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Prospectus supplement

(To prospectus dated March 25, 2010)

Fifth Third Bancorp
$1,000,000,000
3.625% Senior Notes due 2016

Interest payable January 25 and July 25

Issue Price: 99.882 %

The notes will mature on January 25, 2016. Interest will accrue from January 25, 2011. The notes will be unsecured senior obligations of Fifth
Third Bancorp. The notes are not subject to redemption at Fifth Third Bancorp s option or to repayment at the option of the holders at any time
prior to maturity. There is no sinking fund for the notes. The notes will be issued only in denominations of $2,000 and integral multiples of
$1,000 in excess of $2,000.

See _Risk factors beginning on page S-7 of this prospectus supplement and in the documents incorporated by reference in this prospectus
supplement for a discussion of certain risks that you should consider in connection with an investment in the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or
determined that this Prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

Price to public Underwriting Discounts Proceeds to us
Per Note 99.882% .350% 99.532%
Total $998,820,000 $3,500,000 $995,320,000

The price to the public set forth above does not include accrued interest, if any. Interest on the notes will accrue from January 25, 2011.

Our notes are not savings accounts, deposits or other obligations of any of our bank or non-bank subsidiaries and are not insured by the
Federal Deposit Insurance Corporation or any other governmental agency.

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.
We expect that delivery of the notes will be made to investors on or about January 25, 2011.

Joint Book-Running Managers

J.P. Morgan Barclays Capital Morgan Stanley

Senior Co-Managers

Fifth Third Securities, Inc. UBS Investment Bank
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Co-Manager

CastleOak Securities, L.P.

The date of this prospectus supplement is January 20, 2011
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About this prospectus

Where vou can find more information
Use of proceeds

Plan of distribution

Validity of securities

Experts
We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus

supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility
for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus supplement
may be used only for the purpose for which it has been prepared.

(o) e R L \*]

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should not assume that the information appearing in this prospectus supplement, the accompanying prospectus or any
document incorporated by reference is accurate as of any date other than the date of the applicable document. Our business, financial
condition, results of operations and prospects may have changed since that date. Neither this prospectus supplement nor the
accompanying prospectus constitutes an offer of, or an invitation on our behalf or on behalf of the underwriters, to subscribe for and
purchase, any of the securities and may not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction in
which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.
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About this prospectus supplement

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of this offering and certain

other matters and also adds to and updates information contained in the accompanying prospectus. The second part, the accompanying

prospectus, gives more general information about securities we may offer from time to time, some of which may not apply to this offering. You

should read both this prospectus supplement and the accompanying prospectus, together with additional information described under the heading
Where you can find more information in this prospectus supplement.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement to Fifth Third Bancorp,  Fifth
Third, we, us, our or similar references mean Fifth Third Bancorp and its subsidiaries.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying prospectus, you
should rely on the information set forth in this prospectus supplement.
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Where you can find more information

Fifth Third files annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission

( SEC ). Shareholders may read and copy reports, proxy statements and other information filed by Fifth Third at the SEC s public reference rooms
at 100 F Street N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference rooms.
Fifth Third s reports, proxy statements and other information are also available from commercial document retrieval services and at the SEC s
website located at http://www.sec.gov.

Documents filed by Fifth Third with the SEC also may be inspected at the offices of the Financial Industry Regulatory Authority, 1735 K Street,
N.W., Washington, D.C. 20006.

The SEC allows us to incorporate by reference into the prospectus and this prospectus supplement the information we file with it, which means
that we can disclose important information to you by referring you to those documents. The information incorporated by reference is an
important part of the prospectus and this prospectus supplement and information that we subsequently file with the SEC will automatically

update and supersede information in the prospectus, this prospectus supplement, and in our other filings with the SEC. In other words, in case of
a conflict or inconsistency between information contained in the prospectus and this prospectus supplement and information incorporated by
reference into the prospectus and this prospectus supplement, you should rely on the information that was filed later.

We incorporate by reference the documents listed below, which we have already filed with the SEC, and any documents we file with the SEC in
the future under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (other than information in such future
filings deemed not to have been filed), until we sell all the securities offered by this prospectus:

Annual Report on Form 10-K for the year ended December 31, 2009;
Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, June 30 and September 30, 2010;

Current Reports on Form 8-K filed on December 18, 2009, as amended January 19, 2010, and on February 12, April 13, April 22 (solely with
respect to the Current Report filed on that date disclosing item 5.02 and item 5.07), May 28, June 21, July 1, July 28, and November 26, 2010
and on January 19, 2011; and

Proxy Statement on Schedule 14A dated March 10, 2010.
You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing) at no cost, by writing or calling us at the following address:

Paul L. Reynolds
Executive Vice President, Chief Administrative Officer and Secretary
Fifth Third Bancorp
Fifth Third Center
38 Fountain Square Plaza
MDI10AT76
Cincinnati, OH 45263

(800) 972-3030
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Forward-looking statements

This prospectus supplement, the accompanying prospectus, and the information incorporated by reference in this prospectus supplement and the

prospectus contain or incorporate statements that we believe are forward-looking statements within the meaning of Section 27A of the Securities

Act of 1933, as amended, and Rule 175 promulgated thereunder, and Section 21E of the Securities Exchange Act of 1934, as amended, and Rule

3b-6 promulgated thereunder. These statements relate to our financial condition, results of operations, plans, objectives, future performance or

business. They usually can be identified by the use of forward-looking language such as will likely result, may, are expectedto, is anticipated,
estimate,  forecast, projected, intendsto, or may include other similar words or phrases such as believes, plans, trend, objective, cc
remain, or similar expressions, or future or conditional verbs such as will,  would,  should, could, might, can, or similar verbs. You shot

place undue reliance on these statements, as they are subject to risks and uncertainties, including but not limited to those described in this

prospectus supplement or the documents incorporated by reference, including the risk factors set forth in our most recent Annual Report on

Form 10-K and our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, June 30, and September 30, 2010. When

considering these forward-looking statements, you should keep in mind these risks and uncertainties, as well as any cautionary statements we

may make. Moreover, you should treat these statements as speaking only as of the date they are made and based only on information then

actually known to us.

