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This prospectus supplement relates to an effective registration statement, but the information in this prospectus supplement is not complete and may be
changed. This prospectus supplement and the accompanying prospectus is not an offer to sell these securities, and we are not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

Subject to completion, dated December 4, 2013

Prospectus supplement

(To prospectus dated March 26, 2013)

            Depositary Shares

Each Representing a 1/1000th Ownership Interest in a Share of

    % Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series I

We are offering             depositary shares (�Depositary Shares�) each representing a 1/1000th ownership interest in a share of     % Fixed-to-Floating Rate
Non-Cumulative Perpetual Preferred Stock, Series I, no par value, $25,000 liquidation preference per share (equivalent to $25 per Depositary Share), or �Series I
Preferred Stock,� of Fifth Third Bancorp, deposited with Wilmington Trust, National Association, as depositary. The Depositary Shares will be evidenced by
depositary receipts. As a holder of Depositary Shares, you will be entitled to all proportional rights and preferences of the Series I Preferred Stock (including
dividend, voting, redemption and liquidation rights, if any). You must exercise such rights through the depositary.

Commencing on December     , 2013 through, but excluding December 31, 2023 (the �Fixed Rate Period�), dividends on the Series I Preferred Stock will accrue, on
a non-cumulative basis, at an annual rate of     %. For the Fixed Rate Period, dividends on the liquidation preference of $25,000 per share of Series I Preferred
Stock will be payable, when, as and if declared by our board of directors, quarterly in arrears on each March 31, June 30, September 30 and December 31,
beginning on March 31, 2014 to and including December 31, 2023.

Commencing on December 31, 2023 and continuing for so long as any shares of Series I Preferred Stock remain outstanding (the �Floating Rate Period�), dividends
on the Series I Preferred Stock will accrue, on a non-cumulative basis, at an annual rate equal to three-month LIBOR, reset quarterly, plus     %. For the Floating
Rate Period, dividends on the liquidation preference of $25,000 per share of Series I Preferred Stock will be payable, when, as and if declared by our board of
directors, quarterly in arrears on March 31, June 30, September 30 and December 31 of each year, beginning on March 31, 2024.

If our board of directors has not declared a dividend on the Series I Preferred Stock before the dividend payment date for any dividend payment period, such
dividend shall not be cumulative and shall not accrue or be payable for such dividend payment period, and we will have no obligation to pay dividends for such
dividend payment period, whether or not dividends on the Series I Preferred Stock are declared for any future dividend payment period.

The Series I Preferred Stock has no stated maturity date. Subject to obtaining all required regulatory approvals, at our option, at any time, or from time to time,
on or after December 31, 2023, we may redeem the Series I Preferred Stock and the related Depositary Shares, in whole or in part, at 100% of their liquidation
preference, plus an amount equal to any declared and unpaid dividends, without accumulation of any undeclared dividends. In addition, the Series I Preferred
Stock and the related Depositary Shares may be redeemed, at our option, subject to obtaining all required regulatory approvals, in whole but not in part, at any
time prior to December 31, 2023, following the occurrence of a �regulatory capital event,� as described herein, at 100% of their liquidation preference, plus an
amount equal to any declared and unpaid dividends, without accumulation of any undeclared dividends.

The Series I Preferred Stock will rank equally with our outstanding Series H Preferred Stock, junior to our secured and unsecured debt, and senior to our common
stock. The Series I Preferred Stock will not have voting rights, except as required by Ohio law and described under �Description of the Series I Preferred
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Stock�Voting rights.�

We have applied for listing of the Depositary Shares on the NASDAQ Global Select Market. If the listing is approved, trading of the Depositary Shares is expected
to commence within the 30-day period after the original issue date of the Series I Preferred Stock.

Investing in the Depositary Shares representing interests in the Series I Preferred Stock involves risks. See �Risk factors � beginning on page S-6 of this
prospectus supplement to read about important factors you should consider before buying the Depositary Shares.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy
or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

The Depositary Shares and the Series I Preferred Stock are not savings or deposit accounts or other obligations of any bank and are not insured or
guaranteed by the Federal Deposit Insurance Corporation or any other governmental agency.

Per

Depositary
Share Total

Initial public offering price(1) $         $         
Underwriting discounts(2) $            $            
Proceeds to us before expenses(3) $                $                

(1) Plus declared dividends, if any, on the Series I Preferred Stock from December        , 2013 to the date of delivery.
(2) Reflects              Depositary Shares sold to institutional investors for which the underwriters received an underwriting discount of $         per

Depositary Share and              Depositary Shares sold to retail investors for which the underwriters received an underwriting discount of $            
per Depositary Share.

(3) Assumes no exercise of the underwriters� over-allotment option.
The underwriters expect to deliver the Depositary Shares in book-entry form only through the facilities of The Depository Trust Company against payment in New
York, New York on December         , 2013 (T+3).

We have granted the underwriters an option to purchase up to an additional              Depositary Shares within 30 days after the date of this prospectus supplement
at the public offering price, less underwriting discounts, solely to cover over-allotments, if any.

BofA Merrill Lynch Goldman, Sachs & Co. Morgan Stanley Wells Fargo Securities
Prospectus Supplement dated December     , 2013
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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.

We have not, and the underwriters 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 and the underwriters 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.

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 herein 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 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.

S-ii
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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 supplement:

� Annual Report on Form 10-K for the year ended December 31, 2012;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30, and September 30, 2013;

� Current Reports on Form 8-K filed on January 28, February 11, February 27, March 19 (as to Item 8.01 only), April 5, April 17 (as
amended on June 19), May 8, May 16 (as amended on May 16), May 21, June 10 (excluding item 9.01) (as amended on
July 30), June 11 (excluding item
9.01), August 2, September 20, September 30, October 15, November 5, November 13, November 20 (as amended on
November 20), November 25 and November 27, 2013; and

� Proxy Statement on Schedule 14A dated March 7, 2013 (those portions incorporated by reference into the Annual Report on Form
10-K).

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:

Secretary
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Fifth Third Bancorp

Fifth Third Center

38 Fountain Square Plaza

MD10AT76

Cincinnati, OH 45263

(800) 972-3030

S-iii
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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 expected to,� �is anticipated,�
�estimate,� �forecast,� �projected,� �intends to,� or may include other similar words or phrases such as �believes,� �plans,� �trend,� �objective,� �continue,� �remain,�
or similar expressions, or future or conditional verbs such as �will,� �would,� �should,� �could,� �might,� �can,� or similar verbs. You should not 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 herein, including the risk factors set forth in this prospectus supplement or in our most
recent Annual Report on Form 10-K. 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 Dodd-Frank Wall Street Reform and Consumer Protection
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 from the
separation of or the results of operations of Vantiv, LLC; (21) loss of income from any sale or potential sale of businesses that could have an
adverse effect on Fifth Third�s earnings and future growth; (22) ability to secure confidential information and deliver products and services
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.�

S-iv
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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 Depositary Shares representing
ownership interests in the Series I Preferred Stock. 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 September 30,
2013, Fifth Third operated 18 affiliates with 1,326 full-service Banking Centers, including 104 Bank Mart® locations open seven days a week
inside select grocery stores and 2,374 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. As of September 30, 2013, Fifth Third also had a 25% interest in Vantiv Holding, LLC.

At September 30, 2013, Fifth Third had consolidated total assets of $126 billion and had $318 billion in assets under care, of which it managed
$27 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.

DEPOSITARY

The depositary for the Depositary Shares will be Wilmington Trust, National Association.

S-1
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THIS OFFERING

Issuer Fifth Third Bancorp.

Securities offered              Depositary Shares (              Depositary Shares if the
underwriters exercise their over-allotment option in full) each
representing a 1/1000th ownership interest in a share of     %
Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock,
Series I, no par value, $25,000 liquidation preference per share
(equivalent to $25 per Depositary Share), or �Series I Preferred
Stock,� of Fifth Third Bancorp. Each holder of a Depositary Share
will be entitled, through the depositary, in proportion to the
applicable fraction of a share of the Series I Preferred Stock
represented by such Depositary Share, to all the rights and
preferences of the Series I Preferred Stock represented thereby
(including dividend, voting, redemption and liquidation rights, if
any).

We reserve the right to re-open this series of preferred stock and
issue additional shares of Series I Preferred Stock either through
public or private sales at any time and from time to time, without
notice to or consent of holders of the Series I Preferred Stock. The
additional shares would form a single series together with all
previously issued shares of Series I Preferred Stock. In the event we
issue additional shares of Series I Preferred Stock, we will cause a
corresponding number of additional Depositary Shares to be issued.

Dividend rate Commencing on December     , 2013 through, but excluding
December 31, 2023 (the �Fixed Rate Period�), dividends on the Series
I Preferred Stock will accrue, on a non-cumulative basis, at an
annual rate of     %. Commencing on December 31, 2023, and
continuing for so long as any shares of Series I Preferred Stock
remain outstanding (the �Floating Rate Period�), dividends on the
Series I Preferred Stock will accrue, on a non-cumulative basis, at
an annual rate equal to three-month LIBOR, reset quarterly, plus
    %. Dividends not declared with respect to any dividend payment
period shall not be cumulative. Accordingly, if our board of
directors does not declare a dividend on the Series I Preferred Stock
payable in respect of any dividend payment period before the
related dividend payment date, such dividend will not accrue and
we will have no obligation to pay a dividend for that dividend
payment period on the dividend payment

S-2
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date or at any future time, whether or not dividends on the Series I
Preferred Stock are declared for any future dividend payment
period. Upon the payment of any dividends on the Series I
Preferred Stock, holders of Depositary Shares will receive a related
proportionate payment.

Dividend payment dates For the Fixed Rate Period, dividends will be payable when, as and
if declared by our board of directors, quarterly in arrears on each
March 31, June 30, September 30 and December 31, beginning on
March 31, 2014 to and including December 31, 2023. For the
Floating Rate Period, dividends will be payable when, as and if
declared by our board of directors, quarterly in arrears on each
March 31, June 30, September 30 and December 31, beginning on
March 31, 2024.

Ranking With respect to the payment of dividends and the distribution of
assets upon any liquidation, dissolution or winding up, the Series I
Preferred Stock will rank:

�     senior to Fifth Third�s common shares;

�     equally with our 5.10% Fixed-to-Floating Rate Non-Cumulative
Perpetual Preferred Stock, Series H (the �Series H Preferred Stock�);

�     at least equally with all shares of preferred stock and all other
equity securities the terms of which provide that such preferred
stock or other equity securities rank on a parity with the Series I
Preferred Stock; and

�     junior to Fifth Third�s secured and unsecured debt.

Our common stock and any preferred stock or other equity
securities designated as ranking junior to the Series I Preferred
Stock are referred to in this prospectus supplement as �junior stock.�

The terms of the Series I Preferred Stock will provide that we will
not issue any series of preferred stock in the future that ranks senior
to the Series I Preferred Stock, but we may issue additional series
ranking junior to or on a parity with the Series I Preferred Stock
with respect to the payment of dividends and distribution of assets
upon any liquidation, dissolution or winding up of Fifth Third.

Redemption Subject to receiving all required regulatory approvals, we may
redeem the Series I Preferred Stock at our option (i) in whole or in
part, at any time, or from
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time to time, on or after December 31, 2023 and (ii) in whole, but
not in part, at any time prior to December 31, 2023, following the
occurrence of a �regulatory capital event.� See �Description of the
Series I Preferred Stock�Redemption.� There will be no sinking fund
for the redemption or purchase of the Series I Preferred Stock or the
Depositary Shares. No holder of the Series I Preferred Stock or of
the Depositary Shares will have the right to require the redemption
of the Series I Preferred Stock.

Liquidation rights Upon any voluntary or involuntary liquidation, dissolution or
winding up of our company, holders of Series I Preferred Stock will
be entitled to receive an amount per share referred to as the �Total
Liquidation Amount�, equal to the fixed liquidation preference of
$25,000 per share, plus any declared and unpaid dividends
including, if applicable, a pro rata portion of any declared and
unpaid dividends for the then-current dividend payment period to
the date of liquidation. Holders of the Series I Preferred Stock will
be entitled to receive the Total Liquidation Amount out of our
assets that are available for distribution to shareholders of our
capital stock ranking equally on liquidation to the Series I Preferred
Stock, but only after payment or provision for payment of our debts
and other liabilities. Holders of the Series I Preferred Stock will be
entitled to receive such Total Liquidation Amount before any
distribution of assets is made to holders of our common stock or
any other securities ranking, as to liquidation distributions, junior to
the Series I Preferred Stock. Upon any distributions, proportional
distributions will be made to holders of Depositary Shares.

Voting rights Holders of the Series I Preferred Stock will have no voting rights,
except as otherwise provided by applicable Ohio law. See
�Description of the Series I Preferred Stock�Voting rights.�

Maturity The Series I Preferred Stock does not have any maturity date, and
we are not required to redeem the Series I Preferred Stock.
Accordingly, the Series I Preferred Stock will remain outstanding
indefinitely, unless and until we decide to redeem it and receive all
required regulatory approvals to do so.

Preemptive rights Holders of shares of Series I Preferred Stock will have no
preemptive rights.

S-4
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Conversion rights Holders of shares of Series I Preferred Stock will have no
conversion rights.

Tax consequences Holders of the Depositary Shares will generally be treated as
holders of the Series I Preferred Stock for U.S. federal income tax
purposes. Any distribution with respect to the Series I Preferred
Stock that we pay out of our current or accumulated earnings and
profits (as determined for U.S. federal income tax purposes) will
constitute a dividend and will be includible in income by you when
paid. Any such dividend will be eligible for the dividends-received
deduction if you are an otherwise qualifying corporate U.S. holder
that meets the holding period and other requirements for the
dividends-received deduction. There are circumstances under which
this deduction may not be available.

See �Certain U.S. federal income tax considerations.�

Use of proceeds We intend to use the net proceeds of this offering for general
corporate purposes, which may include repurchases of shares of our
common stock. This offering is being undertaken as part of our
2013 Comprehensive Capital Analysis and Review (�CCAR�) capital
plan. Additional capital actions may be undertaken by us pursuant
to our CCAR capital plan.

Listing We have applied for listing of the Depositary Shares on the
NASDAQ Global Select Market. If the listing is approved, trading
of the Depositary Shares is expected to commence within the
30-day period after the original issue date of the Series I Preferred
Stock.

Form The Series I Preferred Stock will be issued only in fully registered
form.

Depositary and calculation agent Wilmington Trust, National Association will be the depositary and
calculation agent for the Depositary Shares.

Transfer agent and registrar American Stock Transfer and Trust Company will be the transfer
agent, registrar and paying agent for the Series I Preferred Stock.

S-5
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RISK FACTORS

In considering whether to invest in the Depositary Shares and the Series I Preferred Stock, 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 Depositary Shares and the Series I Preferred Stock involves risk. Please see the �Risk factors� section and other
information in Fifth Third�s most recent Annual Report on Form 10-K, which are incorporated by reference herein, as updated by our filings
made with the SEC after the Form 10-K, including our Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30, and
September 30, 2013. 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 Depositary Shares and the Series I Preferred Stock.

The Series I Preferred Stock is equity and is subordinate to our existing and future secured and unsecured indebtedness.

The shares of Series I Preferred Stock will be equity interests and will not constitute indebtedness of Fifth Third. This means that the Depositary
Shares, which represent fractional interests in shares of the Series I Preferred Stock, will rank junior to all of our and our subsidiaries� existing
and future indebtedness, including subordinated debt, and our other non-equity claims with respect to assets available to satisfy claims against
Fifth Third, including claims in the event of a liquidation of Fifth Third. As of September 30, 2013, our total consolidated liabilities were
approximately $111.0 billion, and we may incur additional indebtedness in the future. On November 20, 2013, Fifth Third Bancorp sold
$750,000,000 principal amount of its 4.30% Subordinated Notes due 2024 and Fifth Third Bank sold $1,000,000,000 principal amount of its
1.15% senior notes due 2016 and $750,000,000 principal amount of its floating rate senior notes due 2016.

