there are not sufficient votes at the time of the
Special Meeting to adopt the proposed amendments to the Articles or the Regulations.

By Order of the Board of Directors,

JupitH A. STEINER
Secretary

December 2, 2008
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FIrsTMERIT Corporation
IIT Cascabpe PrLaza
AKRON, OHi1O 44308

PROXY STATEMENT

December 2, 2008

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of
FirstMerit Corporation, an Ohijo corporation (the “Corporation”), of the accompanying form of Proxy, to be
voted at the Special Meeting of Shareholders (the “Special Meeting”) to be held on Monday, January 5, 2009
at 10:00 A.M., local time, and at any adjournment thereof. The mailing address of the principal executive
offices of the Corporation is III Cascade Plaza, Akron, Ohio 44308; telephone number (330) 996-6300. To
obtain directions to attend the Special Meeting and vote in person, please contact Investor Relations at
(330) 384-7020. This Proxy Statement, together with the related Proxy Card, is being mailed to the
shareholders of the Corporation on or about December 2, 2008. FirstMerit® is a registered trademark of the
Corporation.

Important Notice Regarding the Availability of Proxy Materials for the Special Shareholder Meeting to
Be Held on January 5, 2009

This Proxy Statement and a sample of the form of Proxy Card sent to shareholders are available at
www.proxydocs.com/fmer.

INFORMATION ABOUT THE SPECIAL MEETING

Why Is The Corporation Holding A Special Meeting?

The Special Meeting is being held to approve the proposed amendments to the Corporation’s Second
Amended and Restated Articles of Incorporation (the “Articles”) and the Second Amended and Restated Code
of Regulations, as amended (the “Regulations™), to enable the Corporation to participate, if the Board of
Directors determines it advisable, in the U.S. Department of the Treasury’s (the “Treasury”) Capital Purchase ‘
Program (the “CPP”), which was created under the Emergency Economic Stabilization Act of 2008 (the 1
“EESA”). Under the CPP, the Treasury has authorized the purchase of up to $250 billion of senior preferred |
securities on standardized terms from qualifying financial institutions, such as the Corporation. The purpose of
the CPP is to encourage U.S. financial institutions to build capital to increase the flow of financing to
U.S. businesses and consumers and to help support the U.S. economy. Under the CPP, eligible financial
institutions can generally apply to issue and sell senior preferred securities to the Treasury in aggregate
amounts equal to between 1% and 3% of the qualifying institution’s risk weighted assets, with all sales
proceeds qualifying as Tier I capital.

Why Does The Corporation Need To Amend The Articles To Participate In The CPP?

While the Board of Directors has not yet determined whether it is advisable for the Corporation to
participate in the CPP, the Board of Directors believes that certain amendments to the Articles are necessary to
permit the Corporation to potentially participate in the CPP. Specifically, in order for the Corporation to
participate in the CPP, the Corporation must be able to issue and sell eligible senior preferred securities to the
Treasury with certain standardized terms, including expressly limited voting rights. Pursuant to the Articles,
the Board of Directors is currently authorized to issue up to 7,000,000 shares of no par Preferred Stock (the

1



“Preferred Stock”) and to determine the general terms thereof. However, as detailed in PROPOSAL 1 —
APPROVAL OF AMENDMENTS TO THE ARTICLES OF INCORPORATION located on page 6, the
Articles currently provide that shares of Preferred Stock are required to have voting rights on all matters equal
to one vote per share. Consequently, in order for the Corporation to potentially participate in the CPP,
shareholders must approve the proposed amendments to the Articles to authorize the Board of Directors to
issue Preferred Stock with limited voting rights.

In addition, the Treasury’s standard terms require that holders of eligible senior preferred securities be
entitled to elect two directors (the “Preferred Directors”) in the event the participating financial institution fails
to pay dividends on the senior preferred securities for six quarterly periods, whether or not consecutive. The
proposed amendments would clarify that the Board of Directors has the authority to issue Preferred Stock with
these terms.

Why Does The Corporation Need To Amend The Regulations To Participate In The CPP?

Pursuant to the terms of the CPP, the Corporation must be able to issue shares of Preferred Stock to the
Treasury that provides the holders of such securities the right to elect the Preferred Directors, if the
Corporalion fails to pay dividends on such securities for six quarterly periods, whether or not consecutive.
Currently, however, the Regulations provide that shareholders have the sole authority to fix the size of the
Board of Directors, which is presently set at 15 directors, and contains other provisions with respect to the
nomination, election, removal and term of directors that are incompatible with the Treasury’s required
provisions relating to the Preferred Directors. Consequently, as detailed in PROPOSAL 2 — APPROVAL OF
AMENDMENTS TO THE CODE OF REGULATIONS located on page 12, in order for the Corporation to
potentially participate in the CPP, shareholders must approve the proposed amendments to the Regulations and
allow the Board of Directors to issue Preferred Stock with the right to elect Preferred Directors.

Why Does The Corporation Wish To Participate In The CPP And How Will Proceeds Generated By The
Sale Of Preferred Stock Be Used?

Although the Corporation’s current liquidity and capital positions are strong, with capital levels well in
excess of minimum regulatory guidelines, it is the opinion of the Board of Directors that the CPP may present
an opportunity for the Corporation to add additional protective capital on favorable terms that will enable the
Corporation to have additional flexibility in supporting the economic stability and growth of the communities
in which it serves. Additionally, the Board of Directors believes that the capital raised by the CPP may allow
the Corporation to take advantage of potential growth opportunities, by providing the necessary capital to
absorb distressed financial institutions located within its geographic footprint. At this time, however, remaining
uncertainty with respect to Congress and the Treasury’s authority to unilaterally amend the terms of the CPP
prevents the Board of Directors from firmly committing to participate.

If The Corporation Participates In The CPP, How Much Capital May It Raise?

The Corporation submitted its application to participate in the CPP on October 28, 2008 and received
preliminary approval to participate from the Treasury on November 2, 2008. As indicated in the Treasury’s
preliminary approval, the Corporation has been authorized to participate in the CPP at a level between 1% and
3% of the Corporation’s risk weighted assets as of June 30, 2008, an amount approximately between
$82,719,667 and $248,159,000. Additionally, in the event the Corporation participates in the CPP, the
Corporation would also be required to issue warrants (the “Warrants”) to the Treasury to purchase shares of
the Corporation’s common stock, (the “Common Shares”) having an aggregate value equal to 15% of the
purchase price of the Preferred Stock purchased by the Treasury, an amount approximately between
$12,407,950 and $37,223,850. The initial exercise price for the Warrants would be determined by reference to
the 20-day trailing average of the market price of the Common Shares on the Corporation’s preliminary
approval date (November 2, 2008). In the case of the Corporation, this exercise price would be approximately
$19.69 and would result in approximately 630,165 to 1,890,495 Common Shares being issued upon exercise of
the Warrants.
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Does Participation In The CPP Mean The Corporation Is In Financial Difficulty?

No. As presented by the Treasury, the CPP is designed to attract broad participation from healthy
financial institutions in order to increase the flow of credit to U.S. businesses and consumers to fuel economic
growth and stability. Moreover, on October 28, 2008, the Board of Governors of the Federal Reserve System
(the “Federal Reserve Board™), the Corporation’s primary financial regulator, issued a formal joint press
release with other federal financial industry regulators encouraging all eligible financial institutions to
participate in the CPP. As previously noted, the Corporation’s current liquidity and capital positions are strong,
with capital levels well in excess of minimum regulatory guidelines.