There are a number of important factors that could cause future results to differ materially from historical performance and these
forward-looking statements. Factors that might cause such a difference include, but are not limited to: (1) general economic conditions and
weakening in the economy, specifically the real estate market, either nationally or in the states in which Fifth Third, one or more acquired
entities and/or the combined company do business, are less favorable than expected; (2) deteriorating credit quality; (3) political developments,
wars or other hostilities may disrupt or increase volatility in securities markets or other economic conditions; (4) changes in the interest rate
environment reduce interest margins; (5) prepayment speeds, loan origination and sale volumes, charge-offs and loan loss provisions; (6) Fifth
Third s ability to maintain required capital levels and adequate sources of funding and liquidity; (7) maintaining capital requirements may limit
Fifth Third s operations and potential growth; (8) changes and trends in capital markets; (9) problems encountered by larger or similar financial
institutions may adversely affect the banking industry and/or Fifth Third (10); competitive pressures among depository institutions increase
significantly; (11) effects of critical accounting policies and judgments; (12) changes in accounting policies or procedures as may be required by
the Financial Accounting Standards Board (FASB) or other regulatory agencies; (13) legislative or regulatory changes or actions, or significant
litigation, adversely affect Fifth Third, one or more acquired entities and/or the combined company or the businesses in which Fifth Third, one
or more acquired entities and/or the combined company are engaged, including the recently enacted Dodd-Frank Wall Street Reform and
Consumer Protection Act ( Dodd-Frank Act ); (14) ability to maintain favorable ratings from rating agencies; (15) fluctuation of Fifth Third s
stock price; (16) ability to attract and retain key personnel; (17) ability to receive dividends from its subsidiaries; (18) potentially dilutive effect
of future acquisitions on current shareholders ownership of Fifth Third; (19) effects of accounting or financial results of one or more acquired
entities; (20) difficulties in separating Fifth Third Processing Solutions from Fifth Third; (21) loss of income from any sale or potential sale of
businesses that could have an adverse effect on Fifth

S-iv
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Third s earnings and future growth; (22) ability to secure confidential information through the use of computer systems and telecommunications
networks; and (23) the impact of reputational risk created by these developments on such matters as business generation and retention, funding
and liquidity.

You should refer to our periodic and current reports filed with the SEC for further information on other factors which could cause actual results
to be significantly different from those expressed or implied by these forward-looking statements. See  Where you can find more information.
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Summary

This summary highlights information contained elsewhere, or incorporated by reference, in this prospectus supplement. As a result, it does not
contain all of the information that may be important to you or that you should consider before investing in the notes. You should read this entire
prospectus supplement and accompanying prospectus, including the Risk Factors section and the documents incorporated by reference, which
are described under Where you can find more information .

Fifth Third Bancorp

Fifth Third Bancorp is an Ohio corporation and a diversified financial services company headquartered in Cincinnati, Ohio. At December 31,
2010, Fifth Third operated 15 affiliates with 1,312 full-service Banking Centers including 103 Bank Mart® locations open seven days a week
inside select grocery stores and 2,445 ATMs in Ohio, Kentucky, Indiana, Michigan, Illinois, Florida, Tennessee, West Virginia, Pennsylvania,
Missouri, Georgia and North Carolina. Fifth Third operates four main businesses: Commercial Banking, Branch Banking, Consumer Lending
and Investment Advisors. Fifth Third also has a 49% interest in Fifth Third Processing Solutions, LLC ( Fifth Third Processing Solutions ).

At December 31, 2010, Fifth Third had consolidated total assets of $111 billion and had $266 billion in assets under care, of which it managed
$25 billion for individuals, corporations and not-for-profit organizations.

If you would like to know more about us, see our documents incorporated by reference in this prospectus supplement as described under the
heading Where you can find more information.

Fifth Third s principal executive office is: Fifth Third Bancorp, 38 Fountain Square Plaza, Cincinnati, Ohio 45263, telephone number:
(800) 972-3030.

Recent developments

Fourth quarter and year-end financial results

On January 19, 2011, Fifth Third announced its results of operations for the quarter ended December 31, 2010, and the year ended December 31,
2010, which results are highlighted in this section. For a discussion of Fifth Third s full results for such quarter and year-end, please refer to our
Current Report on Form 8-K filed with the SEC on January 19, 2011, and any subsequent reports that we file with the SEC, which are
incorporated by reference in this prospectus supplement.

Fifth Third s full year 2010 net income was $753 million compared with net income of $737 million in 2009. 2010 net income available to
common shareholders was $503 million or $0.63 per diluted share compared with 2009 net income of $511 million or $0.67 per diluted share.
2009 earnings benefited from a $1.1 billion after-tax gain on the sale of an interest in Fifth Third Processing Solutions.

S-1
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Fourth quarter 2010 net income was $333 million, compared with net income of $238 million in the third quarter and a net loss of $98 million in
the fourth quarter of 2009. After preferred dividends, fourth quarter 2010 net income available to common shareholders was $270 million or
$0.33 per diluted share, compared with third quarter net income of $175 million or $0.22 per diluted share, and a net loss of $160 million or
$0.20 per diluted share in the fourth quarter of 2009.

