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CALCULATION OF REGISTRATION FEE

Proposed
) Amount Proposed Maximum
Title of each Class of Maximum Aggregate Amount of
to be Offering Price
Securities to be Registered Registered(1) Per Share Offering Price Registration Fee(2)
Depositary Shares 11,500,000 $100 $1,150,000,000 $45,195.00

(1) Includes 1,500,000 depositary shares that the underwriters have the option to purchase to cover over-allotments, if any.
(2) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.
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Prospectus Supplement to Prospectus dated April 28, 2008

10,000,000 Depositary Shares

Fifth Third Bancorp

Each Representing 1/250" Interest in a Share of

8.50% Non-Cumulative Perpetual Convertible Preferred Stock, Series G

Each of the depositary shares offered hereby, or Depositary Share, represents a 1/250th ownership interest in a share of 8.50% Non-Cumulative
Perpetual Convertible Preferred Stock, Series G, no par value, $25,000 liquidation preference per share, or Series G Preferred Stock, of Fifth Third
Bancorp, deposited with Wilmington Trust Company, as depositary. The Depositary Shares are evidenced by depositary receipts. As a holder of
Depositary Shares, you are entitled to all proportional rights and preferences of the Series G Preferred Stock (including conversion, dividend, voting
and liquidation rights). You must exercise such rights through the depositary.

Holders of the Series G Preferred Stock will be entitled to receive dividend payments quarterly in arrears on March 31, June 30, September 30 and
December 31 of each year, commencing on September 30, 2008, only when, as and if declared by our Board of Directors from funds legally
available. Any such dividends will be payable on a non-cumulative basis at a rate per annum equal to 8.50%. If a dividend payment date is not a
business day, then the applicable dividend shall be paid on the next business day, without adjustment.

In the event dividends are not declared on the Series G Preferred Stock for payment on any dividend payment date, then those dividends will not
cumulate and will cease to accrue and be payable. If we have not declared a dividend before the dividend payment date for any dividend period, we
will have no obligation to pay dividends accrued for that dividend period, whether or not dividends on the Series G Preferred Stock are declared for
any future dividend period.

Each share of the Series G Preferred Stock will be convertible at any time, at your option, into 2,159.8272 of our common shares (equivalent to an
initial conversion price of approximately $11.575 per common share), plus cash in lieu of fractional shares, subject to adjustment as described in
this prospectus supplement. The conversion rate will be adjusted as described in this prospectus supplement upon the occurrence of certain other
events. Depositary shares may be converted only in integral multiples of 250.

On or after June 30, 2013, if the closing price of our common shares exceeds 130% of the then applicable conversion price for 20 trading days
within any consecutive 30 trading day period, including the last day of such period, we may, at our option, cause some or all of the then outstanding
Series G Preferred Stock to be automatically converted into our common shares at the then prevailing conversion rate.

The Series G Preferred Stock has no stated maturity, is not subject to any sinking fund and will remain outstanding unless converted. The Series G
Preferred Stock will not have voting rights, except as required by Ohio law and described under Description of the Series G Preferred Stock Voting
Rights.

Shares of the Series G Preferred Stock are not deposits or other obligations of any bank and are not insured by the FDIC or any other
governmental agency.

We intend to apply 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 a 30-day period after the original issue date of the Series G Preferred Stock. Our common shares are listed
on the NASDAQ Global Select Market under the symbol FITB and the last reported sale price on June 18, 2008 was $9.26.

See Risk Factors beginning on page S-10 of this prospectus supplement to read about factors you should consider before investing in the
Series G Preferred Stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed on the accuracy or adequacy of this prospectus supplement. Any representation to the contrary is a criminal offense.
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Per Depositary Share Total
Initial public offering price $ 100.00 $ 1,000,000,000.00
Discounts and commissions $ 3.00 $  30,000,000.00
Proceeds, before expenses and commissions, to Fifth Third Bancorp $ 100.00 $ 1,000,000,000.00

The initial public offering price does not include accrued dividends, if any, that may be declared. Dividends, if declared, will accrue from the original
issue date, expected to be June 25, 2008.

To the extent that the underwriters sell more than 10,000,000 Depositary Shares, the underwriters have the option to purchase up to an additional
1,500,000 Depositary Shares from Fifth Third Bancorp at the initial public offering price less the applicable discount.

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 June 25, 2008.

Goldman, Sachs & Co.

Sole Structuring Coordinator and Joint Bookrunner

Credit Suisse Merrill Lynch & Co.

Joint Bookrunner Joint Bookrunner

Fifth Third Securities, Inc.

Prospectus Supplement dated June 18, 2008.
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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. The second
part is the prospectus, which describes more general information, 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 the accompanying prospectus.

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

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.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement. This prospectus
supplement may be used only for the purpose for which it has been prepared. No one is authorized to give information other than that
contained in this prospectus supplement and in the documents referred to in this prospectus supplement and which are made available
to the public. We have not, and the underwriters have not, authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information, you should not rely on it.

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

S-ii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying 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 c
such as believes, plans, trend, objective, continue, remain, or similar expressions, or future or conditional verbs such as will,  would,
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, the accompanying prospectus or the documents incorporated by
reference, including the risk factors set forth 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 national 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) our ability to
maintain required capital levels and adequate sources of funding and liquidity; (7) changes and trends in capital markets; (8) competitive
pressures among depository institutions increase significantly; (9) effects of critical accounting policies and judgments and the use of estimates
for results of current or future periods; (10) changes in accounting policies or procedures as may be required by the Financial Accounting
Standards Board or other regulatory agencies; (11) 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; (12) ability to maintain favorable ratings from rating agencies; (13) fluctuation of Fifth Third s stock price;
(14) ability to attract and retain key personnel; (15) ability to receive dividends from its subsidiaries; (16) the potentially dilutive effect of future
acquisitions on current shareholders ownership of Fifth Third; (17) effects of accounting or financial results of one or more acquired entities;
(18) difficulties in combining the operations of acquired entities; (19) ability to secure confidential information through the use of computer
systems and telecommunications networks; and (20) 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 Securities and Exchange Commission, or 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-iii
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This summary highlights information contained elsewhere in, or incorporated by reference into, 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 interests in the Series G 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 in the accompanying prospectus.

Fifth Third Bancorp is an Ohio corporation and a diversified financial services company headquartered in Cincinnati, Ohio. At March 31, 2008,
Fifth Third operated 18 affiliates with 1,232 full-service Banking Centers including 107 Bank Mart® locations open seven days a week inside
select grocery stores and 2,221 ATMs in the Midwestern and Southeastern regions of the United States. Fifth Third reports on five business
segments: Commercial Banking, Branch Banking, Consumer Lending, Investment Advisors and Fifth Third Processing Solutions.

At March 31, 2008, Fifth Third had consolidated total assets of $111.4 billion, consolidated total deposits of $71.4 billion and consolidated
shareholders equity of $9.4 billion.

On June 6, 2008, Fifth Third announced the completion of its acquisition of First Charter Corporation, which added approximately $4.8 billion
in assets and $3.2 billion in deposits as well as 57 branches in North Carolina and two in suburban Atlanta to its existing franchise.

Fifth Third, like many other financial institutions, has been adversely affected by credit trends which have continued to deteriorate during the
quarter ending June 30, 2008 and, in Fifth Third s view, are unlikely to improve in the near term. Fifth Third expects its net income for the
quarter ending June 30, 2008 will be reduced by increased credit costs, which it anticipates will include a provision expense for loan and lease
losses for the quarter of approximately $700-725 million and net charge-offs of approximately $340-350 million. Fifth Third currently expects
reported earnings per share for the quarter to be in the range of $0.01 to $0.05 per share.

Fifth Third s Board of Directors has approved the following actions to strengthen Fifth Third s capital position in light of the continued
deterioration in credit trends referenced above:

The issuance of the Depositary Shares offered hereby, raising approximately $1 billion in Tier 1 capital.

A reduction in the quarterly common share dividend to $0.15 per share, commencing with the dividend payable on
July 22, 2008 to holders of record on June 30, 2008, compared with the previous $0.44 quarterly dividend per common
share.

The anticipated sales of certain non-core businesses that, if successfully completed, would supplement Fifth Third s common equity

capital by an estimated additional $1 billion or more. Fifth Third expects these transactions to be completed over the course of the

next several quarters.
On June 18, 2008, Fifth Third filed a Current Report on Form 8-K containing additional information relating to the matters discussed in the
immediately preceding paragraphs. The Current Report on Form 8-K also addresses developments relating to Fifth Third s portfolio of leveraged
leases and its estimate that the after-tax charge that would be required to address any downside risk related to the tax treatment of its leveraged
leases would be $250 million, if Fifth Third were to conclude for the June 30, 2008 reporting period that it no longer meets the
more-likely-than-not recognition threshold required by FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes. The Current
Report on Form 8-K is incorporated by reference into this prospectus

S-1
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supplement. You should carefully review the information contained in it. It should be noted that in the Current Report on Form 8-K in the

section entitled Management Discussion of Trends Operating trends the discussion of an expected average loan growth of approximately 10

percent for the second quarter of 2008 was intended to reflect a comparison to the second quarter of 2007 and the sentence should be read as

follows: Average loans are expected to grow approximately 10 percent from the second quarter of 2007, with very strong growth in commercial

balances partially offset by a slight decline in consumer loans, and average core deposits are expected to grow by approximately 3 percent. See
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:
(513) 534-5300.

Depositary
The depositary for the Depositary Shares will be Wilmington Trust Company.
This Offering
What are the Depositary Shares?

Each Depositary Share is a 1/250th interest in a share of the Series G Preferred Stock. Each holder of a Depositary Share will be entitled,
through the depositary, in proportion to the applicable fraction of a share of the Series G Preferred Stock represented by such Depositary Share,
to all the rights and preferences of the Series G Preferred Stock represented thereby (including conversion, dividend, voting and liquidation
rights).

What are the basic terms of the Series G Preferred Stock?

Declaration of Dividends and Dividend Rate. Holders of shares of Series G Preferred Stock will be entitled to receive non-cumulative cash
dividends, only when, as and if declared by Fifth Third s Board of Directors from funds legally available, payable at a rate per annum equal to
8.50% applied to the liquidation preference of the Series G Preferred Stock. Any dividends will be calculated based on a 360-day year consisting
of twelve 30-day months.

Dividend Payment Dates. The dividend payment dates for the Series G Preferred Stock, or Dividend Payment Dates, are March 31, June 30,
September 30 and December 31 of each year, commencing on September 30, 2008. If a Dividend Payment Date is not a business day, then the
applicable dividend shall be paid on the next business day, without adjustment to the dividend payment for the relevant Dividend Period.

Ranking. With respect to the payment of dividends and the amounts to be paid upon liquidation, the Series G Preferred Stock will rank:

senior to Fifth Third s common shares and all other equity securities designated as ranking junior to the Series G Preferred Stock,
which will include all future issuances of preferred stock, other than those series designated as ranking on parity with it;

at least equally with all other equity securities designated as ranking on a parity with the Series G Preferred Stock with respect to the
payment of dividends and distribution of assets upon any liquidation, dissolution or winding-up of Fifth Third; and

junior to our 8.0% cumulative Series D convertible perpetual preferred stock, $1,000 liquidation preference per share, or Series D
Preferred Stock, and 8.0% cumulative Series E perpetual preferred stock, $1,000 liquidation preference per share, or Series E
Preferred Stock. As of March 31, 2008, the Series D Preferred Stock and Series E Preferred Stock had an aggregate liquidation
preference outstanding of $9.25 million.

Table of Contents 8



Edgar Filing: FIFTH THIRD BANCORP - Form 424B5

S-2

Table of Contents



Edgar Filing: FIFTH THIRD BANCORP - Form 424B5

Table of Conten

As described in the first bullet above, in connection with the issuance of the Series G Preferred Stock, we have agreed that we will not issue any
series of preferred stock in the future that ranks senior to the Series G Preferred Stock, but we may issue additional series on parity with the
Series G Preferred Stock. Our common shares and any other equity securities designated as ranking junior to the Series G Preferred Stock are
referred to in the prospectus supplement as junior stock.

If we pay a partial dividend or skip a dividend payment on the Series G Preferred Stock at any time, we will be subject to the restrictions under
When can we skip dividend payments on the Series G Preferred Stock? below.

Conversion Rights. Each share of the Series G Preferred Stock may be converted at any time, at the option of the holder, into 2,159.8272 of our
common shares (which reflects an initial conversion price of approximately $11.575 per common share) plus cash in lieu of fractional shares,
subject to anti-dilution adjustments and subject to the limitation set forth below under ~ Limitation on Beneficial Ownership. If the conversion
date is prior to the record date for any declared cash dividend on the Series G Preferred Stock for the dividend period in which you elect to
convert, you will not receive any declared cash dividends for that dividend period on the Series G Preferred Stock, but you may receive a cash
dividend on our common shares if the conversion date is prior to the record date for any declared cash dividend on our common shares. If the
conversion date is after the record date for any declared cash dividend and prior to the dividend payment date, you will receive that cash
dividend on the relevant dividend payment date if you were the holder of record on the record date for that dividend; however, whether or not
you were the holder of record on the record date, if you convert after a record date and prior to the related dividend payment date, you must pay
to the conversion agent when you convert your shares of Series G Preferred Stock an amount in cash equal to the full dividend actually paid on
the Series G Preferred Stock on the dividend payment date for the then-current dividend period on the shares being converted, unless your shares
are being converted as a consequence of a mandatory conversion at our option, a make-whole acquisition or a fundamental change as described
below. Depositary shares may be converted only in integral multiples of 250.

Mandatory Conversion at Our Option. On or after June 30, 2013, we may, at our option, at any time or from time to time cause some or all of
the Series G Preferred Stock to be converted into our common shares at the then applicable conversion rate. We may exercise our conversion
right if, for 20 trading days within any period of 30 consecutive trading days, including the last trading day of such period, the closing price of
our common shares exceeds 130% of the then applicable conversion price of the Series G Preferred Stock. See Description of the Series G
Preferred Stock Conversion Mandatory Conversion at Our Option.

Limitation on Beneficial Ownership. Notwithstanding the foregoing, no holder of Series G Preferred Stock will be entitled to receive shares of
our common shares upon conversion to the extent (but only to the extent) that such receipt would cause such converting holder to become,
directly or indirectly, a beneficial owner (within the meaning of Section 13(d) of the Exchange Act, and the rules and regulations promulgated
thereunder) of more than 9.9% of the common shares outstanding at such time. Any purported delivery of our common shares upon conversion
of Series G Preferred Stock shall be void and have no effect to the extent (but only to the extent) that such delivery would result in the
converting holder becoming the beneficial owner of more than 9.9% of the common shares outstanding at such time. If any delivery of our
common shares owed to a holder upon conversion of Series G Preferred Stock is not made, in whole or in part, as a result of this limitation, our
obligation to make such delivery shall not be extinguished and we shall deliver such shares as promptly as practicable after any such converting
holder gives notice to us that such delivery would not result in it being the beneficial owner of more than 9.9% of the common shares
outstanding at such time. This limitation on beneficial ownership shall not constrain in any event our ability to exercise our right to cause the
Series G Preferred Stock to convert mandatorily.

S-3
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Conversion Upon Certain Acquisitions. The following provisions will apply if one of the following events occurs prior to the conversion date for
shares of Series G Preferred Stock:

a person or group within the meaning of Section 13(d) of the Exchange Act files a Schedule TO or any schedule, form or report
under the Exchange Act, disclosing that such person or group has become the direct or indirect ultimate beneficial owner, as defined
in Rule 13d-3 under the Exchange Act, of shares of our capital stock entitling such person or group to exercise 50% or more of the
total voting power of all shares of our capital stock; or

consummation of any consolidation or merger of us or similar transaction or any sale, lease or other transfer in one transaction or a
series of transactions of all or substantially all of the consolidated assets of us and our subsidiaries, taken as a whole, to any person
other than one of our subsidiaries, in each case, pursuant to which our common shares will be converted into cash, securities or other
property, other than pursuant to a transaction in which the persons that beneficially owned (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, voting shares immediately prior to such transaction beneficially own, directly or indirectly,
voting shares representing a majority of the total voting power of all outstanding classes of voting shares of the continuing or
surviving person immediately after the transaction.
These transactions are referred to as make-whole acquisitions; provided, however, that a make-whole acquisition will not be deemed to have
occurred if (i) at least 90% of the consideration (as determined by our Board of Directors) received by holders of our common shares in the
transaction or transactions consists of common shares or American Depositary Receipts in respect of common shares that are traded on a U.S.
national securities exchange or that will be so traded when issued or exchanged in connection with a make-whole acquisition and (ii) such
transaction or transactions are a reorganization event (as described below under Description of the Series G Preferred Stock Reorganization
Event ) with the consequence that each share of Series G Preferred Stock outstanding immediately prior to such transaction or transactions will
become convertible into such common shares or American Depositary Receipts in respect of common shares in such transaction or transactions.

