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Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On February 29, 2008, the Compensation Committee of the Board of Directors of Huntington Bancshares Incorporated established the
qualifying corporate performance criteria and potential awards for the named executive officers with respect to fiscal year 2008 under
Huntington's Management Incentive Plan ("MIP"). For fiscal year 2008, the selected qualifying performance criteria for awards under the
MIP are earnings per share and efficiency ratio, weighted 75% and 25%, respectively. The award for Thomas E. Hoaglin, Chief Executive
Officer, will be based 100% on the qualifying corporate performance criteria. The awards for Donald R. Kimble, James W. Nelson, and
Daniel B. Benhase will be weighted as follows: 75% for the qualifying corporate performance criteria, 20% for personal performance, and
5% for a discretionary component. The Compensation Committee sets award opportunities for executive officers as percentages of base
salary. Threshold, target and maximum awards for Mr. Hoaglin and the other named executive officers, expressed as a percentage of base
salary, are set forth in the table below.

Threshold------ Target------- Maximum
Thomas E. Hoaglin 50% 100% ---------- 200%
Donald R. Kimble, James W. Nelson and Daniel B. Benhase 221 50 100

The Compensation Committee has also established along-term incentive award cycle beginning on January 1, 2008 and ending on
December 31, 2010 (the "2008 - 2010 Cycle") under the Corporation's 2007 Stock and Long-Term Incentive Plan ("2007 Plan"). The
selected qualifying performance criteria for awards under the 2008 - 2010 Cycle of the 2007 Plan are based 50% on earnings per share
growth, 25% on revenue growth, and 25% efficiency ratio, with annual performance averaged for the cycle. The entire award is subject to
adjustment by the Compensation Committee, up to 20% upward or 10% downward, based on credit quality goals which will be measured
based on net charge-off ratio the net charge-off ratio percent of loansin 2010. Award opportunities for the named executive officers,
expressed as a percentage of base salary, are set forth in the table below.

Threshold Target Superior---------- Maximum
Thomas E. Hoaglin 7.8% ------------ 31.25% 62.5% 125%
Donald R. Kimble, James W. Nelson and Daniel B. Benhase 6.25 25 50 100

As noted, these awards have the potential to be increased by 20% for the credit quality adjustment.
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