What Will The Consequences Be If The Proposed Amendments To The Articles And The Regulations
Are Not Adopted?

If the proposed amendments to the Articles and the Regulations are not approved, the Corporation
believes it will not be able to participate in the CPP under the Treasury’s current standard terms. Nevertheless,
since the Board of Directors is currently authorized to issue Preferred Stock, the potential exists that the Board
could issue Preferred Stock to the Treasury with non-standard or contractually limited voting rights, although
the Treasury would have to agree to accept such Preferred Stock with non-standard terms. Additionally, as
there are currently two vacancies on the Corporation’s 15 member Board of Directors, the Corporation could
potentially utilize such vacancies to contractually permit the Treasury to elect and appoint the Preferred
Directors under the circumstances required by the CPP.

If The Proposed Amendments To The Articles and Regulations Are Approved, Is The Corporation’s Par-
ticipation In the CPP Guaranteed?

No. Even if shareholders approve the proposed amendments, there can be no assurance that the
Corporation will ultimately participate in the CPP, or that the Corporation will issue any Preferred Stock to the
Treasury. Until final documents have been executed by the Corporation and the Treasury, either party could
decide not to continue with the issuance and sale of the Preferred Stock and Warrants. The Corporation does
not believe that its liquidity, capital resources or results of operations would be materially adversely affected
in the event the Corporation does not participate in the CPP.

Why Is The Corporation Seeking Shareholder Approval To Adjourn The Special Meeting?

Pursuant to Ohio Revised Code § 1701.71, approval of the proposed amendments to the Articles requires
the affirmative vote of the holders of Common Shares entitled to exercise at least two-thirds of the voting
power of the Corporation. Additionally, pursuant to the Regulations, the proposed amendments to the
Regulations requires the affirmative vote of the holders of Common Shares entitled to exercise at least a
majority of the voting power of the Corporation. In the event there are not sufficient votes at the time of the
Special Meeting to adopt either of the proposed amendments, the Board of Directors is seeking shareholder
approval to adjourn the Special Meeting to a later date in order to permit additional Proxy solicitation.
Pursuant to the Regulations, shareholders may authorize the holders of Proxies solicited by the Board of
Directors to vote in favor of adjourning the Special Meeting,

GENERAL SPECIAL MEETING INFORMATION

Who Can Vote?

The close of business on Monday, November 24, 2008, has been fixed as the record date for the
determination of shares entitled to notice of and to vote at the Special Meeting. On that date, the Corporation
had issued and outstanding approximately 80,976,726 Common Shares. You are entitled to vote if you are a
shareholder of the Common Shares on November 24, 2008. Each eligible shareholder is entitled to one vote
per Common Share. The Common Shares are the Corporation’s only issued and outstanding voting securities.
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How Do I Vote?
You may vote on matters that are properly presented at the Special Meeting in four ways:
* By completing the accompanying form of Proxy and returning it in the envelope provided,
* By submitting your vote telephonically;
* By submitting your vote electronically via the Internet; or
* By attending the Special Meeting and casting your vote in person.

For the Special Meeting, the Corporation is offering registered shareholders the opportunity to vote their
shares electronically through the Internet or by telephone. Instead of submitting your vote by mail on the
enclosed Proxy Card, you may vote by telephone or via the Internet by following the procedures described on
your Proxy Card. In order to vote via telephone or the Internet, please have the enclosed Proxy Card in hand,
and call the number or go to the website listed on the Proxy Card and follow the instructions. The telephone
and Internet voting procedures are designed to authenticate shareholders’ identities, to allow shareholders to
give their voting instructions, and to confirm that shareholders’ instructions have been properly recorded.
Shareholders voting through the Internet should understand that they may bear certain costs associated with
Internet access, such as usage charges from their Internet service providers.

What Matters Will Be Voted Upon At The Special Meeting?
Shareholders will be voting on the following matters:

1. To approve amendments to the Articles in order to provide the Board of Directors with the authority to
limit the voting rights of the Corporation’s authorized shares of Preferred Stock and authorize the
Board of Directors to issue Preferred Stock with the right to elect the Preferred Directors under
circumstances determined by the Board of Directors;

2. To approve amendments to the Regulations to accommodate the election of Preferred Directors; and

3. To approve the adjournment of the Special Meeting, if necessary, to solicit additional Proxies, in the
event there are not sufficient votes at the time of the Special Meeting to adopt the proposed
amendments to the Articles or the Regulations.

How Will My Common Shares Be Voted?

Common Shares represented by properly executed Proxies will be voted at the Special Meeting, and if a
shareholder has specified how the Common Shares represented thereby are to be voted, they will be voted in
accordance with such specification. It is intended that Common Shares represented by the enclosed Proxy
Card, on which no specification has been made, will be voted:

+ “FOR” the approval of the amendments to the Articles;
* “FOR?” the approval of the amendments to the Regulations; and

* “FOR?” the approval of the adjournment of the Special Meeting, if necessary, to solicit additional
Proxies, in the event there are not sufficient votes at the time of the Special Meeting to adopt the
proposed amendments to the Articles or the Regulations.

How Do I Vote If My Common Shares Are Held In “Street Name”?

If you hold your Common Shares in “street name” with a broker, a financial institution or another holder
of record, then that entity is considered the shareholder of record for voting purposes and should give you
instructions for voting your Common Shares. As a beneficial owner, you have the right to direct the record
holder on how to vote the Common Shares held on your behalf. If you hold your Common Shares in “street
name,” you may be eligible to appoint your proxy electronically via the Internet or telephonically and may
incur costs associated with such electronic access or telephone usage.

4

BBC eBP - File Name: 134324_d-i002_a.pdf Nov 26, 2008 - Page: 8 of 24



BBC eBP - File Name: [34324_d-i002_a.pdf Nov 26, 2008 - Page: 9 of 24

If you hold your Common Shares in “street name” and wish to attend the Special Meeting and vote in
person, you must bring an account statement or letter from your broker, financial institution or other holder of
record authorizing you to vote on behalf of such record holder. The account statement or letter must show that
you were the direct or indirect beneficial owner of Common Shares on November 24, 2008, the record date
for voting at the Special Meeting.

Can The Proxy Materials Be Accessed Electronically?

The Corporation has sent the Proxy materials for the Special Meeting to shareholders on or about
December 2, 2008 by first-class U.S. mail. Additionally, the Corporation’s Proxy Statement for the Special
Meeting and a sample of the form of Proxy Card sent to record shareholders of the Corporation are available
at: www.proxydocs.com/fmer.

How Do I Change Or Revoke My Proxy?