Upon a make-whole acquisition, we will, under certain circumstances, be required to pay a make-whole adjustment in the form of an increase in
the conversion rate upon any conversions of the Series G Preferred Stock that occur during the period beginning on the effective date of the
make-whole acquisition and ending on the date that is 30 days after the effective date as described herein. The make-whole adjustment will be
payable in our common shares or the consideration into which our common shares has been converted or exchanged in connection with the
make-whole acquisition.

The amount of the make-whole adjustment, if any, will be based on the share price and the effective date of the make-whole acquisition. A
description of how the make-whole adjustment will be determined and a table showing the make-whole adjustment that would apply at various
share prices and effective dates is set forth under Description of the Series G Preferred Stock Conversion Conversion Upon Certain Acquisitions.

Conversion Upon Fundamental Change. If the reference price (as defined under Description of the Series G Preferred

Stock Conversion Conversion Upon Fundamental Change ) in connection with a fundamental change (as defined under Description of the
Series G Preferred Stock Conversion Conversion Upon Fundamental Change ) is less than $9.26, which is the closing price of our common shares
on the date of this prospectus supplement, subject to adjustment, in lieu of the make-whole adjustment described above, a holder may elect to
convert each share of Series G Preferred Stock during the period beginning on the effective date of the fundamental change and ending on the

date that is 30 days after the effective date of such fundamental change at an adjusted conversion price equal to the greater of (1) the reference

price and (2) $4.63, which is 50% of the closing price of our common shares on the date of this prospectus supplement, subject to adjustment. If

the
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reference price is less than $4.63, holders will receive a maximum of 5,399.5680 of our common shares per share of Series G Preferred Stock,
subject to adjustment, which may result in a holder receiving value that is less than the liquidation preference of the Series G Preferred Stock. In
lieu of issuing common shares upon conversion in the event of a fundamental change, we may at our option, and if we obtain any necessary
regulatory approval, make a cash payment equal to the reference price for each common share otherwise issuable upon conversion.

See Description of the Series G Preferred Stock Conversion Conversion Upon Fundamental Change.

Reorganization Events. The following provisions apply in the event of certain reorganization events, which include, subject to certain
exceptions:

any consolidation or merger of us with or into another person in each case pursuant to which our common shares will be converted
into cash, securities or other property;

any sale, transfer, lease or conveyance to another person of all or substantially all of our assets in each case pursuant to which our
common shares will be converted into cash, securities or other property;

certain reclassifications of our common shares; or

certain statutory exchanges of our securities.
Each share of the Series G Preferred Stock outstanding immediately prior to the applicable reorganization event will become convertible at the
option of the holder of such share into the kind of securities, cash and other property receivable in the reorganization event by holders of our
common shares. See Description of the Series G Preferred Stock Conversion Reorganization Events.

Anti-Dilution Rate Adjustments. The conversion rate may be adjusted in the event of, among other things, (1) dividends or distributions in
common shares, (2) subdivisions, splits and combinations of the common shares, (3) certain issuances of share purchase rights, (4) distributions
of shares of our capital stock (other than our common shares), or evidences of our indebtedness or assets, (5) certain cash dividends or
distributions on our common shares or (6) certain tender offers for our common shares by us or any of our subsidiaries. See Description of the
Series G Preferred Stock Conversion Anti-Dilution Rate Adjustments.

Liquidation. Upon Fifth Third s voluntary or involuntary liquidation, dissolution or winding-up, holders of the Series G Preferred Stock are
entitled to receive out of Fifth Third s assets that are available for distribution to shareholders, before any distribution is made to holders of
common shares or other equity securities designated as ranking junior to the Series G Preferred Stock, but after distribution is made to any
holders of Series D Preferred Stock and Series E Preferred Stock for as long as such series are outstanding, a liquidation distribution in the
amount 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 Period to the date of liquidation, without regard for any undeclared dividends. Distributions will be
made pro rata as to the Series G Preferred Stock and any other equity securities designated as ranking on a parity with the Series G 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.

Voting Rights. Holders of the Series G Preferred Stock will have no voting rights, except as otherwise provided by applicable Ohio law.

Under Ohio law, the holders of the outstanding shares of a class are entitled to vote as a separate class on certain changes in the terms of such
class, including changes in the express terms or additions to the terms in any manner substantially prejudicial to the holders of the shares of such
class. Ohio law also requires that any merger
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or consolidation of a corporation with or into any other entity in which the corporation is not the surviving corporation shall 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. We believe

that each outstanding series of shares of our preferred stock, including the Series G 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. See
Description of the Series G Preferred Stock Certain Covenants.

The vote or consent of the holders of at least two thirds of the outstanding shares of the Series G Preferred Stock, as well as at least two thirds of
the outstanding shares of each other series of preferred stock, 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 these and the other matters described under Description of the Series G
Preferred Stock Voting Rights. Alternatively, the holders of the Series G Preferred Stock as well as each other series of preferred stock could
approve such matters by unanimous written consent without a meeting.

Certain Covenants. We have made certain covenants in favor of the holders of Series G Preferred Stock in the resolutions of our Board of
Directors creating and designating the Series G Preferred Stock. Those covenants address certain limitations on our entering into any merger or
consolidation, the right of holders of Series G Preferred Stock to elect directors instead of mere advisory directors under certain circumstances
after the occurrence of a merger or consolidation, and our agreement to treat each series of preferred stock, including the Series G Preferred
Stock, as a separate class of stock for purposes of certain provisions of Ohio law. See Description of the Series G Preferred Stock Certain
Covenants.

Right to Nominate Advisory Directors. If and when dividends payable on the Series G Preferred Stock or on any other class or series of stock of
Fifth Third, whether bearing dividends on a non-cumulative or cumulative basis but otherwise ranking on a parity with the Series G Preferred

Stock as to payment of dividends and that have a comparable right to nominate Advisory Directors (as defined below), referred to as Covered
Parity Stock, shall have not been declared and paid (i) in the case of the Series G Preferred Stock and Covered Parity Stock bearing
non-cumulative dividends, in full for at least six quarterly dividend periods or their equivalent (whether or not consecutive), or (ii) in the case of
Covered Parity Stock bearing cumulative dividends, in an aggregate amount equal to full dividends for at least six quarterly dividend periods or
their equivalent (whether or not consecutive) (each, a Triggering Event ), the holders of the Covered Parity Stock will be entitled to nominate two
persons for appointment by Fifth Third as Advisory Directors to attend meetings of our Board of Directors. Under the terms of the Series G
Preferred Stock, if a Triggering Event has occurred, Fifth Third will promptly appoint each such person as an Advisory Director following his or
her execution of an agreement with Fifth Third governing such Advisory Director s standard of conduct.

The Advisory Directors will have the right to attend all meetings of the Board of Directors, to address the board at such meetings and to receive
notices of all meetings of the Board of Directors and copies of all information distributed to members of the Board of Directors in advance of or
during such meetings. The Advisory Directors will not be members of the Board of Directors and will not have the right to vote with members of
the Board on matters considered. The term of each Advisory Director, once appointed, will continue until the earliest of (i) the first date as of
which full dividends on the Series G Preferred Stock and such other classes or series of Covered Parity Stock, have been paid for at least one
year, in the case of non-cumulative Covered Parity Stock, and all dividends have been fully paid, in the case of cumulative Covered Parity Stock
or (ii) the date on which such Advisory Director resigns, dies or is removed either by Covered Parity Stock, or by the Board of Directors if such
Advisory Director fails to comply with his or her obligations under the agreement with Fifth Third. See Description of Series G Preferred

Stock Right to Nominate Advisory Directors.
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Maturity. The Series G Preferred Stock does not have any maturity date, and is not subject to redemption by Fifth Third. Accordingly, the
Series G Preferred Stock will remain outstanding indefinitely, unless and until it is converted to our common shares.

Preemptive Rights. Holders of shares of Series G Preferred Stock will have no preemptive rights.
When can we skip dividend payments on the Series G Preferred Stock?

We may pay a partial dividend or skip a dividend payment on the Series G Preferred Stock at any time. So long as any shares of Series G
Preferred Stock remain outstanding, unless the full dividends for the then-current Dividend Period on all outstanding shares of Series G
Preferred Stock have been paid, or declared and funds set aside therefor, on any day in the immediately succeeding Dividend 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.

On any Dividend Payment Date for which full dividends are not paid, or declared and funds set aside therefor, upon the Series G Preferred Stock
and any 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 G Preferred Stock as to payment of dividends ( Dividend Parity Stock ), all dividends paid or declared for
payment on that Dividend Payment Date with respect to the Series G Preferred Stock and the Dividend Parity Stock shall be shared:

first 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 Periods prior to the then-current Dividend Period, in proportion to their respective amounts of the undeclared and
unpaid dividends relating to prior Dividend Periods; and

thereafter by the holders of the shares of Series G Preferred Stock and the Dividend Parity Stock on a pro rata basis.
We have agreed not to issue any new series of preferred stock having dividend payment dates that are not a March 31, June 30, September 30 or
December 31 (or the next business day, if applicable).

The right of holders of the Series G Preferred Stock to receive dividends is non-cumulative. If our Board of Directors does not declare a
dividend on the Series G Preferred Stock or declares less than a full dividend in respect of any Dividend Period, the holders of the Series G
Preferred Stock will have no right to receive any dividend or a full dividend, as the case may be, for that Dividend Period, and we will have no
obligation to pay a dividend or to pay full dividends for that Dividend Period, whether or not dividends are declared and paid for any future
Dividend Period with respect to the Series G Preferred Stock or any other class or series of our authorized preferred stock.

What are the U.S. federal income tax consequences related to the Depositary Shares?

Any distribution with respect to the Depositary Shares 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
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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 Risk Factors Holders of the Series G Preferred Stock may be unable to use
the dividends-received deduction.

In addition, distributions constituting dividend income received by an individual U.S. holder in respect of the Depositary Shares in taxable years
beginning before January 1, 2011 will generally represent qualified dividend income, which will be subject to taxation at a maximum rate of
15% (or a lower rate for individuals in certain tax brackets) subject to certain exceptions for short-term and hedged positions. In addition, subject
to similar exceptions for short-term and hedged positions, distributions on the Depositary Shares constituting dividend income paid to holders

that are U.S. corporations will generally qualify for the 70% dividends-received deduction. See Certain U.S. Federal Income Tax Considerations.

What are our expected uses of proceeds from the offering of the Depositary Shares?

We expect to receive net proceeds from the offering of the Depositary Shares of approximately $968,000,000, or $1,113,500,000 if the
underwriters exercise their option to purchase up to 1,500,000 additional Depositary Shares, in each case after underwriting commissions and
expenses. We intend to use the net proceeds of this offering for general corporate purposes.

Will the Depositary Shares be listed for trading?

We intend to apply 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 a 30-day period after the original issue date of the Series G Preferred Stock.

S-8

Table of Contents 17



Edgar Filing: FIFTH THIRD BANCORP - Form 424B5

Table of Conten

CONSOLIDATED SELECTED HISTORICAL FINANCIAL DATA

The following is selected consolidated financial data of Fifth Third for the years ended December 31, 2007, 2006 and 2005 and the three-month
periods ended March 31, 2008 and March 31, 2007. The summary below should be read in conjunction with Fifth Third s financial statements
and related notes and other financial information incorporated by reference in the accompanying prospectus. See Where You Can Find More

Information in the accompanying prospectus.

Three Months Ended
March 31,

(In millions, except per share data) 2008 2007
CONSOLIDATED CONDENSED SUMMARIES OF INCOME
Total interest income $ 1447 $ 1,460
Total interest expense 627 724
Net interest income 820 736
Provision for loan and lease losses 544 84
Net interest income after provision for loan and lease losses 276 652
Total noninterest income 864 608
Total noninterest expense 715 753
Applicable income taxes 139 148
Cumulative effect of change in accounting principle, net of tax
Net income $ 286 $ 359
PER COMMON SHARE DATA
Earnings per share, basic $ S48 .65
Earnings per share, diluted .54 .65
Cash dividends declared 44 42
Average number of shares outstanding (in thousands) 528,498 551,501
Average number of shares outstanding, diluted (in thousands) 530,372 554,175
CONSOLIDATED CONDENSED PERIOD-END BALANCE SHEETS
ASSETS
Cash and due from banks $ 3,092 $ 2211
Other short-term investments 517 256
Securities 12,958 11,099
Loans held for sale 2,573 1,382
Total portfolio loans and leases 80,886 74,821
Allowance for loans and lease losses (1,205) (784)
Other assets 12,575 10,839
Total assets $111,396 $ 99,824
LIABILITIES AND SHAREHOLDERS EQUITY
Total deposits $ 71,401 $ 69,188
Federal funds purchased 5,612 1,622
Short-term bank notes
Other short-term borrowings 6,387 2,383
Accrued taxes, interest and expenses 2,377 2,324
Other liabilities 2,226 1,883
Long-term debt 14,041 12,620
Total liabilities 102,044 90,020
Total shareholders equity 9,352 9,804

Table of Contents

Year Ended December 31,
2007 2006 2005
$ 6027 $ 5955 $ 4995
3,018 3,082 2,030
3,009 2,873 2,965
628 343 330
2,381 2,530 2,635
2,467 2,012 2,374
3,311 2,915 2,801
461 443 659
4
$ 1,076 $ 1,188 $ 1,549
$ 200 $ 214  $ 2.79
1.99 2.13 2.77
1.70 1.58 1.46
537,670 554,983 554,411
540,118 557,494 558,443
$ 2660 $ 2706 $ 3,070
620 840 166
11,203 11,596 22,430
4,329 1,150 1,304
80,253 74,353 69,925
937) (771) (744)
12,834 10,795 9,074
$110,962 $100,669 $105,225
$ 75445 $ 69380 $ 67,434
4,427 1,421 5,323
4,747 2,796 4,246
2,427 2,283 2,142
1,898 2,209 1,407
12,857 12,558 15,227
101,801 90,647 95,779
9,161 10,022 9,446
18
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RISK FACTORS

An investment in the Depositary Shares is subject to certain risks. You should carefully review the following risk factors and other information
contained in this prospectus supplement and in documents incorporated by reference in the accompanying prospectus, including our Annual
Report on Form 10-K for the year ended December 31, 2007, before deciding whether this investment is suited to your particular circumstances.

Risks Related to the Depositary Shares and Series G Preferred Stock

The Series G Preferred Stock is equity and is subordinate to all of our existing and future indebtedness and our Series D Preferred Stock and
Series E Preferred Stock for as long as such series are outstanding, and our ability to declare dividends on the Series G Preferred Stock may
be limited.

Shares of Series G Preferred Stock are equity interests in Fifth Third and do not constitute indebtedness. As such, shares of Series G Preferred
Stock will rank junior to all indebtedness and other non-equity claims on Fifth Third, as well as to our Series D Preferred Stock and Series E
Preferred Stock, with respect to assets available to satisfy claims on Fifth Third, including in a liquidation of Fifth Third. If Fifth Third is
deferring dividend payments on the Series D or Series E Preferred Stock, Fifth Third will be prohibited from making distributions on the Series
G Preferred Stock. Additionally, unlike indebtedness, where principal and interest would customarily be payable on specified due dates, in the
case of preferred stock like the Series G Preferred Stock (1) dividends are payable only when and if declared by our Board of Directors and

(2) as a corporation, we are subject to restrictions on payments of dividends and the redemption price out of lawfully available funds.

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

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 making distributions on the Series G Preferred Stock.

Under the terms of its 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 the Series G Preferred Stock, or purchasing,
acquiring, or making a liquidation payment on the Series G 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 payments of interest
on those junior subordinated debt securities. As of the date of this prospectus supplement, Fifth Third Bancorp has four series of junior
subordinated debt securities outstanding with an aggregate principal amount outstanding of approximately $2.5 billion, bearing interest at rates
ranging from 6.500% per annum to 8.875% per annum and with maturities ranging from 2067 to 2068. In addition, Fifth Third Bancorp
guarantees seven series of junior subordinated debentures of its subsidiaries with an aggregate principal amount outstanding of approximately
$177 million, bearing interest rates ranging from three-month LIBOR plus 1.42% to three-month LIBOR plus 3.70% per annum and with
maturity ranging from 2032 to 2035.
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Without notice to or consent from the holders of the Series G 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 could result in dividends on the Series G Preferred Stock not being paid to you.