Fourth quarter 2010 results included a $17 million charge related to the early extinguishment of $1.0 billion in FHLB borrowings and $21

million of investment portfolio securities gains. Third quarter 2010 net income included a pre-tax benefit, net of expenses, of $127 million from
the settlement of litigation related to a bank-owned life insurance policy. Third quarter results also included the effect of actions taken to reduce
credit risk. During the quarter, $228 million of residential mortgage loans, largely nonperforming, were sold for $105 million, generating $123
million of additional net charge-offs. Additionally, $961 million of commercial loans were transferred to held-for-sale, a majority of which were
nonperforming, generating $387 million of additional net charge-offs to mark the loans to estimated sales price. These actions resulted in total

net charge-offs of $510 million and a reduction in Fifth Third s allowance for loan and lease losses of approximately $337 million. Fourth quarter
2009 results included the benefit of a $20 million pre-tax mark-to-market adjustment on warrants related to the processing business sale,

recorded in other noninterest income, and a $22 million pre-tax litigation reserve accrual recorded in other noninterest expense for litigation
associated with bank card association membership.

Repurchase of outstanding TARP preferred stock

On December 31, 2008, we issued 136,320 shares of Fixed Rate Cumulative Perpetual Preferred Stock, Series F ( Series F Preferred Stock ) to

the U.S. Department of the Treasury (the Treasury ) pursuant to a Letter Agreement dated December 31, 2008 and the Securities Purchase
Agreement Standard Terms attached thereto for an aggregate purchase price of approximately $3.4 billion pursuant to the Treasury s Capital
Purchase Program ( CPP ) as part of its Troubled Asset Relief Program ( TARP ). In connection with purchasing the Series F Preferred Stock, the
Treasury also received a warrant to purchase 43,617,747 shares of our common stock at an initial per share exercise price of $11.72, subject to
adjustment, which expires ten years from the issuance date, and we agreed to provide the Treasury with registration rights covering the warrant

and the underlying shares of common stock.

As announced on January 19, 2011, subject to approval by the Treasury, we intend to redeem all 136,320 shares of our Series F Preferred Stock
issued to the Treasury. We will use the net proceeds from this offering together with the proceeds described below under ~ Common Stock
Offering and other funds for the redemption of the Series F Preferred Stock. In connection with the redemption of the Series F Preferred Stock if
and as approved by the Treasury, we have agreed to undertake the notes offering. If the repurchase of the Series F Preferred Stock is completed,
we may seek at a future date to repurchase the common stock warrants issued to the Treasury in connection with the Series F Preferred Stock
issuance.

In the period in which we repurchase the Series F Preferred Stock, we will accelerate the accretion of the issuance discount on the Series F
Preferred Stock and record a corresponding

S-2
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reduction in retained earnings, resulting in a one-time, noncash reduction in the calculation of diluted earnings per common share (i.e., a
reduction in net income available to common stockholders in an amount equal to the issuance discount accelerated). The issuance discount is due
to the carrying value of the Series F Preferred Stock being at a discount to its liquidation value as a result of the initial recognition of Series F
Preferred Stock and the related warrants based on their relative fair values at issuance. As of January 18, 2011, the amount of the issuance
discount on the Series F Preferred Stock was $152,673,783.

Common stock offering

On January 19, 2011, the Company commenced a $1.7 billion offering of shares of our common stock ( Common Stock Offering ) to fund, in
part, our proposed redemption of the Series F Preferred Stock. The completion of this offering is not conditioned upon the completion of the
Common Stock Offering. This prospectus is not an offer to sell common stock; any offer to sell common stock will be made only by a separate
prospectus.

S-3
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The 3.625% Senior Notes due 2016 (the notes ) will be issued under Fifth Third Bancorp s senior indenture, as modified by the first supplemental
indenture, as described in this prospectus supplement in the Description of the Notes

The offering

section.

The specific terms of this series of notes will be as follows:

Title

3.625% Senior Notes due 2016.

Total principal amount being issued $1,000,000,000

Denominations

Issue date

Maturity date

Interest rate

Day count convention

Date interest starts accruing

Interest payment dates

Business day

First interest payment date

Regular record dates for interest

Form of notes

$2,000 and integral multiples of $1,000 in excess of $2,000.

January 25, 2011.

January 25, 2016.

3.625% per annum.

Interest will be computed on the basis of a 360-day year of twelve 30-day months.

January 25, 2011.

Every January 25 and July 25, commencing on July 25, 2011. If any interest payment date or the maturity
date of the notes falls on a day which is not a business day, the related payment of principal of or interest
on the notes will be made on the next day which is a business day with the same force and effect as if
made on the date such payment was due, and no interest shall accrue on the amount payable for the
period from and after such interest payment date or maturity date, as the case may be.

Any day that is not a Saturday or Sunday, and that is not a day on which banking institutions are
generally authorized or obligated by law, regulation or executive order to close in The City of New York.

July 25, 2011.

Every January 10 and July 10 (whether or not a business day) preceding the related interest payment date.

The notes will be issued as global securities, and may be withdrawn from the depositary only in the
limited situations described in this prospectus supplement.

13
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Name of depositary The Depository Trust Company ( DTC ).

Trading in DTC Indirect holders that trade their beneficial interests in the global securities through DTC must trade in
DTC s same-day funds settlement system and pay in immediately available funds.

Redemption The notes are not subject to redemption at Fifth Third Bancorp s option, or repayment at the option of the
holders, in whole or in part, prior to the maturity date.

Sinking fund There is no sinking fund.

Defeasance Fifth Third Bancorp may choose to terminate some or all of its obligations under the notes as described
under Description of the Notes Defeasance and Discharge.