A Proxy may be revoked at any time before a vote is taken or the authority granted is otherwise
exercised. Revocation may be accomplished by: (1) the execution of a later dated Proxy; (2) the execution of a
later casted telephone or Internet vote with regard to the same shares; (3) by giving notice in writing to the
Secretary at FirstMerit Corporation, 11l Cascade Plaza, Akron, Ohio 44308; or (4) by notifying the Secretary
in person at the Special Meeting. Any shareholder who attends the Special Meeting and revokes his/her Proxy
may vote in person. However, your attendance at the Special Meeting alone will not revoke your Proxy. The
last-dated Proxy you submit (by any means) will supersede any previously submitted Proxy. If you hold your
Common Shares in “street name” and instructed your broker, financial institution or other holder of record to
vote your Common Shares and you would like to revoke or change your vote, then you must follow the
instructions provided by your record holder.

If I Vote In Advance, Can I Still Attend The Special Meeting?

Yes. You are encouraged to vole promptly by telephone, Internet or by returning your signed Proxy Card
by mail, so that your Common Shares will be represented at the Special Meeting. However, voting your
Common Shares by Proxy does not affect your right to attend the Special Meeting in person.

What Constitutes A Quorum For The Special Meeting?

Under the Regulations, a majority of the votes eligible to be cast at the Special Meeting, 40,488,364
Common Shares, must be present in person or by Proxy to establish a quorum at the Special Meeting.
Abstentions and broker non-votes are counted as being present for purposes of determining the presence of a
quorum.



How Many Votes Are Needed To Approve The Proposals?

The vote required to approve each of the proposals that are scheduled to be presented at the Special
Meeting is as follows:

Proposal Vote Required
» Proposal 1 — Approval of Amendments to the * The proposal to amend the Articles requires the
Articles of Incorporation affirmative vote of the holders of Common Shares

entitled to exercise at least two-thirds of the voting
power of the Corporation. Abstentions and broker
non-votes will have the same effect as votes against
the proposal.

* Proposal 2 — Approval of Amendments to the * The proposal to amend the Regulations requires the
Code of Regulations affirmative vote of the holders of Common Shares
entitled to exercise at least a majority of the voting
power of the Corporation. Abstentions and broker
non-votes will have the same effect as votes against
the proposal.

* Proposal 3 — Adjournment of the Special » The proposal to adjourn the Special Meeting must
Meeting be approved by the holders of a majority of the
Common Shares present in person or represented by
Proxy at the Special Meeting, whether or not a
quorum is present. Abstentions and broker non-
votes will have the same effect as votes against the
proposal.

Who Pays The Cost Of Proxy Solicitation?

The accompanying Proxy is solicited by and on behalf of the Corporation’s Board of Directors, whose
notice of meeting is attached to this Proxy Statement, and the entire cost of such solicitation will be borne by
the Corporation. In addition to the use of the mails, Proxies may be solicited by personal interview, telephone,
facsimile and electronic mail by directors, officers and employees of the Corporation. Arrangements will be
made with brokerage houses and other custodians, nominees and fiduciaries for the forwarding of solicitation
material to the beneficial owners of Common Shares held of record by such persons, and the Corporation will
reimburse them for reasonable out-of-pocket expenses incurred in connection therewith. The Corporation has
engaged Innisfree M&A Incorporated to aid in the solicitation of Proxies in order to assure a sufficient return
of votes on the proposals to be presented at the Special Meeting. The costs of such services are estimated at
$10,000, plus reasonable distribution and mailing costs.

PROPOSAL 1 — APPROVAL OF AMENDMENTS TO THE ARTICLES OF INCORPORATION
(Item 1 on Proxy Card)

Description Of The Proposal And Reasons For Adoption

We are asking shareholders to approve certain amendments to the Articles. Under the current Articles, the
Board of Directors is authorized to issue up to 7,000,000 shares of Preferred Stock with terms determined by
the Board of Directors, except in the area of voting rights. Consequently, in the event that the Board of
Directors determines that it is in the Corporation’s best interest to participate in the CPP, the mandatory voting
rights currently attached to the Preferred Stock do not conform with the Treasury’s standard terms for eligible
senior preferred securities under the CPP. Therefore, in order to provide the Corporation with the ability to
participate in the CPP, the Board of Directors seeks shareholder approval to eliminate the mandatory voting
rights attached to the Preferred Stock under the Articles and to vest in the Board of Directors the power to
establish the voting rights for any issued shares of Preferred Stock, subject to the limitation that any voting
rights attached to such Preferred Stock will not exceed one vote per share.
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In addition, the proposed amendments to the Articles would enable the Board of Directors to issue
Preferred Stock with the right to elect, as a class, up to two Preferred Directors under circumstances
determined by the Board of Directors at the time of issuing the Preferred Stock. If the Board of Directors
elects (o participate in the CPP, the Preferred Stock it would issue to the Treasury would have the right to
elect two Preferred Directors if the Corporation fails to pay dividends on the Preferred Stock for six quarterly
periods (whether or not consecutive).

With the approval of the shareholders, the Board of Directors would have the authority to issue Preferred
Stock with reduced voting rights and the right to appoint up to two Preferred Directors in any transaction
(whether or not the CPP) that it deems advisable.

Participation Terms Of The CPP
Terms of Senior Preferred Stock

In the event that shareholder approval is received and the Board of Directors determines to participate in
the CPP, the Board of Directors would designate a new series of the Preferred Stock (the “Senior Preferred
Stock™), which it would sell to the Treasury for cash consideration in an amount between 1% to 3% of the
Corporation’s risk-weighted assets as of June 30, 2008, an amount approximately between $82,719,667 and
$248,159,000. Accordingly, if the Corporation participates at its maximum approved level, the Corporation
would sell 248,159 shares of Senior Preferred Stock to the Treasury for a purchase price of $248,159,000.

Pursuant to the Treasury’s CPP terms, the Senior Preferred Stock would have the following rights and
terms:

e Term — The Senior Preferred Stock would have a perpetual term,

* Liquidation — The Senior Preferred Stock would have a liquidation preference of $1,000 per share
and rank senior to the Common Shares.

* Cumulative Dividends — Shares of Senior Preferred Stock would pay cumulative dividends at a
rate of 5% per annum until the fifth anniversary of the date of the Treasury’s investment and
thereafter at a rate of 9% per annum. Dividends would be payable quarterly in arrears on
February 15, May 15, August 15 and November 15 of each year.

* Voting Rights — The Senior Preferred Stock would be generally non-voting shares, with limited
class voting rights on: (1) any authorization or issuance of shares ranking senior to the Senior
Preferred Stock; (2) any amendment to the rights of the Senior Preferred Stock; or (3) any merger,
consolidation, share exchange, reclassification or similar transaction which would adversely effect
the rights of the Senior Preferred Stock. In addition, if the requisite cumulative dividends on the
Senior Preferred Stock are not paid in full for six dividend periods, whether or not consecutive,
holders of the Senior Preferred Stock would have the right to elect, as a class, two Preferred
Directors. The right to elect Preferred Directors (and the term of the Preferred Directors previously
elected) would end when dividends have been paid in full for four consecutive dividend periods.

* Redemption — The Senior Preferred Stock could not be redeemed for a period of three years from
the date of the Treasury’s investment, except with the proceeds of an offering of other Tier I
qualifying perpetual preferred shares or Common Shares which yields at least 25% of the issue
price of the Senior Preferred Stock. After the third anniversary of the date of the Treasury’s
investment, the Senior Preferred Stock could be redeemed, in whole or in part, at any time and
from time to time, by the Corporation. All redemptions of Senior Preferred Stock would be
required to be at 100% of the issue price, plus any accrued and unpaid dividends. Any redemption
of Senior Preferred Stock would require approval by the Corporation’s primary federal bank
regulator — the Federal Reserve Board.