The terms of the Series I Preferred Stock place no restrictions on our business or operations or on our ability to incur indebtedness or engage in
any transactions, subject only to the limited voting rights referred to below in ��Holders of the Series I Preferred Stock and the Depositary Shares
will have limited voting rights.� Further, our existing and future indebtedness may restrict the payment of dividends on the Series I Preferred
Stock.

Dividends on the Series I Preferred Stock are discretionary and non-cumulative.

Dividends on the Series I Preferred Stock are discretionary and non-cumulative. We have no obligation to declare and pay dividends in respect
of a dividend payment period after the dividend payment date for such period. If our board of directors does not declare and pay dividends on the
Series I Preferred Stock and the related Depositary Shares, you will not receive dividends for that dividend payment period and the market price
of your Depositary Shares may decline.

If Fifth Third is deferring payments on outstanding junior subordinated debt securities or is in default under the indentures governing
those securities, Fifth Third will be prohibited from declaring or paying dividends on the Series I Preferred Stock.

Under the terms of our outstanding junior subordinated deferrable interest debentures (referred to as �junior subordinated debt securities�), we are
prohibited from declaring or paying any dividends or distributions on preferred stock, including on the Series I Preferred Stock, or purchasing,
redeeming, acquiring, or making a liquidation payment on the Series I Preferred Stock, if a default under the indenture governing those junior
subordinated debt securities (or under the corresponding guarantee) has occurred and is continuing or at any time when we are deferring
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junior subordinated debt securities outstanding with an
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aggregate principal amount outstanding of approximately $750 million, bearing interest at a rate of 6.500% per annum and maturing in 2067.
The obligations were issued to Fifth Third Capital Trust IV. On November 27, 2013, Fifth Third submitted redemption notices to the trustee for
redemption of all of the outstanding trust preferred securities issued by Fifth Third Capital Trust IV.

Without notice to or consent from the holders of the Series I Preferred Stock, we may also issue additional series of junior subordinated debt
securities or other securities in the future with terms similar to our existing junior subordinated debt securities. The terms of our existing junior
subordinated debt securities and any future securities that are senior to the Series I Preferred Stock could result in dividends on the Series I
Preferred Stock not being paid to you.

Our ability to pay dividends on the Series I Preferred Stock may be limited by federal regulatory considerations and the results of
operations of our subsidiaries.

We are a bank holding company that conducts substantially all of our operations through our banking and other subsidiaries, and our ability to
make dividend payments on the Series I Preferred Stock and the related Depositary Shares depends primarily upon the receipt of dividends and
other distributions from our subsidiaries. Payments to us by our subsidiaries also will be contingent upon those subsidiaries� earnings and
business considerations. Furthermore, our right to receive any assets of any of our subsidiaries upon their liquidation, reorganization or
otherwise, and thus your ability as a holder of Depositary Shares to benefit indirectly from such distribution, will be subject to the prior claims of
the subsidiaries� creditors. Even if we were a creditor of any of our subsidiaries, our rights as a creditor would be subordinate to any security
interest in the assets of those subsidiaries and any indebtedness of those subsidiaries senior to that held by us.

There are also various regulatory restrictions on the ability of our banking and other subsidiaries to pay dividends or make other payments to us.
In particular, federal and state banking laws regulate the amount of dividends that may be paid by our banking subsidiary without prior approval.

In addition, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the �Dodd-Frank Act�) requires federal banking agencies to
establish more stringent risk-based capital guidelines and leverage limits applicable to banks and bank holding companies, and especially those
institutions with consolidated assets equal to or greater than $50 billion. In July 2013, the federal banking regulators issued final rules, which,
among other things, are intended to implement in the United States the Basel Committee on Banking Supervision�s regulatory capital guidelines,
including the reforms known as Basel III. The final Basel III capital standards (the �Final Rules�) issued by the Board of Governors of the Federal
Reserve System (�Federal Reserve Board�) provide that distributions (including dividend payments and redemptions) on additional Tier 1 capital
instruments may only be paid out of our net income, retained earnings, or surplus related to other additional Tier 1 capital instruments. The Final
Rules also introduce a new capital conservation buffer on top of the minimum risk-based capital ratios. Failure to maintain a capital conservation
buffer above certain levels will result in restrictions on our ability to make dividend payments, redemptions or other capital distributions. These
requirements, and any other new regulations or capital distribution constraints, could adversely affect the ability of our banking subsidiary to pay
dividends to us and our ability to pay dividends on the Series I Preferred Stock and the related Depositary Shares.

Furthermore, the Comprehensive Capital Analysis and Review (�CCAR�) requires Fifth Third to submit an annual capital plan to the Federal
Reserve Board in addition to the results of other stress testing required under the Dodd-Frank Act. The mandatory elements of the capital plan
are an assessment of the expected use and sources of capital over the planning horizon, a description of all planned capital actions over the
planning horizon (including dividends on and redemptions of common and preferred stock), a discussion of any expected changes to Fifth Third�s
business plan that are likely to have a material impact on its capital adequacy or liquidity, a detailed description of Fifth Third�s process for
assessing capital adequacy and Fifth Third�s capital policy. The Federal Reserve Board�s review of Fifth Third�s capital plan assesses the
comprehensiveness of the capital plan, the reasonableness of the assumptions and the analysis underlying the capital plan. Additionally, the
Federal Reserve Board reviews the robustness of the capital adequacy process, the capital policy and Fifth Third�s ability
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to maintain capital above the minimum regulatory capital ratios (including new minimum regulatory capital ratios under the Final Rules as they
are phased in) and above a Tier 1 common ratio of 5 percent on a pro forma basis under expected and stressful conditions throughout the
nine-quarter planning horizon. The Federal Reserve Board also assesses Fifth Third�s transition plan to meet the higher capital standards under
the Final Rules on a fully phased-in basis. The Federal Reserve Board issues an objection or non-objection to Fifth Third�s capital plan, and an
objection may limit Fifth Third�s ability to pay dividends on or redeem the Series I Preferred Stock.

The Federal Reserve Board may also, as a supervisory matter, otherwise limit our ability to pay dividends on the Series I Preferred Stock.

In addition, the Series I Preferred Stock may be fully subordinate to interests held by the U.S. government in the event of a receivership,
insolvency, liquidation, or similar proceeding, including a proceeding under the �orderly liquidation authority� provisions of the Dodd-Frank Act.

The dividend rate will vary commencing on December 31, 2023 and any dividends declared may be less than the initial fixed annual rate
of     % in effect prior to December 31, 2023.

The annual dividend rate on the Series I Preferred Stock commencing on December 31, 2023 will equal three-month LIBOR, reset quarterly,
plus     %. Therefore, any dividends declared after December 31, 2023 may vary from period to period and could be more or less than the fixed
rate for the initial ten-year period. Fifth Third has no control over a number of factors that may affect market interest rates, including geopolitical
conditions and economic, financial, political, regulatory, judicial or other events that affect the markets generally and that are important in
determining the existence, magnitude, and longevity of market rate risk.

Investors should not expect Fifth Third to redeem the Series I Preferred Stock on the date it becomes redeemable or on any particular
date after it becomes redeemable.

The Series I Preferred Stock is a perpetual equity security. This means the Series I Preferred Stock has no maturity or mandatory redemption
date and is not redeemable at the option of the holders, including holders of the Depositary Shares. Although we may redeem the Series I
Preferred Stock on or after December 31, 2023, or earlier following the occurrence of a �regulatory capital event,� in each case subject to certain
conditions and as described herein, you should not assume that we will do so.

The Series I Preferred Stock may, subject to our obtaining all required regulatory approvals, be redeemed at our option at any time on
or after December 31, 2023, or at any time prior to December 31, 2023 following the occurrence of a regulatory capital event.

Subject to obtaining all required regulatory approvals, we may redeem the Series I Preferred Stock at our option (i) in whole or in part, at any
time, or from time to time, on or after December 31, 2023, and (ii) in whole, but not in part, at any time prior to December 31, 2023, following
the occurrence of a �regulatory capital event� as described herein in each case, at a redemption price per share equal to the fixed liquidation
preference of $25,000 per share, plus an amount equal to any declared but unpaid dividends to, but excluding, the redemption date, without
accumulation of any undeclared dividends. Any decision we may make at any time to propose a redemption of the Series I Preferred Stock will
depend upon, among other things, our evaluation of our capital position, the composition of our stockholders� equity and general market
conditions at that time.
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Our ability to redeem the Series I Preferred Stock is subject to regulatory and supervisory limitations. Under the current Federal Reserve Board
risk-based capital guidelines applicable to bank holding companies, any redemption of the Series I Preferred Stock is subject to prior approval of
the Federal Reserve Board. In addition, under the Final Rules, before we can redeem the Series I Preferred Stock, or immediately thereafter, we
must either replace the Series I Preferred Stock to be redeemed with an equal amount of common equity Tier 1 or additional Tier 1 capital
instruments, or demonstrate to the satisfaction of the Federal Reserve Board that following redemption, we will continue to hold capital
commensurate with our risk. We cannot assure you that
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the Federal Reserve Board will approve any redemption of the Series I Preferred Stock that we may propose. Furthermore, under the Final
Rules, failure to maintain a capital conservation buffer above certain levels will result in restrictions on our ability to make dividend payments,
redemptions or other capital distributions. Our ability to redeem the Series I Preferred Stock may also be limited if the Federal Reserve Board
objects to our capital plan as part of the annual CCAR process.

Holders of the Series I Preferred Stock and the Depositary Shares will have limited voting rights regardless of whether we have paid
dividends on the Series I Preferred Stock.

Holders of the Series I Preferred Stock and the Depositary Shares will have no voting rights except as required by Ohio law and with respect to
authorizing or increasing the amount of stock senior to the Series I Preferred Stock, and certain changes in the terms of the Series I Preferred
Stock, as described under �Description of the Series I Preferred Stock�Voting rights.� Moreover, the terms of the Series I Preferred Stock do not
provide any additional voting rights upon non-payment of dividends (e.g., there is no right to elect any directors to our board of directors).

General market conditions and unpredictable factors could adversely affect market prices for the Depositary Shares.

There can be no assurance about the market price for the Depositary Shares. Several factors, many of which are beyond our control, will
influence the market price of the Depositary Shares. Factors that might influence the market value of the Depositary Shares include:

� whether we skip or are likely to skip dividends on the Series I Preferred Stock from time to time;

� our creditworthiness;

� interest rates generally and expectations regarding changes in rates;

� developments in the credit, mortgage and housing markets, the markets for securities relating to mortgages or housing, and
developments with respect to financial institutions generally;

� the market for similar securities; and

� economic, financial, geopolitical, regulatory or judicial events that affect us or the financial markets generally.

Accordingly, the Depositary Shares that an investor purchases, whether in this offering or in the secondary market, may trade at a discount to
their cost, and their value will fluctuate.

There may be future sales or other dilution of our preferred stock, which may adversely affect the market price of the Depositary
Shares or the underlying Series I Preferred Stock.
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Except as described under �Underwriting,� we are not restricted from issuing additional preferred stock ranking on a parity with, or junior to, the
Series I Preferred Stock, or any substantially similar securities. The market price of the Depositary Shares or the underlying Series I Preferred
Stock could decline as a result of sales of additional Series I Preferred Stock or other similar securities in the market made after this offering or
the perception that such sales could occur.

You are making an investment decision about the Depositary Shares, as well as the Series I Preferred Stock.

As described in this prospectus supplement, we are issuing fractional ownership interests in shares of our Series I Preferred Stock. Those
fractional ownership interests take the form of Depositary Shares. The depositary will rely solely on the dividend payments on the Series I
Preferred Stock, if any, it receives from us to fund all dividend payments on the Depositary Shares. You should review carefully the information
in this prospectus supplement and the accompanying prospectus regarding our Depositary Shares and Series I Preferred Stock.
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The Series I Preferred Stock and the related Depositary Shares may not have an active trading market.

The Series I Preferred Stock and the related Depositary Shares are new issues with no established trading market. Although we have applied to
have the Depositary Shares listed on the NASDAQ Global Select Market, there is no guarantee that we will be able to list the Depositary Shares.
Even if the Depositary Shares are listed, there may be little or no secondary market for the Depositary Shares. Even if a secondary market for the
Depositary Shares develops, it may not provide significant liquidity and transaction costs in any secondary market could be high. As a result, the
difference between bid and asked prices in any secondary market could be substantial. We do not expect that there will be any separate public
trading market for the shares of the Series I Preferred Stock except as represented by the Depositary Shares.

A downgrade, suspension or withdrawal of any rating assigned by a rating agency to us or our securities, including the Series I
Preferred Stock and the Depositary Shares, could cause the liquidity or trading price of the Depositary Shares to decline significantly.

Real or anticipated changes in the credit ratings assigned to the Series I Preferred Stock, the Depositary Shares, or our credit ratings generally
could affect the trading price of the Depositary Shares. Credit ratings are not a recommendation to buy, sell or hold any security, and may be
revised or withdrawn at any time by the issuing organization in its sole discretion. In addition, credit rating agencies continually review their
ratings for the companies that they follow, including us. The credit rating agencies also evaluate the financial services industry as a whole and
may change their credit rating for us and our securities, including the Series I Preferred Stock and the Depositary Shares, based on their overall
view of our industry.

Rating agencies may change rating methodologies.

The rating agencies that currently or may in the future publish a rating for us, the Series I Preferred Stock or the Depositary Shares may from
time to time in the future change the methodologies that they use for analyzing us or securities with features similar to the Series I Preferred
Stock or the Depositary Shares, respectively. This may include, for example, changes to the relationship between ratings assigned to an issuer�s
senior securities and ratings assigned to securities with features similar to the Series I Preferred Stock, which is sometimes called �notching.� If the
rating agencies change their practices for rating these securities in the future, and the ratings of the Series I Preferred Stock are subsequently
lowered or �notched� further, the trading price and liquidity of the Series I Preferred Stock and related Depositary Shares could be adversely
affected.
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USE OF PROCEEDS

We expect to receive net proceeds from the sale of the Depositary Shares of approximately $         ($         if the underwriters exercise their
over-allotment option in full), after estimated expenses and commissions to be paid by us. We intend to use the net proceeds of this offering for
general corporate purposes, which may include repurchases of shares of our common stock. This offering is being undertaken as part of our 2013
CCAR capital plan. Additional capital actions may be undertaken by us pursuant to our CCAR capital plan.
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REGULATORY CONSIDERATIONS

The Federal Reserve Board regulates, supervises and examines Fifth Third Bancorp as a financial holding company and a bank holding company
under the Bank Holding Company Act of 1956, as amended. Fifth Third Bancorp�s bank subsidiary is also regulated by various other federal and
state banking regulators. For a discussion of the material elements of the regulatory framework applicable to financial holding companies, bank
holding companies, banks and their subsidiaries and specific information relevant to Fifth Third Bancorp, please refer to Fifth Third Bancorp�s
Annual Report on Form 10-K for the fiscal year ended December 31, 2012, and any subsequent reports we file with the SEC, which are
incorporated by reference in this prospectus supplement. This regulatory framework is intended primarily for the protection of depositors and the
federal deposit insurance funds and not for the protection of security holders. As a result of this regulatory framework, Fifth Third Bancorp�s
earnings are affected by actions of the Federal Reserve Board, the Federal Deposit Insurance Corporation, which insures the deposits of its
banking subsidiaries within certain limits, and the SEC, which regulates the activities of certain subsidiaries engaged in the securities business.
The corrective actions taken at the direction of our regulators may include, but are not limited to, requiring Fifth Third Bancorp or our bank
subsidiary to enter into informal or formal enforcement orders, including memoranda of understanding, written agreements, supervisory letters,
commitment letters, and consent or cease and desist orders to take corrective action and refrain from unsafe and unsound practices; removing
officers and directors and assessing civil monetary penalties, and taking possession of and liquidating our bank subsidiary.

Fifth Third Bancorp�s earnings are also affected by general economic conditions, its management policies and legislative action.

