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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
    On May 23, 2022, Huntington Bancshares Incorporated (“Huntington” or the “Company”) and Thomas C. Shafer agreed that Mr. Shafer will retire from the Company
effective December 31, 2022. Mr. Shafer will step down from his role as the Company’s Senior Executive Vice President and Co-President, Commercial Bank, effective June
30, 2022, and will continue to serve as Senior Executive Vice President in a senior advisory capacity for the Company from July 1, 2022 through the end of the Company’s
fiscal year. As of July 1, 2022, Scott Kleinman will be President, Commercial Bank. Upon his retirement on December 31, 2022, Mr. Shafer will be eligible to receive the
preexisting benefits applicable to him under his Retention Letter with Huntington, dated as of February 1, 2021, and vesting of his equity and equity-based awards in
accordance with their terms. Mr. Shafer will also remain eligible to receive a 2022 bonus under the Company’s Management Incentive Plan, based on the achievement of the
applicable corporate and individual performance goals, in each case as determined by the Compensation Committee of Huntington’s Board of Directors in the ordinary
course.
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