Dividends on the Series G Preferred Stock will be non-cumulative.

Dividends on the Series G Preferred Stock will be non-cumulative. Consequently, if our Board of Directors, in its discretion, does not authorize
and declare a dividend for any Dividend Period, holders of the Depositary Shares would not be entitled to receive a distribution in respect of any
such dividend, and any such unpaid dividend will cease to accrue and be payable. We will have no obligation to pay dividends accrued for a
Dividend Period after the Dividend Payment Date for that period if our Board of Directors has not declared such dividend before the related
Dividend Payment Date, whether or not dividends are declared for any subsequent Dividend Period with respect to the Series G Preferred Stock
or any other preferred stock we may issue.

Holders of the Series G Preferred Stock and the Depositary Shares will have limited voting rights.
Holders will have no voting rights except as required by Ohio law, as described under Description of the Series G Preferred Stock Voting Rights.

The price of our common shares, and therefore of the Series G Preferred Stock, may fluctuate significantly, and this may make it difficult
Jor you to resell the Series G Preferred Stock or common shares issuable upon conversion of the Series G Preferred Stock when you want or
at prices you find attractive.

The price of our common shares on the NASDAQ Global Select Market constantly changes. We expect that the market price of our common
shares will continue to fluctuate. In addition, because the Series G Preferred Stock is convertible into our common shares, volatility or depressed
prices for our common shares could have a similar effect on the trading price of the Series G Preferred Stock.

Our share price may fluctuate as a result of a variety of factors, many of which are beyond our control. These factors include:

Actual or anticipated variations in earnings;

Changes in analysts recommendations or projections;

Fifth Third s announcements of developments related to its businesses;

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

Actions by government regulators;

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

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

There can be no assurance about the market prices for the Depositary Shares. Several factors, many of which are beyond our control, will
influence the market value 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 G 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 the offering or in the secondary market, may trade at a discount to
their cost, and their value will fluctuate.

The conversion rate of the Series G Preferred Stock may not be adjusted for all dilutive events that may adversely affect the trading price of
the Series G Preferred Stock or the common shares issuable upon conversion of the Series G Preferred Stock.

The conversion rate of the Series G Preferred Stock is subject to adjustment upon certain events, including the issuance of dividends or
distributions in common shares, subdivisions and combinations of our common shares, certain issuances of rights or warrants, distributions of
shares of our capital stock (other than our common shares), evidences of our indebtedness or assets, certain cash dividends or distributions or
certain tender offers or exchange offers for our common shares by us or any of our subsidiaries as described under Description of the Series G
Preferred Stock Conversion Anti-Dilution Rate Adjustments. We will not adjust the conversion rate for other events, including offerings of
common shares for cash by us or in connection with acquisitions. There can be no assurance that an event that adversely affects the value of the
Series G Preferred Stock, but does not result in an adjustment to the conversion rate, will not occur. Further, if any of these other events
adversely affects the market price of our common shares, it may also adversely affect the market price of the Series G Preferred Stock. In
addition, except as described under Underwriting, we are not restricted from offering common shares in the future or engaging in other
transactions that could dilute our common shares.

A change of control with respect to us may not constitute a make-whole acquisition or fundamental change for the purpose of the Series G
Preferred Stock.

The Series G Preferred Stock contains no covenants or other provisions to afford protection to you in the event of a change of control with

respect to us, except upon the occurrence of a make-whole acquisition or a fundamental change to the extent described under Description of the

Series G Preferred Stock Conversion Conversion Upon Certain Acquisitions and Description of the Series G Preferred

Stock Conversion Conversion Upon Fundamental Change, respectively. However, the terms make-whole acquisition and fundamental change are
limited and may not include every change of control event that might cause the market price of our common shares or the Series G Preferred

Stock to decline. As a result, your rights under the Series G Preferred Stock upon the occurrence of a make-whole acquisition or fundamental

change may not preserve the value of the Series G Preferred Stock in the event of a change of control with respect to us. In addition, any change

of control with respect to us may negatively affect the liquidity, value or volatility of our common shares, negatively impacting the value of the

Series G Preferred Stock.
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The delivery of additional make-whole shares in respect of conversions following a make-whole acquisition or adjustment to the conversion
rate in respect of conversions following a fundamental change may not adequately compensate you.

If a make-whole acquisition occurs prior to conversion, we will, under certain circumstances, increase the conversion rate in respect of any
conversions of the Series G Preferred Stock that occur during the period beginning on the effective date of the make-whole acquisition and

ending on the date that is 30 days after the effective date by a number of additional common shares. The number of make-whole shares, if any,

will be based on the price paid for each common share in such transaction and the effective date of the make-whole acquisition. See Description
of the Series G Preferred Stock Conversion Conversion Upon Certain Acquisitions. Although this adjustment is intended to approximate the lost
option value of your Series G Preferred Stock, if anys, it is only an approximation of such lost value and may not adequately compensate you for
your actual loss.

In addition, if a fundamental change occurs prior to conversion, we will, under certain circumstances, increase the conversion rate in respect of
any conversions of the Series G Preferred Stock that occur during the period beginning on the effective date of the fundamental change and
ending on the date that is 30 days after the effective date. See Description of the Series G Preferred Stock Conversion Conversion Upon
Fundamental Change. However, if the applicable reference price is less than $4.63, holders will receive a maximum of 5,399.5680 common
shares per share of Series G Preferred Stock, subject to adjustment, which may result in a holder receiving value that is less than the liquidation
preference of the Series G Preferred Stock.

Our obligation to deliver make-whole shares or to adjust the conversion rate in respect of conversions following a fundamental change could be
considered a penalty, in which case the enforceability thereof would be subject to general principles of reasonableness, as applied to such
payments.

There may be future sales or other dilution of our equity, which may adversely affect the market price of our common shares or the Series G
Preferred Stock.

Except as described under Underwriting, we are not restricted from issuing additional common shares or preferred stock, including any
securities that are convertible into or exchangeable for, or that represent the right to receive, common shares or Series G Preferred Stock or any
substantially similar securities. The market price of our common shares or Series G Preferred Stock could decline as a result of sales of common
shares or Series G Preferred Stock or similar securities in the market made after this offering or the perception that such sales could occur.

Each share of Series G Preferred Stock will be convertible at the option of the holder thereof into 2,159.8272 of our common shares, subject to
anti-dilution adjustments. The conversion of some or all of the Series G Preferred Stock will dilute the ownership interest of our existing
common shareholders. Any sales in the public market of our common shares issuable upon such conversion could adversely affect prevailing
market prices of the outstanding common shares and the Series G Preferred Stock.

Before converting any Series G Preferred Stock into our common shares, you are not entitled to any rights with respect to our common
shares, but you will be subject to all changes made with respect to our common shares.

Before converting any Series G Preferred Stock into our common shares, you are not entitled to any rights with respect to our common shares
(including, without limitation, voting rights and rights to receive any dividends or other distributions on our common shares), but you will be
subject to all changes affecting the common shares. You will only be entitled to rights on the common shares if and when we deliver common
shares to you upon conversion of your Series G Preferred Stock and in limited cases under the adjustments to the conversion rate. For example,
in the event that an amendment is proposed to our articles of incorporation or bylaws requiring shareholder approval and the record date for
determining the shareholders of record entitled to
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vote on the amendment occurs prior to your becoming a record holder of the common shares issuable upon conversion, you will not be entitled
to vote such shares in respect of such amendment, although you will nevertheless be subject to any changes in the powers, preferences or special
rights of our common shares proposed in such amendment.

The issuance of additional series of our preferred stock could adversely affect holders of our common shares, which may negatively impact
your investment.

Our Board of Directors is authorized to issue additional classes or series of preferred stock without any action on the part of the shareholders.
The Board of Directors also has the power, without shareholder approval, to set the terms of any such classes or series of preferred stock that
may be issued, including dividend rights and preferences over the common shares with respect to dividends or upon our dissolution, winding-up
and liquidation and other terms. If we issue preferred stock in the future that has a preference over our common shares with respect to the
payment of dividends or upon our dissolution, winding up and liquidation, or if we issue preferred stock with voting rights that dilute the voting
power of our common shares, the rights of holders of our common shares or the market price of our common shares could be adversely affected.
As noted above, a decline in the market price of the common shares may negatively impact the market price for the Series G Preferred Stock.

If we increase the cash dividend on our common shares, you may be deemed to have received a taxable dividend without the receipt of any
cash.

If we increase the cash dividend on our common shares, an adjustment to the conversion rate may result, and you may be deemed to have
received a taxable dividend subject to United States federal income tax without the receipt of any cash. If you are a non-U.S. holder (as defined
in Certain U.S. Federal Income Tax Considerations ), such deemed dividend may be subject to United States federal withholding tax at a 30%
rate or such lower rate as may be specified by an applicable treaty. See Certain U.S. Federal Income Tax Considerations.

Holders of the Series G Preferred Stock may be unable to use the dividends-received deduction.

Distributions paid to corporate U.S. holders out of dividends on the Series G Preferred Stock may be eligible for the dividends received
deduction if we have current or accumulated earnings and profits, as determined for U.S. federal income tax purposes. Although we presently
have accumulated earnings and profits, we may not have sufficient current or accumulated earnings and profits during future taxable years for
the distributions on the Series G Preferred Stock to qualify as dividends for federal income tax purposes. See Certain U.S. Federal Income Tax
Considerations. If any distributions on the Series G Preferred Stock with respect to any taxable year are not eligible for the dividends-received
deduction because of insufficient current or accumulated earnings and profits, the market value of the Series G Preferred Stock may decline.

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

As described in this prospectus supplement, we are issuing fractional interests in shares of our Series G Preferred Stock. Those fractional
interests take the form of Depositary Shares. The depositary will rely solely on the dividend payments on the Series G Preferred Stock it receives
from us to fund all dividend payments on the Depositary Shares. In addition, Depositary Shares can only be converted in integral multiples of
250 so a holder must accumulate 250 Depositary Shares before converting. You should review carefully the information in this prospectus
supplement and the accompanying prospectus regarding our Depositary Shares and Series G Preferred Stock.
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The Series G Preferred Stock and the related Depositary Shares may not have an active trading market.

The Series G Preferred Stock and the related Depositary Shares are new issues with no established trading market. Although we will apply 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 Series G Preferred Stock except as represented by the Depositary Shares.

Risks Related to Our Business

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

If the strength of the U.S. economy in general and the strength of the local economies in which Fifth Third conducts operations declines, or
continues to decline, this could result in, among other things, a deterioration in credit quality or a reduced demand for credit, including a

resultant effect on Fifth Third s loan portfolio and allowance for loan and lease losses. A significant portion of Fifth Third s residential mortgage
and commercial real estate loan portfolios are comprised of borrowers in Michigan, Northern Ohio and Florida, which markets have been
particularly adversely affected by job losses, declines in real estate value, declines in home sale volumes, and declines in new home building.
These factors could result in higher delinquencies and greater charge-offs in future periods, which would materially adversely affect Fifth Third s
financial condition and results of operations.

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

Fifth Third has experienced a downturn in credit performance, particularly in the fourth quarter of 2007, and Fifth Third expects credit
conditions and the performance of its loan portfolio to continue to deteriorate in the near term. This caused Fifth Third to increase its allowance
for loan and lease losses in the fourth quarter of 2007, driven primarily by higher allocations related to home equity loans and commercial real
estate loans. Additional increases in the allowance for loan and lease losses may be necessary in the future. Accordingly, a decrease in the
quality of Fifth Third s credit portfolio could have a material adverse effect on earnings and results of operations.

Fifth Third s results depend on general economic conditions within its operating markets.

The revenues of Fifth Third Processing Solutions ( FTPS ) are dependent on the transaction volume generated by its merchant and financial
institution customers. This transaction volume is largely dependent on consumer and corporate spending. If consumer confidence suffers and
retail sales decline, FTPS will be negatively impacted. Similarly, if an economic downturn results in a decrease in the overall volume of
corporate transactions, FTPS will be negatively impacted. FTPS is also impacted by the financial stability of its merchant customers. FTPS
assumes certain contingent liabilities related to the processing of Visa® and MasterCard® merchant card transactions. These liabilities typically
arise from billing disputes between the merchant and the cardholder that are ultimately resolved in favor of the cardholder. These transactions
are charged back to the merchant and disputed amounts are returned to the cardholder. If FTPS is unable to collect these amounts from the
merchant, FTPS will bear the loss.

The fee revenue of Investment Advisors is largely dependent on the fair market value of assets under care and trading volumes in the brokerage
business. General economic conditions and their effect on the securities
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markets tend to act in correlation. When general economic conditions deteriorate, consumer and corporate confidence in securities markets
erodes, and Investment Advisors revenues are negatively impacted as asset values and trading volumes decrease. Neutral economic conditions
can also negatively impact revenue when stagnant securities markets fail to attract investors.

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

Fifth Third s income and cash flows depend to a great extent on the difference between the interest rates earned on interest-earning assets such as
loans and investment securities, and the interest rates paid on interest-bearing liabilities such as deposits and borrowings. These rates are highly
sensitive to many factors that are beyond Fifth Third s control, including general economic conditions and the policies of various governmental
and regulatory agencies (in particular, the Federal Reserve System). Changes in monetary policy, including changes in interest rates, will
influence the origination of loans, the prepayment speed of loans, the purchase of investments, the generation of deposits and the rates received
on loans and investment securities and paid on deposits or other sources of funding. The impact of these changes may be magnified if Fifth

Third does not effectively manage the relative sensitivity of its assets and liabilities to changes in market interest rates. Fluctuations in these

areas may adversely affect Fifth Third and its shareholders.

Fifth Third s ability to maintain required capital levels and adequate sources of funding and liquidity.

Fifth Third is required to maintain certain capital levels in accordance with banking regulations. Fifth Third must also maintain adequate funding
sources in the normal course of business to support its operations and fund outstanding liabilities. Fifth Third s ability to maintain capital levels,
sources of funding and liquidity could be impacted by changes in the capital markets in which it operates.

Each of Fifth Third s subsidiary banks must remain well-capitalized for Fifth Third to retain its status as a financial holding company. In
addition, failure by Fifth Third s bank subsidiaries to meet applicable capital guidelines could subject the bank to a variety of enforcement
remedies available to the federal regulatory authorities. These include limitations on the ability to pay dividends, the issuance by the regulatory
authority of a capital directive to increase capital, and the termination of deposit insurance by the FDIC.

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

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

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

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

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make significant estimates that affect the financial statements. Two of Fifth Third s most critical estimates are
the level of the allowance for loan and lease losses and the valuation of mortgage servicing rights. Due to the inherent nature of these estimates,
Fifth Third cannot provide absolute assurance that it will not significantly increase the allowance for loan and lease losses and/or sustain credit
losses that are significantly higher than the provided allowance, nor that it will not recognize a significant provision for impairment of its
mortgage servicing rights. If Fifth Third s allowance for loan and lease losses is not adequate, Fifth Third s business, financial condition,
including its liquidity and capital, and results of operations could be materially adversely affected. Additionally, in the future, Fifth Third may
increase its allowance for loan and lease losses, which could have a material adverse effect on its capital and results of operations. For more
information on the sensitivity of these estimates, please refer to the Critical Accounting Policies section of our Annual Report on Form 10-K for
the fiscal year ended December 31, 2007 and our Quarterly Report on Form 10-Q for the quarter ended March 31, 2008.

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

Changes in accounting standards could impact Fifth Third s reported earnings and financial condition.

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

Legislative or regulatory compliance, changes or actions or significant litigation, could adversely impact Fifth Third or the businesses in
which Fifth Third is engaged.

Fifth Third is subject to extensive state and federal regulation, supervision and legislation that govern almost all aspects of its operations and
limit the businesses in which Fifth Third may engage. These laws and regulations may change from time to time and are primarily intended for
the protection of consumers, depositors and the deposit insurance funds. The impact of any changes to laws and regulations or other actions by
regulatory agencies may negatively impact Fifth Third or its ability to increase the value of its business. Additionally, actions by regulatory
agencies or significant litigation against Fifth Third could cause it to devote significant time and resources to defending itself and may lead to
penalties that materially affect Fifth Third and its shareholders. Future changes in the laws, including tax laws, or regulations or their
interpretations or enforcement may also be materially adverse to Fifth Third and its shareholders or may require Fifth Third to expend significant
time and resources to comply with such requirements.

Fifth Third and/or the holders of its securities could be adversely affected by unfavorable ratings from rating agencies.