* Transferability — The Treasury would be permitted to transfer shares of Senior Preferred Stock to
a third party at any time.



Warrants

In the event the Corporation participates in the CPP, the Corporation would also be required to issue
Warrants to the Treasury to purchase a number of Common Shares having an aggregate amount equal to 15%
of the purchase price of the Preferred Stock purchased by the Treasury, an amount between approximately
$12,407,950 and $37,223,850. The initial exercise price for the Warrants, and the market price for determining
the number of Common Shares subject to the Warrants, would be determined by reference to the 20-day
trailing average of the market price of the Corporation’s Common Shares on the date of the Corporation’s
preliminary approval to participate in the CPP (November 2, 2008). In the case of the Corporation, this
exercise price would be approximately $19.69 and would result in approximately 630,165 to 1,890,495
Common Shares to be issued upon full exercise of the Warrants. The Warrants would have a term of 10 years
and be immediately exercisable, in whole or in part.

Registration and Listing

If the Corporation participates in the CPP, it would be required to prepare and file with the Securities and
Exchange Commission (the “SEC”) a registration staterment under the Securities Act of 1933, as amended, to
register for resale the Senior Preferred Stock, the Warrants and the underlying Common Shares purchasable
upon exercise of the Warrants. Additionally, the Corporation would also be required to cause the Senior
Preferred Stock to be approved for listing on a national securities exchange upon the request of the Treasury.

Executive Compensation

If the Corporation participates in the CPP, the Corporation would also be required to adopt and adhere to
the standards for executive compensation and corporate governance established under Section 111 of the
EESA, for the period during which the Treasury holds equity issued under the CPP. These standards would
generally apply to the Corporation’s chiet executive officer, chief financial officer and the next three most
highly compensated executive officers (the “Named Executive Officers”). In particular, the Corporation would
be required to meet certain governance and executive compensation standards, including: (1) ensuring that
incentive compensation for senior executives does not encourage unnecessary and excessive risks that threaten
the value of the financial institution; (2) requiring a clawback of any bonus or incentive compensation paid to
a senior executive based on statements of earnings, gains or other criteria that are later proven to be materially
inaccurate; (3) prohibiting certain severance payments to a Named Executive Officer, generally referred to as
“golden parachute” payments, above specified limits; and (4) agreeing not to deduct for tax purposes executive
compensation in excess of $500,000 for each senior executive.

In the event of the Corporation’s participation in the CPP, the Corporation would need to modify its
current clawback policy to comply with the EESA requirements, and amend certain employment agreements
with its executive officers to reduce payments to them in the event of a change-in-control. Additionally, the
Corporation believes that, in most years, its Named Executive Officers would have compensation in excess of
the $500,000 threshold and, therefore, the Corporation would not be able to deduct any amount in excess of
that threshold.

Potential Impact Of Senior Preferred Stock On Rights Of Current Common Shareholders
Restrictions on Common Share Dividends and Repurchases

As long as shares of Senior Preferred Stock are outstanding, the Corporation would be permitted to
declare and pay dividends on Common Shares, as well as repurchase or redeem Common Shares, only if all
accrued and unpaid dividends for all past dividend periods on the Senior Preferred Stock are fully paid. Unless
the Senior Preferred Stock has been transferred or redeemed in whole, until the third anniversary of the
Treasury’s investment, any increase in Common Share dividends would require the prior approval of the
Treasury. In addition, unless the Senior Preferred Stock has been transferred or redeemed in whole, until the
third anniversary of the Treasury’s investment, the Treasury’s consent would be required for any Common
Share repurchases, other than repurchases of Common Shares in connection with the administration of the
Corporation’s employee benefit plans in the ordinary course of business and consistent with past practice.
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Restrictions on Voting Rights

Although the Senior Preferred Stock would generally be non-voting, shares of Senior Preferred Stock
would have class voting rights on: (1) any authorization or issuance of shares ranking senior to the Senior
Preferred Shares; (2) any amendment to the rights of the Senior Preferred Stock; or (3) any merger,
consolidation, share exchange, reclassification or similar transaction which would adversely affect the rights of
the Senior Preferred Stock. Additionally, in the event that cumulative dividends on the Senior Preferred Stock
are not paid in full for six quarterly dividend periods, whether or not consecutive, the holders of the Senior
Preferred Stock would have the right to elect, as a class, two Preferred Directors and the size of the Board of
Directors would automatically increase to accommodate this election. The right to elect Preferred Directors
would end when dividends have been paid in full for four consecutive dividend periods.

Pro Forma Effect on the Corporation’s Financial Statements

In order to demonstrate the potential financial statement impact of the Corporation’s participation in the
CPP, the following discussion regarding the unaudited pro forma impact on the Corporation’s balance sheet
and income statement has been prepared using historical financial data for the year ended December 31, 2007
and the nine months ended September 30, 2008, and based upon the Corporation’s potential issuance of a
minimum of $82.72 million and a maximum of $248.16 million of Senior Preferred Stock to the Treasury.

This pro forma financial data may change materially based on the actual proceeds received under the
CPP, the timing and utilization of the proceeds, as well as certain other factors including the strike price of the
Warrants, any subsequent change in the Corporation’s Common Share price, and the discount rate used to
determine the fair value of the Senior Preferred Stock.

This information should be read in conjunction with the Corporation’s audited financial statements and
the related notes filed as part of the its Annual Report on Form 10-K for the year ended December 31, 2007,
and the Corporation’s unaudited consolidated financial statements and the related notes filed as part of its
Quarterly Report on Form 10-Q for the quarter ended September 30, 2008.

The following unaudited pro forma financial data is not necessarily indicative of the financial position or
results of operations that the Corporation actually would have attained had proceeds from the CPP been
received, or the issuance of the Warrants pursuant to the CPP been made, at the dates indicated, and is not
necessarily indicative of the financial position or results of operations that the Corporation could achieve in
the future.

Financial Statement Pro Forma Impacts — Balance Sheet

If the Board of Directors determines to participate in the CPP, shareholders’ equity would increase by the
amount of the capital proceeds received from the Treasury, net of fransaction issuance costs. For example, if
the maximum proceeds of $248.16 million had been received from the Treasury as of September 30, 2008,
shareholders’ equity would have increased from the reported amount of $926.08 million to $1.17 billion on a
pro forma basis. If the minimum proceeds of $82.72 million had been received from the Treasury as of
September 30, 2008, stockholders’ equity would have increased from the reported amount of $926.08 million
to $1.01 billion on a pro forma basis.

Upon receipt of the capital, total cash and total assets held by the Corporation would have increased by
the amount of the capital proceeds received from the Treasury, net of transaction issuance costs. For example,
if the maximum proceeds of $248.16 million had been received from the Treasury as of September 30, 2008,
total cash would have increased from the reported amount of $186.09 million to $434.25 million on a pro
forma basis. If the minimum proceeds of $82.72 million had been received from the Treasury, total cash would
have increased from the reported amount of $186.09 million to $268.81 million on a pro forma basis.