In addition, there are numerous other governmental requirements and regulations that affect Fifth Third Bancorp�s business activities. A change
in applicable statutes, regulations or regulatory policy or significant regulatory actions or litigation may have a material effect on Fifth Third
Bancorp�s business. Comprehensive reform of the legislative and regulatory environment occurred in 2010 and remains ongoing due to the
passage of the Dodd-Frank Act. Fifth Third cannot predict changes in the applicable laws, regulations and regulatory agency policies, yet such
changes may have a material effect on its business, financial condition or results of operations.

Depository institutions, like Fifth Third Bancorp�s bank subsidiary, are also affected by various federal and state laws, including those relating to
consumer protection and similar matters. Fifth Third Bancorp also has other financial services subsidiaries regulated, supervised and examined
by the Federal Reserve Board, as well as other relevant state and federal regulatory agencies and self-regulatory organizations. Fifth Third
Bancorp�s non-bank subsidiaries may be subject to other laws and regulations of the federal government or the various states in which they are
authorized to do business.

S-12

Edgar Filing: FIFTH THIRD BANCORP - Form 424B3

Table of Contents 24



Table of Contents

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES AND COMBINED FIXED

CHARGES AND PREFERRED STOCK DIVIDEND REQUIREMENTS

The following table provides our consolidated ratios of earnings to fixed charges:

Nine Months

Ended
September 30, Year Ended December 31,

2013 2012 2012 2011 2010 2009 2008
Consolidated ratios of earnings to fixed charges
Excluding interest on deposits 12.51x 7.65x 7.82x 6.45x 3.94x 2.97x N/A1

Including interest on deposits 7.15x 5.01x 5.09x 3.66x 2.03x 1.57x N/A1

The following table provides our consolidated ratios of earnings to fixed charges and preferred stock dividend requirements:

Nine Months

Ended
September 30, Year Ended December 31,

2013 2012 2012 2011 2010 2009 2008
Consolidated ratios of earnings to fixed charges and preferred
stock dividend requirements
Excluding interest on deposits 11.35x 6.94x 7.06x 4.02x 2.21x 1.88x N/A1

Including interest on deposits 6.79x 4.72x 4.78x 2.83x 1.59x 1.34x N/A1

For purposes of computing the consolidated ratios of earnings to fixed charges and earnings to combined fixed charges and preferred stock
dividend requirements:

� earnings represent income from continuing operations before income taxes and cumulative effect of accounting change, plus fixed
charges;

� fixed charges, excluding interest on deposits, include interest expense (other than on deposits) and one third of rent expense (the
proportion deemed representative of the interest factor of rent expense), net of income from subleases; and

� fixed charges, including interest on deposits, include all interest expense and one third of rent expense (the proportion deemed
representative of the interest factor of rent expense), net of income from subleases.

1 Earnings were inadequate to cover fixed charges by $2.7 billion.
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CAPITALIZATION

The following table sets forth our consolidated capitalization as of September 30, 2013:

� On an actual basis;

� As adjusted to give effect to: (i) the sale by us on November 20, 2013 of $750,000,000 principal amount of our 4.30% Subordinated
Notes due 2024 issued at a price to the public of 99.73% for net proceeds of approximately $743,688,400 after estimated expenses
and underwriting discounts; and (ii) the sale by Fifth Third Bank on November 20, 2013, of $1,000,000,000 principal amount of
1.15% senior notes due 2016 issued at a price to the public of 99.974% and $750,000,000 principal amount of floating rate senior
notes due 2016 issued at a price to the public of 100.00% for aggregate net proceeds of $1,745,000,000 after estimated expenses and
underwriting discounts; and

� As further adjusted to give effect to the sale of approximately             Depositary Shares, representing fractional ownership interests
in shares of Series I Preferred Stock, pursuant to this offering for net proceeds of approximately $        million, after estimated
expenses and underwriting discounts (assuming no exercise of the underwriters� over-allotment option).

This information should be read together with our consolidated financial statements and other financial information set forth in our Annual
Report on Form 10-K for the year ended December 31, 2012 and our Quarterly Report on Form 10-Q for the quarter ended September 30, 2013,
and incorporated by reference in this prospectus supplement and the accompanying prospectus. Please note that this information and the table
below do not reflect (i) the repurchase of approximately $200 million of our outstanding common stock pursuant to the share repurchase
agreement we executed on November 13, 2013 and announced in our Current Report on Form 8-K filed with the SEC on November 13, 2013, or
(ii) the anticipated redemption on December 30, 2013 of our outstanding 6.50% trust preferred securities in the aggregate principal amount of
approximately $750 million which we announced in our Current Report on Form 8-K filed with the SEC on November 27, 2013.

As of September 30, 2013

(Unaudited, $ in millions, except share data) Actual
As

adjusted
As further
adjusted

Cash and due from banks 2,887 5,376
Long-term debt 8,098 10,596
Shareholders� Equity:
Common stock(a) 2,051 2,051
Preferred stock(b) 593 593
Capital surplus 2,565 2,565
Retained earnings 9,876 9,875
Accumulated other comprehensive income 218 218
Treasury stock (662) (662) 

Total Bancorp�s Shareholders� Equity 14,641 14,640
Total Long-term Debt and Shareholders� Equity 22,739 25,236

(a) Stated value $2.22 per share; 2,000,000,000 authorized, 887,029,539 issued and outstanding at September 30, 2013 (excludes
36,863,042 treasury shares).

(b) 476,000 shares of undesignated no par value preferred stock were authorized and unissued at September 30, 2013;
Series H perpetual preferred stock: 24,000 authorized, issued and outstanding at September 30, 2013.
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DESCRIPTION OF THE SERIES I PREFERRED STOCK

The following is a brief description of the terms of the Series I Preferred Stock. This summary does not purport to be complete in all respects.
This description is subject to and qualified in its entirety by reference to our Articles of Incorporation, as amended (the �Articles of
Incorporation�) and as may be amended from time to time, and the amendment thereto creating the Series I Preferred Stock.

General

Under our Articles of Incorporation, we have authority to issue up to 500,000 shares of preferred stock, no par value (including the Series I
Preferred Stock), of which 24,000 shares of the Series H Preferred Stock are issued and outstanding.

We are offering             Depositary Shares (            Depositary Shares if the underwriters exercise their over-allotment option in full),
representing             shares of Series I Preferred Stock (            shares of Series I Preferred Stock if the underwriters exercise their over-allotment
option in full) in the aggregate by this prospectus supplement.

Dividends

Commencing on December     , 2013 through, but excluding December 31, 2023 (the �Fixed Rate Period�), dividends on the Series I Preferred
Stock will accrue, on a non-cumulative basis, at an annual rate of     %. Commencing on December 31, 2023 and continuing for so long as any
shares of Series I Preferred Stock remain outstanding (the �Floating Rate Period�), dividends on the Series I Preferred Stock will accrue, on a
non-cumulative basis, at an annual rate equal to three-month LIBOR, reset quarterly, plus     %.

For purposes of calculating any dividend on the Series I Preferred Stock during the Floating Rate Period:

� �Three-month LIBOR� means, with respect to any quarterly dividend payment period, the rate (expressed as a percentage per annum)
for deposits in U.S. dollars for such three-month period commencing on the first day of that quarterly dividend payment period that
appears on the Reuters Screen LIBOR01 Page as of 11:00 a.m., London time, on the LIBOR determination date for that quarterly
dividend payment period. If such rate does not appear on Reuters Screen LIBOR01 Page, three-month LIBOR will be determined on
the basis of the rates at which deposits in U.S. dollars for such three-month period commencing on the first day of that quarterly
dividend payment period and in a principal amount of not less than $1,000,000 are offered to prime banks in the London interbank
market by four major banks in the London interbank market selected by the calculation agent (after consultation with Fifth Third), at
approximately 11:00 a.m., London time, on the LIBOR determination date for that quarterly dividend payment period. The
calculation agent will request the principal London office of each of such banks to provide a quotation of its rate. If at least two such
quotations are provided, three-month LIBOR with respect to that quarterly dividend payment period will be the arithmetic mean
(rounded upward if necessary to the nearest whole multiple of 0.00001%) of such quotations. If fewer than two quotations are
provided, three-month LIBOR with respect to that quarterly dividend payment period will be the arithmetic mean (rounded upward if
necessary to the nearest whole multiple of 0.00001%) of the rates quoted by three major banks in New York City selected by the
calculation agent, at approximately 11:00 a.m., New York City time, on the LIBOR determination date for that quarterly dividend
payment period for loans in U.S. dollars to leading European banks for a three-month period commencing on the first day of that
quarterly dividend payment period and in a principal amount of not less than $1,000,000. However, if fewer than three banks
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selected by the calculation agent to provide quotations are quoting as described above, three-month LIBOR for that quarterly
dividend payment period will be the same as three-month LIBOR as determined for the immediately preceding dividend payment
period. The establishment of three-month LIBOR for each quarterly dividend payment period by the calculation agent shall (in the
absence of manifest error) be final and binding.
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� �Calculation agent� means Wilmington Trust, National Association or any other firm appointed by Fifth Third, acting as calculation
agent. Upon request of the holder of any shares of Series I Preferred Stock, the calculation agent will provide the interest rate then in
effect and, if determined, the interest rate that will become effective for the next quarterly dividend payment period for the Series I
Preferred Stock.

� �LIBOR determination date� means the second London banking day immediately preceding the first day of the relevant quarterly
dividend payment period.

� �Reuters Screen LIBOR01 Page� means the display designated on the Reuters Screen LIBOR01 Page (or such other page as may
replace Reuters Screen LIBOR01 Page on the service or such other service as may be nominated by the British Bankers� Association
for the purpose of displaying London interbank offered rates for U.S. Dollar deposits).

When issued, the Series I Preferred Stock will have a fixed liquidation preference of $25,000 per share. If we liquidate, dissolve or wind up our
affairs, holders of Series I Preferred Stock will be entitled to receive, out of our assets that are available for distribution to shareholders, an
amount per share equal to the liquidation preference per share plus any declared and unpaid dividends, including, if applicable, a pro rata
portion of any declared and unpaid dividends for the then-current dividend payment period to the date of liquidation, without regard to any
undeclared dividends. Distributions will be made pro rata as to the Series I Preferred Stock and any other equity securities designated as ranking
on a parity with the Series I Preferred Stock with respect to the payment of dividends and distribution of assets upon any liquidation, dissolution
or winding-up of Fifth Third and only to the extent of Fifth Third�s assets, if any, that are available after satisfaction of all liabilities to creditors
and distributions to holders of senior securities.

For the Fixed Rate Period, dividends on the liquidation preference of $25,000 per share of Series I Preferred Stock will be payable, when, as and
if declared by our board of directors, quarterly in arrears on each March 31, June 30, September 30 and December 31, beginning on March 31,
2014 to and including December 31, 2023. For the Floating Rate Period, dividends on the liquidation preference of $25,000 per share of Series I
Preferred Stock will be payable, when, as and if declared by our board of directors, quarterly in arrears on March 31, June 30, September 30 and
December 31 of each year, beginning on March 31, 2024. Each dividend payment date will relate to the immediately preceding dividend
payment period. If any of those dividend payment dates or any date fixed for payment upon redemption is not a business day, then such payment
will be payable on the next succeeding business day without any increase in the amount payable as a result of such postponement.

Dividends on shares of Series I Preferred Stock will not be cumulative and will not be mandatory. Accordingly, if our board of directors does not
declare a dividend on the Series I Preferred Stock payable in respect of any dividend payment period before the related dividend payment date,
such dividend will not accrue and we will have no obligation to pay a dividend for that dividend payment period on the dividend payment date
or at any future time, whether or not dividends on the Series I Preferred Stock are declared for any future dividend payment period.

Declared dividends, if any, will be paid to holders of record of Series I Preferred Stock on the respective date fixed for that purpose by our board
of directors in advance of payment of each particular declared dividend (a �record date�). Record dates for the payment of dividends and other
matters relating to the Depositary Shares will be the same as the corresponding record dates for the Series I Preferred Stock.

A �dividend payment period� means each period commencing on, and including, a dividend payment date and ending on, but excluding, the next
succeeding dividend payment date, except that the first dividend payment period shall commence on, and include, the original issuance date of
the Series I Preferred Stock and end on, but exclude, March 31, 2014.
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For the Fixed Rate Period, the dividend payable on the Series I Preferred Stock for any dividend payment period will be computed on the basis
of a 360-day year of twelve 30-day months.

For the Floating Rate Period, the dividend accrued for each day (the �Daily Dividend Amount�) will be calculated by dividing the dividend rate in
effect for such day by 360 and multiplying the result by the aggregate liquidation preference of the Series I Preferred Stock. The dividend to be
paid, when, as and if declared by our board of directors, on the Series I Preferred Stock for each quarterly dividend payment period will be
calculated by adding the Daily Dividend Amounts for each day in such quarterly dividend payment period. All percentages resulting from such
calculations will be rounded, if necessary, to the nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage
point being rounded upwards (e.g., 8.765435% (or .08765435) being rounded to 8.76544% (or .0876544)) and all dollar amounts used in or
resulting from such calculations will be rounded to the nearest cent (with one-half cent being rounded upwards).

The Series I Preferred Stock will rank senior to our common stock with respect to the payment of dividends to the extent provided in the Articles
of Incorporation. As a result, so long as any shares of Series I Preferred Stock remain outstanding, unless the full dividends for the then-current
dividend payment period on all outstanding shares of Series I Preferred Stock have been paid, or declared and funds set aside therefore, on any
day in the immediately succeeding dividend payment period, no dividend whatsoever shall be declared on any junior stock, other than a dividend
payable solely in junior stock; and we and our subsidiaries may not purchase, redeem or otherwise acquire for consideration (other than as a
result of reclassification of junior stock for or into junior stock, or the exchange or conversion of one share of junior stock for or into another
share of junior stock, and other than through the use of the proceeds of a substantially contemporaneous sale of other shares of junior stock), nor
will we pay to or make available any monies for a sinking fund for the redemption of any junior stock. The foregoing provisions shall not restrict
the ability of any of our affiliates to engage in any market-making transactions in our junior stock in the ordinary course of business.

Our board of directors may, in its discretion, choose to pay dividends on the Series I Preferred Stock without the payment of any dividends on
our common stock (or any of our other stock ranking, as to the payment of dividends, junior to the Series I Preferred Stock). No dividends may
be declared or paid or set apart for payment on any Series I Preferred Stock if at the same time any arrears exist or default exists in the payment
of dividends on any outstanding class or series of our stock ranking, as to the payment of dividends, senior to Series I Preferred Stock. On any
dividend payment date for which dividends are not paid, or declared and funds set aside therefor, on the Series I Preferred Stock and any
Dividend Parity Stock, all dividends paid or declared for payment on that dividend payment date with respect to the Series I Preferred Stock and
the Dividend Parity Stock will be shared ratably by the holders of any shares of such other series of Dividend Parity Stock who have the right to
receive dividends with respect to dividend payment periods prior to the then-current dividend payment period, in proportion to their respective
amounts of undeclared and unpaid dividends relating to such prior dividend payment periods. Thereafter, such dividends paid or declared for
payment on that dividend payment date with respect to the Series I Preferred Stock and the Dividend Parity Stock shall be shared by holders of
the shares of Series I Preferred Stock and the Dividend Parity Stock on a pro rata basis.

�Dividend Parity Stock� refers to shares of any class or series or any securities convertible into shares of any class or series of other equity
securities designated as ranking on a parity with the Series I Preferred Stock as to payment of dividends.

Ranking

The Series I Preferred Stock will rank junior to our secured and unsecured debt, including subordinated debt.

The Series I Preferred Stock will rank senior to our common stock, and to all other of our equity securities that we may issue in the future that by
their terms rank junior to the Series I Preferred Stock, with respect to payment of dividends and distribution of assets upon our liquidation,
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The Series I Preferred Stock will rank equally with our outstanding Series H Preferred Stock. The Series I Preferred Stock will rank equally with
any shares of preferred stock and with all other equity securities that we may issue in the future, the terms of which provide that such preferred
stock or other equity securities will rank equally with the Series I Preferred Stock with respect to payment of dividends and distribution of assets
upon our liquidation, dissolution or winding up.

