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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes:  No:

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes: No:

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit such files). Yes: No:

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See definitions of large accelerated filer, accelerated

filer, smaller reporting company and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer Non-accelerated filer Smaller reporting company Emerging growth
company

If an emerging growth company, indicate by check mark whether the registrant has elected not to use the extended
transition period for complying with any new or revised financial accounting standards provided pursuant to
Section 13(a) of the Exchange Act.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes: No:
There were 647,259,351 shares of the Bancorp s Common Stock, without par value, outstanding as of January 31,

2019. The Aggregate Market Value of the Voting Stock held by non-affiliates of the Bancorp was $19,429,251,571 as
of June 30, 2018.
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DOCUMENTS INCORPORATED BY REFERENCE

This report incorporates into a single document the requirements of the U.S. Securities and Exchange Commission
(SEC) with respect to annual reports on Form 10-K and annual reports to shareholders. Sections of the Bancorp s
Proxy Statement for the 2019 Annual Meeting of Shareholders are incorporated by reference into Part III of this
report.

Only those sections of this 2018 Annual Report to Shareholders that are specified in this Cross Reference Index
constitute part of the registrant s Form 10-K for the year ended December 31, 2018. No other information contained in
this 2018 Annual Report to Shareholders shall be deemed to constitute any part of this Form 10-K nor shall any such
information be incorporated into the Form 10-K and shall not be deemed filed as part of the registrant s Form 10-K.

10-K Cross Reference Index

PART I
Item 1. Business 19-25
Employees 57
Segment Information 60-68,193-196
Average Balance Sheets 53
Analysis of Net Interest Income and Net Interest Income Changes 52-54
Investment Securities Portfolio 73-74, 126-127
Loan and I ease Portfolio 72-73, 128-129
Risk Elements of I.oan and I .ease Portfolio 79-93
Deposits 74-76
Return on Equity and Assets 43
Short-term Borrowings 76-77, 152
Item 1A. Risk Factors 26-37
Item 1B. Unresolved Staff Comments 37
Item 2. Properties 37
Item 3. Legal Proceedings 37
Item 4. Mine Safety Disclosures 37
Executive Officers of the Bancorp 38
PART 11
Item 5. Market for Registrant s Common Equity, Related Stockholder Matters and Issuer
Purchases of Equity Securities 39
Item 6. Selected Financial Data 43
Item 7. Management s Discussion and Analysis of Financial Condition and Results of
Operations 44-104
Item 7A. Quantitative and Qualitative Disclosures About Market Risk 104
Item 8. Financial Statements and Supplementary Data 104-197
Item 9.  Changes in and Disagreements with Accountants on Accounting and Financial
Disclosure 198
Item 9A. Controls and Procedures 198
Item 9B. Other Information 200
PART III

Table of Contents 3



Edgar Filing: FIFTH THIRD BANCORP - Form 10-K

Item 10. Directors. Executive Officers and Corporate Governance 200
Item 11. Executive Compensation 200
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related

Stockholder Matters 200
Item 13. Certain Relationships and Related Transactions. and Director Independence 200
Item 14. Principal Accounting Fees and Services 200
PART IV
Item 15. Exhibits, Financial Statement Schedules 200-204
Item 16. Form 10 K Summary 204
SIGNATURES 205

FORWARD-LOOKING STATEMENTS

This report contains statements that we believe are forward-looking statements within the meaning of Section 27A of
the Securities Act of 1933, as amended, and Rule 175 promulgated thereunder, and Section 21E of the Securities
Exchange Act of 1934, as amended, and Rule 3b-6 promulgated thereunder. These statements relate to our financial
condition, results of operations, plans, objectives, future performance or business. They usually can be identified by
the use of forward-looking language such as will likely result, may, are expectedto, is anticipated, potential,
forecast, projected, intendsto, or may include other similar words or phrases such as believes, plans, trend,
continue, remain, or similar expressions, or future or conditional verbs such as will, would, should, could,