Fifth Third s ability to access the capital markets is important to its overall funding profile. This access is affected by the ratings assigned by
rating agencies to Fifth Third, certain of its affiliates and particular classes of
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securities they issue. The interest rates that Fifth Third pays on its securities are also influenced by, among other things, the credit ratings that it,
its affiliates and/or its securities receive from recognized rating agencies. A downgrade to Fifth Third s, or its affiliates , credit rating could affect
its ability to access the capital markets, increase its borrowing costs and negatively impact its profitability. A ratings downgrade to Fifth Third,

its affiliates or their securities could also create obligations or liabilities to Fifth Third under the terms of its outstanding securities that could
increase Fifth Third s costs or otherwise have a negative effect on Fifth Third s results of operations or financial condition. Additionally, a
downgrade of the credit rating of any particular security issued by Fifth Third or its affiliates could negatively affect the ability of the holders of
that security to sell the securities and the prices at which any such securities may be sold.

Fifth Third s stock price is volatile.

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

Actual or anticipated variations in earnings;

Changes in analysts recommendations or projections;

Fifth Third s announcements of developments related to its businesses;

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

Actions by government regulators;

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

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

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

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

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

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

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

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

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

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

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

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

Material breaches in security of Fifth Third s systems may have a significant effect on Fifth Third s business.

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

Fifth Third is exposed to operational and reputational risk.

Fifth Third is exposed to many types of operational risk, including reputational risk, legal and compliance risk, the risk of fraud or theft by
employees, customers or outsiders, unauthorized transactions by employees or operational errors.

Negative public opinion can result from Fifth Third s actual or alleged conduct in activities, such as lending practices, data security, corporate
governance and acquisitions, and may damage Fifth Third s reputation. Additionally, actions taken by government regulators and community
organizations may also damage Fifth Third s reputation. This negative public opinion can adversely affect Fifth Third s ability to attract and keep
customers and can expose it to litigation and regulatory action.

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

If our plan to sell certain non-core businesses is not successful, or not as successful as we expect, we may not be able to generate the gains
on sale and related increase in shareholders equity that we anticipate from the sale of those certain businesses. Moreover, loss of income
Jfrom these businesses that are sold could have an adverse effect on our earnings and future growth.

Fifth Third owns several non-strategic businesses that are not significantly synergistic with its core financial services businesses. We have
announced plans to supplement our common equity capital by an estimated additional $1 billion or more through the sale of certain of these
businesses. Although we expect these transactions to be completed over the course of the next several quarters, there can be no assurance that we
will be able to do so within that time frame. Moreover, there can be no assurance that we will be successful in selling these businesses at all. If
we can not complete these contemplated transactions at all, or cannot do so within the expected time frame, it will have an adverse impact on our
ability to generate the common equity capital we anticipate. In addition, if we do complete these transactions, we will suffer the loss of income
from the sold businesses, and such loss of income could have an adverse effect on our future earnings and growth.
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Fifth Third Bancorp is an Ohio corporation and a diversified financial services company headquartered in Cincinnati, Ohio. At March 31, 2008,
Fifth Third operated 18 affiliates with 1,232 full-service Banking Centers including 107 Bank Mart® locations open seven days a week inside
select grocery stores and 2,221 ATMs in the Midwestern and Southeastern regions of the United States. Fifth Third reports on five business
segments: Commercial Banking, Branch Banking, Consumer Lending, Investment Advisors and Fifth Third Processing Solutions.

Fifth Third s principal executive office is: Fifth Third Bancorp, 38 Fountain Square Plaza, Cincinnati, Ohio 45263, telephone number:
(513) 534-5300.

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 in the accompanying prospectus.

Recent Developments

Fifth Third, like many other financial institutions, has been adversely affected by credit trends which have continued to deteriorate during the
quarter ending June 30, 2008 and, in Fifth Third s view, are unlikely to improve in the near term. Fifth Third expects its net income for the
quarter ending June 30, 2008 will be reduced by increased credit costs, which it anticipates will include a provision expense for loan and lease
losses for the quarter of approximately $700-725 million and net charge-offs of approximately $340-350 million. Fifth Third currently expects
reported earnings per share for the quarter to be in the range of $0.01 to $0.05 per share.

Fifth Third s Board of Directors has approved the following actions to strengthen Fifth Third s capital position in light of the continued
deterioration in credit trends referenced above:

The issuance of the Depositary Shares offered hereby, raising approximately $1 billion in Tier 1 capital.

A reduction in the quarterly common share dividend to $0.15 per share, commencing with the dividend payable on
July 22, 2008 to holders of record on June 30, 2008, compared with the previous $0.44 quarterly dividend per common
share.

The anticipated sales of certain non-core businesses that, if successfully completed, would supplement Fifth Third s common equity

capital by an estimated additional $1 billion or more. Fifth Third expects these transactions to be completed over the course of the

next several quarters.
On June 18, 2008 at 7:21 a.m., Fifth Third filed a Current Report on Form 8-K containing additional information relating to the matters
discussed in the immediately preceding paragraphs. The Current Report on Form 8-K also addresses developments relating to Fifth Third s
portfolio of leveraged leases and its estimate that the after-tax charge that would be required to address any downside risk related to the tax
treatment of its leveraged leases would be $250 million, if Fifth Third were to conclude for the June 30, 2008 reporting period that it no longer
meets the more-likely-than-not recognition threshold required by FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes. The
Current Report on Form 8-K is incorporated by reference into this prospectus supplement. You should carefully review the information
contained in it. It should be noted that in the Current Report on Form 8-K in the section entitled Management Discussion of Trends Operating
trends the discussion of an expected average loan growth of approximately 10 percent for the second quarter of 2008 was intended to reflect a
comparison to the second quarter of 2007 and the sentence should be read as follows: Average loans are expected to grow approximately 10
percent from the second quarter of 2007, with very strong growth in commercial balances partially offset by a slight decline in consumer loans,
and average core deposits are expected to grow by approximately 3 percent. See Where You Can Find More Information.

On June 6, 2008, Fifth Third Bancorp completed its acquisition of First Charter Corporation. Fifth Third added approximately $4.8 billion in
assets and $3.2 billion in deposits as well as 57 branches in North Carolina
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and two in suburban Atlanta to its existing franchise. Fifth Third Bancorp paid $31.00 per First Charter share, or approximately $1.1 billion. As
specified in the merger agreement, First Charter s shareholders were entitled to elect cash or shares of Fifth Third common shares with the
limitation that the aggregate merger consideration be paid in the form of 70% in shares of Fifth Third Bancorp common shares and 30% in cash.
First Charter common stock shareholders who receive shares of Fifth Third common shares in the merger received 1.7412 shares of Fifth Third
common shares for each share of First Charter common stock and cash in lieu of fractional shares of Fifth Third common shares. The amount of
cash in lieu of a fractional share of Fifth Third common shares is determined by multiplying the fraction otherwise due by $31.00.
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USE OF PROCEEDS

We expect to receive net proceeds from the offering of the Depositary Shares of approximately $968,000,000, or $1,113,500,000 if the

underwriters exercise their option to purchase up to an additional 1,500,000 Depositary Shares in full, in each case after underwriting
commissions and expenses.

We intend to use the net proceeds of this offering for general corporate purposes.
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REGULATORY CONSIDERATIONS

The Federal Reserve regulates, supervises and examines Fifth Third as a financial holding company and a bank holding company under the Bank
Holding Company Act. Fifth Third s bank subsidiaries are 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, please refer to Fifth Third s Annual Report on Form 10-K for the fiscal year ended
December 31, 2007, 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 s earnings are affected by actions of the Federal Reserve, 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.

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

In addition, there are numerous governmental requirements and regulations that affect Fifth Third s business activities. A change in applicable
statutes, regulations or regulatory policy may have a material effect on Fifth Third s business. For example, with respect to our mortgage
business, recent legislative and regulatory initiatives by federal, state or local legislative bodies or administrative agencies, if enacted or adopted,
could delay foreclosure, provide new defenses to foreclosure or otherwise impair our ability to foreclose on a defaulted mortgage loan, adversely
affect our rights if a borrower declares bankruptcy, or otherwise adversely affect our rights with respect to borrowers who are in default or who
qualify for such initiatives.

Depository institutions, like Fifth Third s bank subsidiaries, are also affected by various federal and state laws, including those relating to
consumer protection and similar matters. Fifth Third also has other financial services subsidiaries regulated, supervised and examined by the
Federal Reserve, as well as other relevant state and federal regulatory agencies and self-regulatory organizations. Fifth Third 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.

We also are required by the Federal Reserve to maintain certain levels of capital for bank regulatory purposes. We expect that the Series G
Preferred Stock will be treated as Tier 1 capital of Fifth Third Bancorp.
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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:

Three Months
Ended
March 31, Year Ended December 31,
2008 2007 2007 2006 2005 2004 2003
Consolidated ratios of earnings to fixed charges
Excluding interest on deposits 2.82x  3.19x 248x 236x 3.45x 4.87x 5.76x
Including interest on deposits 1.67 1.69 1.51 1.52 2.08 3.00 3.22

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

Three Months
Ended
March 31, Year Ended December 31,

2008 2007 2007 2006 2005 2004 2003
Consolidated ratios of earnings to fixed charges and preferred stock
dividend requirements
Excluding interest on deposits 2.80x  3.19x 248x 236x 3.45x 4.86x 5.75x
Including interest on deposits 1.67 1.69 1.50 1.52 2.08 3.00 321

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.
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PRICE RANGE OF COMMON SHARES AND DIVIDEND POLICY

Our common shares trade on the NASDAQ Global Select Market under the symbol FITB. As of March 31, 2008, there were 532,106,075
common shares issued and outstanding. As of May 31, 2008, there were approximately 62,000 shareholders of record. The following table
provides the high and low closing sales price per common share during the periods indicated, as reported on the NASDAQ Global Select

Market, and dividends paid per common share during such periods.

2008:
Second Quarter (through June 18, 2008)
First Quarter

2007:

Fourth Quarter
Third Quarter
Second Quarter
First Quarter

2006:

Fourth Quarter
Third Quarter
Second Quarter
First Quarter

Low Sale
Price

$ 926
20.82

25.13
33.88
38.10
38.66

37.97
36.25
36.28
36.46

High Sale
Price

$ 23.12
28.06

35.08
40.79
43.06
41.20

41.44
40.11
40.96
4133

Common

Shares

Dividends

$

0.44

0.44
0.42
0.42
0.42

0.40
0.40
0.40
0.38

* On June 18, 2008, Fifth Third announced that its Board of Directors declared a cash dividend on our common shares equal to $0.15, payable

on July 22, 2008 to shareholders of record on June 30, 2008.

The amount of future dividends will depend on earnings, financial condition, capital requirements and other factors, and will be determined by

our Board of Directors on quarterly basis.

The last reported sales price per share of our common shares on June 18, 2008, as reported by the NASDAQ Global Select Market, was $9.26.
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The following is a brief description of the terms of the Series G 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 Second Amended Articles of Incorporation, as may be amended
from time to time, and the amendment thereto creating the Series G 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 G
Preferred Stock), of which 7,250 of the Series D Preferred Stock and 2,000 shares of the Series E Preferred Stock are issued and outstanding.
When issued, the Series G Preferred Stock will be validly issued, fully paid and non-assessable, which means that its holders will have paid their
purchase price in full and that we may not ask them to pay additional funds in respect of their shares of Series G Preferred Stock. Fifth Third will
not issue any shares of Series G Preferred Stock prior to the original issue date.

The holders of Series G Preferred Stock will be entitled to receive non-cumulative cash dividends when, as and if declared out of funds legally
available for payment in respect of the Series G Preferred Stock by our Board of Directors in their sole discretion. If we do not declare dividends
or do not pay dividends in full on the Series G Preferred Stock on any date on which dividends are due, then these unpaid dividends will not
cumulate, accrue or be payable.

Prior to the issuance of the Depositary Shares, our Board of Directors will adopt resolutions creating and designating the Series G Preferred
Stock, and will file an amendment to the Articles of Incorporation with the Secretary of State of the State of Ohio setting forth the terms of the
Series G Preferred Stock. When issued, the Series G 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 G 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 Period to the date of liquidation, without
regard to any undeclared dividends.

The Series G Preferred Stock will be convertible into our common shares at any time, at the option of the holder. In addition, on or after June 30,
2013, we may, at our option, at any time or from time to time cause some or all of the Series G Preferred Stock to be converted into our common
shares at the then applicable conversion rate. We may exercise our conversion right if, for 20 trading days within any period of 30 consecutive
trading days, including the last trading day of such period, the closing price of one of our common shares exceeds 130% of the then applicable
conversion price of the Series G Preferred Stock. For a description of our common shares, please refer to Description of Common Shares below
in this prospectus supplement. The Series G Preferred Stock has no stated maturity and will not be subject to any sinking fund or any other
obligation of us for their repurchase or retirement.

Dividends

Dividends on shares of Series G Preferred Stock will not be mandatory. Holders of the Series G Preferred Stock, in preference to the holders of

our common shares and of any other shares of our stock ranking junior to the Series G Preferred Stock as to payment of dividends, will be

entitled to receive, only when, as and if declared by our Board of Directors, out of funds legally available for payment, cash dividends. These

dividends will be payable at a rate per annum equal to 8.50% (the Dividend Rate ), applied to the $25,000 liquidation preference per share, and

will be paid on March 31, June 30, September 30 and December 31 of each year, commencing on September 30, 2008 (each, a Dividend

Payment Date ), with respect to the Dividend Period, or portion thereof, ending on the day preceding the respective Dividend Payment Date. A
Dividend Period means each period
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commencing on (and including) a Dividend Payment Date and continuing to (but not including) the next succeeding Dividend Payment Date,
except that the first Dividend Period for the initial issuance of the Series G Preferred Stock will commence upon the original issue date of the
Series G Preferred Stock. Dividends will be paid to holders of record on the respective date fixed for that purpose by our Board of Directors in
advance of payment of each particular dividend. If a Dividend Payment Date is not a business day, the applicable dividend shall be paid on the
first business day following that day without adjustment.

Dividends on shares of Series G Preferred Stock will not be cumulative. Accordingly, if the Board of Directors, does not declare a dividend on
the Series G Preferred Stock payable in respect of any dividend 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 period on the dividend payment date or at any future time, whether or not
dividends on the Series G Preferred Stock are declared for any future dividend period.

The amount of dividends payable per share of Series G Preferred Stock on each Dividend Payment Date will be calculated on the basis of a
360-day year consisting of twelve 30-day months.

A Dbusiness day means any day other than a Saturday, Sunday or any other day on which banking institutions and trust companies in New York,
New York and Cincinnati, Ohio are permitted or required by any applicable law to close.

We are subject to various general regulatory policies and requirements relating to the payment of dividends, including requirements to maintain
our capital adequacy and liquidity. The Federal Reserve is authorized to determine, under certain circumstances relating to the financial
condition of a bank holding company, that the payment of dividends would be an unsafe or unsound practice and to prohibit or limit the payment
thereof. In addition, we are subject to Ohio state laws relating to the payment of dividends.

Ranking

With respect to the payment of dividends and the amounts to be paid upon liquidation, the Series G Preferred Stock will rank:

senior to Fifth Third s common shares and all other equity securities designated as ranking junior to the Series G Preferred Stock,
which will include all future issuances of preferred stock, other than those series designated as ranking on parity with it;

at least equally with all other equity securities designated as ranking on a parity with the Series G Preferred Stock with respect to the
payment of dividends and distribution of assets upon any liquidation, dissolution or winding-up of Fifth Third; and

junior to our 8.0% cumulative Series D convertible (at $23.5399 per share) perpetual preferred stock, $1,000 liquidation preference
per share, or Series D Preferred Stock, and our 8.0% cumulative Series E perpetual preferred stock, $1,000 liquidation preference per
share, or Series E Preferred Stock. As of March 31, 2008, the Series D Preferred Stock and Series E Preferred Stock had an aggregate
liquidation preference outstanding of $9.25 million.
As described in the first bullet above, in connection with the issuance of the Series G Preferred Stock, we have agreed that we will not issue any
series of preferred stock in the future that ranks senior to the Series G Preferred Stock, but we may issue additional series on parity with the
Series G Preferred Stock. Our common shares and any other equity securities designated as ranking junior to the Series G Preferred Stock are
referred to in the prospectus supplement as junior stock.
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So long as any shares of Series G Preferred Stock remain outstanding, unless the full dividends for the then-current Dividend Period on all
outstanding shares of Series G Preferred Stock have been paid, or declared and funds set aside therefor, on any day in the immediately
succeeding Dividend 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.