Trustee Fifth Third Bancorp will issue the notes under a senior indenture dated April 30, 2008, as modified by a
first supplemental senior indenture with Wilmington Trust Company, as trustee, to be dated the closing
date of the notes (the indenture ). Wilmington Trust Company also acts as trustee with respect to our
junior subordinated indenture dated as of March 23, 2003 and notes issued thereunder and may from time
to time serve as trustee under other indentures. If an event of default under the notes occurs, the trustee
may be considered to have a conflicting interest with respect to the notes and other notes for purposes of
the Trust Indenture Act of 1939, as amended. In that case, the trustee may be required to resign as trustee
under the indenture and Fifth Third Bancorp would be required to appoint a successor trustee.

Ranking The notes will be senior unsecured indebtedness of Fifth Third Bancorp and rank equally with our other
senior unsecured indebtedness and will be effectively subordinated to our secured indebtedness and
indebtedness of our subsidiaries. At January 18, 2011, our subsidiaries direct borrowings and deposit
liabilities totaled approximately $86.9 billion.

Issuance of additional notes Fifth Third Bancorp may, from time to time, without notice to or consent of the existing holders of the
notes, issue additional notes of the same series under the indenture having the same terms as the notes in
all respects, except for the issue date, the issue price and the initial interest payment date; provided that
such additional notes are fungible for U.S. federal income tax purposes with the notes offered hereby.

15
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Risk factors An investment in the notes is subject to risks. Please refer to Risk factors beginning on page S-7 of this
prospectus supplement and in the Risk factors section included in our Annual Report on Form 10-K for
the year ended December 31, 2009 and our Quarterly Reports on Form 10-Q for the quarterly periods
ended March 31, June 30 and September 30, 2010, as well as other information included or incorporated
by reference in this prospectus supplement or the accompanying prospectus for a discussion of factors
you should carefully consider before investing in the notes.

Conflicts of interest Fifth Third Securities, Inc. is an affiliate of ours. Rule 5121 of the Conduct Rules of the Financial
Industry Regulatory Authority, Inc. ( FINRA ) imposes certain requirements on a FINRA member
participating in the public offering of securities of an issuer that controls, is controlled by, or is under
common control with, the FINRA member. Fifth Third Securities, Inc. has advised us that it will not sell
any of our notes to a discretionary account unless it has received specific written approval from the
account in accordance with Rule 5121.

S-6
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Risk factors

In considering whether to invest in the notes, you should carefully consider the risks described below and the other information we have

included or incorporated by reference in this prospectus supplement and the accompanying prospectus. Investing in the notes involves risk.

Please see the Risk Factors section in Fifth Third s most recent Annual Report on Form 10-K, along with the disclosure related to the risk factors
contained in Fifth Third s subsequent Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, June 30 and September 30,

2010, which are incorporated by reference herein, as updated by our future filings with the SEC. Before making an investment decision, you

should carefully consider these risks as well as other information contained or incorporated by reference in this document. Risks and

uncertainties not presently known to Fifth Third or that Fifth Third currently deems immaterial may also impair its business operations, its

financial results and the value of the notes.

Risks relating to the notes
The notes are subordinated to Fifth Third Bancorp s secured debt, deposits and other obligations.

The notes will be subordinate to all secured indebtedness Fifth Third Bancorp may incur, to the extent of the assets securing such indebtedness.
In the event of any distribution to creditors of Fifth Third Bancorp:

in a liquidation or dissolution of Fifth Third Bancorp,

in a bankruptcy, reorganization, insolvency, receivership or similar proceeding relating to Fifth Third Bancorp or its property,

in an assignment for the benefit of creditors, or

in any marshalling of Fifth Third Bancorp s assets and liabilities,
Fifth Third Bancorp s creditors, other than those with debt ranking equal with or junior to the notes, will be entitled to receive payment in full of
all obligations due to them before the holders of notes will be entitled to receive any payment with respect to the notes.

The notes are structurally subordinated to all liabilities of Fifth Third Bancorp s subsidiaries.

The notes are structurally subordinated to all liabilities of Fifth Third Bancorp s subsidiaries, including without limitation, subsidiary
indebtedness for borrowed money, deposits, and trade payables. None of Fifth Third Bancorp s subsidiaries has guaranteed or otherwise become
obligated with respect to the notes. Fifth Third Bancorp s right to receive assets from any of its subsidiaries upon its liquidation or reorganization,
and the right of the holders of the notes to participate in those assets, is structurally subordinated to claims of that subsidiary s creditors, including
trade creditors. Even if Fifth Third Bancorp were a creditor of any of its subsidiaries, its rights as a creditor would be subordinate to any security
interest in the assets of that subsidiary and any indebtedness of that subsidiary senior to that held by Fifth Third Bancorp. Furthermore, none of
Fifth Third Bancorp s subsidiaries is under any obligation to make payments to Fifth Third Bancorp, and any payments to Fifth Third Bancorp
would depend on the earnings or financial condition of its subsidiaries and various business considerations. Statutory, contractual

S-7
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or other restrictions may also limit Fifth Third Bancorp s subsidiaries ability to pay dividends or make distributions, loans or advances to Fifth
Third Bancorp. For these reasons, Fifth Third Bancorp may not have access to any assets or cash flows of its subsidiaries to make payments on
the notes.

The notes do not contain any limitations on the amount of debt and other obligations that Fifth Third may incur that may rank pari passu to
the notes.

The notes do not contain any limitation on the amount of deposits or other obligations which rank pari passu with the notes that may hereafter
be issued by Fifth Third. The notes are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency
or insurer.

An active trading market may not develop for the notes.

There is no existing market for the notes and there can be no assurance that significant trading for the notes will develop or that holders of notes
will be able to sell their notes. Although Fifth Third Bancorp has been advised that the underwriters intend to make a market in the notes, the
underwriters are not obligated to do so and may discontinue market making at any time. Accordingly, no assurance can be given as to the
liquidity of, or trading markets for, the notes.