The terms of the Series I Preferred Stock will provide, that we will not issue any series of preferred stock in the future that ranks senior to the
Series I Preferred Stock, but we may issue additional series ranking junior to or on a parity with the Series I Preferred Stock with respect to the
payment of dividends and distribution of assets upon any liquidation, dissolution or winding up of Fifth Third. Our Series H Preferred Stock
contains similar provisions.

Maturity

The Series I Preferred Stock does not have a maturity date, and we are not required to redeem the Series I Preferred Stock. In addition, we are
not required to set aside funds to redeem the Series I Preferred Stock. Accordingly, the Series I Preferred Stock will remain outstanding
indefinitely unless we decide to redeem them.

Redemption

Subject to receiving all required regulatory approvals, we may redeem the Series I Preferred Stock at our option, in whole or in part, at any time,
or from time to time, on or after December 31, 2023 at a redemption price equal to $25,000 per share, plus an amount equal to any declared but
unpaid dividends to, but excluding, the redemption date, without accumulation of any undeclared dividends.

We may also redeem the Series I Preferred Stock at our option, in whole but not in part, at any time after our good faith determination that an
event has occurred that would constitute a �regulatory capital event.� If we exercise our option upon such an event, subject to receiving all
required regulatory approvals (including prior approval by the Federal Reserve Board, if required), we will provide notice of our intent to
redeem the Series I Preferred Stock in accordance with the procedures described below, and subsequently redeem in whole, but not in part, prior
to December 31, 2023, the shares of Series I Preferred Stock at the time outstanding at a redemption price equal to $25,000 per share, plus an
amount equal to any declared but unpaid dividends to, but excluding, the redemption date, without accumulation of any undeclared dividends.

A �regulatory capital event� means our reasonable determination that as a result of any:

� amendment to, clarification of, or change (including any announced prospective change) in the laws or regulations of the United
States or any political subdivision of the United States that is enacted or becomes effective on or after the date we first issue shares of
the Series I Preferred Stock, which date is expected to be December     , 2013;

� proposed change in the laws or regulations of the United States or any political subdivision of the United States that is announced or
becomes effective on or after the date we first issue shares of the Series I Preferred Stock, which date is expected to be December     ,
2013; or
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� official administrative decision or judicial decision or administrative action or other official pronouncement interpreting or applying
the laws or regulations of the United States or any political subdivision of the United States that is announced on or after the date we
first issue shares of the Series I Preferred Stock, which date is expected to be December     , 2013,

there is more than an insubstantial risk that we will not be entitled to treat the full liquidation preference amount of all shares of Series I
Preferred Stock then outstanding as additional Tier 1 capital (or its equivalent) for purposes of the capital adequacy guidelines or regulations of
the appropriate federal banking agency, as then in effect and applicable, for as long as any share of Series I Preferred Stock is outstanding.
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Under the current Federal Reserve Board�s risk-based capital guidelines applicable to bank holding companies, any redemption of the Series I
Preferred Stock is subject to prior approval of the Federal Reserve Board. In addition, under the Final Rules, before we can redeem the Series I
Preferred Stock, or immediately thereafter, we must either replace the Series I Preferred Stock to be redeemed with an equal amount of common
equity Tier 1 or additional Tier 1 capital instruments, or demonstrate to the satisfaction of the Federal Reserve Board that following redemption,
we will continue to hold capital commensurate with our risk.

We may redeem the Series I Preferred Stock upon not less than 30 and not more than 60 days� notice, which notice will be irrevocable, at a price
of 100% of the liquidation preference of the redeemed Series I Preferred Stock, plus declared but unpaid dividends, if any, to, but excluding, the
redemption date.

If notice of redemption of any shares of Series I Preferred Stock has been duly given and if the funds necessary for such redemption have been
irrevocably set aside by us for the benefit of the holders of the shares of Series I Preferred Stock so called for redemption, then, on and after the
redemption date, dividends will not accrue on such shares of Series I Preferred Stock, such shares of Series I Preferred Stock shall no longer be
deemed outstanding and all rights of the holders of such shares will terminate, except the right to receive the redemption price. In case of any
redemption of only part of the shares of Series I Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as we may determine to be fair and equitable.

The holders of the Series I Preferred Stock have no right to require redemption of the Series I Preferred Stock.

Voting rights

The Series I Preferred Stock will have no voting rights except as set forth below or as otherwise provided by Ohio law.

Ohio law provides for mandatory voting rights for a class of shares in certain circumstances. The holders of the outstanding shares of a class are
entitled to vote as a separate voting class on any amendment to a corporation�s articles of incorporation that would result in any of the following
consequences:

� increase or decrease the par value of the issued shares of the particular class, except in the case of certain amendments to the articles
of incorporation adopted by the directors of the corporation to prevent an increase in the aggregate par value of the outstanding
shares of the class as a result of certain dividends or distributions;

� change the issued shares of the particular class into a lesser number of shares of the same class or into the same or a different number
of shares of any other class;

� change the express terms, or add express terms, of the shares of the particular class in any manner substantially prejudicial to the
holders of the shares;

� change the express terms of issued shares of any class senior to the particular class in any manner substantially prejudicial to the
holders of shares of the particular class;
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� authorize shares of another class that are convertible into, or authorize the conversion of shares of another class into, shares of the
particular class, or authorize the directors to fix or alter conversion rights of shares of another class that are convertible into shares of
the particular class;

� reduce or eliminate the stated capital of the corporation in certain circumstances;

� substantially change the purposes of the corporation, or provide that a subsequent amendment to the articles of incorporation may be
adopted that would substantially change the purposes of the corporation;
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� change the corporation into a nonprofit corporation; or

� release preemptive right of any shares of that class entitled to preemptive rights.

Ohio law also requires that any merger or consolidation of a corporation with or into any other entity in which the corporation is not the
surviving corporation be approved by the holders of each class of outstanding shares, if such class of shares would be changed in such merger or
consolidation in a manner that would have required the approval of such class if the change were effected by an amendment to the corporation�s
articles of incorporation.

Ohio law further provides that a corporation�s board of directors may seek shareholder approval for the purchase by the corporation of its own
shares, in which case shareholders would need to vote as a class to approve such repurchases even if such class did not otherwise have voting
rights.

In all of the foregoing situations set forth above, the vote or consent of the holders of at least two thirds of the outstanding shares of the Series I
Preferred Stock, as well as at least two thirds of the outstanding shares of each other series of preferred shares, each voting separately as a single
class, given in person or by proxy at any meeting called for the purpose, will be necessary for effecting or authorizing such matter. Alternatively,
the holders of the Series I Preferred Stock as well as each other series of preferred stock could approve such matters by unanimous written
consent without a meeting.

We believe that each outstanding series of shares of our preferred stock, including the Series I Preferred Stock, should be treated as a separate
�class� of shares for purposes of the provisions of Ohio law described above. However, we are not aware of any controlling precedent on point.

Merger and Consolidations

We will not effect any merger or consolidation of Fifth Third with or into any entity other than a corporation, or any merger or consolidation of
Fifth Third with or into any other corporation, unless (a) the Series I Preferred Stock remains issued and outstanding following the transaction,
(b) holders of Series I Preferred Stock are issued a class or series of preferred stock of the surviving or resulting corporation, or a corporation
controlling such corporation, having substantially identical voting powers, preferences and special rights, or (c) such merger is approved by a
class vote of the holders of Series I Preferred Stock pursuant to the mandatory voting rights provided by Ohio law and as set forth in the terms of
the Series I Preferred Stock.

Liquidation preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of our company, holders of Series I Preferred Stock will be entitled to
receive an amount per share referred to as the �Total Liquidation Amount�, equal to the fixed liquidation preference of $25,000 per share, plus any
declared and unpaid dividends including, if applicable, a pro rata portion of any declared and unpaid dividends for the then-current dividend
payment period to the date of liquidation. Holders of the Series I Preferred Stock will be entitled to receive the Total Liquidation Amount out of
our assets that are available for distribution to shareholders of our capital stock ranking equally on liquidation to the Series I Preferred Stock, but
only after payment or provision for payment of our debts and other liabilities. Holders of the Series I Preferred Stock will be entitled to receive
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such Total Liquidation Amount before any distribution of assets is made to holders of our common stock or any other securities ranking, as to
liquidation distributions, junior to the Series I Preferred Stock.

If our assets are not sufficient to pay the Total Liquidation Amount in full to all holders of Series I Preferred Stock and all holders of any shares
of our stock ranking equally as to any such distribution with the Series I Preferred Stock, the amounts paid to holders of Series I Preferred Stock
and to holders of such other shares will be paid pro rata in accordance with the respective Total Liquidation Amount and the aggregate
liquidation amount of any such other shares.
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Neither the sale, conveyance, exchange or transfer, for cash, shares of stock, securities or other consideration, of all or substantially all of our
property and assets nor the consolidation or merger by our company with or into any other corporation or the consolidation or merger of any
other corporation with or into our company will be deemed to be a voluntary or involuntary liquidation, dissolution or winding up of our
company.

Conversion rights

The Series I Preferred Stock will not be convertible into shares of any other class or series of our capital stock or any other security.

No sinking fund

There will be no provisions for any maintenance or sinking funds for any of the Series I Preferred Stock.

Preemptive rights

Holders of the Series I Preferred Stock will have no preemptive or subscription rights. The Series I Preferred Stock, when issued, will be fully
paid and nonassessable.

Transfer agent, registrar and paying agent

American Stock Transfer and Trust Company will be the transfer agent, registrar and paying agent for the Series I Preferred Stock. The Series I
Preferred Stock will be held in book-entry form by Wilmington Trust, National Association, as the depositary.
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DESCRIPTION OF THE DEPOSITARY SHARES

This prospectus supplement summarizes specific terms and provisions of the Depositary Shares relating to the Series I Preferred Stock. The
following summary is qualified in its entirety by reference to the terms and provisions of the Deposit Agreement, the form of depositary receipts,
which contain the terms and provisions of the Depositary Shares, our Articles of Incorporation and the amendment thereto creating the Series I
Preferred Stock.

General

We are issuing fractional ownership interests in shares of Series I Preferred Stock in the form of Depositary Shares. Each Depositary Share will
represent a 1/1000th ownership interest in one share of Series I Preferred Stock. The Depositary Shares will be evidenced by depositary receipts.
The shares of Series I Preferred Stock underlying the Depositary Shares will be deposited with Wilmington Trust, National Association, as
depositary, under a deposit agreement to be entered into on or before the closing date (the �Deposit Agreement�), among us, the depositary, the
registrar appointed thereunder and all holders from time to time of depositary receipts issued by the depositary thereunder. The Series I Preferred
Stock will be issued only in fully registered form and will be registered in the name of the depositary. Copies of the Deposit Agreement and
forms of the depositary receipt may be obtained from us upon request and in the manner described in the �Where You Can Find More
Information� section of the accompanying prospectus.

American Stock Transfer and Trust Company will act as transfer agent and registrar with respect to the depositary receipts, Depositary Shares
and Series I Preferred Stock. Wilmington Trust, National Association will act as depositary and calculation agent with respect to the Depositary
Shares. The depositary�s office at which the depositary receipts will be administered is located at 1100 N. Market Street, Wilmington, DE 19890.

In this prospectus supplement, references to �holders� of Depositary Shares mean those who own Depositary Shares registered in their own names
on the books that we, the transfer agent and registrar, or the depositary maintain for this purpose. DTC is the only registered holder of the
depositary receipts representing the Depositary Shares. References to �holders� of Depositary Shares do not include indirect holders who own
beneficial interests in Depositary Shares registered in street name or issued in book-entry form through DTC. Please review the special
considerations that apply to indirect holders described in the section entitled �Book-entry system.�

Subject to the terms of the Deposit Agreement, each holder of a Depositary Share will be entitled, through the depositary, in proportion to the
applicable fraction of a share of Series I Preferred Stock represented by such Depositary Share, to all the rights and preferences of the Series I
Preferred Stock represented thereby (including dividend, voting, redemption and liquidation rights).

Dividends and other distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the Series I Preferred Stock to the record
holders of Depositary Shares in proportion to the numbers of such Depositary Shares owned by such holders on the relevant record date. In the
event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of Depositary Shares entitled
thereto, unless the depositary determines that it is not feasible to make such distribution, in which case the depositary may, with our approval,
sell such property and distribute the net proceeds from such sale to such holders.

Edgar Filing: FIFTH THIRD BANCORP - Form 424B3

Table of Contents 40



Record dates for the payment of dividends and other matters relating to the Depositary Shares will be the same as the corresponding record dates
for the Series I Preferred Stock. See �Description of the Series I Preferred Stock�Dividends.�

The amounts distributed to holders of Depositary Shares will be reduced by any amounts required to be withheld by the depositary or by us on
account of taxes or other governmental charges.
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Redemption of Depositary Shares

If we redeem the Series I Preferred Stock represented by the Depositary Shares, the Depositary Shares will be redeemed from the proceeds
received by the depositary resulting from the redemption of the Series I Preferred Stock held by the depositary. The redemption price per
Depositary Share will be equal to 1/1000th of the redemption price per share payable with respect to the Series I Preferred Stock (or $25 per
Depositary Share), plus any declared and unpaid dividends, without accumulation of any undeclared dividends. Whenever we redeem shares of
Series I Preferred Stock held by the depositary, the depositary will redeem, as of the same redemption date, the number of Depositary Shares
representing shares of Series I Preferred Stock so redeemed.

If fewer than all of the outstanding Depositary Shares are redeemed, the depositary will select the Depositary Shares to be redeemed pro rata, by
lot or in such other manner determined by the depositary to be equitable. In any such case, we will redeem Depositary Shares only in increments
of 1,000 shares and any multiple thereof. The depositary will mail notice of redemption to record holders of the depositary receipts not less than
30 and not more than 60 days prior to the date fixed for redemption of the Series I Preferred Stock and the related Depositary Shares.

Withdrawal of Series I Preferred Stock

Any holder of 1,000 or more Depositary Shares may receive the number of whole shares of Series I Preferred Stock and any money or other
property represented by the Depositary Shares held by such holder after surrendering the depositary receipts representing such Depositary Shares
at the corporate trust office of the depositary, paying any taxes, governmental charges and fees provided for in the Deposit Agreement and
complying with any other requirement of the Deposit Agreement. Holders of Depositary Shares making these withdrawals will be entitled to
receive such whole shares of Series I Preferred Stock, but holders of such whole shares of Series I Preferred Stock will not be entitled to deposit
that Series I Preferred Stock under the Deposit Agreement or to receive Depositary Shares for such Series I Preferred Stock after withdrawal. If
the Depositary Shares surrendered by the holder in connection with withdrawal exceed the number of Depositary Shares that represent the
number of whole shares of Series I Preferred Stock to be withdrawn, the depositary will deliver to that holder at the same time a new depositary
receipt evidencing the excess number of Depositary Shares.

Amendment and termination of the Deposit Agreement

We may amend the form of depositary receipt evidencing the Depositary Shares and any provision of the Deposit Agreement at any time and
from time to time by agreement with the depositary without the consent of the holders of depositary receipts. However, any amendment that will
materially and adversely alter the rights of the holders of depositary receipts or that would be materially and adversely inconsistent with the
rights granted to the holders of the Series I Preferred Stock will not be effective unless the holders of at least a majority of the affected
Depositary Shares then outstanding approve the amendment. We will make no amendment that impairs the right of any holder of Depositary
Shares, as described above under ��Withdrawal of Series I Preferred Stock,� to receive shares of Series I Preferred Stock and any money or other
property represented by those Depositary Shares, except in order to comply with mandatory provisions of applicable law. Holders who retain or
acquire their depositary receipts after an amendment becomes effective will be deemed to have agreed to the amendment and will be bound by
the amended Deposit Agreement.

The Deposit Agreement will automatically terminate if:
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� all outstanding Depositary Shares have been redeemed; or

� a final distribution in respect of the Series I Preferred Stock has been made to the holders of depositary receipts in connection with
any liquidation, dissolution or winding up of Fifth Third.