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 the risk factors set forth in the Risk Factors section in Item 1A in this
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) deteriorating credit quality; (2) loan concentration by location or industry of borrowers or collateral; (3) problems
encountered by other financial institutions; (4) inadequate sources of funding or liquidity; (5) unfavorable actions of
rating agencies; (6) inability to maintain or grow deposits; (7) limitations on the ability to receive dividends from
subsidiaries; (8) cyber-security risks; (9) Fifth Third s ability to secure confidential information and deliver products
and services through the use of computer systems and telecommunications networks; (10) failures by third-party
service providers; (11) inability to manage strategic initiatives and/or organizational changes; (12) inability to
implement technology system enhancements; (13) failure of internal controls and other risk management systems;
(14) losses related to fraud, theft or violence; (15) inability to attract and retain skilled personnel; (16) adverse impacts

of government regulation; (17) governmental or regulatory changes or other actions; (18) failures to meet applicable
capital requirements; (19) regulatory objections to Fifth Third s capital plan; (20) regulation of Fifth Third s derivatives
activities; (21) deposit insurance premiums; (22) assessments for the orderly liquidation fund; (23) replacement of
LIBOR; (24) weakness in the national or local economies; (25) global political and economic uncertainty or negative
actions; (26) changes in interest rates; (27) changes and trends in capital markets; (28) fluctuation of Fifth Third s
stock price; (29) volatility in mortgage banking revenue; (30) litigation, investigations, and enforcement proceedings
by governmental authorities; (31) breaches of contractual covenants, representations and warranties; (32) competition
and changes in the financial services industry; (33) changing retail distribution strategies, customer preferences and
behavior; (34) risks relating to the potential merger with MB Financial, Inc. and Fifth Third s ability to realize
anticipated benefits of the merger; (35) difficulties in identifying, acquiring or integrating suitable strategic
partnerships, investments or acquisitions; (36) potential dilution from future acquisitions; (37) loss of income and/or
difficulties encountered in the sale and separation of businesses, investments or other assets; (38) results of
investments or acquired entities; (39) changes in accounting standards or interpretation or declines in the value of
Fifth Third s goodwill or other intangible assets; (40) inaccuracies or other failures from the use of models; (41) effects
of critical accounting policies and judgments or the use of inaccurate estimates; (42) weather-related events or other
natural disasters; and (43) the impact of reputational risk created by these or other developments on such matters as

Table of Contents 4

€



Edgar Filing: FIFTH THIRD BANCORP - Form 10-K

business generation and retention, funding and liquidity.
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PART I

ITEM 1. BUSINESS
General Information

Fifth Third Bancorp (the Bancorp or Fifth Third ), an Ohio corporation organized in 1975, is a bank holding company
( BHC ) as defined by the Bank Holding Company Act of 1956, as amended (the BHCA ), and has elected to be treated
as a financial holding company ( FHC ) under the Gramm-Leach-Bliley Act of 1999 ( GLBA ) and regulations of the
Board of Governors of the Federal Reserve System (the FRB ).

The Bancorp is a diversified financial services company headquartered in Cincinnati, Ohio and is the indirect holding
company of Fifth Third Bank (the Bank ). As of December 31, 2018, Fifth Third had $146 billion in assets and
operates 1,121 full-service Banking Centers and 2,419 Fifth Third branded ATMs in Ohio, Kentucky, Indiana,
Michigan, Illinois, Florida, Tennessee, West Virginia, Georgia and North Carolina. The Bancorp operates four main
businesses: Commercial Banking, Branch Banking, Consumer Lending and Wealth & Asset Management. Fifth Third

is among the largest money managers in the Midwest and, as of December 31, 2018, had $356 billion in assets under
care, of which it managed $37 billion for individuals, corporations and not-for-profit organizations. Investor
information and press releases can be viewed at www.53.com. Fifth Third s common stock is traded on the NASDA®
Global Select Market under the symbol FITB.

The Bancorp s subsidiaries provide a wide range of financial products and services to the commercial, financial, retail,
governmental, educational, energy and healthcare sectors. This includes a wide range of checking, savings and money
market accounts, wealth management solutions, payments and commerce solutions, insurance services and credit
products such as commercial loans and leases, mortgage loans, credit cards, installment loans and auto loans. These
products and services are delivered through a variety of channels including the Company s Banking Centers, other
offices, telephone sales, the internet and mobile applications. Fifth Third Bank has deposit insurance provided by the
Federal Deposit Insurance Corporation (the FDIC ) through the Deposit Insurance Fund (the DIF ). Refer to Exhibit 21
filed as an attachment to this Annual Report on Form 10-K for a list of subsidiaries of the Bancorp as of February 15,
2019.