Risks related to economic and market conditions

Weakness in the economy and in the real estate market, including specific weakness within Fifth Third s geographic footprint, has adversely
affected Fifth Third and may continue to adversely affect Fifth Third.

If the strength of the U.S. economy in general and the strength of the local economies in which Fifth Third conducts operations does not improve
in a reasonable time frame, this could result in, among other things, a deterioration in credit quality or a reduced demand for credit, including a
resultant effect on Fifth Third s loan portfolio and allowance for loan and lease losses and in the receipt of lower proceeds from the sale of loans
and foreclosed properties. A significant portion of Fifth Third s residential mortgage and commercial real estate loan portfolios are comprised of
borrowers in Michigan, Northern Ohio and Florida, which markets have been particularly adversely affected by job losses, declines in real estate
value, declines in home sale volumes, and declines in new home building. These factors could result in higher delinquencies, greater charge-offs
and increased losses on the sale of foreclosed real estate in future periods, which would materially adversely affect Fifth Third s financial
condition and results of operations.

Changes in interest rates could affect Fifth Third s income and cash flows.

Fifth Third s income and cash flows depend to a great extent on the difference between the interest rates earned on interest-earning assets such as
loans and investment securities, and the interest rates paid on interest-bearing liabilities such as deposits and borrowings. These rates are highly
sensitive to many factors that are beyond Fifth Third s control, including general economic conditions and the policies of various governmental
and regulatory agencies (in particular, the Board of Governors of the Federal Reserve System (the Federal Reserve Board )). Changes in
monetary policy, including changes in interest rates, will influence the origination of loans, the prepayment speed of loans, the purchase of
investments, the generation of deposits and the
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rates received on loans and investment securities and paid on deposits or other sources of funding. The impact of these changes may be
magnified if Fifth Third does not effectively manage the relative sensitivity of its assets and liabilities to changes in market interest rates.
Fluctuations in these areas may adversely affect Fifth Third and its shareholders.

Changes and trends in the capital markets may affect Fifth Third s income and cash flows.

Fifth Third enters into and maintains trading and investment positions in the capital markets on its own behalf and manages investment positions
on behalf of its customers. These investment positions include derivative financial instruments. The revenues and profits Fifth Third derives
from managing proprietary and customer trading and investment positions are dependent on market prices. If Fifth Third does not correctly
anticipate market changes and trends, Fifth Third may experience a decline in investment advisory revenue or investment or trading losses that
may materially affect Fifth Third. Losses on behalf of its customers could expose Fifth Third to litigation, credit risks or loss of revenue from
those customers. Additionally, substantial losses in Fifth Third s trading and investment positions could lead to a loss with respect to those
investments and may adversely affect cash flows and funding costs.

The removal or reduction in stimulus activities sponsored by the Federal Government and its agents may have a negative impact on Fifth
Third s results and operations.

The Federal Government has intervened in an unprecedented manner to stimulate economic growth. Some of these activities have included the
following:

target fed funds rates which have remained close to zero percent;

mortgage rates that have remained at historical lows in part due to the Federal Reserve Bank of New York s $1.25 trillion mortgage-backed
securities purchase program;

bank funding that has remained stable through an increase in FDIC deposit insurance to a covered limit of $250,000 per depositor from the
previous coverage limit of $100,000; and

housing demand that has been stimulated by homebuyer tax credits.
The expiration or rescission of any of these programs may have an adverse impact on Fifth Third s operating results by increasing interest rates,
increasing the cost of funding, and reducing the demand for loan products, including mortgage loans.

Problems encountered by financial institutions larger or similar to Fifth Third could adversely affect financial markets generally and have
indirect adverse effects on Fifth Third.

The commercial soundness of many financial institutions may be closely interrelated as a result of credit, trading, clearing or other relationships
between the institutions. As a result, concerns about, or a default or threatened default by, one institution could lead to significant market-wide
liquidity and credit problems, losses or defaults by other institutions. This is sometimes referred to as systemic risk and may adversely affect
financial intermediaries, such as clearing agencies, clearing houses, banks, securities firms and exchanges, with which Fifth Third interacts on a
daily basis, and therefore could adversely affect Fifth Third.
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Fifth Third s stock price is volatile.

Fifth Third s stock price has been volatile in the past and several factors could cause the price to fluctuate substantially in the future. These
factors include:

actual or anticipated variations in earnings;

changes in analysts recommendations or projections;

Fifth Third s announcements of developments related to its businesses;

operating and stock performance of other companies deemed to be peers;

actions by government regulators;

new technology used or services offered by traditional and non-traditional competitors; and

news reports of trends, concerns and other issues related to the financial services industry.
The price for shares of our common stock may fluctuate significantly in the future, and these fluctuations may be unrelated to our performance.
General market price declines or market volatility in the future could adversely affect the price for shares of our common stock, and the current
market price of such shares may not be indicative of future market prices.

Risks relating to Fifth Third s general business

Deteriorating credit quality, particularly in real estate loans, has adversely impacted Fifth Third and may continue to adversely impact Fifth
Third.

Fifth Third has experienced a downturn in credit performance and credit conditions and the performance of its loan portfolio could deteriorate in
the future. The downturn caused Fifth Third to increase its allowance for loan and lease losses, driven primarily by higher allocations related to
residential mortgage and home equity loans, commercial real estate loans and loans of entities related to or dependent upon the real estate
industry. If the performance of Fifth Third s loan portfolio does not continue to improve and/or stabilize, additional increases in the allowance for
loan and lease losses may be necessary in the future. Accordingly, a decrease in the quality of Fifth Third s credit portfolio could have a material
adverse effect on earnings and results of operations.

Fifth Third must maintain adequate sources of funding and liquidity.

