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Item 1.01 Entry into a Material Definitive Agreement.
 

On February 15, 2005, the Compensation Committee of the Board of Directors of Huntington Bancshares Incorporated established the Qualifying Performance Criteria
and potential awards for executive officers with respect to fiscal year 2005 under Huntington’s Management Incentive Plan (“MIP”). In addition, the Compensation Committee
established a long-term incentive award cycle beginning on January 1, 2005 and ending on December 31, 2007 (the “2005 - 2007 Cycle”) under the Corporation’s 2004 Stock
and Long-Term Incentive Plan (“2004 Plan”). Both the MIP and the 2004 Plan were approved by Huntington’s shareholders in April 2004.
 

For fiscal year 2005, the selected Qualifying Performance Criteria for awards under the MIP are earnings per share and efficiency ratio. The awards for executive officers
will be weighted as follows: 37.5% to 75% for earnings per share, 12.5% to 25% for efficiency ratio, 0% to 40% for personal performance, and 0% to 10% for a subjective
component. The Compensation Committee sets target awards for executive officers as percentages of base salary, with maximum awards equal to 200% of the target awards.
 

The selected Qualifying Performance Criteria for awards under the 2005 - 2007 Cycle of the 2004 Plan are based 60% on average annual earnings per share growth over
the cycle and 40% on average annual return on equity over the cycle, with the entire award subject to adjustment by the Compensation Committee, up to 20% upward or 10%
downward, based on efficiency ratio performance in 2007. Target awards for executive officers range from 20% to 31.25% of base salary, and maximum awards range from
80% to 125% of base salary, with the potential for all awards to be increased up 20% for the maximum efficiency ratio adjustment.
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