We may terminate the Deposit Agreement at any time upon not less than 35 days� prior notice to the depositary, and the depositary will give
notice of that termination to the record holders of all outstanding Depositary Shares not less than 30 days before the termination date. In the
event of such termination, the

S-23

Edgar Filing: FIFTH THIRD BANCORP - Form 424B3

Table of Contents 43



Table of Contents

depositary will deliver or make available for delivery to holders of depositary receipts, upon surrender of such depositary receipts, the number of
whole or fractional shares of Series I Preferred Stock as are represented by the Depositary Shares evidenced by such depositary receipts.

Charges of depositary

We will pay the charges of the depositary and the calculation agent in connection with the initial deposit of the Series I Preferred Stock and the
initial issuance of the Depositary Shares, any redemption of the Series I Preferred Stock at our option, and all withdrawals of Series I Preferred
Stock by holders of Depositary Shares as previously agreed between us and the depositary. We will also pay all taxes and governmental charges
arising solely from the existence of the Deposit Agreement. Holders of Depositary Shares will pay all other transfer and other taxes and
governmental charges and, in addition, such other charges as are expressly provided in the Deposit Agreement to be for their accounts. All other
charges and expenses of the depositary, the calculation agent and the registrar and transfer agent incident to the performance of their respective
obligations arising from the depositary arrangements will be paid by us.

Miscellaneous

The depositary will forward to the holders of the Depositary Shares all reports and communications from us that we are required to furnish to the
holders of the Series I Preferred Stock.

Neither the depositary nor we will be liable if it or we are prevented or delayed by law or any circumstances beyond its or our control in
performing our respective obligations under the Deposit Agreement. Our obligations and the obligations of the depositary under the Deposit
Agreement will be limited to the performance of such duties as are set forth in the Deposit Agreement. Neither we nor the depositary shall be
subject to any liability under the Deposit Agreement, other than for bad faith, gross negligence or willful misconduct.

Neither we nor the depositary, the registrar or the transfer agent will be obligated to prosecute or defend any legal proceedings in respect of any
Depositary Shares or the Series I Preferred Stock unless a satisfactory indemnity is furnished. We and the depositary may rely upon written
advice of counsel or independent accountants, or information provided by persons presenting Series I Preferred Stock for deposit, holders of
Depositary Shares or other persons believed to be competent and on documents believed to be genuine.

Resignation and removal of depositary; termination of Deposit Agreement

The depositary may resign at any time by delivering to us notice of its resignation and we may at any time remove the depositary, with any such
resignation or removal taking effect upon the appointment of a successor depositary and its acceptance of such appointment. Such successor
depositary will be appointed by us within 60 days after delivery of the notice of resignation or removal. Upon termination of the Deposit
Agreement, the depositary will discontinue the transfer of depositary receipts, will suspend the distribution of dividends and will not give any
further notices (other than notice of such termination) or perform any further acts under the Deposit Agreement, except that the depositary will
continue to collect dividends and other distributions pertaining to Series I Preferred Stock and will continue to deliver Series I Preferred Stock
certificates together with such dividends and distributions. At any time after the expiration of three years from the date of termination, the
depositary may sell the Series I Preferred Stock and hold the proceeds of such sale, without interest, for the benefit of the holders of depositary
receipts who have not then surrendered their depositary receipts. After making such sale, the depositary will be discharged from all obligations
under the Deposit Agreement, except to account for such proceeds.
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Voting of the Series I Preferred Stock

Because each Depositary Share represents a 1/1000th ownership interest in a share of the Series I Preferred Stock, holders of depositary receipts
will be entitled to a 1/1000th vote per Depositary Share under those limited circumstances in which holders of the Series I Preferred Stock are
entitled to vote.
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When the depositary receives notice of any meeting at which the holders of the Series I Preferred Stock are entitled to vote, the depositary will
mail (by electronic mail or first-class postage prepaid mail) the information contained in the notice to the record holders of the depositary
receipts relating to the Series I Preferred Stock. Each record holder of the Depositary Shares on the record date, which will be the same date as
the record date for the Series I Preferred Stock, may instruct the depositary to vote the amount of the Series I Preferred Stock represented by the
holder�s Depositary Shares. Insofar as practicable, the depositary will vote the amount of the Series I Preferred Stock represented by Depositary
Shares evidenced by such depositary receipts in accordance with the instructions it receives. We will agree to take all reasonable actions that the
depositary determines are necessary to enable the depositary to vote as instructed. If the depositary does not receive specific instructions from
the holders of any Depositary Shares representing the Series I Preferred Stock, it will not vote the amount of Series I Preferred Stock represented
by such Depositary Shares.

Listing

We have applied for listing of the Depositary Shares on the NASDAQ Global Select Market. If the listing is approved, trading of the Depositary
Shares is expected to commence within the 30-day period after the original issue date of the Series I Preferred Stock. We do not expect that there
will be any separate public trading market for the shares of Series I Preferred Stock, except as represented by the Depositary Shares.

Form of Depositary Shares

The Depositary Shares shall be issued will be issued only in book-entry form through DTC, as described under �Book-entry system� in this
prospectus supplement. The Series I Preferred Stock will be issued in registered form to the depositary.
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DESCRIPTION OF FIFTH THIRD CAPITAL STOCK

The following is a summary and does not describe every aspect of our capital stock. In particular, we urge you to read our Articles of
Incorporation and our Code of Regulations, as amended (the �Code of Regulations�). See �Where you can find more information� for information on
how to obtain a copy of our Articles of Incorporation and Code of Regulations.

Fifth Third is authorized to issue a total of 2,000,500,000 shares of all classes of stock. Of the total number of authorized shares of stock,
2,000,000,000 shares are shares of common stock, no par value, and 500,000 shares are shares of preferred stock, no par value. By the authority
granted under the General Corporation Law of the State of Ohio, Fifth Third�s board of directors has the power to fix the number of shares in
each series, and to determine the designations and preferences, limitations and relative rights of each series, including dividend rates, terms of
redemption, liquidation preferences, sinking fund requirements, and conversion rights, all without any vote or other action on the part of
shareholders. This power is limited by applicable laws or regulations and may be delegated to a committee of our board of directors. Reference
to this power by our board of directors includes any authorized committee thereof.

Shares of Preferred Stock

Shares of preferred stock may be issued from time to time in one or more series. Fifth Third�s board of directors is authorized, within the
limitations and restrictions stated in the fourth article of Fifth Third�s Articles of Incorporation, to fix by resolution: the division of such shares of
preferred stock into series and the designation and authorized number of shares of each series, the dividend rate; whether dividend rights shall be
cumulative or non-cumulative; the dates of payment of dividends and the dates from which they are cumulative; liquidation price; redemption
rights and price; sinking fund requirements, conversion rights and restrictions on the issuance of such shares or any series thereof and such other
subjects or matters as may be fixed by resolution or exchange, and such other subjects or matters as may be fixed by resolution of Fifth Third�s
board of directors under the General Corporation Law of the State of Ohio.

Series H Preferred Stock

In May 2013, we issued 600,000 depositary shares, each representing a 1/25th ownership interest in a share of Series H Preferred Stock. The
Series H Preferred Stock is: (1) nonvoting, other than class voting rights on matters that could adversely affect the shares; (2) pays a
non-cumulative fixed-to-floating rate dividend; and (3) is not redeemable, except, subject to receiving all required regulatory approvals, at our
option (i) in whole or in part, at any time, or from time to time, on or after June 30, 2023, and (ii) in whole, but not in part, at any time prior to
June 30, 2023, following the occurrence of a �regulatory capital event,� as defined with respect to the Series H Preferred Stock in our Articles of
Incorporation.

Through, but excluding June 30, 2023, dividends on the Series H Preferred Stock will accrue, on a non-cumulative basis, at an annual rate of
5.10%. Commencing on June 30, 2023 and continuing for so long as any shares of Series H Preferred Stock remain outstanding, dividends on
the Series H Preferred Stock will accrue, on a non-cumulative basis, at an annual rate equal to three-month LIBOR, reset quarterly, plus 3.033%.
The Series H Preferred Stock ranks senior to shares of our common stock in the event of liquidation or dissolution of Fifth Third.

As of September 30, 2013, 600,000 depositary shares, representing 24,000 shares of the Series H Preferred Stock, were issued and
outstanding. Prior to this offering of the Depositary Shares and the issuance of the corresponding number of shares of Series I Preferred Stock,
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no other series of our preferred stock is issued and outstanding, except for our Series H Preferred Stock.
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Shares of Common Stock

We may issue shares of common stock in such amounts and proportion and for such consideration as may be fixed by our board of directors or a
properly designated committee thereof. As of the date of this prospectus supplement, we are authorized to issue up to 2,000,000,000 shares of
common stock. As of September 30, 2013, we had issued 887,029,539 shares of our common stock (excluding 36,863,042 shares of common
stock held in treasury). Shares of our common stock are traded on the NASDAQ Global Select Market under the symbol �FITB�. The transfer
agent and registrar for shares of our common stock is American Stock Transfer & Trust Company, LLC.

General

Holders of shares of our common stock are not entitled to preemptive or preferential rights. Shares of our common stock have no redemption or
sinking fund provisions applicable thereto. Shares of our common stock do not have any conversion rights. The rights of holders of shares of our
common stock will be subject to, and may be adversely affected by, the rights of holders of our currently outstanding Series H Preferred Stock,
the Series I Preferred Stock and any shares of preferred stock that we may issue in the future.

We may issue authorized but unissued shares of common stock in connection with several employee benefit and stock option and incentive plans
maintained by us or our subsidiaries, and under our Shareholder Direct Plan.

Our outstanding shares of common stock are fully paid and non-assessable and shares of our common stock that we issue in the future, when
fully paid for, will be non-assessable.

Dividends

When, as and if dividends are declared by our board of directors out of funds legally available for their payment, the holders of shares of our
common stock are entitled to share equally, share for share, in such dividends. The payment of dividends on shares of our common stock is
subject to the prior payment of dividends on shares of our preferred stock.

Liquidation

In the event of our voluntary or involuntary liquidation, dissolution, or winding up, the holders of shares of our common stock are entitled to
receive, on a share for share basis, any of our assets or funds available for distribution after we have paid in full all of our debts and distributions
and the full liquidation preferences of all series of shares of our outstanding preferred stock.

Voting Rights
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Subject to the rights, if any, of the holders of shares of any series of preferred stock, holders of shares of our common stock have exclusive
voting rights and are entitled to one vote for each share of common stock on all matters voted upon by the shareholders. Upon demand, holders
of shares of our common stock have the right to cumulate their voting power in the election of directors under certain conditions.

Change of Control

Articles of Incorporation and Code of Regulations. Our Articles of Incorporation and Code of Regulations contain various provisions which
could discourage or delay attempts to gain control of us, including among others, provisions that:

� authorize the board of directors to fix its size between 10 and 30 directors;

� provide that directors may be removed only for cause and only by a vote of the holders of a majority of the shares entitled to vote
thereon; and
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� authorize directors to fill vacancies on the board that occur between annual stockholder meetings, except for vacancies caused by a
director�s removal by a stockholder vote.

In addition, the ability of the board of directors to issue authorized but unissued common shares or preferred stock could have an anti-takeover
effect.

Federal Bank Regulatory Limitations. The Change in Bank Control Act prohibits a person or group of persons from acquiring �control� of a bank
holding company unless:

� the Federal Reserve Board has been given 60 days� prior written notice of the proposed acquisition; and

� within that time period, the Federal Reserve Board does not issue a notice disapproving the proposed acquisition or extending for up
to another 30 days the period during which such a disapproval may be issued,

or unless the acquisition otherwise required Federal Reserve Board approval. An acquisition may be made before expiration of the disapproval
period if the Federal Reserve Board issues written notice that it intends not to disapprove the action. The acquisition of more than 10% of a class
of voting stock of a bank holding company with publicly held securities, such as Fifth Third, generally would constitute the acquisition of
control.

In addition, any �company� would be required to obtain Federal Reserve Board approval before acquiring 25% or more of our outstanding
common shares. If the acquiror is a bank holding company, this approval is required before acquiring 5% of the outstanding common shares. A
company�s obtaining �control� of Fifth Third would also require Federal Reserve Board prior approval. �Control� generally means:

� the ownership or control of 25% or more of a class of voting securities;

� the ability to elect a majority of the directors; or

� the ability otherwise to exercise a controlling influence over management and policies.

Ohio Law. Ohio law contains provisions that also could make more difficult a change of control of us or discourage a tender offer or other plan
to restructure us. The following discussion of some of these provisions is qualified in its entirety by reference to those particular statutory and
regulatory provisions.

Control Share Acquisition Act. The Ohio Control Acquisition Act provides that any �control share acquisition� of an Ohio issuing public
corporation may be made only with the prior authorization of the shareholders of the corporation in accordance with the provisions of the
Control Share Acquisition Act, unless the corporation�s articles of incorporation or code of regulations provide that the Control Share Acquisition
Act does not apply to control share acquisition of its shares. Our Articles of Incorporation and Code of Regulations do not so provide, and
accordingly we are subject to the Control Share Acquisition Act. Subject to certain exceptions, a �control share acquisition� means the acquisition,
directly or indirectly, by any person of shares of the corporation that, when added to all other shares in respect to which the person exercises
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voting power, would entitle that person, directly or indirectly to exercise voting power in the election of directors within the following ranges:

� 20% or more, but less than one-third;

� one-third or more, but less than a majority; or

� a majority or more.

The Control Share Acquisition Act also requires that the acquiring person deliver an acquiring person statement to the corporation. The
corporation must call a special meeting of its stockholders to vote upon the proposed acquisition within 50 days after receipt of the acquiring
person statement, unless the acquiring person agrees to a later date.
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The Control Share Acquisition Act further specifies that the stockholders must approve the proposed control share acquisition by certain
percentages at a special meeting of stockholders at which a quorum is present. In order to comply with the Control Share Acquisition Act, the
acquiring person may only acquire shares upon the affirmative vote of:

� a majority of the voting power of the common shares entitled to vote in the election of directors that is represented in person or by
proxy at the separate special meeting; and

� a majority of the voting power of the common shares that is represented in person or by proxy at the special meeting excluding those
shares of the common shares deemed to be �interested shares� for purposes of the Control Share Acquisition Act.

�Interested shares� are shares the voting power of which in the election of directors is controlled by:

� an acquiring person;

� any officer of the corporation;

� any employee who is also a director of the corporation; or

� any person who transfers such shares for value after the record date for the special meeting, if accompanied by the voting power in
the form of a blank proxy, an agreement to vote as instructed by the transferee, or otherwise.

�Interested shares� also includes common shares that are acquired by any person during the period

beginning on the date of the first public disclosure of a proposed control share acquisition or any proposed merger, consolidation or other
transaction that would result in a change of control of the corporation or all or substantially all of its assets and ending on the record date for the
special meeting if either:

� the aggregate consideration paid by the person (and any other person acting in concert with the person) for shares of the corporation�s
common shares exceeds $250,000; or

� the number of shares acquired by the person (and any other person acting in concert with the person), exceeds one-half of one
percent of the outstanding shares of the corporation�s common shares entitled to vote in the election of directors.

In order to comply with the Control Share Acquisition Act, the proposed control share acquisition must be completed no later than 360 days
following stockholder authorization.

Merger Moratorium Statute. Ohio corporation law prohibits an issuing public corporation, such as Fifth Third, from engaging in certain
transactions with an interested stockholder for a period of three years following the date on which the person became an interested stockholder
unless, prior to such date, the directors of the corporation approve either the transaction or the acquisition of shares pursuant to which such
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person became an interested stockholder. An interested stockholder is any person who is the beneficial owner of a sufficient number of shares to
allow such person, directly or indirectly, alone or with others, including affiliates and associates, to exercise or direct the exercise of 10% of the
voting power of the corporation in the election of directors.