On any Dividend Payment Date for which full dividends are not paid, or declared and funds set aside therefor, upon the Series G Preferred Stock
and any Dividend Parity Stock, all dividends paid or declared for payment on that Dividend Payment Date with respect to the Series G Preferred
Stock and the Dividend Parity Stock shall be shared:

first 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 Periods prior to the then-current Dividend Period, in proportion to their respective amounts of the undeclared and
unpaid dividends relating to prior Dividend Periods; and

thereafter by the holders of the shares of Series G Preferred Stock and the Dividend Parity Stock on a pro rata basis.
We have agreed not to issue any new series of preferred stock having dividend payment dates that are not a March 31, June 30, September 30
and December 31 (or the next business day, if applicable).

Subject to the foregoing, such dividends (payable in cash, stock or otherwise) as may be determined by our Board of Directors may be declared
and paid on our common shares and any other stock ranking equally with or junior to the Series G Preferred Stock from time to time out of any
funds legally available for such payment, and the Series G Preferred Stock shall not be entitled to participate in any such dividend.

Conversion
Optional Conversion Right

Each share of the Series G Preferred Stock may be converted at any time, at the option of the holder, into 2,159.8272 of our common shares
(which reflects an initial conversion price of approximately $11.575 per common share) plus cash in lieu of fractional shares, subject to
anti-dilution adjustments (such rate or adjusted rate, the conversion rate ).

The conversion rate and the corresponding conversion price in effect at any given time are referred to as the applicable conversion rate and the
applicable conversion price, respectively, and will be subject to adjustment as described below. The applicable conversion price at any given
time will be computed by dividing $25,000 by the applicable conversion rate at such time.

If the conversion date is prior to the record date for any declared dividend on Series G Preferred Stock for the dividend period in which you elect
to convert, you will not receive any declared dividends for that dividend period. If the conversion date is after the record date for any declared
dividend and prior to the dividend payment date, you will receive that dividend on the relevant dividend payment date if you were the holder of
record on the record date for that dividend; however, whether or not you were the holder of record on the record date, if you
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convert after a record date and prior to the related dividend payment date, you must pay to the conversion agent when you convert your shares of

Series G Preferred Stock an amount in cash equal to the full dividend actually paid on the dividend payment date for the then-current dividend

period on the shares being converted, unless your shares of Series G Preferred Stock are being converted as a consequence of a mandatory

conversion at our option, a make-whole acquisition or a fundamental change as described below under = Mandatory Conversion at Our Option,
Conversion Upon Certain Acquisitions and  Conversion Upon Fundamental Change, respectively.

We will pay any and all stock transfer, documentary, stamp and similar taxes that may be payable in respect of any issuance or delivery of shares
of Series G Preferred Stock or our common shares or other securities issued on account of Series G Preferred Stock or certificates representing
such shares or securities. We will not, however, be required to pay any such tax that may be payable in respect of any transfer involved in the
issuance or delivery of shares of Series G Preferred Stock, our common shares or other securities in a name other than that in which the shares of
Series G Preferred Stock with respect to which such shares or other securities are issued or delivered were registered, or in respect of any
payment to any person other than a payment to the registered holder thereof, and will not be required to make any such issuance, delivery or
payment unless and until the person otherwise entitled to such issuance, delivery or payment has paid to us the amount of any such tax or has
established, to our satisfaction, that such tax has been paid or is not payable.

Mandatory Conversion at Our Option

On or after June 30, 2013, we may, at our option, at any time or from time to time cause some or all of the Series G Preferred Stock to be
converted into our common shares at the then applicable conversion rate. We may exercise our conversion right if, for 20 trading days within
any period of 30 consecutive trading days, including the last trading day of such period, ending on the trading day preceding the date we give
notice of mandatory conversion, the closing price of our common shares exceeds 130% of the then applicable conversion price of the Series G
Preferred Stock.

If less than all of the Series G Preferred Stock are converted, the conversion agent (which initially will be the transfer agent) will select the
Series G Preferred Stock to be converted by lot, or on a pro rata basis or by another method the conversion agent considers fair and appropriate,
including any method required by DTC or any successor depositary (so long as such method is not prohibited by the rules of any stock exchange
or quotation association on which the Series G Preferred Stock is then traded or quoted). If the conversion agent selects a portion of your shares
of Series G Preferred Stock for partial mandatory conversion and you convert a portion of your shares of Series G Preferred Stock at the same
time, the portion converted at your option will reduce the portion of your Series G Preferred Stock selected for mandatory conversion.

The closing price of our common shares on any date of determination means the closing sale price or, if no closing sale price is reported, the last
reported sale price per share of our common shares on the NASDAQ Global Select Market on that date. If our common shares are not traded on

the NASDAQ Global Select Market on any date of determination, the closing price of our common shares on any date of determination means

the closing sale price as reported in the composite transactions for the principal U.S. national or regional securities exchange on which our
common shares are so listed or quoted, or, if no closing price is reported, the last reported sale price on the principal U.S. national or regional
securities exchange on which our common shares are so listed or quoted, or if our common shares are not so listed or quoted on a U.S. national

or regional securities exchange, the last quoted bid price for our common shares in the over-the-counter market as reported by Pink Sheets LLC

or a similar organization, or, if that bid price is not available, the market price of our common shares on that date as determined by a nationally
recognized independent investment banking firm (unaffiliated with us) retained by us for this purpose. The closing price for any other share of
capital stock shall be determined on a comparable basis.
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A trading day is a day on which our common shares:

are not suspended from trading on any national or regional securities exchange or association or over-the-counter market at the close
of business; and

have traded at least once on the national or regional securities exchange or association or over-the-counter market that is the primary
market for the trading of our common shares.
For purposes of calculating the closing price of our common shares, if a reorganization event (as defined below under =~ Reorganization Events )
has occurred and (1) the exchange property consists only of common shares, the closing price shall be based on the closing price of such
common shares; (2) the exchange property consists only of cash, the closing price shall be the cash amount paid per share; and (3) the exchange
property consists of securities, cash and/or other property, the closing price shall be based on the sum, as applicable, of (x) the closing price of
such common shares, (y) the cash amount paid per share and (z) the value (as determined by our Board of Directors from time-to-time) of any
other securities or property paid to our shareholders in connection with the reorganization event.

For purposes of this prospectus supplement, all references to the closing price and last reported sale price of one of our common shares on the
NASDAQ Global Select Market shall be such closing price and last reported sale price as reflected on the website of the NASDAQ Global
Select Market (http://www.nasdag.com) and as reported by Bloomberg Professional Service; provided that in the event that there is a
discrepancy between the closing sale price as reflected on the website of the NASDAQ Global Select Market and as reported by Bloomberg
Professional Service, the closing sale price and last reported sale price on the website of the NASDAQ Global Select Market shall govern.

To exercise the mandatory conversion right described above, we must give notice (i) by providing a notice of such conversion to each holder of
our Series G Preferred Stock or (ii) issuing a press release and making this information available on our website. The conversion date will be a
date selected by us (the mandatory conversion date ) and will be no less than ten days, and no more than 20 days, after the date on which we
provide such notice of mandatory conversion or issue such press release. In addition to any information required by applicable law or regulation,
the notice of mandatory conversion and press release shall state, as appropriate:

the mandatory conversion date;

the number of our common shares to be issued upon conversion of each share of Series G Preferred Stock; and

the number of shares of Series G Preferred Stock to be converted.
Limitation on Beneficial Ownership

Notwithstanding the foregoing, no holder of Series G Preferred Stock will be entitled to receive common shares upon conversion to the extent
(but only to the extent) that such receipt would cause such converting holder to become, directly or indirectly, a beneficial owner (within the
meaning of Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder) of more than 9.9% of the common shares
outstanding at such time. Any purported delivery of our common shares upon conversion of Series G Preferred Stock shall be void and have no
effect to the extent, but only to the extent, that such delivery would result in the converting holder becoming the beneficial owner of more than
9.9% of the common shares outstanding at such time. If any delivery of our common shares owed to a holder upon conversion of Series G
Preferred Stock is not made, in whole or in part, as a result of this limitation, our obligation to make such delivery shall not be extinguished and
we shall deliver such shares as promptly as practicable after any such converting holder gives notice to us that such delivery would not result in
it being the beneficial owner of more than 9.9% of the common shares outstanding at such time. This limitation on beneficial ownership shall
not constrain in any event our ability to exercise our right to cause the Series G Preferred Stock to convert mandatorily.
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Conversion into our common shares will occur on the mandatory conversion date or any applicable conversion date (as defined below). On the
mandatory conversion date, certificates representing our common shares will be issued and delivered to you or your designee upon presentation
and surrender of the certificate evidencing the Series G Preferred Stock to the conversion agent if shares of the Series G Preferred Stock are held
in certificated form, and upon compliance with some additional procedures described below. If a holder s interest is a beneficial interest in a
global certificate representing Series G Preferred Stock, a book-entry transfer through DTC will be made by the conversion agent upon
compliance with the depositary s procedures for converting a beneficial interest in a global security.

On the date of any conversion at the option of the holders, if a holder s interest is in certificated form, a holder must do each of the following in
order to convert:

complete and manually sign the conversion notice provided by the conversion agent, or a facsimile of the conversion notice, and
deliver this irrevocable notice to the conversion agent;

surrender the shares of Series G Preferred Stock to the conversion agent;

if required, furnish appropriate endorsements and transfer documents;

if required, pay all transfer or similar taxes; and

if required, pay funds equal to any declared and unpaid dividend payable on the next dividend payment date.
If a holder s interest is a beneficial interest in a global certificate representing Series G Preferred Stock, in order to convert, a holder must comply
with the last three requirements listed above and comply with the depositary s procedures for converting a beneficial interest in a global security.

The date on which a holder complies with the foregoing procedures is the conversion date.

A holder may obtain copies of the required form of the conversion notice from the conversion agent. The conversion agent will, on a holder s
behalf, convert the Series G Preferred Stock into our common shares, in accordance with the terms of the notice delivered by us described
below. Payments of cash for dividends and in lieu of fractional shares and, if our common shares are to be delivered, a book-entry transfer
through DTC will be made by the conversion agent.

The person or persons entitled to receive the common shares and/or securities issuable upon conversion of the Series G Preferred Stock will be
treated as the record holder(s) of such shares as of the close of business on the applicable conversion date. Prior to the close of business on the
applicable conversion date, the common shares and/or securities issuable upon conversion of the Series G Preferred Stock will not be deemed to
be outstanding for any purpose and you will have no rights with respect to our common shares, including voting rights, rights to respond to
tender offers and rights to receive any dividends or other distributions on our common shares or other securities issuable upon conversion, by
virtue of holding the Series G Preferred Stock.

Conversion Upon Certain Acquisitions

General. The following provisions will apply if, prior to the conversion date, one of the following events occur prior to the conversion date for
shares of Series G Preferred Stock:

a person or group within the meaning of Section 13(d) of the Exchange Act files a Schedule TO or any schedule, form or
report under the Exchange Act disclosing that such person or group has become the direct or indirect ultimate beneficial
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consummation of any consolidation or merger of us or similar transaction or any sale, lease or other transfer in one transaction or a
series of transactions of all or substantially all of the consolidated assets of us and our subsidiaries, taken as a whole, to any person
other than one of our subsidiaries, in each case pursuant to which our common shares will be converted into cash, securities or other
property, other than pursuant to a transaction in which the persons that beneficially owned (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, voting shares immediately prior to such transaction beneficially own, directly or indirectly,
voting shares representing a majority of the total voting power of all outstanding classes of voting shares of the continuing or
surviving person immediately after the transaction.
These transactions are referred to as make-whole acquisitions; provided, however, that a make-whole acquisition will not be deemed to have
occurred if (i) at least 90% of the consideration (as determined by our Board of Directors) received by holders of our common shares in the
transaction or transactions consists of common shares or American Depositary Receipts in respect of common shares that are traded on a U.S.
national securities exchange or that will be traded on a U.S. national securities exchange when issued or exchanged in connection with a
make-whole acquisition and (ii) such transaction or transactions are a reorganization event (as described below under = Reorganization Event )
with the consequence that each share of Series G Preferred Stock outstanding immediately prior to such transaction or transactions will become
convertible into such common shares or American Depositary Receipts in respect of common shares in such transaction or transactions.

The phrase all or substantially all of our assets is likely to be interpreted by reference to applicable state law at the relevant time, and will be
dependent on the facts and circumstances existing at such time. As a result, there may be a degree of uncertainty in ascertaining whether a sale
or transfer is of all or substantially all of our assets.

Upon a make-whole acquisition, we will, under certain circumstances, increase the conversion rate in respect of any conversions of the Series G

Preferred Stock that occur during the period (the make-whole acquisition conversion period ) beginning on the effective date of the make-whole

acquisition (the effective date ) and ending on the date that is 30 days after the effective date, by a number of additional common shares (the
make-whole shares ) as described below.

We will notify holders, at least 20 days prior to the anticipated effective date of such make-whole acquisition, or within two business days of
becoming aware of a make-whole acquisition described in the first bullet of the definition of make-whole acquisition, of the anticipated effective
date of such transaction. The notice will specify the anticipated effective date of the make-whole acquisition and the date by which each holder s
make-whole acquisition conversion right must be exercised, which shall be 30 days after the effective date of the make-whole acquisition. We
will also notify holders on the effective date of such make-whole acquisition, or as soon as practicable thereafter, specifying, among other
things, the date that is 30 days after the effective date, the number of make-whole shares and the amount of the cash, securities and other
consideration receivable by the holder upon conversion. To exercise the make-whole acquisition conversion right, a holder must deliver to the
conversion agent, on or before the close of business on the date specified in the notice, the certificate evidencing such holder s shares of the
Series G Preferred Stock, if the shares of the Series G Preferred Stock are held in certificated form. If a holder s interest is a beneficial interest in
a global certificate representing Series G Preferred Stock, in order to convert a holder must comply with the requirements listed above under
Conversion Procedures and comply with the depositary s procedures for converting a beneficial interest in a global security. The date that the
holder complies with these requirements is referred to as the make-whole conversion date. 1f a holder does not elect to exercise the make-whole
acquisition conversion right within the specified period, such holder s shares of the Series G Preferred Stock will remain outstanding until
otherwise converted but will not be eligible to receive make-whole shares.
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Make-Whole Shares. The following tables set forth the number of make-whole shares per share of Series G Preferred Stock for each share price
and effective date set forth below:

Share Price

$9.26 $10.00 $11.50 $13.00 $15.05 $17.50 $20.00 $22.50
Effective Date
June 25, 2008 539.9568 507.7434 373.3951 283.2983 209.7587 1523791 118.6715 96.7425
June 30, 2009 539.9568 479.3367 345.2667 2583703 186.8266 133.5064 103.5533 84.4161
June 30, 2010 539.9568  458.2452 322.2862 233.8376 165.4783 114.7792 88.6562  72.7387
June 30, 2011 539.9568 442.3782 298.7240 204.7061 134.2429 86.6998 64.3948  52.2759
June 30, 2012 535.4657  421.6382 267.3819 164.5931 90.7086 46.6655 32.6515 26.5248
June 30, 2013 539.9568 439.6154 266.8385 130.8016 0.7189
Thereafter 539.9568 4354400 261.2518 134.0156 0.9596

Share Price

$25.00 $30.00 $40.00 $50.00 $60.00 $80.00 $100.00 $125.00
Effective Date
June 25, 2008 81.2203 60.5934 37.9361 25.8236 18.4131 10.0753 5.6902 2.6300
June 30, 2009 71.2120 53.8142 34.2680 23.4291 16.6115 8.7237 4.4637 1.4728
June 30, 2010 62.0169 48.0275 31.8490 22.4928 16.4176 9.1358 5.0780 2.1313
June 30, 2011 44.6319 34.8204 23.3217 16.5102 12.0103 6.4894 3.3018 0.9092
June 30, 2012 22.8395 17.8425 11.7063 8.0380 5.6052 2.6035 0.8643
June 30, 2013
Thereafter

The number of make-whole shares will be determined by reference to the table above and is based on the effective date and the price (the share
price ) paid per share of our common shares in such transaction. If the holders of our common shares receive only cash (in a single per-share
amount, other than with respect to appraisal and similar rights) in the make-whole acquisition, the share price shall be the cash amount paid per
share. For purposes of the preceding sentence as applied to a make-whole acquisition described in the first bullet of the definition of that term, a
single price per share shall be deemed to have been paid only if the transaction or transactions that caused the person or group to become direct
or indirect ultimate beneficial owners of our common equity representing more than 50% of the voting power of our common shares was a
tender offer for more than 50% of our outstanding common shares. Otherwise, the share price shall be the average of the closing price per share
of our common shares on the 10 trading days up to but not including the effective date.