For purposes of this pro forma, the estimated proceeds were allocated based on the relative fair value of
the Warrants as compared to the fair value of the Senior Preferred Stock. The Warrants were valued using the
Black Scholes model and the Senior Preferred Stock was valued by discounting the future cash flows by a
prevailing interest rate that a similar security would receive in the current market environment. If the
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maximum proceeds of $248.16 million had been received from the Treasury as of September 30, 2008, the
Senior Preferred Stock would have been valued at $235.5 million and the Warrants at $12.7 million. If the
minimum proceeds of $82.72 million had been received from the Treasury, the Senior Preferred Stock would
have been valued at $78.5 million and the Warrants at $4.2 million.

If the maximum proceeds of $248.16 million had been received from the Treasury as of September 30,
2008, the total risk-based capital to risk weighted assets ratio reported of 11.90% would increase to 14.77% on
a pro forma basis; the tier 1 capital ratio reported of 10.30% would increase to 13.17% on a pro forma basis;
the leverage ratio reported of 8.28% would increase to 10.65% on a pro forma basis; the equity to assets ratio
of 8.67% would increase to 10.74% on a pro forma basis; and the tangible equity to tangible assets ratio of
7.45% would increase to 9.58% on a pro forma basis. If the minimum proceeds of $82.72 million had been
received from the Treasury as of September 30, 2008, the total risk-based capital to risk weighted assets ratio
reported of 11.90% would increase to 12.86% on a pro forma basis; the tier 1 capital ratio reported of 10.30%
would increase to 11.26% on a pro forma basis; the leverage ratio reported of 8.28% would increase to 9.07%
on a pro forma basis; the equity to assets ratio of 8.67% would increase to 9.37% on a pro forma basis; and
the tangible equity to tangible assets ratio of 7.45% would increase to 8.17% on a pro forma basis.

Financial Statement Pro Forma Impacts — Income Statement

If the Board of Directors determines to participate in the CPP, the Corporation intends to use the capital
generated to support loan growth to a multiple of the capital received, which over time is expected to generate
income to service required dividend payments on the Senior Preferred Stock, and generate additional income
for common shareholders. Until the time the Corporation fully deploys the Senior Preferred Stock capital over
a larger asset base, the Corporation anticipates that earnings on the original capital received would not fully
cover required dividend payments and other costs of the Senior Preferred Stock issue, which would reduce the
amount of earnings available to common shareholders.

The following unaudited pro forma income statement impacts assumes the capital proceeds received were
invested initially in short maturity agency guaranteed mortgage back securities at an average rate of 5.05% for
the year ended December 31, 2007 and at an average rate of 2.43% for the nine months ended September 30,
2008, as if the capital proceeds were received on January 1, 2007 and 2008, respectively. The unaudited pro
forma income statement impacts do not include the benefit of leveraging the capital received into a larger
asset base, but simply include additional income earned on investment of the original capital proceeds.

For purposes of this pro forma, the resulting discount on the Senior Preferred Stock, determined based on
the value that was allocated to Warrants upon issuance, was accreted back to par value using a constant
effective yield method (approximately 6.25%) over a five-year term, which is the expected life of the Senior
Preferred Stock upon issuance. The estimated accretion is based on a number of assumptions that are subject
to change. These assumptions include the discount (market rate at issuance) rate and assumptions underlying
the value of the Warrants.

If the maximum proceeds of $248.16 million had been received under the CPP on January 1, 2007, net
income for the year ended December 31, 2007 would have increased from the reported amount of
$123.03 million to $130.16 million, and net interest margin for the same period would have increased from
the reported amount of 3.62% 1o 3.75%, both on a pro forma basis. However, both the $12.4 million payment
of dividends to holders of the Senior Preferred Stock and $2.2 million in accretion of the discount on the
Senior Preferred Stock would reduce net income available to common shareholders. The latter would result in
a decrease of earnings per basic Common Share from the reported amount of $1.53 per share to $1.44 per
share and eamings per diluted Common Share from the reported amount of $1.53 per share to $1.43 per share,
on a pro forma basis, assuming receipt on January 1, 2007 of the maximum proceeds of $248.16 million under
the CPP. The pro forma financial data assumes that the Warrants would give the Treasury the option to
purchase a maximum of 1.83 million of the Corporation’s Common Shares. If the maximum proceeds of
$248.16 million had been received on January [, 2007, the weighted average number of Common Shares
outstanding on a diluted basis would not change, on a pro forma basis, from the reported amount of
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80.51 million shares because of the anti-dilutive nature of the Warrants. The Corporation utilized the treasury
stock method for purposes of evaluating the effect of the Warrants on diluted shares outstanding.

If the maximum proceeds of $248.16 million had been received on January 1, 2008, net income for the
nine months ended September 30, 2008 would have increased from the reported amount of $90.35 million to
$92.65 million and net interest margin for the same period would have increased from the reported amount of
3.69% to 3.75%, both on a pro forma basis. However, both the $9.3 million payment of dividends to holders
of the Senior Preferred Stock and $1.7 million in accretion of the discount on the Senior Preferred Stock
would reduce net income available to common shareholders, and thereby decrease earnings per basic Common
Share from the reported amount of $1.12 to $1.01 per share and earnings per diluted Common Share from the
reported amount of $1.12 per share to $1.01 per share, both on a pro forma basis. In addition, the Warrants
would have the effect of increasing the weighted average number of Common Shares outstanding on a diluted
basis from the reported amount of 80.84 million shares to 80.90 million shares, on a pro forma basis, assuming
receipt on January 1, 2008 of the maximum proceeds of $248.16 million.

If the minimum proceeds of $82.72 million had been received on January 1, 2007, net income for the
year ended December 31, 2007 would have increased from the reported amount of $123.03 million to
$124.87 million and net interest margin for the same period would have increased from the reported amount
of 3.62% to 3.66%, both on a pro forma basis. However, both the $4.1 million payment of dividends to
holders of the Senior Preferred Stock and $.7 million in accretion of the discount on the Senior Preferred
Stock would reduce net income available to common shareholders, and thereby decrease basic earnings per
Common Share from the reported amount of $1.53 per share to $1.49 per share and earnings per diluted
Common Share from the reported amount of $1.53 per share to $1.49 per share, both on a pro forma basis,
assuming receipt on January 1, 2007 of the minimum proceeds of $82.72 million. The pro forma financial data
assumes that the Warrants would give the Treasury the option to purchase 630,165 of the Corporation’s
Common Shares. If the minimum proceeds of $82.72 million had been received on January 1, 2007, the
weighted average number of Common Shares outstanding on a diluted basis would not change, on a pro forma
basis, from the reported amount of 80.51 million shares because of the anti-dilutive nature of the Warrants.
The Corporation utilized the treasury stock method for purposes of evaluating the effect of the Warrants on
diluted shares outstanding.