The transactions covered include:

� any merger, consolidation, combination, or majority share acquisition between or involving the corporation or a subsidiary and an
interested stockholder or an affiliate or associate of an interested stockholder;

� certain transfers of property, dividends, and issuance or transfers of shares, from or by the corporation or a subsidiary
to, with, or for the benefit of an interested stockholder or an affiliate or associate of an interested stockholder unless the
transaction is in the ordinary course of the corporation�s business and on terms no more favorable to the interested
stockholder than those acceptable to third parties as demonstrated by contemporaneous transactions; and

S-29

Edgar Filing: FIFTH THIRD BANCORP - Form 424B3

Table of Contents 54



Table of Contents

� certain transactions which:

� increase the proportionate share ownership of an interested stockholder;

� result in the adoption of a plan, proposed by or on behalf of the interested stockholder, providing for the dissolution, winding
up of the affairs, or liquidation of the corporation; or

� pledge or extend the credit or financial resources of the corporation to or for the benefit of the interested stockholder.

After the initial three-year moratorium has expired, the corporation may engage in a covered transaction if:

� the acquisition of shares pursuant to which the relevant person became an interested stockholder received the prior approval of the
Board of Directors;

� the transaction is approved by the affirmative vote of the holders of shares representing at least two-thirds of the voting power of the
corporation in the election of directors and by the holders of shares representing at least a majority of voting shares that are not
beneficially owned by an interested stockholder or an affiliate or associate of an interested stockholder; or

� the transaction meets certain statutory tests designed to ensure that it is economically fair to all stockholders.

Tender Offer Procedures. Ohio corporation law also provides that an offeror may not make a tender offer that would result in the offeror
beneficially owning more than 10% of any class of the corporation�s equity securities without first filing certain information with the Ohio
Division of Securities and providing such information to the corporation and stockholders within Ohio. The Ohio Division of Securities may
suspend the continuation of the tender offer if it determines that the offeror�s filed information does not provide full disclosure to the offerees of
all material information concerning the tender offer. The statute also provides that an offeror may not acquire any equity security of the
corporation within two years of the offeror�s previous acquisition of any equity security of the corporation pursuant to a tender offer unless the
Ohio stockholders may sell such security to the offeror on substantially the same terms as the previous tender offer. The statute does not apply to
a transaction if either the offeror or the target corporation is a savings and loan or bank holding company and the proposed transaction requires
federal regulatory approval. Consequently, this Ohio statute will only apply if the proposed transaction does not trigger prior approval
requirements discussed above under �Federal Bank Regulatory Limitations.�

Dissenter�s Rights. Under Ohio law, stockholders have the right to dissent from certain corporate actions and receive the fair cash value for their
shares if they follow certain procedures. Stockholders entitled to relief as dissenting stockholders under Ohio law include stockholders:

� dissenting from certain amendments to the corporation�s articles of incorporation;

� of a corporation where all or substantially all of the assets of the corporation are being leased, sold, exchanged, transferred or
otherwise disposed of outside of the ordinary course of its business;

� of a corporation that is being merged or consolidated into a surviving or new entity;
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� of a surviving corporation in a merger who are entitled to vote on the adoption of an agreement of merger (but only as to the shares
so entitling them to vote);

� other than the parent corporation, of an Ohio subsidiary corporation that is being merged into its parent corporation;

� of an acquiring corporation in a combination or a majority share acquisition who are entitled to vote on such transaction (but only as
to the shares so entitling them to vote);

� of an Ohio subsidiary corporation into which one or more domestic or foreign corporations are being merged;
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� of a domestic corporation that is being converted.

The existence of the above provisions could potentially result in Fifth Third being less attractive to a potential acquiror, or result in our
stockholders receiving less for their common stock than otherwise might be available if there is a takeover attempt.

Recent changes to Ohio law have eliminated dissenter�s rights in connection with the above corporate actions if the shares of the corporation for
which a stockholder would make a demand are listed on a national securities exchange and no proceedings are underway to delist the
shares. Therefore, none of our stockholders who own shares of our stock listed on a national securities exchange could exercise dissenter�s rights
with respect to such shares unless, and until, such shares would be delisted. Currently, our common stock are the only shares of our capital stock
that are listed on a national securities exchange.

S-31

Edgar Filing: FIFTH THIRD BANCORP - Form 424B3

Table of Contents 57



Table of Contents

BOOK-ENTRY SYSTEM

The Depositary Shares will be issued in fully registered form in the name of Cede & Co., as nominee of The Depository Trust Company (�DTC�).
One or more fully registered global depositary receipts will be issued representing in the aggregate the total number of the Depositary Shares.
Such global depositary receipt will be deposited with or on behalf of DTC and may not be transferred except as a whole by DTC to a nominee of
DTC or by a nominee of DTC to DTC or another nominee of DTC or by DTC or any nominee to a successor of DTC or a nominee of such
successor.

So long as DTC, or its nominee, is the registered owner of a global depositary receipt, DTC or such nominee, as the case may be, will be
considered the sole owner or holder of the Depositary Shares represented by such global depositary receipts for all purposes under the Deposit
Agreement. Except as set forth in the accompanying prospectus, owners of beneficial interests in a global depositary receipt will not be entitled
to have the Depositary Shares represented by such global receipt registered in their names, will not receive or be entitled to receive physical
delivery of such Depositary Shares in definitive form and will not be considered the owners or holders thereof. Accordingly, each person owning
a beneficial interest in a global note must rely on the procedures of DTC for such global receipt and, if such person is not a participant in DTC
(as described below), on the procedures of the participant through which such person owns its interest, to exercise any rights of a holder.

Owners of beneficial interests in a global depositary receipt may elect to hold their interests in such global depositary receipt either in the United
States through DTC or outside the United States through Clearstream Banking, société anonyme (�Clearstream�) or Euroclear Bank, S.A./N.V., or
its successor, as operator of the Euroclear System (�Euroclear�), if they are a participant of such system, or indirectly through organizations that
are participants in such systems. Interests held through Clearstream and Euroclear will be recorded on DTC�s books as being held by the U.S.
depositary for each of Clearstream and Euroclear, which U.S. depositaries will in turn hold interests on behalf of their participants� customers�
securities accounts. Citibank, N.A. will act as depositary for Clearstream and JPMorgan Chase Bank, N.A. will act as depositary for Euroclear
(in such capacities, the �U.S. Depositaries�).

As long as the Depositary Shares are represented by the global depositary receipts, we will pay dividends, if any, on the Series I Preferred Stock
represented by the Depositary Shares to or as directed by DTC as the registered holder of the global depositary receipts. Payments to DTC will
be in immediately available funds by wire transfer. DTC will credit the relevant accounts of their participants on the applicable date. Neither we
nor Wilmington Trust, National Association will be responsible for making any payments to participants or customers of participants or for
maintaining any records relating to the holdings of participants and their customers, and each person owning a beneficial interest will have to
rely on the procedures of the depositary and its participants.

We have been advised by DTC, Clearstream and Euroclear, respectively, as follows:

DTC

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a �banking organization� within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the meaning of the New York
Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934,
as amended. DTC holds securities deposited with it by its participants and facilitates the settlement of transactions among its participants in such
securities through electronic computerized book-entry changes in accounts of the participants, thereby eliminating the need for physical
movement of securities certificates. DTC�s participants include securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organizations, some of whom (and/or their representatives) own DTC. Access to DTC�s book-entry system is
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also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a
participant, either directly or indirectly. According to DTC, the foregoing information with respect to DTC has been provided to the financial
community for informational purposes only and is not intended to serve as a representation, warranty or contract modification of any kind.

Clearstream

Clearstream advises that it is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
participating organizations (�Clearstream Participants�) and facilitates the clearance and settlement of securities transactions between Clearstream
Participants through electronic bookentry changes in accounts of Clearstream Participants, thereby eliminating the need for physical movement
of certificates. Clearstream, Luxembourg provides to Clearstream Participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream interfaces with domestic markets
in several countries. As a professional depositary, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of
the Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream Participants are recognized financial institutions around
the world, including underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations
and may include the underwriters. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust companies
that clear through or maintain a custodial relationship with a Clearstream Participant, either directly or indirectly.

Distributions with respect to Depositary Shares held beneficially through Clearstream will be credited to cash accounts of Clearstream
Participants in accordance with its rules and procedures, to the extent received by the U.S. Depositary for Clearstream.

Euroclear

Euroclear advises that it was created in 1968 to hold securities for participants of Euroclear (�Euroclear Participants�) and to clear and settle
transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need
for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes various other
services, including securities lending and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by
Euroclear Bank S.A./N.V. (the �Euroclear Operator�). All operations are conducted by the Euroclear Operator, and all Euroclear securities
clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator. Euroclear Participants include banks (including
central banks), securities brokers and dealers and other professional financial intermediaries and may include the underwriters. Indirect access to
Euroclear is also available to other firms that clear through or maintain a custodial relationship with a Euroclear Participant, either directly or
indirectly.

The Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, or the Euroclear Terms
and Conditions, and applicable Belgian law govern securities clearance accounts and cash accounts with the Euroclear Operator. Specifically,
these terms and conditions govern:

� transfers of securities and cash within Euroclear;

� withdrawal of securities and cash from Euroclear; and
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� receipt of payments with respect to securities in Euroclear.

All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific securities clearance accounts. The
Euroclear Operator acts under the terms and conditions only on behalf of Euroclear Participants and has no record of or relationship with persons
holding securities through Euroclear Participants.
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Distributions with respect to interests in the Depositary Shares held beneficially through Euroclear will be credited to the cash accounts of
Euroclear Participants in accordance with the Euroclear Terms and Conditions, to the extent received by the U.S. Depositary for the Euroclear
Operator.

Settlement

Investors in the Depositary Shares will be required to make their initial payment for the Depositary Shares in immediately available funds.
Secondary market trading between DTC participants will occur in the ordinary way in accordance with DTC rules and will be settled in
immediately available funds. Secondary market trading between Clearstream Participants and/or Euroclear Participants will occur in the
ordinary way in accordance with the applicable rules and operating procedures of Clearstream and Euroclear and will be settled using the
procedures applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through
Clearstream Participants or Euroclear Participants, on the other, will be effected in DTC in accordance with DTC rules on behalf of the relevant
European international clearing system by the U.S. depositary for such clearing system; however, such cross-market transactions will require
delivery of instructions to the relevant European international clearing system by the counterparty in such system in accordance with its rules
and procedures and within its established deadlines (based on European time). The relevant European international clearing system will, if the
transaction meets its settlement requirements, deliver instructions to the U.S. Depositary to take action to effect final settlement on its behalf by
delivering or receiving Depositary Shares in DTC, and making or receiving payment in accordance with normal procedures for same-day funds
settlement applicable to DTC. Clearstream Participants and Euroclear Participants may not deliver instructions directly to their respective U.S.
Depositaries.

Because of time-zone differences, credits of Depositary Shares received in Clearstream or Euroclear as a result of a transaction with a DTC
participant will be made during subsequent securities settlement processing and dated the business day following the DTC settlement date. Such
credits or any transactions in such Depositary Shares settled during such processing will be reported to the relevant Clearstream Participants or
Euroclear Participants on such business day. Cash received in Clearstream or Euroclear as a result of sales of Depositary Shares by or through a
Participant customer or a Euroclear participant to a DTC participant will be received with value on the DTC settlement date but will be available
in the relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of Depositary Shares among
participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to perform such procedures and such
procedures may be discontinued at any time.

The information in this section concerning DTC, Clearstream, Euroclear and DTC�s book-entry system has been obtained from sources that Fifth
Third Bancorp believes to be reliable (including DTC, Clearstream and Euroclear), but Fifth Third Bancorp takes no responsibility for the
accuracy thereof.

Neither Fifth Third Bancorp, the Depositary nor the underwriters will have any responsibility or obligation to participants, or the persons for
whom they act as nominees, with respect to the accuracy of the records of DTC, its nominee or any participant with respect to any ownership
interest in the Depositary Shares or payments to, or the providing of notice to participants or beneficial owners
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

This section describes the material U.S. federal income tax consequences of owning the Depositary Shares. It applies to you only if you acquire
Depositary Shares upon their original issuance at their original offering price and you hold your Depositary Shares as capital assets for tax
purposes. This section does not describe other U.S. federal tax consequences, nor does it describe any tax consequences arising under the laws of
any state, local or foreign jurisdiction.

This section is based on the Internal Revenue Code of 1986, as amended (the �Code�), existing and proposed regulations under the Code, and
published rulings and court decisions currently in effect, all of which are subject to change. Any such change may be applied retroactively and
may adversely affect the U.S. federal income tax consequences described herein.

This section does not describe all of the consequences that may be relevant to you if you are a member of a class of holders subject to special
rules, including, but not limited to, tax-exempt organizations, insurance companies, banks or other financial institutions, partnerships or other
entities classified as partnerships for U.S. federal income tax purposes, dealers in securities or currencies, regulated investment companies, real
estate investment trusts, U.S. persons whose functional currency is not the U.S. dollar, U.S. expatriates, persons subject to the alternative
minimum tax, non-U.S. holders (as defined below) subject to the Medicare contribution tax, traders in securities that elect to use a
mark-to-market method of accounting for their securities holdings, and persons that will hold the Depositary Shares as a position in a hedging
transaction, �straddle,� �conversion transaction� or other risk reduction transaction.

In general, and assuming that each obligation in the Deposit Agreement and any related agreement will be performed in accordance with its
terms, for United States federal income tax purposes, if you hold Depositary Shares, you will be treated as the owner of the underlying Series I
Preferred Stock represented by those Depositary Shares. Accordingly, the following discussion addresses the tax consequences of owning shares
of Series I Preferred Stock as if you owned such shares directly rather than through the ownership interests represented by the Depositary Shares
which are being sold in this offering.

Tax consequences may vary depending upon the particular status of an investor. Potential investors should consult with their own tax
advisers in determining the specific tax consequences and risks to them of purchasing, holding and disposing of Depositary Shares,
including the application to their particular situation of the U.S. federal income tax considerations discussed below, as well as the
application of state, local, foreign or other tax laws.

U.S. holders

The discussion in this section is addressed to a U.S. holder, which for this purpose means a beneficial owner of Depositary Shares that is, for
U.S. federal income tax purposes, (1) an individual citizen or resident of the United States, (2) a corporation (or other entity treated as a
corporation for U.S. federal tax purposes) created or organized in or under the laws of the United States or of any state thereof or the District of
Columbia, (3) an estate the income of which is subject to U.S. federal income taxation regardless of its source, or (4) a trust if (i) a court within
the United States is able to exercise primary supervision over its administration and one or more U.S. persons have the authority to control all of
its substantial decisions or (ii) it has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.
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Dividends. Distributions with respect to the Series I Preferred Stock will be taxable as dividend income when paid to the extent of our current or
accumulated earnings and profits as determined for U.S. federal income tax purposes. To the extent that the amount of a distribution with respect
to the shares of Series I Preferred Stock exceeds our current and accumulated earnings and profits, such distribution will be treated first as a
tax-free return of capital to the extent of the U.S. holder�s adjusted tax basis in such Series I Preferred Stock and
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thereafter as capital gain. Although we presently have accumulated earnings and profits, we may not have sufficient current or accumulated
earnings and profits during future years for distributions with respect to the Series I Preferred Stock to be treated as dividend income.

Distributions constituting dividend income received by an individual U.S. holder in respect of Series I Preferred Stock will be �qualified dividend
income� if the Series I Preferred Stock has been held for at least 61 days during the 121-day period beginning 60 days before the ex-dividend
date. Qualified dividend income is generally taxed at a maximum rate that is based upon the individual�s marginal tax rate for other ordinary
income. If such rate is 10% or 15%, the maximum tax rate on the dividend income is 0%, if such rate is 25%, 28%, 33% or 35%, the maximum
tax rate on the dividend income is 15% and if such rate is 39.6%, the maximum tax rate on the dividend income is 20%.