The share prices set forth in the first row of the table (i.e., the column headers) will be adjusted as of any date on which the conversion rate of
the Series G Preferred Stock is adjusted. The adjusted share prices will equal the share prices applicable immediately prior to such adjustment
multiplied by a fraction, the numerator of which is the conversion rate immediately prior to the adjustment giving rise to the share price
adjustment and the denominator of which is the conversion rate as so adjusted. Each of the number of make-whole shares in the table will be
subject to adjustment in the same manner as the conversion rate as set forth under ~ Anti-Dilution Rate Adjustments.

The exact share price and effective dates may not be set forth on the table, in which case:

if the share price is between two share price amounts on the table or the effective date is between two dates on the table, the number
of make-whole shares will be determined by straight-line interpolation between the number of make-whole shares set forth for the
higher and lower share price amounts and the two dates, as applicable, based on a 365-day year;

if the share price is in excess of $125.00 per share (subject to adjustment as described above), no make-whole shares will be issued
upon conversion of the Series G Preferred Stock; and

if the share price is less than $9.26 per share (subject to adjustment as described above), no make-whole shares will be issued upon
conversion of the Series G Preferred Stock.
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Our obligation to deliver make-whole shares could be considered a penalty, in which case the enforceability thereof would be subject to general
principles of reasonableness, as applied to such payments.

Conversion Upon Fundamental Change

In lieu of receiving the make-whole shares, if the reference price (as defined below) in connection with a make-whole acquisition is less than
$9.26, which is the closing price of our common shares on the date of this prospectus supplement, subject to adjustment (a fundamental change ),
a holder may elect to convert each share of Series G Preferred Stock during the period beginning on the effective date of the fundamental change
and ending on the date that is 30 days after the effective date of the fundamental change at an adjusted conversion price equal to the greater of

(1) the reference price and (2) $4.63, which is 50% of the closing price of our common shares on the date of this prospectus supplement, subject

to adjustment (the base price ). The base price will be adjusted as of any date that the conversion rate of the Series G Preferred Stock is adjusted.
The adjusted base price will equal the base price applicable immediately prior to such adjustment multiplied by a fraction, the numerator of

which is the conversion rate immediately prior to the adjustment giving rise to the conversion rate adjustment and the denominator of which is

the conversion rate as so adjusted. If the reference price is less than the base price, holders will receive a maximum 5,399.5680 of shares of our
common shares per share of Series G Preferred Stock, subject to adjustment, which may result in a holder receiving value that is less than the
liquidation preference of the Series G Preferred Stock. In lieu of issuing common shares upon conversion in the event of a fundamental change,

we may at our option, and if we obtain any necessary regulatory approval, make a cash payment equal to the reference price for each common
share otherwise issuable upon conversion.

The reference price shall be the share price as defined above in the paragraph immediately succeeding the table under =~ Conversion Upon Certain
Acquisitions Make-Whole Shares.

To exercise the fundamental change conversion right, a holder must comply with the requirements listed above under ~ Conversion Procedures on
or before the date that is 30 days following the effectiveness of the fundamental change and indicate that it is exercising the fundamental change
conversion right. If a holder does not elect to exercise the fundamental change conversion right, such holder will not be eligible to convert such
holder s shares at the base price and such holder s shares of the Series G Preferred Stock will remain outstanding until otherwise converted.

We will notify holders, at least 20 days prior to the anticipated effective date of a fundamental change, or within two business days of becoming
aware of a make-whole acquisition described in the first bullet of the definition of make-whole acquisition, of the anticipated effective date of
such transaction. The notice will specify the anticipated effective date of the fundamental change and the date by which each holder s
fundamental change conversion right must be exercised. We also will provide notice to holders on the effective date of a fundamental change, or
as soon as practicable thereafter, specifying, among other things, the date that is 30 days after the effective date, the adjusted conversion price
following the fundamental change and the amount of the cash, securities and other consideration receivable by the holder upon conversion. To
exercise the fundamental change conversion right, a holder must comply with the requirements listed above under ~ Conversion Procedures on or
before the date that is 30 days following the effectiveness of the fundamental change and indicate that it is exercising the fundamental change
conversion right. If a holder does not elect to exercise the fundamental change conversion right within such period, such holder will not be
eligible to convert such holder s shares at the base price and such holder s shares of Series G Preferred Stock will remain outstanding (subject to
the holder electing to convert such holder s shares as described above under ~ Conversion Upon Certain Acquisitions ).

Reorganization Events
In the event of:

(a) any consolidation or merger of us with or into another person in each case pursuant to which our common shares will be converted into cash,
securities or other property of us or another person;
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(b) any sale, transfer, lease or conveyance to another person of all or substantially all of the consolidated assets of us and our subsidiaries, taken
as a whole, in each case pursuant to which our common shares will be converted into cash, securities or other property;

(c) any reclassification of our common shares into securities, including securities other than our common shares; or

(d) any statutory exchange of our securities with another person (other than in connection with a merger or acquisition, each of which is referred
toasa reorganization event,

each share of the Series G Preferred Stock outstanding immediately prior to such reorganization event will, without the consent of the holders of
the Series G Preferred Stock, become convertible into the types and amounts of securities, cash and other property receivable in such
reorganization event by a holder of our common shares that was not the counterparty to the reorganization event or an affiliate of such other
party (such securities, cash and other property, the exchange property ). In the event that holders of our common shares have the opportunity to
elect the form of consideration to be received in such transaction, the consideration that the holders of the Series G Preferred Stock are entitled

to receive will be deemed to be the types and amounts of consideration received by the majority of the holders of our common shares that
affirmatively make an election. In the event that holders of our common shares either (i) do not have the opportunity to elect the form of
consideration to be received in the transaction or (ii) do not make any such election, the consideration that the holders of the Series G Preferred
Stock are entitled to receive will be deemed to be the type and amount of consideration received by the holders of our common shares (and in the
same proportions). Holders have the right to convert their shares of Series G Preferred Stock in the event of certain acquisitions as described
under  Conversion Upon Certain Acquisitions and  Conversion Upon Fundamental Change. In connection with certain reorganization events,
holders of the Series G Preferred Stock may have the right to vote as a class. See Description of the Series G Preferred Stock Voting Rights.

Anti-Dilution Rate Adjustments

The conversion rate will be adjusted, without duplication, if certain events occur:

(1) the issuance of our common shares as a dividend or distribution to all holders of our common shares, or a subdivision or combination of
our common shares (other than in connection with a transaction constituting a reorganization event), in which event the conversion rate
will be adjusted based on the following formula:

CR! = CR%x (OS! =+ 0S%

where,

CR, =  the conversion rate in effect at the close of business on the record date

CR! = the conversion rate in effect immediately after the record date

(ON = the number of our common shares outstanding at the close of business on the record date prior to giving effect to
such event

OS! = the number of our common shares that would be outstanding immediately after, and solely as a result of, such event

(2) the issuance to all holders of our common shares of certain rights or warrants (other than rights issued pursuant to a shareholder rights plan
or rights or warrants issued in connection with a transaction constituting a reorganization event) entitling them for a period expiring 60
days or less from the date of issuance of such rights or warrants to purchase our common shares (or securities convertible into our common
shares) at less than (or having a conversion price per share less than) the current market price of our common shares as of the record date,
in which event the conversion rate will be adjusted based on the following formula:

CR! = CR,x[(0S,+X) + (0S, +Y)]
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where,

CR, = the conversion rate in effect at the close of business on the record date

CR! = the conversion rate in effect immediately after the record date

(ON the number of our common shares outstanding at the close of business on the record date

X = the total number of our common shares issuable pursuant to such rights or warrants (or upon conversion of such
securities)

Y = the number of shares equal to quotient of the aggregate price payable to exercise such rights or warrants (or the

conversion price for such securities paid upon conversion) divided by the average of the VWAP of our common
shares over each of the ten consecutive VWAP trading days prior to the Business Day immediately preceding the
announcement of the issuance of such rights or warrants

However, the conversion rate will be readjusted to the extent that any such rights or warrants are not exercised prior to their expiration.

(3) the dividend or other distribution to all holders of our common shares of shares of our capital stock (other than common shares) or
evidences of our indebtedness or our assets (excluding any dividend, distribution or issuance covered by clauses (1) or (2) above or
(4) below, any dividend or distribution in connection with a transaction constituting a reorganization event or any spin-off to which
the provisions set forth below in this clause (3) apply) in which event the conversion rate will be adjusted based on the following

formula:
CR’ = CR;x[SP,+(SP, FMV)]
where,
CR, =  the conversion rate in effect at the close of business on the record date
CR! =  the conversion rate in effect immediately after the record date
SP, = the current market price as of the record date

FMV = the fair market value (as determined by our Board of Directors) on the record date of the shares of capital stock,
evidences of indebtedness or assets so distributed, applicable to one of our common shares

However, if the transaction that gives rise to an adjustment pursuant to this clause (3) is one pursuant to which the payment of a dividend
or other distribution on our common shares consists of shares of capital stock of, or similar equity interests in, a subsidiary or other
business unit of ours (i.e., a spin-off) that are, or, when issued, will be, traded or quoted on the NYSE, the NASDAQ Stock Market or any
other national or regional securities exchange or market, then the conversion rate will instead be adjusted based on the following formula:

CR! = CR,x[(FMV,+MP, )+ MP|

S-37

Table of Contents 54



Edgar Filing: FIFTH THIRD BANCORP - Form 424B5

T

&)

f Conten
where,
CR, = the conversion rate in effect at the close of business on the record date
CR! = the conversion rate in effect immediately after the record date
FMV, = the average of the VWAP of the capital stock or similar equity interests distributed to holders of our common shares

applicable to one of our common shares over each of the ten consecutive VWAP trading days commencing on and
including the third VWAP trading day after the date on which ex-distribution trading commences for such dividend
or distribution on the NYSE or such other national or regional exchange or association or over-the-counter market or
if not so traded or quoted, the fair market value of the capital stock or similar equity interests distributed to holders
of our common shares applicable to one of our common shares as determined by our Board of Directors

MP, = the average of the VWAP of our common shares over each of the ten consecutive VWAP trading days commencing
on and including the third VWAP trading day after the date on which ex-distribution trading commences for such
dividend or distribution on the NYSE, the NASDAQ Global Select Market or such other national or regional
exchange or association or over-the-counter market on which our common shares are then traded or quoted

(4) We make a distribution consisting exclusively of cash to all holders of our common shares, excluding (a) any regular cash dividend
on our common shares to the extent that the aggregate regular cash dividend per share of our common shares does not exceed $0.15
in any fiscal quarter (the dividend threshold amount ) and (b) any consideration payable in connection with a tender or exchange offer
made by us or any of our subsidiaries referred to in clause (5) below, in which event, the conversion rate will be adjusted based on
the following formula:

CR! =  CRyx[(SP, T)=(Sp C)]

Where,

CR, =  the conversion rate in effect at the close of business on the record date

CR! = the conversion rate in effect immediately after the record date

SP, = the current market price as of the record date

T = the dividend threshold amount; provided that in the case of any dividend in a quarter other than the regular quarterly
dividend or distribution, the dividend threshold amount shall be deemed to be zero

C = the amount in cash per share we distribute to holders or pay in such dividend or distribution

The dividend threshold amount is subject to adjustment on an inversely proportional basis whenever the conversion rate is adjusted,
provided that no adjustment will be made to the dividend threshold amount for any adjustment made to the conversion rate pursuant to this
clause (4).

‘We or one or more of our subsidiaries make purchases of our common shares pursuant to a tender offer or exchange offer by us or one of
our subsidiaries for our common shares to the extent that the cash and value (as determined by our Board of Directors) of any other
consideration included in the payment per share of our common shares validly tendered or exchanged exceeds the VW AP per share of our
common shares on the VWAP trading day next succeeding the last date on which tenders or exchanges may be made pursuant to such
tender or exchange offer (the expiration date ), in which event the conversion rate will be adjusted based on the following formula:

CR! = CR,x[(FMV + (SP' x OS")) + (SP! x 0S,)]
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where,

CR, = the conversion rate in effect at the close of business on the expiration date

CR! =  the conversion rate in effect immediately after the expiration date

FMV = the fair market value (as determined by our Board of Directors), on the expiration date, of the aggregate value of all
cash and any other consideration paid or payable for shares validly tendered or exchanged and not withdrawn as of
the expiration date (the purchased shares )

OS! =  the number of our common shares outstanding as of the last time tenders or exchanges may be made pursuant to
such tender or exchange offer (the expiration time ) less any purchased shares

(ON = the number of our common shares outstanding at the expiration time, including any purchased shares

SP! =  the average of the VWAP of our common shares over each of the five consecutive VWAP trading days commencing

with the VWAP trading day immediately after the expiration date
Record date means, for purpose of a conversion rate adjustment, with respect to any dividend, distribution or other transaction or event in which
the holders of our common shares have the right to receive any cash, securities or other property or in which our common shares (or other
applicable security) are exchanged for or converted into any combination of cash, securities or other property, the date fixed for determination of
holders of our common shares entitled to receive such cash, securities or other property (whether such date is fixed by our Board of Directors or
by statute, contract or otherwise).

Current market price of our common shares on any day, means the average of the VWAP of our common shares over each of the ten
consecutive VWAP trading days ending on the earlier of the day in question and the day before the ex-date or other specified date with respect
to the issuance or distribution requiring such computation, appropriately adjusted to take into account the occurrence during such period of any
event described in clauses (1) through (5) above. For purposes of the foregoing, ex-date means the first date on which our common shares trade
on the applicable exchange or in the applicable market, regular way, without the right to receive an issuance or distribution.

VWAP per share of our common shares on any VWAP trading day means the per share volume-weighted average price as displayed under the
heading Bloomberg VWAP on Bloomberg page FITB <equity> AQR (or its equivalent successor if such page is not available) in respect of the
period from the open of trading on the relevant VWAP trading day until the close of trading on the relevant VWAP trading day (or if such
volume-weighted average price is unavailable, the market price of one of our common shares on such VWAP trading days determined, using a
volume-weighted average method, by a nationally recognized investment banking firm (unaffiliated with us) retained for this purpose by us,
which investment banking firm may be an underwriter of the Series G Preferred Stock offered hereby).

A VWAP trading day means, for purposes of determining a VWAP, a business day on which the relevant exchange or quotation system is
scheduled to be open for business and a day on which there has not occurred or does not exist a market disruption event. A market disruption
event means any of the following events that has occurred:

any suspension of, or limitation imposed on, trading by the relevant exchange or quotation system during the one-hour period prior to
the close of trading for the regular trading session on the relevant exchange or quotation system (or for purposes of determining
VWAP any period or periods aggregating one half-hour or longer) and whether by reason of movements in price exceeding limits
permitted by the relevant exchange or quotation system or otherwise relating to our common shares or in futures or option contracts
relating to our common shares on the relevant exchange or quotation system;

any event (other than a failure to open or a closure as described below) that disrupts or impairs the ability of market participants
during the one-hour period prior to the close of trading for the regular
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trading session on the relevant exchange or quotation system (or for purposes of determining VWAP any period or periods
aggregating one half-hour or longer) in general to effect transactions in, or obtain market values for, our common shares on the
relevant exchange or quotation system or futures or options contracts relating to our common shares on any relevant exchange or
quotation system; or

the failure to open of the exchange or quotation system on which futures or options contracts relating to our common shares are
traded or the closure of such exchange or quotation system prior to its respective scheduled closing time for the regular trading
session on such day (without regard to after hours or other trading outside the regular trading session hours) unless such earlier
closing time is announced by such exchange or quotation system at least one hour prior to the earlier of the actual closing time for
the regular trading session on such day and the submission deadline for orders to be entered into such exchange or quotation system
for execution at the actual closing time on such day.
Except as stated above, the conversion rate will not be adjusted for the issuance of our common shares or any securities convertible into or
exchangeable for our common shares or carrying the right to purchase any of the foregoing or for the repurchase of our common shares. An
adjustment to the conversion rate also need not be made for a transaction referred to in clauses (1) through (5) above if holders of the Series G
Preferred Stock may participate in the transaction on a basis and with notice that our Board of Directors determines to be fair and appropriate in
light of the basis and notice on which holders of our common shares participate in the transaction. In addition, no adjustment to the conversion
rate need be made for a change in the par value or no par value of our common shares.

We may, but shall not be required to, make such increases in the conversion rate, in addition to those that are required, as the Board of Directors
considers to be advisable in order to avoid or diminish any income tax to any holders of our common shares resulting from any dividend or
distribution of stock or issuance of rights or warrants to purchase or subscribe for stock or from any event treated as such for income tax
purposes or for any other reason.