Additional information regarding the Bancorp s businesses is included in Management s Discussion and Analysis of
Financial Condition and Results of Operations.

Availability of Financial Information

The Bancorp files reports with the SEC. Those reports include the annual report on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K and proxy statements, as well as any amendments to those reports. The SEC
maintains an internet site that contains reports, proxy and information statements and other information regarding
issuers that file electronically with the SEC at www.sec.gov. The Bancorp s annual report on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K, proxy statements and amendments to those reports filed or
furnished pursuant to section 13(a) or 15(d) of the Exchange Act are accessible at no cost on the Bancorp s web site at
www.53.com on a same day basis after they are electronically filed with or furnished to the SEC.

Competition

The Bancorp, primarily through Fifth Third Bank, competes for deposits, loans and other banking services in its
principal
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geographic markets as well as in selected national markets as opportunities arise. In addition to traditional financial
institutions, the Bancorp competes with securities dealers, brokers, mortgage bankers, investment advisors, specialty
finance, telecommunications, technology and insurance companies as well as large retailers. These companies
compete across geographic boundaries and provide customers with meaningful alternatives to traditional banking
services in nearly all significant products. The increasingly competitive environment is a result primarily of changes in
regulation, changes in technology, product delivery systems and the accelerating pace of consolidation among
financial service providers. These competitive trends are likely to continue.

Acquisitions and Investments

The Bancorp s strategy for growth includes strengthening its presence in core markets, expanding into contiguous
markets and broadening its product offerings while taking into account the integration and other risks of growth. The
Bancorp evaluates strategic acquisition and investment opportunities and conducts due diligence activities in
connection with possible transactions. As a result, discussions, and in some cases, negotiations regarding acquisitions
and investments may take place and future transactions involving cash, debt or equity securities may occur. These
typically involve the payment of a premium over book value and current market price, and therefore, some dilution of
book value and net income per share may occur with any future transactions.

Regulation and Supervision

In addition to the generally applicable state and federal laws governing businesses and employers, the Bancorp and
Fifth Third Bank are subject to extensive regulation by federal and state laws and regulations applicable to financial
institutions and their parent companies. Virtually all aspects of the business of the Bancorp and Fifth Third Bank are
subject to specific requirements or restrictions and general regulatory oversight. The principal objectives of state and
federal banking laws and regulations and the supervision, regulation and examination of banks and their parent
companies (such as the Fifth Third Bank and the Bancorp) by bank regulatory agencies are the maintenance of the
safety and soundness of financial institutions, maintenance of the federal deposit insurance system and the protection

of consumers or classes of consumers, rather than the protection of shareholders or debtholders of a bank or the parent
company of a bank. The Bancorp and its subsidiaries are subject to an extensive regulatory framework of complex and
comprehensive federal and state laws and regulations addressing the provision of banking and other financial services
and other aspects of the Bancorp s businesses and operations. Dodd-Frank Wall Street Reform and Consumer
Protection Act ( Dodd-Frank ) and recent legislation modifying Dodd-Frank, the Economic Growth, Regulatory Relief
and Consumer Protection Act ( EGRRCPA ) of 2018, will continue to impact the Bancorp and Fifth Third Bank. To the
extent the following material describes statutory or regulatory provisions, it is qualified in its entirety by reference to
the particular statute or regulation.

Regulators
The Bancorp and/or Fifth Third Bank are subject to regulation and supervision primarily by the FRB, the Consumer

Financial Protection Bureau (the CFPB ) and the Ohio Division of Financial Institutions (the Division ) and additionally
by certain other functional regulators and self-regulatory organizations.

19 Fifth Third Bancorp
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The Bancorp is also subject to regulation by the SEC by virtue of its status as a public company and due to the nature
of some of its businesses. Fifth Third Bank is subject to regulation by the FDIC, which insures Fifth Third Bank s
deposits as permitted by law.