Fifth Third must maintain adequate funding sources in the normal course of business to support its operations and fund outstanding liabilities, as
well as meet regulatory expectations. Fifth Third s ability to maintain sources of funding and liquidity could be impacted by changes in the
capital markets in which it operates. Additionally, if Fifth Third sought additional sources of capital, liquidity or funding, those additional
sources could dilute current shareholders ownership interests.

If Fifth Third does not adjust to rapid changes in the financial services industry, its financial performance may suffer.

Fifth Third s ability to deliver strong financial performance and returns on investment to shareholders will depend in part on its ability to expand
the scope of available financial services to meet the needs and demands of its customers. In addition to the challenge of competing against other
banks in attracting and retaining customers for traditional banking services, Fifth Third s competitors also include securities dealers, brokers,
mortgage bankers, investment
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advisors, specialty finance and insurance companies who seek to offer one-stop financial services that may include services that banks have not
been able or allowed to offer to their customers in the past or may not be currently able or allowed to offer. This increasingly competitive
environment is primarily a result of changes in regulation, changes in technology and product delivery systems, as well as the accelerating pace
of consolidation among financial service providers.

If Fifth Third is unable to grow its deposits, it may be subject to paying higher funding costs.

The total amount that Fifth Third pays for funding costs is dependent, in part, on Fifth Third s ability to grow its deposits. If Fifth Third is unable
to sufficiently grow its deposits, it may be subject to paying higher funding costs. This could materially adversely affect Fifth Third s earnings
and results of operations.

Fifth Third s ability to receive dividends from its subsidiaries accounts for most of its revenue and could affect its liquidity and ability to pay
dividends.

Fifth Third Bancorp is a separate and distinct legal entity from its subsidiaries. Fifth Third Bancorp typically receives substantially all of its
revenue from dividends from its subsidiaries. These dividends are the principal source of funds to pay dividends on Fifth Third Bancorp s stock
and interest and principal on its debt. Various federal and/or state laws and regulations, as well as regulatory expectations, limit the amount of
dividends that Fifth Third s bank and certain nonbank subsidiaries may pay. Also, Fifth Third Bancorp s right to participate in a distribution of
assets upon a subsidiary s liquidation or reorganization is subject to the prior claims of that subsidiary s creditors. Limitations on Fifth Third
Bancorp s ability to receive dividends from its subsidiaries could have a material adverse effect on Fifth Third Bancorp s liquidity and ability to
pay dividends on stock or interest and principal on its debt.

The financial services industry is highly competitive and creates competitive pressures that could adversely affect Fifth Third s revenue and
profitability.

The financial services industry in which Fifth Third operates is highly competitive. Fifth Third competes not only with commercial banks, but
also with insurance companies, mutual funds, hedge funds, and other companies offering financial services in the U.S., globally and over the
internet. Fifth Third competes on the basis of several factors, including capital, access to capital, revenue generation, products, services,
transaction execution, innovation, reputation and price. Over time, certain sectors of the financial services industry have become more
concentrated, as institutions involved in a broad range of financial services have been acquired by or merged into other firms. Recently, this
trend accelerated considerably, as several major U.S. financial institutions consolidated, were forced to merge, received substantial government
assistance or were placed into conservatorship by the U.S. Government. These developments could result in Fifth Third s competitors gaining
greater capital and other resources, such as a broader range of products and services and geographic diversity. Fifth Third may experience
pricing pressures as a result of these factors and as some of its competitors seek to increase market share by reducing prices.
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Fifth Third and/or the holders of its securities could be adversely affected by unfavorable ratings from rating agencies.

Fifth Third s ability to access the capital markets is important to its overall funding profile. This access is affected by the ratings assigned by

rating agencies to Fifth Third, certain of its subsidiaries and particular classes of securities they issue. The interest rates that Fifth Third pays on

its securities are also influenced by, among other things, the credit ratings that it, its subsidiaries and/or its securities receive from recognized

rating agencies. A downgrade to Fifth Third s, or its subsidiaries , credit rating could affect its ability to access the capital markets, increase its

borrowing costs and negatively impact its profitability. A ratings downgrade to Fifth Third, its subsidiaries or their securities could also create

obligations or liabilities to Fifth Third under the terms of its outstanding securities that could increase Fifth Third s costs or otherwise have a

negative effect on Fifth Third s results of operations or financial condition. Additionally, a downgrade of the credit rating of any particular

security issued by Fifth Third or its subsidiaries could negatively affect the ability of the holders of that security to sell the securities and the

prices at which any such securities may be sold. During 2009, Moody s Investors Service downgraded Fifth Third s issuer rating to Baal from
A2. On November 1, 2010, citing their view that the likelihood of government support in the future for larger regional banks had declines,

Moody s downgraded ten large regional banks, including Fifth Third s subsidiary bank, Fifth Third Bank. Fifth Third Bank s credit ratings for

short-term obligations, long-term deposit and senior debt were downgraded to P2, A3 and A3, respectively, from P1, A2 and A2, respectively.

During 2009, Standard & Poor s Investors Service downgraded Fifth Third s issuer ratingto BBB from A- and downgraded the long term debt

rating and deposit ratings for Fifth Third s bank subsidiary to BBB+ from A. During 2010, DBRS Investors Service downgraded Fifth Third s

issuer ratingto AL from A and downgraded the long term debt rating and deposit ratings for Fifth Third s bank subsidiary to A from AH.

Fifth Third could suffer if it fails to attract and retain skilled personnel.

As Fifth Third continues to grow, its success depends, in large part, on its ability to attract and retain key individuals. Competition for qualified
candidates in the activities and markets that Fifth Third serves is great and Fifth Third may not be able to hire these candidates and retain them.
If Fifth Third is not able to hire or retain these key individuals, Fifth Third may be unable to execute its business strategies and may suffer
adverse consequences to its business, operations and financial condition.