If the minimum proceeds of $82.72 million had been received on January 1, 2008, net income for the
nine months ended September 30, 2008 would have increased from the reported amount of $90.35 million to
$90.72 million and net interest margin for the same period would have increased from the reported amount of
3.69% to 3.71%, both on a pro forma basis. However, both the $3.1 million payment of dividends to holders
of the Senior Preferred Stock and $.5 million in accretion of the discount on the Senior Preferred Stock would
reduce net income available to common shareholders, and thereby decreasing, thereby decrease basic earnings
per Common Share from the reported amount of $1.12 per share to $1.08 per share and earnings per diluted
Common Share from the reported amount of $1.12 per share to $1.08 per share, both on a pro forma basis. In
addition, the Warrants would have the effect of increasing the weighted average number of Common Shares
outstanding on a diluted basis from the reported amount of 80.84 million shares to 80.8 million shares, on a
pro forma basis, assuming receipt on January 1, 2008 of the minimum proceeds of $82.72 million.

Proposed Text Of Article FOURTH

If Proposal One is approved by shareholders, new Article FOURTH, Part B, Section | would read in its
entirety as follows (with additions presented in bold and underlined):

Part B. Express Terms of No Par Value Preferred Stock
The express terms and provisions of the no par value Preferred Stock shall be as follows:

Section 1. Designation. All shares of no par value Preferred Stock shall be of equal rank and shall
be identical except in respect to the particulars as may be fixed and determined by the Board of
Directors as hereinafter provided, and each share of each series shall be identical in all respects with
all other shares of such series, except as to the date from which dividends are cumulative.
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The Board of Directors is hereby authorized in respect of any unissued shares of no par value
Preferred Stock to fix or change:

(a) The division of such shares into series, the designation of each series (which may be by
distinguishing number, letter or title) and the authorized number of shares in each series, which
number may be increased (except where otherwise provided by the Board of Directors in creating
the series) or decreased (but not below the number of shares thereof outstanding) by like action of
the Board of Directors;

(b) The annual dividend rates of each series;
(¢) The dates at which dividends, if declared, shall be payable;
{d) The redemption rights and price or prices, if any, for shares of the series;

(¢) The terms and amounts of any sinking fund provided for the purchase or redemption of shares of
the series;

(f) The amounts payable on shares of the series in the event of any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the corporation;

(g) Whether the shares of the series shall be convertible into Common Stock and, if so, the
conversion price or prices and the adjustments thereof, if any, and all other terms and conditions
upon which such conversion may be made;

(h) Restrictions on the issuance of shares of the same series or of any other class or series; and

(i) The voting rights attributable to each issued series of Preferred Stock, if any, subject to the
limitations set forth in Section 5.

(i) The right to elect up to two (2) additional directors, and the terms and conditions upon
which such rights vest.

Additionally, il this proposal is approved by shareholders, new Article FOURTH, Part B, Section 5 will
read in its entirety as follows:

Section 5. Voting Rights. No series of no par Preferred Stock may be issued with voting rights
in excess of one (1) vote per share. The aggregate of all additional directors that may be elected

by all series of no par Preferred Stock may not exceed two (2).

Vote Required

The proposal to amend the Articles requires the affirmative vote of the holders of Common Shares
entitled to exercise at least two-thirds of the voting power of the Corporation. Abstentions and broker non-
votes will have the same effect as votes against the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS
VOTE “FOR” THE PROPOSAL TO APPROVE THESE AMENDMENTS TO THE ARTICLES.

PROPOSAL 2 — APPROVAL OF AMENDMENTS TO THE CODE OF REGULATIONS
(Item 2 on Proxy Card)

Description of Proposal

The Regulations currently provide that the number of directors is determined by a resolution adopted by
the shareholders. Presently, the shareholders have fixed the number of directors at 15. Under the Treasury’s
standard terms, holders of the Senior Preferred Stock would have the right the right to elect, as a class, two
Preferred Directors if the Corporation fails to pay dividends on the preferred stock for six quarterly dividend
periods, whether or not consecutive. In order to accommodate these rights, the Regulations must be amended
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so that the size of the Board of Directors is automatically changed and to otherwise accommodate such
election, in the event that holders of the Senior Preferred Stock become entitled to elect Preferred Directors.

Reasons For Adoption Of The Proposed Amendments

Without amending the Regulations, the Corporation would not be able to participate in the CPP on the
Treasury’s standard terms. As previously stated, the Board of Directors believes it is in the Corporation’s best
interest to preserve its ability to participate in the CPP.

Proposed Text Of Article ITI

If Proposal 2 is approved by the shareholders, Article III (Board of Directors), Section 2 — Number of;
Qualifications; Nominations, would read in its entirety as follows (with additions presented in bold and
underlined):

Section 2 — Number of; Qualifications; Nominations. The Board of Directors of the Corporation
shall consist of such number of directors as may be determined from time to time by resolution
adopted by the shareholders at a meeting called for the purpose of electing directors, but in no event
shall the number of directors exceed twenty-four (24). No reduction in the number of the directors
shall of itself have the effect of shortening the term of an incumbent director. A director need not be
a shareholder of the Corporation.

Nominations for the election of directors may be made by the Board of Directors or by any
shareholder entitled to vote in the election of directors. However, any shareholder entitled to vote in
the election of directors at a meeting may nominate a director only if written notice of such
shareholder’s intent to make such nomination or nominations has been given, either by personal
delivery or by United States mail, postage prepaid, to the Secretary of the Corporation not later than
(a) with respect to an election to be held at an Annual Meeting of Shareholders, ninety (90) days in
advance of the date established by the Code of Regulations for the holding of such meeting, and

(b) with respect to an election to be held at a Special Meeting of Shareholders for the election of
directors, the close of business on the seventh (7th) day following the date on which notice of such
meeting is first given to shareholders. Each such notice shall set forth (a) the name and address of
the shareholder who intends to make the nomination and of the person or persons to be nominated,
(b) a representation that the shareholder is a holder of record of shares of the Corporation entitled to
vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the
person or persons specified in the notice, (c) a description of all arrangements or understandings
between the shareholder and each nominee and any other person or persons (naming such person or
persons) pursuant to which the nomination or nominations are to be made by the sharcholder, (d) such
other information regarding each nominee proposed by such shareholder as would be required to be
included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange
Commission had the nominee been nominated, or intended to be nominated, by the Board of
Directors, and (e) the consent of each nominee to serve as a director of the Corporation if so elected.
The chairman of the meeting may refuse to acknowledge the nomination of any person not made in
compliance with the foregoing procedure.

Notwithstanding the foregoing, the Board of Directors may issue shares of the Corporation’s no
par preferred stock (the “Preferred Stock’) with provisions of the Preferred Stock entitling the
holders thereof, to elect, as a class, up to two (2) directors (the “Preferred Directors’) on such
terms and conditions as may be designated by the Board of Directors upon issuing the
Preferred Stock. In the event that holders of the Preferred Stock become entitled to elect
Preferred Directors, the number of directors shall be automatically increased by the number of
Preferred Directors entitled to be elected. Any other matters with respect to the Preferred
Directors, including without limitation, the nomination, election, removal and term of such
Preferred Directors, shall be determined by the Board of Directors in the certificate designating
the terms of the Preferred Stock.
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Vote Required

The proposal to amend the Regulations requires the affirmative vote of the holders of Common Shares
entitled to exercise at least a majority of the voting power of the Corporation. Abstentions and broker non-
votes will have the same effect as votes against the proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE
PROPOSAL TO APPROVE THESE AMENDMENTS TO THE REGULATIONS.