In addition, a U.S. holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is exempt from such tax, will
be subject to a 3.8% Medicare tax on the lesser of (1) the U.S. holder�s �net investment income� for the relevant taxable year and (2) the excess of
the U.S. holder�s modified adjusted gross income for the taxable year over a certain threshold (which in the case of individuals will be between
$125,000 and $250,000, depending on the individual�s circumstances). A holder�s net investment income will generally include its dividend
income and its net gains from the disposition of Series I Preferred Stock, unless such dividend income or net gains are derived in the ordinary
course of the conduct of a trade or business (other than a trade or business that consists of certain passive or trading activities). If you are a U.S.
holder that is an individual, estate, or trust, you are urged to consult your tax adviser regarding the applicability of the Medicare tax to your
income and gains in respect of your investment in the Series I Preferred Stock.

Distributions with respect to the Series I Preferred Stock constituting dividend income paid to holders that are U.S. corporations or entities taxed
as corporations will generally qualify for the dividends-received deduction if the applicable holding period is met.

The availability of the reduced dividend tax rate for individuals and the dividends-received deduction for U.S. corporations is subject to certain
exceptions for short-term and hedged positions and other applicable limitations. You should consult your own tax adviser regarding the
availability of the reduced dividend tax rate and the dividends-received deduction in light of your particular circumstances.

Dispositions. A U.S. holder will generally recognize capital gain or loss on a sale or exchange of the Series I Preferred Stock equal to the
difference between the amount realized (which does not include any declared but unpaid distributions, which will be treated in the manner
described above) upon the sale or exchange and such U.S. holder�s adjusted tax basis in the securities sold or exchanged. A U.S. holder�s initial
tax basis in the Series I Preferred Stock will equal its cost. Such capital gain or loss will be long-term capital gain or loss if the U.S. holder�s
holding period for the securities sold or exchanged is more than one year. Long-term capital gains of non-corporate taxpayers are generally taxed
at the same lower maximum tax rates applicable to qualified dividend income summarized above. Net capital gains of a U.S. holder other than
long-term capital gains are taxed at the rates applicable to ordinary income. The deductibility of net capital losses is subject to limitations.

Although a U.S. holder receiving cash in a redemption of the Series I Preferred Stock is generally expected to be taxed in the same manner
described for any other disposition, that treatment is subject to certain exceptions, particularly in the case of a holder actually or constructively
owning other shares of our stock. A U.S. holder should consult its own tax adviser regarding the application of these rules in light of its
particular circumstances.

Backup withholding on U.S. holders. U.S. holders may be subject to backup withholding with respect to the payment of dividends on the Series I
Preferred Stock and to payments of proceeds on the disposition of the Series I Preferred Stock unless such U.S. holders provide proof of an
applicable exemption or a correct taxpayer identification number, and otherwise comply with applicable requirements of the backup withholding
rules.
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the U.S. holder provides the required information to the Internal Revenue Service (the �IRS�) in a timely manner. Moreover, certain penalties may
be imposed by the IRS on a U.S. holder who is required to furnish information, but does not do so in the proper manner.

Information reporting. Information returns will generally be filed with the IRS in connection with the payment of dividends on the Series I
Preferred Stock to non-corporate U.S. holders and certain payments of proceeds to non-corporate U.S. holders on the disposition of the Series I
Preferred Stock.

Non-U.S. holders

The discussion in this section is addressed to non-U.S. holders of the Series I Preferred Stock. For this purpose, a non-U.S. holder is a beneficial
owner of Series I Preferred Stock other than a U.S. holder or partnership.

Dividends. Generally, dividends paid to a non-U.S. holder with respect to the Series I Preferred Stock will be subject to withholding of U.S.
federal income tax at a 30% rate, or such lower rate as may be specified by an applicable income tax treaty, provided the non-U.S. holder
furnishes the payor with a properly completed IRS Form W-8BEN certifying under penalty of perjury that such holder is eligible for treaty
benefits. The 30% withholding does not apply if the dividends are effectively connected with a trade or business carried on by the non-U.S.
holder within the United States and, if a tax treaty applies, are attributable to a U.S. permanent establishment maintained by the non-U.S. holder
and the non-U.S. holder provides the payor with a properly completed IRS Form W-8ECI. In such case, the dividends will generally be subject
to U.S. federal income tax on a net basis at applicable individual or corporate rates and, in the case of a non-U.S. holder that is a corporation,
may be subject to a �branch profits tax� at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

Dispositions. A non-U.S. holder generally will not be subject to U.S. federal income tax on gain realized on the sale or exchange of the Series I
Preferred Stock unless: (1) the gain is effectively connected with a U.S. trade or business of the non-U.S. holder (and if a tax treaty applies, the
gain is attributable to a U.S. permanent establishment maintained by such non-U.S. holder); (2) in the case of an individual, such non-U.S.
holder is present in the United States for 183 or more days in the taxable year of the sale or disposition and certain other conditions exist; or
(3) we have been a �U.S. real property holding corporation� for U.S. federal income tax purposes at any time during the five-year period ending on
the date of disposition of the Series I Preferred Stock and certain other conditions are met. We believe that we are not currently, and we do not
anticipate becoming, a U.S. real property holding corporation.

Although a non-U.S. holder receiving cash in a redemption of the Series I Preferred Stock is generally expected to be taxed in the same manner
described for any other disposition, that treatment is subject to certain exceptions, particularly in the case of a non-U.S. holder actually or
constructively owning other shares of our stock. A non-U.S. holder should consult its own tax adviser regarding the application of these rules in
light of its particular circumstances.

Information reporting and backup withholding on non-U.S. holders. Payment of dividends and the tax withheld with respect thereto are subject
to information reporting requirements. These information reporting requirements apply regardless of whether withholding was reduced or
eliminated by an applicable income tax treaty, or withholding was not required because the dividends were effectively connected with a trade or
business in the United States conducted by the non-U.S. holder. Copies of the information returns reporting such dividends and withholding may
also be made available by the IRS under the provisions of an applicable income tax treaty or agreement to the tax authorities in the country in
which the non-U.S. holder resides. U.S. backup withholding will generally apply on payment of dividends to non-U.S. holders unless such
non-U.S. holders furnish to the payor an IRS Form W-8BEN (or other applicable form) certifying, under penalty of perjury, that the person is a
non-U.S. person, or such non-U.S. holders otherwise establish an exemption.
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Payment by a U.S. office of a broker of the proceeds of a sale of the Series I Preferred Stock is subject to both backup withholding and
information reporting unless the non-U.S. holder, or beneficial owner thereof, as applicable, certifies that it is a non-U.S. holder on IRS Form
W-8BEN (or other applicable form), or otherwise establishes an exemption. Subject to certain exceptions, backup withholding and information
reporting generally will not apply to a payment of proceeds from the sale of the Series I Preferred Stock if such sale is effected through a foreign
office of a broker without certain specified U.S. connections.

Recent legislation relating to foreign accounts. Recently enacted legislation generally will impose a 30% withholding tax on dividend income
and the gross proceeds of a disposition of the Series I Preferred Stock paid to certain foreign entities. Under guidance issued by Treasury and the
IRS, this legislation will apply to dividends paid on Series I Preferred Stock after June 30, 2014, and to gross proceeds from dispositions of
Series I Preferred Stock after December 31, 2016. Generally, if a foreign financial institution (as specifically defined for this purpose) enters into
an agreement with the U.S. government to collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders
of such institution or the foreign financial institution otherwise qualifies for an exemption, then this withholding tax will not be applicable.
Similarly, if a non-financial foreign entity provides the withholding agent with a certification identifying the substantial U.S. owners of the
entity or otherwise establishes an exemption, then this withholding tax will not apply. You should consult your tax adviser regarding the
potential application and impact of these new requirements based on your particular circumstances.
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CERTAIN ERISA CONSIDERATIONS

A fiduciary of a pension, profit-sharing or other employee benefit plan subject to the U.S. Employee Retirement Income Security Act of 1974, as
amended (�ERISA�) (each, a �Plan�), should consider the fiduciary standards of ERISA in the context of the Plan�s particular circumstances before
authorizing an investment in the Depositary Shares. Among other factors, the fiduciary should consider whether the investment would satisfy the
prudence and diversification requirements of ERISA and would be consistent with the documents and instruments governing the Plan, and
whether the investment would involve a prohibited transaction under ERISA or the Code.

Section 406 of ERISA and Section 4975 of the Code prohibit Plans, as well as individual retirement accounts, Keogh plans any other plans that
are subject to Section 4975 of the Code (also �Plans�), from engaging in certain transactions involving �plan assets� with persons who are �parties in
interest� under ERISA or �disqualified persons� under the Code with respect to the Plan. A violation of these prohibited transaction rules may result
in excise tax or other liabilities under ERISA or the Code for those persons, unless exemptive relief is available under an applicable statutory,
regulatory or administrative exemption. Employee benefit plans that are governmental plans (as defined in Section 3(32) of ERISA), certain
church plans (as defined in Section 3(33) of ERISA) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) (�Non-ERISA Arrangements�)
are not subject to the requirements of Section 406 of ERISA or Section 4975 of the Code but may be subject to similar provisions under
applicable federal, state, local, non-U.S or other laws (�Similar Laws�).

The acquisition or holding of Depositary Shares by a Plan or any entity whose underlying assets include �plan assets� by reason of any Plan�s
investment in the entity (a �Plan Asset Entity�) with respect to which we or certain of our affiliates is or becomes a party in interest or disqualified
person may result in a prohibited transaction under ERISA or Section 4975 of the Code, unless the Depositary Shares are acquired pursuant to an
applicable exemption. The U.S. Department of Labor has issued prohibited transaction class exemptions, or �PTCEs�, that may provide exemptive
relief if required for direct or indirect prohibited transactions that may arise from the purchase or holding of Depositary Shares. These
exemptions include PTCE 84-14 (for certain transactions determined by independent qualified professional asset managers), PTCE 90-1 (for
certain transactions involving insurance company pooled separate accounts), PTCE 91-38 (for certain transactions involving bank collective
investment funds), PTCE 95-60 (for transactions involving certain insurance company general accounts), and PTCE 96-23 (for transactions
managed by in-house asset managers). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code may provide an exemption
for the purchase and sale of securities offered hereby, provided that neither the issuer of securities offered hereby nor any of its affiliates have or
exercise any discretionary authority or control or render any investment advice with respect to the assets of any Plan involved in the transaction,
and provided further that the Plan pays no more and receives no less than �adequate consideration� in connection with the transaction to the
non-fiduciary service provider (the �service provider exemption�). There can be no assurance that all of the conditions of any such exemptions will
be satisfied.

Any purchaser or holder of Depositary Shares or any interest therein will be deemed to have represented by its purchase and holding of
Depositary Shares offered hereby that it either (1) is not a Plan, a Plan Asset Entity or a Non-ERISA Arrangement and is not purchasing the
Depositary Shares on behalf of or with the assets of any Plan, a Plan Asset Entity or Non-ERISA Arrangement or (2) the purchase and holding
of the Depositary Shares will not constitute a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or a
similar violation under any applicable Similar Laws.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
important that fiduciaries or other persons considering purchasing Depositary Shares on behalf of or with the assets of any Plan, a Plan Asset
Entity or Non-ERISA Arrangement consult with their counsel regarding the availability of exemptive relief under any of the PTCEs listed
above, the service provider exemption or the potential consequences of any purchase or holding under Similar Laws, as
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applicable. Purchasers of Depositary Shares have exclusive responsibility for ensuring that their purchase and holding of Depositary Shares do
not violate the fiduciary or prohibited transaction rules of ERISA or the Code or any similar provisions of Similar Laws.

The sale of any Depositary Shares to a Plan, Plan Asset Entity or Non-ERISA Arrangement is in no respect a representation by us or any of our
affiliates or representatives that such an investment meets all relevant legal requirements with respect to investments by, or is appropriate for,
any such Plans, Plan Asset Entities or Non-ERISA Arrangements generally or any particular Plan, Plan Asset Entity or Non-ERISA
Arrangement.
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UNDERWRITING

Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus supplement, the underwriters named
below, for whom Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC and Wells Fargo
Securities, LLC are as representatives, have severally agreed to purchase, and we have agreed to sell to them, severally, the number of
Depositary Shares indicated below:

Name

Number of

Depositary
Shares

Goldman, Sachs & Co.
Merrill Lynch, Pierce, Fenner & Smith

                      Incorporated
Morgan Stanley & Co. LLC
Wells Fargo Securities, LLC

Total:

The underwriters and the representatives are collectively referred to as the �underwriters� and the �representatives,� respectively. The underwriters
are offering the Depositary Shares subject to their acceptance of the Depositary Shares from us and subject to prior sale. The underwriting
agreement provides that the obligations of the several underwriters to pay for and accept delivery of the Depositary Shares offered by this
prospectus supplement are subject to the approval of certain legal matters by their counsel and to certain other conditions. The underwriters are
obligated to take and pay for all of the Depositary Shares offered by this prospectus supplement if any such Depositary Shares are taken.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to an
aggregate of             additional Depositary Shares at the public offering price listed on the cover of this prospectus supplement, less underwriting
discounts. The underwriters may exercise this option solely to cover any over-allotments. To the extent the option is exercised, each underwriter
will become obligated, subject to certain conditions, to purchase approximately the same percentage of the additional Depositary Shares as the
number listed next to the underwriter�s name in the above table bears to the total number of Depositary Shares listed next to the names of all
underwriters in the above table.

The underwriters initially propose to offer part of the Depositary Shares directly to the public at the offering price listed on the cover page of this
prospectus supplement and part to certain dealers at the public offering price less a concession not to exceed $         per Depositary Share. After
the initial offering of the Depositary Shares, the offering price and other selling terms may from time to time be varied by the representatives.

The following table shows the per Depositary Share and total public offering price, underwriting discounts and commissions, and proceeds
before expenses to us.

Per

Depositary

Total
No

Exercise(2)

Full
Exercise(3)
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Share
Public offering price(1) $ $ $
Underwriting discounts to be paid by us $ $ $
Proceeds, before expenses, to us $ $ $

(1) Plus declared dividends, if any, on the Series I Preferred Stock from             to the date of delivery.
(2) Reflects             Depositary Shares sold to institutional investors for which the underwriters received an underwriting discount

of $         per Depositary Share and             Depositary Shares sold to retail investors for which the underwriters received an
underwriting discount of $         per Depositary Share.

(3) Reflects full exercise of the underwriters� option to purchase             additional Depositary Shares and assumes the sale of all
such additional shares to retail investors for which the underwriters would receive an underwriting discount of $         per
Depositary Share.
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The estimated offering expenses payable by us, exclusive of the underwriting discounts, are approximately $        .

The Series I Preferred Stock and the related Depositary Shares are new issues with no established trading market. We have applied for listing of
the Depositary Shares on the NASDAQ Global Select Market. Even if the Depositary Shares are listed, there may be little or no secondary
market for the Depositary Shares. If the listing is approved, trading of the Depositary Shares is expected to commence within the 30-day period
after the original issue date of the Series I Preferred Stock. Even if a secondary market for the Depositary Shares develops, it may not provide
significant liquidity. We have been advised by the underwriters that the underwriters intend to make a market in the Depositary Shares, but are
not obligated to do so and may discontinue market making at any time without notice. No assurance can be given as to the liquidity of the
trading markets for the Depositary Shares.

We have agreed that, from the date of the underwriting agreement and continuing to and including the 30th day after the date of the underwriting
agreement, we will not, without the prior written consent of Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated,
Morgan Stanley & Co. LLC and Wells Fargo Securities, LLC offer, sell, contract to sell, or otherwise dispose of, directly or indirectly, or
announce the offering of (i) any preferred securities issued or guaranteed by the Company or (ii) shares of any class of capital stock of the
Company (other than the Depositary Shares and the Series I Preferred Stock pursuant to this offering), which is preferred as to the payment of
dividends, or as to the distribution of assets upon any liquidation or dissolution of the Company, over shares of any other class of capital stock of
the Company.

Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC and Wells Fargo Securities, LLC, in
their sole discretion, may release the Depositary Shares and other securities subject to the restrictions described above in whole or in part at any
time with or without notice.