The federal and state laws and regulations that are applicable to banks and to BHCs regulate, among other matters, the
scope of the Bancorp s and/or Fifth Third Bank s businesses, their activities, their investments, their capital and
liquidity levels, their ability to make capital distributions (such as share repurchases and dividends), their reserves
against deposits, the timing of the availability of deposited funds, the amount of loans to individual and related
borrowers and the nature, the amount of and collateral for certain loans, and the amount of interest that may be
charged on loans, as applicable. Various federal and state consumer laws and regulations also affect the services
provided to consumers.

The Bancorp and/or Fifth Third Bank are required to file various reports with and are subject to examination by
regulators, including the FRB and the Division. The FRB, the Division and the CFPB have the authority to issue
orders for BHCs and/or banks to cease and desist from certain banking practices and violations of conditions imposed
by, or violations of agreements with, the FRB, the Division and the CFPB. Certain of the Bancorp s and/or Fifth Third
Bank s regulators are also empowered to assess civil money penalties against companies or individuals in certain
situations, such as when there is a violation of a law or regulation. Applicable state and federal laws also grant certain
regulators the authority to impose additional requirements and restrictions on the activities of the Bancorp and/or Fifth
Third Bank and, in some situations, the imposition of such additional requirements and restrictions will not be
publicly available information.

Acquisitions

The BHCA requires the prior approval of the FRB for a BHC to acquire substantially all the assets of a bank or to
acquire direct or indirect ownership or control of more than 5% of any class of the voting shares of any bank, BHC or
savings association, or to increase any such non-majority ownership or control of any bank, BHC or savings
association, or to merge or consolidate with any BHC.

The BHCA generally prohibits a BHC from acquiring a direct or indirect interest in or control of more than 5% of any
class of the voting shares of a company that is not a bank or a BHC and from engaging directly or indirectly in
activities other than those of banking, managing or controlling banks or furnishing services to its banking subsidiaries,
except that it may engage in and may own shares of companies engaged in certain activities the FRB has determined
to be so closely related to banking or managing or controlling banks as to be proper incident thereto.

Financial Holding Companies

A FHC is permitted to engage directly or indirectly in a broader range of activities than those permitted for a BHC
under the BHCA. Permitted activities for a FHC include securities underwriting and dealing, insurance underwriting
and brokerage, merchant banking and other activities that are declared by the FRB, in cooperation with the Treasury
Department, to be financial in nature or incidental thereto or are declared by the FRB unilaterally to be

complementary to financial activities. In addition, a FHC is allowed to conduct permissible new financial activities or
acquire permissible non-bank financial companies

with after-the-fact notice to the FRB. A BHC may elect to become a FHC if each of its banking subsidiaries is well
capitalized, is well managed and has at least a Satisfactory rating under the Community Reinvestment Act ( CRA ).
Dodd-Frank also extended the well capitalized and well managed requirement to the BHC. To maintain FHC status, a
holding company must continue to meet certain requirements. The failure to meet such requirements could result in
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material restrictions on the activities of the FHC and may also adversely affect the FHC s ability to enter into certain
transactions (including mergers and acquisitions) or obtain necessary approvals in connection therewith, as well as
loss of FHC status. If restrictions are imposed on the activities of an FHC, such information may not necessarily be
available to the public.

Dividends

The Bancorp depends in part upon dividends received from its direct and indirect subsidiaries, including Fifth Third
Bank, to fund its activities, including the payment of dividends. The Bancorp and Fifth Third Bank are subject to
various federal and state restrictions on their ability to pay dividends. The FRB has authority to prohibit BHCs from
paying dividends if such payment is deemed to be an unsafe or unsound practice.

The FRB has indicated generally that it may be an unsafe or unsound practice for BHCs to pay dividends unless a
BHC s net income is sufficient to fund the dividends and the expected rate of earnings retention is consistent with the
organization s capital needs, asset quality and overall financial condition. In addition, the Bancorp s ability to make
capital distributions, including dividends is subject to the FRB s non-objection to the Bancorp s capital plan as part of
the FRB s Comprehensive Capital Analysis and Review ( CCAR ) process discussed below (see Systemically
Significant Companies and Capital).

Source of Strength

Under long-standing FRB policy and now as codified in Dodd-Frank, a BHC is expected to act as a source of financial
and managerial strength to each of its banking subsidiaries and to commit resources to their support. This support may
be required at times when the BHC may not have the resources to provide it.