PROPOSAL 3 — ADJOURNMENT OF THE SPECIAL MEETING
(Item 3 on Proxy Card)

General

In the event there are not sufficient votes at the time of the Special Meeting to adopt the proposed
amendments to the Articles and the Regulations, the Corporation may propose to adjourn the Special Meeting
to a later date or dates in order to permit the solicitation of additional Proxies. Pursuant to the provisions of
the Regulations, no notice of an adjourned meeting need be given to you if the date, time and place of the
adjourned meeting are fixed and announced at the Special Meeting.

In order to permit Proxies that have been received by the Corporation at the time of the Special Meeting
to be voted for an adjournment, if necessary, the Corporation has submitted the proposal to adjourn the Special
Meeling to you as a separate matter for your consideration. In this proposal, the Corporation is asking you to
authorize the holder of any Proxy solicited by the Board of Directors to vote in favor of adjourning the Special
Meeting and any later adjournments. If the Corporation’s shareholders approve this adjournment proposal, the
Corporation may adjourn the Special Meeting, and any adjourned session of the Special Meeting, to provide
additional time to solicit additional Proxies in favor of the amendments to the Articles and Regulations,
including the solicitation of Proxies from shareholders that have previously voted against such proposals.
Among other things, approval of the adjournment proposal could mean that, even if Proxies representing a
sufficient number of votes against the proposal to amend either the Articles or the Regulations have been
received, the Corporation could adjourn the Special Meeting without a vote on the proposals and seek to
convince the holders of those Common Shares to change their votes in favor of the adoption of the
amendments.

The Corporation’s Board of Directors believes that if the number of Common Shares present or
represented at the Special Meeting and voting in favor of the proposal to adopt the amendments to the Articles
or the Regulations is insufficient, it is in the best interests of the shareholders to enable the Board of Directors
to continue to seek to obtain a sufficient number of additional votes to adopt both proposals.

Vote Required

The proposal to adjourn the Special Meeting must be approved by the holders of a majority of the
Common Shares present in person or represented by Proxy at the Special Meeting, whether or not a quorum is
present. Abstentions and broker non-votes will have the same effect as votes against the proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” THE

APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING, IF NECESSARY, TO

SOLICIT ADDITIONAL PROXIES, IN THE EVENT THERE ARE NOT SUFFICIENT VOTES AT
THE TIME OF THE SPECIAL MEETING TO ADOPT THE PROPOSED AMENDMENTS.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the Corporation’s
Common Shares by each current director, Named Executive Officer and all directors and executive officers as
a group, as of November 24, 2008.

Number of Common Shares'”

Name Sole Voting®® Shared Voting Options Total Percent of Class
Steven H. Baer ............... 2,206 0 0 2,206 *
Karen S. Belden. .. ............ 26,789 0 31,800 58,589 *
R.Cary Blair. .. .............. 22,756 0 31,800 54,556 *
John C. Blickle ............... 56,675 0 31,800 88,475 *
Robert W. Briggs.............. 13,360 0 31,800 45,160 *
Richard Colella . .............. 13,953 0 31,800 45,753 *
GinaD. France ............... 3,858 0 9,000 12,858 *
Paul G. Greig ................ 180,027 0 33,333 213,360 *
Terry L. Haines . . ............. 39,989 0 31,800 71,789 *
J. Michael Hochschwender. ... ... 5,450 1,436 6,000 12,886 *
Clifford J. Isroff. .. .. .......... 20,954 0 31,800 52,754 *
Philip A. Lloyd I ............. 55,603 1,025,407 31,800 1,112,810 1.37%
Richard N. Seaman ............ 13,506 0 31,800 45,306 *
Terrence E. Bichsel .. .......... 40,517 0 263,567 304,084 *
Mark J. Grescovich . ........... 41,634 0 92,083 133,717 *
William P. Richgels . . .......... 29,085 0 5,000 34,085 *
Julie A. Robbins ... ........... 16,719 0 5,667 22,386 *
All directors and executive officers

as a group (21 persons) ....... 656,140 1,026,843 1,086,873 2,769,856 3.42%

* Indicates less than 1% beneficial ownership based on 80,976,726 Common Shares issued and outstanding on November 24, 2008.

) The amounts shown represent the total outstanding Common Shares beneficially owned by the individuals and the
Common Shares issuable upon the exercise of stock options exercisable within the next 60 days.

Includes the following number of restricted Common Shares for which the person has the right to vote, but not dispose
of such Common Shares: 1,872 for Mr. Baer; 1,206 for Ms. Belden; [,206 for Mr. Blair; 1,206 for Mr. Blickle; 1,206
for Mr. Briggs; 1,206 for Mr. Colella; 1,206 for Ms. France; 1,206 for Mr. Haines; 1,206 for Mr. Hochschwender;
1,206 for Mr. Isroff; 1,206 for Mr. Lloyd; 1,206 for Mr. Seaman; 175,027 for Mr. Greig; 28,884 for Mr. Bichsel;
17,482 for Mr. Grescovich; 29,085 for Mr. Richgels; 13,440 for Ms. Robbins; and 324,502 for all executive officers
and directors as a group.

Excludes the following number of Common Shares held under the Corporation’s Director Deferred Compensation Plan
and Executive Deferred Compensation Plan for which the person does not have the right to vote or dispose of such
Common Shares: 16,367 for Ms. Belden; 56,184 for Mr. Blickle; 9,569 for Mr. Briggs; 5,444 for Mr. Colella; 7,855
for Ms. France; 34,867 for Mr. Haines; 5,257 for Mr. Hochschwender; 3,060 for Mr. Seaman; 32,739 for Mr. Bichsel,
and 192,515 for all executive officers and directors as a group.

Mr. Lloyd disclaims beneficial ownership with respect to 251,032 Common Shares held by his spouse directly and
677,595 Common Shares held by a family limited liability company in which Mr. Lloyd’s spouse shares voting control.
The reported beneficial ownership of Mr. Lloyd also includes 106,780 Common Shares held directly by Mr. Lloyd’s
two adult daughters, for whom Mr. Lloyd holds a general power of attorney. Includes 93,154 Common Shares held by
his spouse that are pledged to secure a loan.

(2)

3

(4
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SHAREHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

Any proposals to be considered for inclusion in the proxy material to be provided to shareholders of the
Corporation for its 2009 Annual Meeting of Shareholders may be made only by a qualified shareholder and
must have been received by the Corporation on or before November 12, 2008.

If a shareholder intends to submit a proposal at the Corporation’s 2009 Annual Meeting of Shareholders
that is not eligible for inclusion in the proxy materials relating to the meeting, and the shareholder fails to give
the Corporation notice by January 26, 2009, in accordance with the requirements set forth in the Securities
Exchange Act of 1934, as amended, then the proxy holders will be allowed to use their discretionary authority
with respect to such proposal if the proposal is properly raised at the Corporation’s Annual Meeting in 2009.
The submission of such a notice does not ensure that a proposal can be raised at the Corporation’s Annual
Meeting.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules permit the Corporation to incorporate by reference information into this Proxy Statement,
which means that the Corporation can disclose important information to you by referring you to another
document. Any information incorporated by reference into this Proxy Statement is considered to be part of this
Proxy Statement from the date filed. Any reports filed by the Corporation with the SEC after the date of this
Proxy Statement are herein incorporated by reference and shall automatically update and, where applicable,
supersede any information incorporated by reference into this Proxy Statement.