In the event of a taxable distribution to holders of our common shares that results in an adjustment of the conversion rate, or an increase in the
conversion rate at our discretion, holders of Series G Preferred Stock may, in certain circumstances, be deemed to have received a distribution
subject to U.S. federal income tax as a dividend. In addition, non-U.S. holders of Series G Preferred Stock may, in certain circumstances, be
deemed to have received a distribution subject to U.S. federal withholding tax requirements.

We may from time to time, to the extent permitted by law and subject to the applicable rules of the NASDAQ), increase the conversion rate of the
Series G Preferred Stock by a specified amount for a period of at least 20 business days. In that case, we will give at least 15 calendar days prior
notice of such increase. We may also make such increases in the conversion rate, in addition to those set forth above, as our Board of Directors
deems advisable to avoid or diminish any income tax to holders of our common shares resulting from any dividend or distribution of shares (or
rights to acquire stock) or from any event treated as such for income tax purposes.

No adjustment in the conversion rate will be required unless such adjustment would require an increase or decrease of at least one percent;
provided, however, that any such minor adjustments that are not required to be made will be carried forward and taken into account in any
subsequent adjustment, and provided further that any such adjustment of less than one percent that has not been made will be made upon the
date of any mandatory conversion at our option, a make-whole acquisition or a fundamental change.

Adjustments to the conversion rate will be calculated to the nearest 1/10,000th of a share.

Whenever the conversion rate is adjusted, we must deliver to the conversion agent a certificate setting forth the conversion rate, detailing the
calculation of the conversion rate and describing the facts upon which the
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adjustment is based. In addition, we must notify the holders of the Series G Preferred Stock of the adjustment within ten business days of any
event requiring such adjustment and describe in reasonable detail the method by which the conversion rate was adjusted.

Fractional Shares

No fractional shares of our common shares will be issued to holders of the Series G Preferred Stock upon conversion. In lieu of any fractional
common shares otherwise issuable in respect of the aggregate number of shares of the Series G Preferred Stock of any holder that are converted,
that holder will be entitled to receive an amount in cash (computed to the nearest cent) equal to the same fraction of the closing price per share of
our common shares determined as of the second trading day immediately preceding the effective date of conversion.

If more than one share of the Series G Preferred Stock is surrendered for conversion at one time by or for the same holder, the number of full
common shares issuable upon conversion thereof shall be computed on the basis of the aggregate number of shares of Series G Preferred Stock
so surrendered.

Miscellaneous

Fifth Third will at all times reserve and keep available out of the authorized and unissued shares of our common shares, solely for the issuance
upon the conversion of the Series G Preferred Stock, that number of shares of our common shares as shall from time to time be issuable upon the
conversion of all the Series G Preferred Stock then outstanding. Any shares of the Series G Preferred Stock converted into shares of our common
shares or otherwise reacquired by us shall resume the status of authorized and unissued shares of preferred stock, undesignated as to series, and
shall be available for subsequent issuance.

All payments and distributions (or deemed distributions) on the Series G Preferred Stock (and on the shares of our common shares received upon
their conversion) shall be subject to withholding and backup withholding of tax to the extent required by law, subject to applicable exemptions,
and amounts withheld, if any, shall be treated as received by the holders.

Liquidation Rights

In the event that we voluntarily or involuntarily liquidate, dissolve or wind up our affairs, holders of Series G 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
Period to the date of liquidation, without regard to any undeclared dividends. Holders of the Series G 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 on a parity on
liquidation to the Series G Preferred Stock, after payment or provision for payment of our debts and other liabilities, and distributions on the

Series D Preferred Stock and Series E Preferred Stock, but before any distribution of assets is made to holders of our common shares or any

other shares ranking, as to that distribution, junior to the Series G Preferred Stock.

If our assets are not sufficient to pay the Total Liquidation Amount in full to all holders of Series G Preferred Stock and all holders of any shares
of our stock ranking as to any such distribution on a parity with the Series G Preferred Stock, the amounts paid to the holders of Series G
Preferred Stock and to such other shares will be paid pro rata in accordance with the respective Total Liquidation Amount and the aggregate
liquidation amount of any such outstanding shares of parity stock. If the Total Liquidation Amount per share of Series G Preferred Stock has
been paid in full to all holders of Series G Preferred Stock and the liquidation preference of any other shares ranking on a parity with the

Series G Preferred Stock has been paid in full, the holders of our common shares or any other shares ranking, as to such distribution, junior to
the Series G Preferred Stock will be entitled to receive all of our remaining assets according to their respective rights and preferences.
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For purposes of the liquidation rights, neither the sale, conveyance, exchange or transfer of all or substantially all of our property and assets, nor
the consolidation or merger by us with or into any other corporation or by another corporation with or into us, will constitute a liquidation,
dissolution or winding-up of our affairs.

Voting Rights

Except as required by Ohio law, and except for the circumstances described below under Certain Covenants, holders of the Series G Preferred
Stock will not have any voting rights and will not be entitled to elect any directors.

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;

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;

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.
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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 G
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
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holders of the Series G 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 G 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.
See  Certain Covenants.

Certain Covenants

We have made certain covenants in favor of the holders of Series G Preferred Stock in the resolutions of our Board of Directors creating and
designating the Series G Preferred Stock, as follows:

We will not effect any merger or consolidation of us with or into any entity other than a corporation, or any merger or consolidation
of us with or into any other corporation unless (i) Series G Preferred Stock remains issued and outstanding following the transaction,
(ii) holders of Series G 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 (iii) such
merger is approved by a class vote of the holders of Series G Preferred Stock pursuant to the mandatory voting rights provided by
Ohio law.

If the surviving corporation in any such merger or consolidation or its parent company, as applicable, has outstanding immediately

after the consummation of such merger or consolidation one or more series of preferred stock having rights similar to those described
below under Right to Nominate Advisory Directors, except that the persons nominated upon the occurrence of a Triggering Event (as
defined below under ~ Right to Nominate Advisory Directors ) are actual directors with the right to vote with members of the surviving
corporation s board of directors on matters considered by the board (as opposed to merely Advisory Directors as provided below

under  Right to Nominate Advisory Directors ), then our participation in such merger or consolidation will be conditioned upon the
Articles of Incorporation or other charter document for the surviving corporation being amended to permit equivalent rights for

holders of the Series G Preferred Stock.

We will treat each series of our preferred stock, including the Series G Preferred Stock, as a separate class of stock for purposes of
the provisions of the Ohio General Corporation Law that are described above under ~ Voting Rights.
Right to Nominate Advisory Directors

If and when dividends payable on the Series G Preferred Stock or on any other class or series of Covered Parity Stock shall have not been
declared and paid (i) in the case of the Series G Preferred Stock and Covered Parity Stock bearing non-cumulative dividends, in full for at least
six quarterly dividend periods or their equivalent (whether or not consecutive), or (ii) in the case of Covered Parity Stock bearing cumulative
dividends, in an aggregate amount equal to full dividends for at least six quarterly dividend periods or their equivalent (whether or not
consecutive) (each, a Triggering Event ), the holders of the Covered Parity Stock, acting as a single class, will be entitled to nominate two
persons for appointment by Fifth Third as Advisory Directors to attend meetings of our Board of Directors.

Promptly after any Dividend Payment Date on which a Triggering Event occurs, Fifth Third will call a meeting of the holders of Covered Parity
Stock for the purpose of nominating Advisory Directors. Under the terms of the Series G Preferred Stock, if a Triggering Event has occurred,
Fifth Third will promptly appoint each such person as an Advisory Director following his or her execution of an agreement with Fifth Third
governing such Advisory Director s standard of conduct. The holders of shares of Series G Preferred Stock and other Covered Parity Stock, will
be entitled to act together as a single class, to seek removal of any Advisory Director
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then in office by the adoption of a resolution to that effect. Upon the approval of any such resolution seeking removal of any Advisory Director,
Fifth Third will terminate the appointment of such Advisory Director effective as of the date of such resolution. Upon the resignation, death or
removal of any Advisory Director, the holders of Covered Parity Stock will be entitled to nominate a replacement Advisory Director to be
appointed by Fifth Third as described above.

The Advisory Directors will have the right to attend all meetings of the Board of Directors, to address the board at such meetings and to receive
notices of all meetings of the Board of Directors and copies of all information distributed to members of the Board of Directors in advance of or
during such meetings. The Advisory Directors will not be members of the Board of Directors and will not have the right to vote with members of
the Board on matters considered. The term of each Advisory Director, once appointed, will continue until the earliest of (i) the first date as of
which full dividends on the Series G Preferred Stock and such other classes or series of Covered Parity Stock, have been paid for at least one
year, in the case of non-cumulative Covered Parity Stock, and all dividends have been fully paid, in the case of cumulative Covered Parity Stock
or (ii) the date on which such Advisory Director resigns, dies or is removed either by Covered Parity Stock, or by the Board of Directors if such
Advisory Director fails to comply with his or her obligations under the agreement with Fifth Third.

The right of each person appointed as Advisory Director to attend meetings of the Board of Directors is subject to such person entering into an
agreement in the form agreed with Fifth Third. Under the agreement:

(1) Fifth Third and such person agree that, as an Advisory Director of Fifth Third, such person will be subject to the provisions of

Sections 1701.59 and 1701.60 of the Ohio General Corporation Law applicable to directors and to Fifth Third s Code of Regulations, Articles of
Incorporation, Corporate Governance Guidelines and policies applicable to directors of Fifth Third. Accordingly, such person will be subject to
the same duty to treat confidentially information such person receives concerning Fifth Third and its affiliates in such person s capacity as an
Advisory Director that such person would be subject to if such person were a director of Fifth Third; and

(ii) the parties acknowledge that, as an Advisory Director, (i) such person is not a Director of Fifth Third and such person does not share with the
members of the Board the power, authority and responsibility to direct the operations of Fifth Third, and (ii) Sections 1701.59 and 1701.60 of
the Ohio General Corporation Law as applied to such person will be construed to reflect such person s special status as an Advisory Director
appointed by Fifth Third, as opposed to a Director elected in accordance with Fifth Third s Code of Regulations. In particular, Fifth Third will
acknowledge and agree that:

(x) Section 1701.61 of the Ohio General Corporation Law will not preclude such person from attending meetings of the Board, addressing the
Board and receiving related materials where the subject of the Board s deliberations include Fifth Third s compliance with the terms of its
outstanding securities, including without limitation the Series G Preferred Stock; and

(y) such person will not receive the compensation paid to directors of Fifth Third, although such person s expenses of attending meetings of the
Board will be reimbursed to such person by Fifth Third in the same manner and amount as the directors of Fifth Third.

Directors appointed by holders of Series G Preferred Stock or other shares of our (or a successor s) preferred stock under the circumstances
described in the second bullet point under  Certain Covenants will not be required to enter into the agreement described in this paragraph. The
requirement for such an agreement only applies to Advisory Directors.

Form
The Series G Preferred Stock will be issued only in fully registered form.
Transfer Agent and Registrar

American Stock Transfer and Trust Company will be the transfer agent, registrar and paying agent for the Series G Preferred Stock. The registrar
for the Series G Preferred Stock will send notices to shareholders of any meetings at which holders of Series G Preferred Stock have the right to
vote on any matter.
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DESCRIPTION OF COMMON SHARES
Our common shares are traded on the NASDAQ Global Select Market under the symbol FITB.
Voting Rights

Holders of common shares are entitled to one vote per share on all matters submitted to a vote of stockholders. Holders of common shares have
no preemptive rights and the common shares has no redemption, sinking fund, or conversion privileges.

Under Ohio law and our Articles of Incorporation and Code of Resolutions, Fifth Third s directors are elected by plurality vote. Fifth Third has,
however, adopted provisions of its Corporate Governance Guidelines stating that, as long as cumulative voting is not in effect, in an uncontested
election of directors (i.e., an election where the only nominees are those recommended by the Board of Directors), any nominee for director who
receives a greater number of votes withheld from his or her election than votes for his or her election will promptly tender his or her resignation
to the Chairman of the Board following certification of the shareholder vote. The Nominating and Corporate Governance Committee will
promptly consider the tendered resignation and will recommend to the Board whether to accept or reject the tendered resignation no later than 60
days following the date of the shareholders meeting at which the election occurred. In considering whether to accept or reject the tendered
resignation, the Nominating and Corporate Governance Committee will consider factors deemed relevant by the Committee members including,
without limitation, the director s length of service, the director s particular qualifications and contributions to Fifth Third, the reasons underlying
the majority withheld vote (if known) and whether these reasons can be cured, and compliance with stock exchange listing standards and the
Corporate Governance Guidelines. The Board will act on the Nominating and Corporate Governance Committee s recommendation no later than
90 days following the date of the shareholders meeting at which the election occurred. In considering the Nominating and Corporate Governance
Committee s recommendation, the Board will consider the factors considered by the Committee and such additional information and factors the
Board believes to be relevant.

Upon demand, each shareholder has the right to vote cumulatively in the election of directors of the corporation if:

written notice is given by any shareholder of the corporation to the president, a vice president or the secretary of the corporation, not
less than 48 hours before the time fixed for holding the meeting at which directors are to be elected, indicating that the shareholder
desires that voting for the election of directors be cumulative; and

announcement of the giving of this notice is made upon the convening of the meeting by the chairman or the secretary or by or on
behalf of the shareholder giving the notice.
Where these conditions are met, each shareholder will be entitled to cumulate the voting power that he or she possesses and to give one nominee
as many votes as the number of directors to be elected multiplied by the number of his or her shares, or to distribute these votes among two or
more candidates. The availability of cumulative voting rights enhances the ability of minority shareholders to obtain representation on the Board
of Directors.

Dividend

Holders of common shares are entitled to dividends as and when declared by the Board of Directors out of funds legally available for the
payment of dividends. The Board of Directors has in the past declared and paid regular dividends on a quarterly basis, and intends to continue to
do so in the immediate future in such amounts as the Board of Directors determines from time to time.
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Most of the revenues of Fifth Third available for payment of dividends derive from amounts paid to it by its subsidiaries. Compliance with the
standards set forth in Federal Reserve s guidelines could limit the amount of dividends that we and our affiliates may pay in the future. See
Regulatory Considerations.

Rights upon Liquidation

In the event of our liquidation, dissolution or winding up, the holders of common shares would be entitled to receive our net assets remaining
after paying all liabilities and after paying all preferred stockholders (including holders of depositary shares) the full preferential amount to
which those security holders are entitled.

Change of Control

Articles of Incorporation and Code of Regulations. The 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

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 requires 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,
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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.
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Control Share Acquisition Act. The Ohio Control Share 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 acquisitions 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 of which the person exercises

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 shareholders 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.

The Control Share Acquisition Act further specifies that the shareholders must approve the proposed control share acquisition by certain
percentages at a special meeting of shareholders 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:
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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.
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In order to comply with the Control Share Acquisition Act, the proposed control share acquisition must be completed no later than 360 days
following shareholder authorization.

Merger Moratorium Statute. Ohio corporation law prohibits an issuing public corporation, such as Fifth Third, from engaging in certain
transactions with an interested shareholder for a period of three years following the date on which the person became an interested shareholder
unless, prior to such date, the directors of the corporation approve either the transaction or the acquisition of shares pursuant to which such
person became an interested shareholder. An interested shareholder 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 shareholder or an affiliate or associate of an interested shareholder;

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 shareholder or an affiliate or associate of an interested shareholder unless the transaction is in the ordinary
course of the corporation s business and on terms no more favorable to the interested shareholder than those acceptable to third
parties as demonstrated by contemporaneous transactions; and

certain transactions which:

increase the proportionate share ownership of an interested shareholder;

result in the adoption of a plan, proposed by or on behalf of the interested shareholder, 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 shareholder.
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 shareholder 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 shareholder or an affiliate or associate of an interested shareholder; or

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

Table of Contents 68



Edgar Filing: FIFTH THIRD BANCORP - Form 424B5

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 shareholders may sell such security to the offeror on substantially the same terms as the previous tender offer. The statute does not
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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, shareholders have the right to dissent from certain corporate actions and receive the fair cash value for their
shares if they follow certain procedures. Shareholders entitled to relief as dissenting shareholders under Ohio law include shareholders:

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;

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;

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 shares than otherwise might be available if there is a takeover attempt.
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DESCRIPTION OF THE DEPOSITARY SHARES

Please note that 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 or the depositary maintain for this purpose, and not indirect holders who own beneficial interests in
Depositary Shares registered in street name or issued in book-entry form through The Depository Trust Company.