FDIC Assessments

Under the FDIC s assessment system for determining payments to the DIF insured depository institutions with more
than $10 billion in assets ( large IDIs ) are assessed under a complex scorecard methodology that seeks to capture both
the probability that an individual large IDI will fail and the magnitude of the impact on the DIF if such a failure
occurs. The assessment base of a large IDI is its total assets less tangible equity. This assessment base affords the
FDIC much greater flexibility to vary its assessment system based upon the different asset classes that large IDIs
normally hold on their balance sheets.

During the first quarter of 2016, the FDIC issued a final rule implementing a 4.5 bps surcharge on the quarterly FDIC
insurance assessments of large IDIs. Fifth Third Bank became subject to the FDIC surcharge on July 1, 2016. The
surcharge continued through September 30, 2018 when the reserve ratio reached 1.36% of insured deposits, exceeding
the statutorily required minimum reserve ratio of 1.35%.

Transactions with Affiliates

Sections 23A and 23B of the Federal Reserve Act and the FRB s Regulation W restrict transactions between a bank
and its affiliates, including a parent BHC.

20 Fifth Third Bancorp
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Fifth Third Bank is subject to these restrictions, which include quantitative and qualitative limits on the amounts and
types of transactions that may take place, including extensions of credit to affiliates, investments in the stock or
securities of affiliates, purchases of assets from affiliates and certain other transactions with affiliates. These
restrictions also require that credit transactions with affiliates be collateralized and that transactions with affiliates be
on market terms or better for the bank. Generally, a bank s covered transactions with any affiliate are limited to 10% of
the bank s capital stock and surplus and covered transactions with all affiliates are limited to 20% of the bank s capital
stock and surplus. Dodd-Frank expanded the scope of these regulations, including by applying them to the credit
exposure arising under derivative transactions, repurchase and reverse repurchase agreements, and securities
borrowing and lending transactions.

Community Reinvestment Act

The CRA generally requires insured depository institutions, including Fifth Third Bank, to identify the communities

they serve and to make loans and investments and provide services that meet the credit needs of those communities.

The CRA requires the FRB to evaluate the performance of state member banks (including Fifth Third Bank) with

respect to these CRA obligations. Depository institutions must maintain comprehensive records of their CRA

activities for purposes of these examinations. The FRB must take into account the institution s record of performance

in meeting the credit needs of the entire community served, including low- and moderate-income neighborhoods. For

purposes of CRA examinations, the FRB rates each institution s compliance with the CRA as Outstanding,
Satisfactory, Needs to Improve or Substantial Noncompliance. The FRB conducted a regularly scheduled examinatios

covering 2014 through 2016 to determine Fifth Third Bank s compliance with the CRA. This CRA examination

resulted in a change in rating from Needs to Improve to Outstanding .

Capital Generally

The Bancorp and Fifth Third Bank are subject to the FRB s capital adequacy rules. Failure to meet capital
requirements could subject the Bancorp and Fifth Third Bank to a variety of restrictions and enforcement actions.

Systemically Significant Companies and Capital

In 2013, the U.S. banking regulators approved final regulatory capital rules (the Final Capital Rules ) that substantially
revised the risk-based capital requirements applicable to BHCs and their depository institution subsidiaries, such as

the Bancorp and Fifth Third Bank, as compared to the previous U.S. risk-based and leverage capital rules. The Final
Capital Rules were based on the Basel Committee on Banking Supervision s ( Basel Committee ) capital framework for
enhancing international capital standards (referred to as Basel III) and also implemented certain provisions of
Dodd-Frank.

The Final Capital Rules, among other things, (i) include a new capital measure Common Equity Tier I ( CET1 ), (ii)
specify that Tier I capital consists of CET1 and Additional Tier I capital instruments meeting specified requirements,
(iii) define CET1 narrowly by requiring that most adjustments to regulatory capital measures be made to CET1 and

not to the other components of capital and (iv) expand the scope of the adjustments as compared to prior capital rules.
CET1 capital

consists of common stock instruments that meet the eligibility criteria in the final rules, including common stock and
related surplus, net of treasury stock, retained earnings, certain minority interests and, for certain firms, accumulated
other comprehensive income ( AOCI ). Under the Final Capital Rules, the Bancorp made a one-time election (the

Opt-out Election ) to filter certain AOCI components, with the result that those components are not recognized in the
Bancorp s CETI.
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The Final Capital Rules require banking organizations to maintain a capital conservation buffer. For more information
related to the capital conservation buffer, refer to Note 27 of the Notes to Consolidated Financial Statements.