This Proxy Statement incorporates by reference the following items of Part II of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2007:

+ Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operation;
» Item 7A. Quantitative and Qualitative Disclosures About Market Risk;

+ Item 8. Financial Statements and Supplementary Data; and

¢ Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

This Proxy Statement incorporates by reference the following items of Part I of our quarterly reports on
Form 10-Q filed with the SEC for the periods ended March 31, 2008, June 30, 2008, and September 31, 2008,
respectively:

* Item 1. Unaudited Consolidated Financial Statements;
 Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations; and
e Item 3. Quantitative and Qualitative Disclosures About Market Risk.

The Corporation will provide without charge to each person, including a beneficial owner, to whom this Proxy
Statement is delivered, upon his or her written request, by [irst class mail or other equally prompt means
within one business day of receipt of such request, a copy of any or all information referred to above that has
been or may be incorporated by reference into this Proxy Statement, excluding exhibits to those items unless
they are specifically incorporated by reference into those items. You may request a copy of these filings by
contacting Judith A. Steiner, Secretary, at the Corporation’s executive offices located at Il Cascade Plaza,
Akron, Ohio 44308.

Representatives of Ernst & Young LLP, the Corporation’s registered independent public accounting firm,
are expected to be present at the Special Meeting, will have the opportunity to make a statement if they desire
to do so, and are expected to be available to respond to appropriate questions.
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OTHER MATTERS

As of the date of this Proxy Statement, the Board of Directors knows of no matter that will be presented
for action by the shareholders at the Special Meeting other than those matters discussed in this Proxy
Statement. However, if any other matter requiring a vote of the shareholders should properly come before the

Special Meeting, including matters relating to the conduct of the Special Meeting, the individuals acting under

the Proxies solicited by the Board of Directors will vote and act according to their best judgments in light of
the conditions then prevailing, to the extent permitted under applicable law.

By Order of the Board of Directors,

JuprthH A. STEINER
Secretary

Akron, Ohio
December 2, 2008




EXHIBIT C

Form of TARP Executive Compensation Letter Agreement



FIRSTMERIT CORPORATION
III Cascade Plaza
Akron, Ohio 44308

[Name of Senior Executive Officer]
[Title of Senior Executive Officer]
FirstMerit Corporation

III Cascade Plaza

Akron, OH 44308

Dear [Name]:

FirstMerit Corporation (the “Company”) anticipates entering into a Letter Agreement and |
Securities Purchase Agreement — Standard Terms incorporated into the Letter Agreement,
attached hereto as Exhibit A (collectively, the “Participation Agreement”), with the United States
Department of the Treasury (the “Treasury”) that provides for the Company’s participation in the
Capital Purchase Program (the “CPP”) of the Treasury’s Troubled Assets Relief Program.

In order for the Company to participate in the CPP, and as a condition to the closing of
the investment by the Treasury in the Company contemplated by the Participation Agreement,
the Company is required to establish specified standards for executive compensation payable to
Senior Executive Officers and to make certain changes to its compensation arrangements as
described below:

¢)) No Golden Parachute Payments. The Company is prohibited from making any Golden
Parachute Payment to you during any CPP Covered Period.

2) Recovery of Bonus and Incentive Compensation. Any bonus and/or incentive
compensation paid to you during a CPP Covered Period is subject to recovery by the
Company if the payments were based on materially inaccurate financial statements or any
other materially inaccurate performance metric criteria.

3) No Unnecessary or Excessive Risk. The Company is required to review its Benefit Plans
to ensure that they do not encourage Senior Executive Officers to take unnecessary and
excessive risks that threaten the value of the Company.

This letter is intended to comply with the requirements imposed by the CPP. In
consideration of the benefits that you will receive as a result of the Company’s participation in
the CPP, by signing this letter, you agree that each of the Company’s compensation, bonus,
incentive and other benefit plans, arrangements and agreements (including golden parachute,
severance and employment agreements) (collectively, “Benefit Plans”) with respect to you is
hereby amended to the extent necessary to give effect to provisions (1) and (2), above. For your
reference, the affected Benefit Plans are set forth in Appendix B to this letter. In addition, you
and the Company agree to negotiate revisions to any Benefit Plan required to give effect to
provision (3), above, promptly and in good faith.



Provisions (1), (2) and (3) of this letter are intended to, and will be interpreted,

administered and construed to, comply with Section 111 of EESA (and, to the maximum extent
consistent with the foregoing, to permit operation of the Benefit Plans in accordance with their
terms before giving effect to this letter).

The following capitalized terms shall have the meanings set forth below:

(2)

(b)

(©
(d)

(©)

®

“Company” includes FirstMerit Corporation and any entity treated as a single employer
with FirstMerit Corporation under 31 C.F.R. § 30.1(b) (as in effect on the Closing Date). .

“CPP Covered Period” is any period during which: (a) you are a Senior Executive
Officer; and (b) the Treasury holds an equity or debt position acquired from the Company
under the CPP. The term “CPP Covered Period” shall be limited by, and interpreted in a
manner consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing Date).

“Closing Date” shall have the meaning given to it in the Participation Agreement.
“EESA” means the Emergency Economic Stabilization Act of 2008 as implemented by
guidance or regulation issued by the Treasury and as published in the Federal Register on
October 20, 2008.

“Golden Parachute Payment” is used with same meaning as in Section 111(b)(2)(C) of
EESA as supplemented by 31 C.F.R. § 30.9 (as in effect on the Closing Date).

“Senior Executive Officer” means the Company’s “senior executive officers” as defined
in Section 111(b)(3) of EESA as supplemented by 31 C.F.R. § 30.2 (as in effect on the
Closing Date).

To the extent not subject to federal law, this letter will be governed by and construed in

accordance with the laws of Ohio. This letter may be executed in two or more counterparts, each
of which will be deemed to be an original. A signature transmitted by facsimile will be deemed
an original signature.

If the Company does not participate or ceases at any time to participate in the CPP, this

letter shall be of no further force and effect.

The Board appreciates the concessions you are making and looks forward to your

continued leadership during these financially turbulent times.

[Signature Page Follows]



Yours sincerely,
FIRSTMERIT CORPORATION

By:

Title:

Date:

dokokokk

Intending to be legally bound, I agree with and accept the foregoing terms on the date set forth
below.

Date:




APPENDIX A [to executive officer’s letter agreement]

Letter Agreement, and Securities Purchase
Agreement — Standard Terms incorporated
into Letter Agreement, with United States
Department of the Treasury [OMITTED]



APPENDIX B [to executive officer’s letter agreement]

The Benefit Plans described in this letter include, but are not limited to, the following
plans, agreements, arrangement and methods:

e FirstMerit Corporation annual incentive compensation plan;
e FirstMerit Corporation 2006 Equity Plan;

o FirstMerit Corporation supplemental benefit plans, including the Executive
Supplemental Retirement Plan and the Unfunded Supplemental Benefit Plans;

e FirstMerit Corporation Change in Control and Displacement Agreements; and

e Employment Agreement (as applicable), as amended.



EXHIBIT D

TARP/Section 111 Risk Assessment Report