Pursuant to the standardized terms of the CPP, among other things, Fifth Third has agreed to institute certain restrictions on the compensation of
certain senior management positions, which could have an adverse effect on Fifth Third s ability to hire or retain the most qualified senior
management. It is possible that the Treasury may, as it is permitted to do, impose further requirements on Fifth Third. In June 2010, the federal
banking agencies issued joint guidance on executive compensation intended to ensure that a bank organization s incentive compensation policies
don tencourage excessive risk taking. In addition, the Dodd-Frank Act requires those agencies to adopt guidance or rules to enhance the
reporting of incentive compensation and to prohibit certain compensation arrangements. Also in 2010, the FDIC issued a request for comments
on whether banks with compensation plans that encourage excessive risk taking should be charged at higher deposit assessment rates than such
banks would otherwise be charged. If Fifth Third is unable to attract and retain qualified employees, or do so at rates necessary to maintain its
competitive position, or if compensation costs required to attract and
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retain employees become more expensive, Fifth Third s performance, including its competitive position, could be materially adversely affected.
Fifth Third s mortgage banking revenue can be volatile from quarter to quarter.

Fifth Third earns revenue from the fees Fifth Third receives for originating mortgage loans and for servicing mortgage loans. When rates rise,
the demand for mortgage loans tends to fall, reducing the revenue Fifth Third receives from loan originations. At the same time, revenue from
our mortgage servicing rights ( MSRs ) can increase through increases in fair value. When rates fall, mortgage originations tend to increase and
the value of our MSRs tends to decline, also with some offsetting revenue effect. Even though they can act as a natural hedge, the hedge is not
perfect, either in amount or timing. For example, the negative effect on revenue from a decrease in the fair value of residential MSRs is
immediate, but any offsetting revenue benefit from more originations and the MSRs relating to the new loans would accrue over time. It is also
possible that, because of the recession and deteriorating housing market, even if interest rates were to fall, mortgage originations may also fall or
any increase in mortgage originations may not be enough to offset the decrease in the MSRs value caused by the lower rates.

Fifth Third typically uses derivatives and other instruments to hedge its mortgage banking interest rate risk. Fifth Third generally does not hedge
all of its risks, and the fact that Fifth Third attempts to hedge any of the risks does not mean Fifth Third will be successful. Hedging is a complex
process, requiring sophisticated models and constant monitoring, and is not a perfect science. Fifth Third may use hedging instruments tied to
the Treasury rates, LIBOR or Eurodollars that may not perfectly correlate with the value or income being hedged. Fifth Third could incur
significant losses from its hedging activities. There may be periods where Fifth Third elects not to use derivatives and other instruments to hedge
mortgage banking interest rate risk.

The preparation of Fifth Third s financial statements requires the use of estimates that may vary from actual results.

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make significant estimates that affect the financial statements. Two of Fifth Third s most critical estimates are
the level of the allowance for loan and lease losses and the valuation of mortgage servicing rights. Due to the uncertainty of estimates involved,
Fifth Third may have to significantly increase the allowance for loan and lease losses and/or sustain credit losses that are significantly higher
than the provided allowance and could recognize a significant provision for impairment of its mortgage servicing rights. If Fifth Third s
allowance for loan and lease losses is not adequate, Fifth Third s business, financial condition, including its liquidity and capital, and results of
operations could be materially adversely affected.

Fifth Third regularly reviews its litigation reserves for adequacy considering its litigation risks and probability of incurring losses related to
litigation. However, Fifth Third cannot be certain that its current litigation reserves will be adequate over time to cover its losses in litigation due
to higher than anticipated settlement costs, prolonged litigation, adverse judgments, or other factors that are largely outside of Fifth Third s
control. If Fifth Third s litigation reserves are not adequate, Fifth Third s business, financial condition, including its liquidity and capital, and
results of operations could be materially adversely affected. Additionally, in the future, Fifth Third may increase its litigation reserves, which
could have a material adverse effect on its capital and results of operations.
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Changes in accounting standards could impact Fifth Third s reported earnings and financial condition.

The accounting standard setters, including FASB, the SEC and other regulatory bodies, periodically change the financial accounting and
reporting standards that govern the preparation of Fifth Third s consolidated financial statements. These changes can be hard to predict and can
materially impact how Fifth Third records and reports its financial condition and results of operations. In some cases, Fifth Third could be
required to apply a new or revised standard retroactively, which would result in the recasting of Fifth Third s prior period financial statements.

Future acquisitions may dilute current shareholders ownership of Fifth Third and may cause Fifth Third to become more susceptible to
adverse economic events.

Future business acquisitions could be material to Fifth Third and it may issue additional shares of stock to pay for those acquisitions, which
would dilute current shareholders ownership interests. Acquisitions also could require Fifth Third to use substantial cash or other liquid assets or
to incur debt. In those events, Fifth Third could become more susceptible to economic downturns and competitive pressures.

Difficulties in combining the operations of acquired entities with Fifth Third s own operations may prevent Fifth Third from achieving the
expected benefits from its acquisitions.

Inherent uncertainties exist when integrating the operations of an acquired entity. Fifth Third may not be able to fully achieve its strategic
objectives and planned operating efficiencies in an acquisition. In addition, the markets and industries in which Fifth Third and its potential
acquisition targets operate are highly competitive. Fifth Third may lose customers or the customers of acquired entities as a result of an
acquisition. Future acquisition and integration activities may require Fifth Third to devote substantial time and resources and as a result Fifth
Third may not be able to pursue other business opportunities.

After completing an acquisition, Fifth Third may find certain items are not accounted for properly in accordance with financial accounting and
reporting standards. Fifth Third may also not realize the expected benefits of the acquisition due to lower financial results pertaining to the
acquired entity. For example, Fifth Third could experience higher charge offs than originally anticipated related to the acquired loan portfolio.