The Final Capital Rules provide for a number of deductions from and adjustments to CET1. These include, for
example, the requirement that mortgage servicing rights, deferred tax assets dependent upon future taxable income
and significant common stock investments in non-consolidated financial entities be deducted from CET1 to the extent
that any one such category exceeds 10% of CET1 or all such categories in the aggregate exceed 15% of CET1. In
September 2017, the U.S. banking regulators proposed to revise and simplify the deductions for these items for
banking organizations, such as the Bancorp, that are not subject to the advanced approaches under the Final Capital
Rules.

The Final Capital Rules were effective for the Bancorp on January 1, 2015, with certain provisions subject to phase-in
periods. In November 2017, the U.S. banking regulators revised the Final Capital Rules to extend the current
transitional treatment of the deductions described above for non-advanced approaches banking organizations until the
September 2017 proposal is finalized.

The FRB s rules require BHCs with $50 billion or more in consolidated assets to establish risk committees and require
BHCs with $100 billion or more in total consolidated assets to comply with enhanced liquidity and overall risk
management standards, including company-run liquidity stress testing using various time horizons and a buffer of
highly liquid assets based on projected funding needs for a 30-day time horizon. These liquidity-related provisions are
designed to be complementary to the Final LCR Rule applicable to BHCs (as discussed below).

BHCs with $100 billion or more in consolidated assets must submit capital plans to the FRB on an annual basis and
those BHCs are generally required to receive the FRB s non-objection to their capital plan before making a capital
distribution, such as a share repurchase or dividend. In addition, even with an approved capital plan, a BHC must seek
the approval of the FRB before making a capital distribution if, among other reasons, the BHC would not meet its
regulatory capital requirements after making the proposed capital distribution.

Under its CCAR process, the FRB annually evaluates capital adequacy, internal capital adequacy, assessment
processes and capital distribution plans of BHCs with $100 billion or more in assets. The CCAR process is intended to
help ensure that those BHCs have robust, forward-looking capital planning processes that account for each company s
unique risks and that permit continued operations during times of economic and financial stress. The mandatory
elements of the capital plan are an assessment of the expected uses and sources of capital over a nine-quarter planning
horizon, a description of all planned capital actions over the planning horizon, a discussion of any expected changes to
the BHC s business plan that are likely to have a material impact on its capital adequacy or liquidity, a detailed
description of the BHC s process for assessing capital adequacy and the BHC s capital policy.

21 Fifth Third Bancorp
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A BHC s ability to make capital distributions that is, dividends and share repurchases is subject to limitations if the
amount of the BHC s actual capital issuances are less than the amounts indicated in the BHC s capital plan as to which
it received a non-objection from the FRB. The 2019 capital plan must be submitted to the FRB by April 5, 2019.

In December 2017, the Basel Committee published standards that it described as the finalization of the Basel III
post-crisis regulatory reforms (the standards are commonly referred to as Basel IV ). Among other things, these
standards revise the Basel Committee s standardized approach for credit risk (including by recalibrating risk weights
and introducing new capital requirements for certain unconditionally cancellable commitments, such as unused credit
card lines of credit) and provides a new standardized approach for operational risk capital. Under the Basel
framework, these standards will generally be effective on January 1, 2022, with an aggregate output floor phasing in
through January 1, 2027. Under the current U.S. capital rules, operational risk capital requirements and a capital floor
apply only to advanced approaches institutions and not to the Bancorp or Fifth Third Bank. The impact of Basel IV
will depend on the manner in which it is implemented by the U.S. banking regulators.

In April 2018, the FRB proposed a rule to establish stress buffer requirements. Under the proposal, the stress capital
buffer ( SCB ) would replace the 2.5% component of the capital conservation buffer discussed below. The SCB, subject
to a minimum of 2.5%, would reflect stressed losses in the supervisory severely adverse scenario of the FRB s
supervisory stress tests and would also include four quarters of planned common stock dividends. The proposal would
also introduce a stress leverage buffer requirement, similar to the SCB, which would apply to the Tier 1 leverage ratio.