This prospectus supplement summarizes specific terms and provisions of the Depositary Shares relating to the Series G 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, and our Second Amended Articles of Incorporation, as amended, and the
amendment thereto creating the Series G Preferred Stock.

General

Each Depositary Share will represent a 1/250th interest in one share of Series G Preferred Stock. The Depositary Shares will be evidenced by
depositary receipts. The shares of Series G Preferred Stock underlying the Depositary Shares will be deposited with Wilmington Trust
Company, 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.

American Stock Transfer and Trust Company will act as transfer agent and registrar with respect to the Depositary Shares. Wilmington Trust
Company will act as paying 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 19801.

Purchasers may hold Depositary Shares either directly or indirectly through their broker or other financial institution. If a purchaser holds
Depositary Shares directly, by having depositary receipts registered in its name on the books of the depositary, the purchaser is a holder of
Depositary Shares. If a purchaser holds the Depositary Shares through a broker or financial institution nominee, the purchasers must rely on the
procedures of such broker or financial institution to assert the rights of a holder described in this section.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the Series G 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.

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 G Preferred Stock.

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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Conversion of Depositary Shares

Optional Conversion. The Series G Preferred Stock may be converted, in whole or in part, into Fifth Third common shares at the option of the
holders of the Series G Preferred Stock. The Depositary Shares may, at the option of holders thereof, be converted into Fifth Third common
shares upon the same terms and conditions as the Series G Preferred Stock, except that depositary shares may be converted only in integral
multiples of 250.

To effect such an optional conversion, if a holder s interest is a beneficial interest in a global depositary receipt evidencing depositary shares, the
holder must comply with the depositary s and DTC s procedures for converting a beneficial interest in a global security. If a holder s interest is in
certificated form, a holder of depositary shares must deliver depositary receipts evidencing the depositary shares to be converted, together with a
written notice of conversion and a proper assignment of the depositary receipts to Fifth Third, to any transfer agent for the depositary shares, or

in blank, and, if applicable, payment of an amount equal to the dividend payable on such Depositary Shares, to the depositary or its agent. Each
optional conversion of Depositary Shares will be deemed to have been effected immediately prior to the close of business on the date on which

the foregoing requirements shall have been satisfied, and the conversion will be at the conversion rate in effect at such time and on such date.

Conversion at the Option of Fifth Third. On or after June 30, 2013, we may, at our option, at any time or from time to time cause some or all of
the Series G Preferred Stock to be converted into common shares of Fifth Third at the then applicable conversion rate. We may exercise this
conversion right if, for 20 trading days within any period of 30 consecutive trading days ending on the trading day preceding the date we give
notice of conversion at our option, the closing price of Fifth Third common shares exceeds 130% of the then applicable conversion price of the
Series G Preferred Stock.

If we elect to exercise this option, the Depositary Shares will be converted into common shares of Fifth Third upon the same terms and
conditions as the Series G Preferred Stock, except that the number of shares of Fifth Third common shares received upon conversion of each
Depositary Share will be equal to the number of Fifth Third common shares received upon conversion of each share of Series G Preferred Stock
divided by 250. In the event that the conversion of Depositary Shares into common shares would result in the issuance of fractional shares, we
will pay the holder of such Depositary Shares cash in lieu of such fractional shares.

On any applicable conversion date, if a holder s interest is a beneficial interest in a global depositary receipt evidencing depositary shares, the
holder must comply with the depositary s and DTC s procedures for converting a beneficial interest in a global security. If a holder s interest is in
certificated form, the record holders of Depositary Shares representing fractional interests the Series G Preferred Stock must deliver depositary
receipts evidencing the Depositary Shares to be converted, together with a written notice of conversion and a proper assignment of the

depositary receipts to Fifth Third, to any transfer agent for the depositary shares, or in blank to the depositary or its agent. Each such conversion

of depositary shares will be deemed to have been effected immediately prior to the close of business on the date on which the foregoing
requirements shall have been satisfied, and the conversion will be at the conversion rate in effect at such time and on such date.

Withdrawal of Series G Preferred Stock

Any holder of Depositary Shares may receive the number of whole shares of Series G Preferred Stock and any money or other property
represented by those depositary receipts after surrendering the depositary receipts at the corporate trust office of the depositary, paying any
taxes, 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 whole shares of Series G Preferred Stock, but holders of whole shares of
Series G Preferred Stock will not be entitled to deposit that Series G Preferred Stock under the Deposit Agreement or to receive depositary
receipts for that Series G Preferred Stock after withdrawal. If the Depositary Shares surrendered by the holder in connection with withdrawal
exceed the number of Depositary

S-51

Table of Contents 72



Edgar Filing: FIFTH THIRD BANCORP - Form 424B5

Table of Conten

Shares that represent the number of whole shares of Series G 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. However, any amendment that imposes additional charges or materially and adversely alters
any substantial existing right of the holders of Depositary Shares 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 G Preferred Stock, to receive shares of Series G 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:

all outstanding Depositary Shares have been converted; or

a final distribution in respect of the Series G Preferred Stock has been made to the holders of Depositary Shares in connection with
any liquidation, dissolution or winding up of Fifth Third.
We may terminate the Deposit Agreement at any time, 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 that event, the depositary will deliver or make available for
delivery to holders of Depositary Shares, upon surrender of the depositary receipts evidencing the Depositary Shares, the number of whole or
fractional shares of Series G Preferred Stock as are represented by those Depositary Shares.

Charges of Depositary

We will pay the charges of the depositary in connection with the initial deposit of the Series G Preferred Stock, the initial issuance of the
Depositary Shares and any conversion of the Series G Preferred Stock. 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 and of any registrar incident to the performance of their respective obligations arising from the
depositary arrangements will be paid by us only after prior consultation and agreement between the depositary and us and consent by us to the
incurrence of such expenses, which consent will not be unreasonably withheld.

Miscellaneous

The depositary will forward to the holders of the Depositary Shares all reports and communications from us that we would be required to furnish
to the holders of the Series G 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 performance in good faith of our respective duties thereunder, and
neither we nor the depositary will be obligated to prosecute or defend any legal proceedings in respect of any Depositary Shares or the Series G
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 G Preferred Stock for deposit, holders of Depositary Shares or other persons
believed to be competent and on documents believed to be genuine.

S-52

Table of Contents 73



Edgar Filing: FIFTH THIRD BANCORP - Form 424B5

Table of Conten
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 to the holders thereof
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 G Preferred Stock and will continue to deliver
Series G Preferred Stock certificates together with such dividends and distributions and the net proceeds of any sales of rights, preferences,
privileges, or other property in exchange for depositary receipts surrendered. At any time after the expiration of three years from the date of
termination, the depositary may sell the Series G 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.

Voting of the Series G Preferred Stock

When the depositary receives notice of any meeting at which the holders of the Series G Preferred Stock are entitled to vote, the depositary will
mail the information contained in the notice to the record holders of the Depositary Shares relating to the Series G 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 G Preferred Stock, may instruct
the depositary to vote the amount of the Series G Preferred Stock represented by the holder s Depositary Shares. To the extent possible, the
depositary will try to vote the amount of the Series G Preferred Stock represented by Depositary Shares 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 G Preferred Stock, it
will not vote the amount of Series G Preferred Stock, represented by such Depositary Shares.

Listing

We intend to apply 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 a 30-day period after the original issue date of the Series G Preferred Stock. We do not
expect that there will be any separate public trading market for the shares of Preferred Stock, except as represented by the Depositary Shares.

Form of Depositary Shares

The Depositary Shares shall be issued only in book-entry form through DTC, as described under Book-Entry System in this prospectus
supplement.
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DESCRIPTION OF FIFTH THIRD CAPITAL STOCK

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 common shares, no par value, and 500,000 shares are 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.

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 second article of Fifth Third s Articles of Incorporation, to fix by resolution the designation of each series
of preferred stock and the powers, preferences and relative, participating, optional or other special rights, and qualifications, limitations or
restrictions thereof, including, without limiting the generality of the foregoing, provisions concerning voting, redemption, dividends, dissolution
or the distribution of assets, conversion or exchange, 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.

Fifth Third has issued 7,250 shares of 8.0% cumulative Series D convertible perpetual preferred stock, $1,000 liquidation preference per share.
Each share of Series D Preferred Stock is convertible at any time by the holder into common shares of Fifth Third at $23.5399 per share. The
conversion right is subject to adjustment in the event Fifth Third takes certain actions such as paying a dividend in stock, issuing rights or
warrants to purchase common shares at a discount to then-current market price, distributing securities evidences of assets or indebtedness,
splitting its common shares into a smaller number of shares or reclassification of common shares into securities other than common shares.
Dividends are paid on the Series D Preferred Stock when, as and if declared by the Board of Directors, out of any funds of Fifth Third legally
available for the payment of such dividends. So long as Series D Preferred Stock is outstanding, Fifth Third cannot issue any securities ranking
senior to, or on parity to it as to dividend rights or rights upon the liquidation dissolution or winding up, without the prior approval of the holders
of a majority of the Series D Preferred Stock. Any merger, consolidation, reorganization, recapitalization or similar transaction or an exchange
of securities with another party requires that the Series D Preferred Stock remain outstanding or that provision shall have been made for the
issuance to the holders of the Series D Preferred Stock of another series of Preferred Stock with substantially identical terms.

Fifth Third has issued 2,000 shares of 8.0% Series E perpetual preferred stock, $1,000 liquidation preference per share, which ranks junior to the
Series D Preferred Stock only as to dividends and equal to the Series D as to liquidation rights. So long as Series E Preferred Stock is
outstanding, Fifth Third cannot issue any securities ranking senior to, or on parity to it as to dividend rights or rights upon the liquidation,
dissolution or winding up, without the prior approval of the holders of a majority of the Series E Preferred Stock. Dividends are paid on the
Series E Preferred Stock when, as and if declared by the Board of Directors, out of any funds of Fifth Third legally available for the payment of
such dividends. In the event of a change of control that is not approved by a majority of the holders of Series E Preferred Stock, the holders have
the right to receive a cash payment equivalent based upon the number of shares into which the Series E would be converted if it had the same
terms as the Series D Preferred Stock. In addition, any merger, consolidation, reorganization, recapitalization or similar transaction or an
exchange of securities with another party requires that the Series E Preferred Stock remain outstanding, that provision shall have been made for
the issuance to the holders of the Series E Preferred Stock of another series of Preferred Stock with substantially identical terms, or with
approval of a majority of the outstanding shares of Series E Preferred Stock, that a cash payment is made pursuant to the change in control
provision set forth in Fifth Third s Articles of Incorporation.
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As of March 31, 2008, the Series D Preferred Stock and Series E Preferred Stock had an aggregate liquidation preference outstanding of
$9.25 million.

Common Shares

See Description of Common Shares. As of March 31, 2008, there were 532,106,075 common shares issued and outstanding.
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BOOK-ENTRY SYSTEM

The Depository Trust Company, which we refer to along with its successors in this capacity as DTC, will act as securities depositary for all of
the Depositary Shares. We will issue the Depositary Shares only as fully-registered securities registered in the name of Cede & Co., DTC s
nominee. We will issue and deposit with DTC one or more fully-registered global certificates for the Depositary Shares representing, in the
aggregate, the total number of the Depositary Shares to be sold in the offering.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. These laws
may impair the ability to transfer beneficial interests in the Depositary Shares or the Series G Preferred Stock, so long as the corresponding
securities are represented by global security certificates.

In a few special situations described below, a global security will be terminated and interest in it will be exchanged for certificates in non-global
form representing the securities it represented. After that exchange, the choice of whether to hold the securities directly or in street name will be
up to the investor. Investors must consult their own banks and brokers to find out how to have their interests in global securities transferred on
termination to their own names, so that they will be holders.

The special situations for termination of a global security representing the Depositary Shares are as follows:

if DTC is no longer willing or able to properly discharge its responsibilities with respect to the Depositary Shares and we are unable
to locate a qualified successor; and

we at our option elect to terminate the book-entry system through DTC.
If a global security is terminated, only DTC, and not we or the depositary is responsible for deciding the names of the institutions in whose
names the Depositary Shares represented by the global security will be registered and, therefore, who will be the holders of those Depositary
Shares.

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 Exchange Act. DTC holds
securities that its direct participants deposit with DTC. DTC also facilitates the post-trade settlement among participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between participants accounts.
This eliminates the need for physical movement of securities certificates. Direct participants include both U.S. and non-U.S. securities brokers

and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is a wholly owned subsidiary of The Depository
Trust & Clearing Corporation, which, in turn, is owned by a number of direct participants of DTC and members of the National Securities
Clearing Corporation, Fixed Income Clearing Corporation and Emerging Markets Clearing Corporation, as well as by the New York Stock
Exchange, Inc., the American Stock Exchange LLC and the Financial Industry Regulatory Authority, Inc. Access to the DTC system is also
available to others, referred to as indirect participants, such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and
clearing corporations that clear through or maintain a direct or indirect custodial relationship with a direct participant. The rules applicable to

DTC and its participants are on file with the SEC.

Purchases of Depositary Shares within the DTC system must be made by or through direct participants, who will receive a credit for the
Depositary Shares on DTC s records. The ownership interest of each actual purchaser of each Depositary Share is in turn to be recorded on the
direct and indirect participants records. DTC will not send written confirmation to beneficial owners of their purchases, but beneficial owners are
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from
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the direct or indirect participant through which the beneficial owners purchased Depositary Shares. Transfers of ownership interests in the
Depositary Shares are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners
will not receive certificates representing their ownership interests in Depositary Shares, unless the book-entry system for the Depositary Shares
is discontinued.

DTC has no knowledge of the actual beneficial owners of the Depositary Shares. DTC s records reflect only the identity of the direct participants
to whose accounts the Depositary Shares are credited, which may or may not be the beneficial owners. The participants will remain responsible
for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct
participants and indirect participants to beneficial owners and the voting rights of direct and indirect participants and beneficial owners, subject
to any statutory or regulatory requirements as are in effect from time to time, will be governed by arrangements among them.

Although voting on the Depositary Shares is limited to the holders of record of the Depositary Shares, in those instances in which a vote is
required, neither DTC nor Cede & Co. will itself consent or vote on Depositary Shares. Under its usual procedures, DTC would mail an omnibus
proxy to the depositary as soon as possible after the record date. The omnibus proxy assigns Cede & Co. s consenting or voting rights to direct
participants for whose accounts the Depositary Shares are credited on the record date (identified in a listing attached to the omnibus proxy).

We will make distribution payments on the Series G Preferred Stock, and the depositary will then make distribution payments on the Depositary
Shares to DTC. DTC s practice is to credit direct participants accounts on the relevant payment date in accordance with their respective holdings
shown on DTC s records unless DTC has reason to believe that it will not receive payments on the payment date. Standing instructions and
customary practices will govern payments from participants to beneficial owners. Subject to any statutory or regulatory requirements,

participants, and neither DTC nor we, will be responsible for the payment. The depositary and any paying agent will be responsible for payment
of distributions to DTC. Direct and indirect participants are responsible for the disbursement of the payments to the beneficial owners.

DTC may discontinue providing its services as securities depositary on any of the Depositary Shares at any time by giving reasonable notice to
us. If a successor securities depositary is not obtained, certificates for the Depositary Shares must be printed and delivered. We may at our option
decide to discontinue the use of the system of book-entry transfers through DTC (or a successor depositary).

We have obtained the information in this section about DTC and DTC s book-entry system from sources that we believe to be accurate, but we
assume no responsibility for the accuracy of the information. We have no responsibility for the performance by DTC or its participants of their
respective obligations as described in this prospectus supplement or under the rules and procedures governing their respective operations.

Beneficial owner refers to the ownership interest of each actual purchaser of each Depositary Share.

Direct participants refers to securities brokers and dealers, banks, trust companies, clearing corporations and other organizations who, with the
New York Stock Exchange, Inc., the American Stock Exchange Inc., and the Financial Industry Regulatory Authority, own DTC. Purchases of
Depositary Shares within the DTC system must be made by or through direct participants who will receive a credit for the Depositary Shares on
DTC s records.

Indirect participants refers to others, like securities brokers and dealers, banks and trust companies that clear through or maintain custodial
relationships with direct participants, either directly or indirectly, and who also have access to the DTC system.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

General

The following summary describes certain U.S. federal income tax consequences of the ownership of our Depositary Shares as of the date hereof.
Except where noted, this summary deals only with Depositary Shares held as capital assets. As used herein, the term U.S. Holder means a holder
of Depositary Shares that is for U.S. federal income tax purposes:
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