Fifth Third may sell or consider selling one or more of its businesses. Should it determine to sell such a business, it may not be able to
generate gains on sale or related increase in shareholders equity commensurate with desirable levels. Moreover, if Fifth Third sold such
businesses, the loss of income could have an adverse effect on its earnings and future growth.

Fifth Third owns several non-strategic businesses that are not significantly synergistic with its core financial services businesses. Fifth Third has,
from time to time, considered the sale of such businesses. If it were to determine to sell such businesses, Fifth Third would be subject to market
forces that may make completion of a sale unsuccessful or may not be able to do so within a desirable time frame. If Fifth Third were to
complete the sale of non-core businesses, it would suffer the loss of income from the sold businesses, and such loss of income could have an
adverse effect on its future earnings and growth.
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Material breaches in security of Fifth Third s systems may have a significant effect on Fifth Third s business.

Fifth Third collects, processes and stores sensitive consumer data by utilizing computer systems and telecommunications networks operated by
both Fifth Third and third party service providers. Fifth Third has security, backup and recovery systems in place, as well as a business
continuity plan to ensure the system will not be inoperable. Fifth Third also has security to prevent unauthorized access to the system. In
addition, Fifth Third requires its third party service providers to maintain similar controls. However, Fifth Third cannot be certain that the
measures will be successful. A security breach in the system and loss of confidential information such as credit card numbers and related
information could result in losing the customers confidence and thus the loss of their business as well as additional significant costs for privacy
monitoring activities.

Fifth Third is exposed to operational and reputational risk.

Fifth Third is exposed to many types of operational risk, including reputational risk, legal and compliance risk, environmental risks from its
properties, the risk of fraud or theft by employees, customers or outsiders, unauthorized transactions by employees, operating system disruptions
or operational errors.

Negative public opinion can result from Fifth Third s actual or alleged conduct in activities, such as lending practices, data security, corporate
governance and acquisitions, and may damage Fifth Third s reputation. Negative public opinion has been observed in relation to banks
participating in the Treasury s TARP program, in which Fifth Third is a participant. Should Fifth Third not be able to repay its TARP borrowing
or make repayment subsequent to its regional peers, Fifth Third may be the focus of increased negative attention. Additionally, actions taken by
government regulators and community organizations may also damage Fifth Third s reputation. This negative public opinion can adversely affect
Fifth Third s ability to attract and keep customers and can expose it to litigation and regulatory action.

Fifth Third s necessary dependence upon automated systems to record and process its transaction volume poses the risk that technical system
flaws or employee errors, tampering or manipulation of those systems will result in losses and may be difficult to detect. Fifth Third may also be
subject to disruptions of its operating systems arising from events that are beyond its control (for example, computer viruses or electrical or
telecommunications outages). Fifth Third is further exposed to the risk that its third party service providers may be unable to fulfill their
contractual obligations (or will be subject to the same risk of fraud or operational errors as Fifth Third). These disruptions may interfere with
service to Fifth Third s customers and result in a financial loss or liability.

The inability of Fifth Third Processing Solutions to succeed as a stand-alone entity could have a negative impact on Fifth Third s operating
results and financial condition.

During the second quarter of 2009, Fifth Third sold an approximately 51% interest in Fifth Third Processing Solutions to Advent International.
Prior to the sale, Fifth Third Processing Solutions relied on Fifth Third to support its operating and administrative functions. Fifth Third has
entered into agreements to provide Fifth Third Processing Solutions certain services during the deconversion period. Fifth Third s operating
results may suffer if the cost of providing these services exceeds the amount received from Fifth Third Processing Solutions. As part of the sale,
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Fifth Third Processing Solutions also assumed certain loans owed Fifth Third. Repayment of these loans is contingent on future cash flows and
profitability at Fifth Third Processing Solutions.

In connection with the sale, Fifth Third provided Advent with certain put rights that are exercisable in the event of three unlikely circumstances.
Based on Fifth Third s current ownership share in Fifth Third Processing Solutions of approximately 49%, Fifth Third Processing Solutions is
accounted for under the equity method and is not consolidated. The exercise of the put rights would result in Fifth Third Processing Solutions
becoming a wholly owned subsidiary of Fifth Third. As a result, Fifth Third Processing Solutions would be consolidated and would subject Fifth
Third to the risks inherent in integrating a business. Additionally, such a change in the accounting treatment for Fifth Third Processing Solutions
may adversely impact Fifth Third s capital.

Weather related events or other natural disasters may have an effect on the performance of our loan portfolios, especially in our coastal
markets, thereby adversely impacting our results of operations.

Fifth Third s footprint stretches from the upper midwestern to lower southeastern regions of the United States. This area has experienced weather
events including hurricanes and other natural disasters. The nature and level of these events and the impact of global climate change upon their
frequency and severity cannot be predicted. If large scale events occur, they may significantly impact our loan portfolios by damaging properties
pledged as collateral as well as impairing our borrower s ability to repay their loans.

Risks related to the legal and regulatory environment
As a regulated entity, Fifth Third must maintain certain capital requirements that may limit its operations and potential growth.

Fifth Third is a bank holding company and a financial holding company. As such, Fifth Third is subject to the comprehensive, consolidated
supervision and regulation of the Federal Reserve Board, including risk-based and leverage capital requirements. Fifth Third must maintain
certain risk-based and leverage capital ratios as required by its banking regulators and which can change depending upon general economic
conditions and Fifth Third s particular condition, risk profile and growth plans. Compliance with the capital requirements, including leverage
ratios, may limit operations that require the intensive use of capital and could adversely affect Fifth Third s ability to expand or maintain present
business levels.
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