In order to facilitate the offering of the Depositary Shares, the underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of the Depositary Shares. Specifically, the underwriters may sell more Depositary Shares than they are obligated to purchase
under the underwriting agreement, creating a short position. A short sale is covered if the short position is no greater than the number of shares
available for purchase by the underwriters under the option. The underwriters can close out a covered short sale by exercising the option or
purchasing shares in the open market. In determining the source of shares to close out a covered short sale, the underwriters will consider,
among other things, the open market price of shares compared to the price available under the option. The underwriters may also sell shares in
excess of the option, creating a naked short position. The underwriters must close out any naked short position by purchasing Depositary Shares
in the open market. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on
the price of the Depositary Shares in the open market after pricing that could adversely affect investors who purchase in this offering. As an
additional means of facilitating this offering, the underwriters may bid for, and purchase, Depositary Shares in the open market to stabilize the
price of the Depositary Shares. These activities may raise or maintain the market price of the Depositary Shares above independent market levels
or prevent or retard a decline in the market price of the Depositary Shares. The underwriters are not required to engage in these activities and
may end any of these activities at any time.

The underwriters have agreed to indemnify us and we have agreed to indemnify the several underwriters against certain liabilities, including
liabilities under the Securities Act of 1933, as amended.

A prospectus supplement in electronic format may be made available on websites maintained by one or more underwriters, or selling group
members, if any, participating in this offering. The representatives may agree to allocate a number of Depositary Shares to underwriters for sale
to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters that may make Internet
distributions on the same basis as other allocations.
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The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and
trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services. Certain of the underwriters and their affiliates have in the past
provided, and may in the future from time to time provide, investment banking and other financing and banking services to Fifth Third and/or its
affiliates, for which they have in the past received, and may in the future receive, customary fees and expenses.

In addition, from time to time, certain of the underwriters and their affiliates may effect transactions for their own account or for the account of
customers, and hold on behalf of themselves or their customers, long or short positions in our debt or equity securities or loans, and may do so in
the future.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�) an offer to the public of any Depositary Shares may not be made in that Relevant Member State, except that an offer to the public in that
Relevant Member State of any Depositary Shares may be made at any time under the following exemptions under the Prospectus Directive, if
they have been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the representatives for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of Depositary Shares
shall result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expression an �offer to the public� in relation to any Depositary Shares in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and any Depositary Shares to be
offered so as to enable an investor to decide to purchase any Depositary Shares, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression �Prospectus Directive� means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any
relevant implementing measure in the Relevant Member State, and the expression �2010 PD Amending Directive� means Directive 2010/73/EU.

United Kingdom

Each underwriter has represented and agreed that:
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(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000
(�FSMA�) received by it in connection with the issue or sale of the Depositary Shares in circumstances in which Section 21(1) of the
FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
Depositary Shares in, from or otherwise involving the United Kingdom.
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Hong Kong

Each underwriter has represented and agreed that:

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Depositary Shares other than (i) to
�professional investors� as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that
Ordinance; or (ii) in other circumstances which do not result in the document being a �prospectus� as defined in the Companies
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance; and

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession for the purposes of
issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document relating to the Depositary Shares, which is
directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under
the securities laws of Hong Kong) other than with respect to Depositary Shares which are or are intended to be disposed of only to
persons outside Hong Kong or only to �professional investors� as defined in the Securities and Futures Ordinance and any rules made
under that Ordinance.

Japan

The Depositary Shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial
Instruments and Exchange Law) and each underwriter has agreed that it will not offer or sell any Depositary Shares, directly or indirectly, in
Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation
or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan,
except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the Depositary
Shares may not be circulated or distributed, nor may the Depositary Shares be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of
the Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant
to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the Depositary Shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor as defined in Section 4A of the SFA) the sole business of which is to hold investments and
the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or
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(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries� rights and interest (howsoever described) in that trust
shall not be transferable within 6 months after that corporation or that trust has acquired the Depositary Shares pursuant to an offer under
Section 275 of the SFA except:
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(1) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or any person arising from an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the SFA; (2) where no consideration is or will be given for the transfer; (3) where the transfer is by
operation of law; (4) as specified in Section 276(7) of the SFA; or (5) as specified in Regulation 32 of the Securities and Futures (Offers of
Investments) (Shares and Debentures) Regulations 2005 of Singapore.
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VALIDITY OF THE SECURITIES

The validity of the Series I Preferred Stock and the Depositary Shares will be passed upon for us by James R. Hubbard, Esq., Senior Vice
President and Chief Legal Officer, and by Graydon Head & Ritchey LLP, Cincinnati, Ohio. Certain legal matters will be passed upon for the
underwriters by Davis Polk & Wardwell LLP, New York, New York. Mr. Hubbard owns shares of Fifth Third�s common stock and holds options
and other convertible securities to purchase additional shares of Fifth Third�s common stock.
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EXPERTS

The consolidated financial statements incorporated in this prospectus supplement by reference from Fifth Third Bancorp�s Annual Report on
Form 10-K for the year ended December 31, 2012 and the effectiveness of Fifth Third Bancorp�s internal control over financial reporting have
been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports which are incorporated
herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon their
authority as experts in accounting and auditing.
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Trust Preferred Securities

Perpetual Preferred Trust Certificates

The securities listed above may be offered and sold by us and/or may be offered and sold, from time to time, by one or more selling security
holders to be identified in the future. We will provide the specific terms of these securities in supplements to this prospectus. You should read
this prospectus and the applicable prospectus supplement carefully before you invest in the securities described in the applicable prospectus
supplement. Our common stock is listed on the Nasdaq Global Select Market and trades under the ticker symbol �FITB.�

We may offer and sell these securities to or through one or more underwriters, dealers and agents or directly to purchasers on a continued or
delayed basis.

This prospectus may not be used to sell securities unless accompanied by the applicable prospectus supplement.

Our principal executive offices are located at 38 Fountain Square Plaza, Cincinnati, Ohio 45263, and our telephone number at that address is
800-972-3030.

These securities will be our equity securities or unsecured obligations, will not be savings accounts, deposits or other obligations of any
bank or savings association, and will not be insured by the Federal Deposit Insurance Corporation, the bank insurance fund or any
other governmental agency or instrumentality.

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

The date of this prospectus is March 26, 2013
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Unless the context requires otherwise, references to (1) �we,� �us,� �our� or similar terms are to Fifth Third Bancorp and its subsidiaries, and (2) the
�Trusts� is Fifth Third Capital Trust VIII, Fifth Third Capital Trust IX, Fifth Third Capital Trust X, Fifth Third Capital Trust XI and Fifth Third
Capital Trust XII, statutory Delaware trusts and the issuers of the trust preferred securities and perpetual preferred trust certificates.

ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we and the Trusts filed with the Securities and Exchange Commission (�SEC�) using a
�shelf� registration process. Under this shelf registration statement, we may sell, either separately or together, junior subordinated debt securities,
subordinated debt securities, senior debt securities, warrants, stock purchase contracts, units, preferred stock, depositary shares representing
interests in preferred stock, and common stock in one or more offerings. The Trusts may sell trust preferred securities and perpetual preferred
trust certificates, each representing undivided beneficial interests in the Trusts, and which may be guaranteed by Fifth Third Bancorp, to the
public.

Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement together with the additional information described under the heading �Where You Can Find More Information.�

The registration statement that contains this prospectus, including the exhibits to the registration statement, contains additional information about
us and the securities offered under this prospectus. That registration statement can be read at the SEC web site or at the SEC offices mentioned
under the heading �Where You Can Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC web site at http://www.sec.gov. You may also read and copy any document we file with the SEC at its public
reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation
of the public reference room.

The SEC allows us to �incorporate by reference� into this prospectus and the applicable 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 this prospectus and the applicable prospectus supplement and information that we subsequently file with the SEC will
automatically update and supersede information in this prospectus, the applicable prospectus supplement, and in our other filings with the SEC.
In other words, in case of a conflict or inconsistency between information contained in this prospectus and the applicable prospectus supplement
and information incorporated by reference into this prospectus and the applicable prospectus supplement, you should rely on the information that
was filed later.

2
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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, 2012;

� Current Reports on Form 8-K filed on January 28, 2013, February 11, 2013, February 27, 2013 and March 19, 2013 (only as to
Item 8.01); and

� Proxy Statement on Schedule 14A dated March 7, 2013.
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, Secretary and Chief Risk Officer

Fifth Third Bancorp

Fifth Third Center

38 Fountain Square Plaza

MD10AT76

Cincinnati, OH 45263

(513) 579-5300

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable prospectus
supplement. We have not authorized anyone else to provide you with additional or different information. We may only use this
prospectus to sell securities if it is accompanied by a prospectus supplement. We are only offering these securities in jurisdictions where
the offer is permitted. You should not assume that the information in this prospectus or the applicable prospectus supplement or any
document incorporated by reference is accurate as of any date other than the dates of the applicable documents.

USE OF PROCEEDS

We intend to use the net proceeds from the sales of the securities as set forth in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus in public offerings to or through underwriters, to be designated at various times, or
directly to other purchasers or through agents. At-the-market offerings, if any, will be conducted by underwriters acting as our principal or agent,
who may also be third-party sellers of the securities. The distribution of securities may be effected at various times in one or more transactions at
a fixed price or prices, which may be changed, or at market prices prevailing at the time of sale, at prices related to such prevailing market prices
or at negotiated prices.

Securities other than common stock will be new issues of securities with no established trading market. It has not presently been established
whether the underwriters, if any, of these securities will make a market in these securities. If a market in these securities is made by those
underwriters, this market making may be discontinued at any time without notice. These securities may or may not be listed on a national
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In facilitating the sale of securities, underwriters may receive compensation from us and/or the applicable Trust or from purchasers of securities
for whom they may act as agents in the form of discounts, concessions or
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commissions. Underwriters may sell securities to or through dealers, and these dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as agents. Underwriters,
dealers and agents that participate in the distribution of securities may be considered underwriters, and any discounts or commissions received
by them from us and/or the applicable Trust and any profit on the resale of securities by them may be considered underwriting discounts and
commissions under the Securities Act of 1933, as amended (the �Securities Act�). Any such underwriter or agent will be identified, and any such
compensation received from us and/or the applicable Trust will be described, in the prospectus supplement relating to those securities.

Unless otherwise indicated in the applicable prospectus supplement, the obligations of any underwriters to purchase the securities will be subject
to certain conditions precedent, and each of the underwriters with respect to a sale of securities will be obligated to purchase all of its securities
if any are purchased. Unless otherwise indicated in the applicable prospectus supplement, any such agent involved in the offer and sale of the
securities in respect of which this prospectus is being delivered will be acting on a best efforts basis for the period of its appointment.

In connection with an offering of securities, underwriters may purchase and sell these securities in the open market. These transactions may
include over-allotment and stabilizing transactions and purchases to cover short positions created by underwriters with respect to the offering.
Stabilizing transactions consist of certain bids or purchases for preventing or retarding a decline in the market price of the securities; and short
positions created by underwriters involve the sale by underwriters of a greater number of securities than they are required to purchase from us
and/or the applicable Trust in the offering. Underwriters also may impose a penalty bid, by which selling concessions allowed to broker-dealers
in respect of the securities sold in the offering may be reclaimed by underwriters if such securities are repurchased by underwriters in stabilizing
or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the securities, which may be higher than
the price that might otherwise prevail in the open market; and these activities, if commenced, may be discontinued at any time.

Under agreements which we and the applicable Trust may enter into, underwriters, agents and their controlling persons who participate in the
distribution of securities may be entitled to indemnification by us and the applicable Trust against certain liabilities, including liabilities under
the Securities Act.

If so noted in the applicable prospectus supplement relating to any securities, we will authorize dealers or other persons acting as our agents to
solicit offers by certain institutions to purchase any securities from us and/or the applicable Trust under contracts providing for payment and
delivery on a future date. Institutions with which these contracts may be made include commercial and savings banks, insurance companies,
pension funds, investment companies, educational and charitable institutions and others. We must approve such institutions in all cases. The
obligations of any purchaser under any of these contracts will be subject to the condition that the purchase of any securities will not at the time
of delivery be prohibited under the laws of the jurisdiction to which such purchaser is subject. The underwriters and such other agents will not
have any responsibility in respect of the validity or performance of such contracts.

If we and/or the applicable Trust offer and sell securities directly to a purchaser or purchasers in respect of which this prospectus is delivered,
purchasers involved in the reoffer or resale of such securities, if these purchasers may be considered underwriters as that term is defined in the
Securities Act, will be named and the terms of their reoffers or resales will be described in the applicable prospectus supplement. These
purchasers may then reoffer and resell such securities to the public or otherwise at varying prices to be determined by such purchasers at the time
of resale or as otherwise described in the applicable prospectus supplement. Purchasers of securities directly from us may be entitled under
agreements that they may enter into with us and/or the applicable Trust to indemnification by us and/or the applicable Trust against certain
liabilities, including liabilities under the Securities Act, and may engage in transactions with or perform services for us in the ordinary course of
their business or otherwise.
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We and/or the applicable Trust may use this prospectus in connection with offers and sales of the securities in remarketing transactions and other
resales. In a remarketing transaction, we and/or the applicable Trust may resell a security acquired from other holders, after the original offering
and a sale of the security. Resales may occur in the open market or may be privately negotiated, at a fixed price or prices, which may be
changed, or at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.

In connection with a remarketing transaction, one or more firms, referred to as �remarketing firms,� may also offer or sell the securities, if the
prospectus supplement so indicates, in connection with a remarketing arrangement upon their purchase. Remarketing firms will act as principals
for their own accounts or as agents for us and/or the applicable Trust. These remarketing firms will offer or sell the securities pursuant to the
terms of its agreement, if any, with us and/or the applicable Trust and will describe the remarketing firm�s compensation. Remarketing firms may
be deemed to be underwriters in connection with the securities they remarket. Remarketing firms may be entitled to indemnification by us and/or
the applicable Trust under agreements that may be entered into with us or the trusts against certain liabilities, including liabilities under the
Securities Act, and may engage in transactions with or perform services for us in the ordinary course of their business or otherwise.

Underwriters or agents and their associates may be customers of (including borrowers from), engage in transactions with, and/or perform
services for, us or any of the trustees, depositaries, warrant agents, transfer agents or registrars for securities sold using this prospectus in the
ordinary course of business.

Fifth Third Securities, Inc. is a member of the Financial Industry Regulatory Authority (�FINRA�) and is an affiliate of ours for purposes of the
FINRA Conduct Rules. In the event Fifth Third Securities, Inc. acts as an underwriter in connection with the offering of any securities under this
prospectus and the related registration statement, such offering will be conducted in accordance with the applicable sections of Rule 2720 of the
FINRA Conduct Rules or, in the case of the trust preferred securities of the Trusts, Rule 2810 of the FINRA Conduct Rules. Pursuant to such
rules, no FINRA member participating in any such offering will be permitted to execute a transaction in the securities in a discretionary account
without the prior specific written approval of such member�s customer.

The maximum underwriting compensation for any offering under the registration statement to which this prospectus relates may not exceed 8%
of the offering proceeds.

VALIDITY OF SECURITIES

Unless stated otherwise in the applicable prospectus supplement, the validity of the securities will be passed upon for us by H. Samuel Lind.,
Vice President and Counsel of Fifth Third Bancorp, and by Graydon Head & Ritchey LLP, Cincinnati, Ohio. Certain matters of Delaware law
relating to the validity of the trust preferred securities and perpetual preferred trust certificates will be passed upon for the Trusts and us by
Richards, Layton & Finger, P.A., Wilmington, Delaware. If the securities are being distributed in an underwritten offering, the validity of the
securities will be passed upon for the underwriters by counsel identified in the applicable prospectus supplement. Mr. Lind owns shares of our
common stock and holds options and other convertible securities to acquire additional shares of our common stock.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from Fifth Third Bancorp�s Annual Report on Form 10-K for
the year ended December 31, 2012, and the effectiveness of Fifth Third Bancorp�s internal control over financial reporting have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference.
Such consolidated financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts
in accounting and auditing.
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