In addition, the proposal would require BHCs to reduce their planned capital distributions if those distributions would
not be consistent with the applicable capital buffer constraints based on the BHCs own baseline scenario projections.
The FRB has stated that it intends to propose revisions to the stress buffer requirements that would be applicable to
Category IV BHCs to align with the proposed two-year supervisory stress testing cycle for Category IV BHCs.

Pursuant to Title I of Dodd-Frank, certain U.S. BHCs are subject to enhanced prudential standards and early
remediation requirements. On May 24, 2018, the EGRRCPA was signed into law. Among other regulatory changes,
the EGRRCPA amends various sections of Dodd-Frank, the most impactful of which include changes to section 165
to raise the asset threshold above which the FRB is required to apply the enhanced prudential standards in section 165
to BHCs to $250 billion. The EGRRCPA s increased asset threshold took effect immediately for BHCs with total
consolidated assets less than $100 billion. The increased asset threshold generally will become effective 18 months
after the date of enactment for BHCs with total consolidated assets of $100 billion or more but less than $250 billion,
including the Bancorp. The FRB is authorized, however, during the 18-month period to exempt, by order, any BHC
with assets between $100 billion and $250 billion from any enhanced prudential standard requirement. The FRB is
also authorized to apply any enhanced prudential standard requirement to any BHC with between $100 billion and
$250 billion in total consolidated assets that would otherwise be exempt under the EGRRCPA, if the FRB determines
that such action is appropriate to address risks to financial stability and promote safety and soundness, taking into
consideration certain factors including the

BHC s capital structure, riskiness, complexity, financial activities (including financial activities of subsidiaries), size
and any other risk-related factors that the FRB deems appropriate. U.S. globally systematically important banks

( G-SIBs ) and BHCs with $250 billion or more in total consolidated assets remain fully subject to Dodd-Frank s
enhanced prudential standard requirements.

Under the EGRRCPA, BHCs with between $100 billion and $250 billion in total consolidated assets are subject to
periodic supervisory stress tests to determine whether they have adequate capital available to absorb losses as a result

of adverse economic conditions. On October 31, 2018, the FRB released two notices of proposed rulemaking

( Tailoring NPRs ) related to the EGRRCPA. The proposed rules would establish four risk-based categories of

institutions and tailor the application of capital and liquidity requirements, as well as stress testing and other enhanced
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prudential standards, for each category. These proposals are subject to modification through the federal rulemaking
process in accordance with the Administrative Procedures Act, but based upon the Bancorp s interpretation of the
Tailoring NPRs, the Bancorp expects that it would qualify as a Category IV BHC subject to the least stringent of the
proposed enhanced prudential requirements. As proposed, Category IV BHCs would be subject to FRB supervisory
stress testing on a two-year cycle.

The Tailoring NPRs indicated that the FRB expects to revise its guidance relating to capital planning to align with the
proposed categories of standards set forth in the Tailoring NPRs and the impact of the future proposal on Bancorp and
its capital planning process will depend on the final form of the FRB s revised guidance.

The Tailoring NPR s will likely be finalized in 2019, but timing is uncertain as to when the FRB, and other federal
regulators, will release proposed amendments to the capital plan rules and SCB for comment. However, on
February 5, 2019, the FRB announced that less-complex firms with consolidated assets between $100 billion and
$250 billion will be afforded regulatory relief by moving these firms to an extended stress test cycle. As a result, the
Bancorp will not be subject to a supervisory stress test during the 2019 cycle and its capital distributions for this year
will be largely based on the results from the 2018 supervisory stress test. Additionally, the FRB will propose for
notice and comment a final capital distribution method for firms on an extended stress test cycle in future years
sometime in early 2019.

Liquidity Regulation

Liquidity risk management and supervision have become increasingly important since the financial crisis. In addition

to the liquidity buffer requirement discussed above, the Bancorp is subject to the U.S. banking regulators final rule

(the Final LCR Rule ) implementing the Basel Committee s Liquidity Coverage Ratio requirement ( LCR ), which is
designed to ensure that banking entities maintain an adequate level of unencumbered high-quality liquid assets

( HQLA ) under an acute 30-day liquidity stress scenario. The LCR Rule applies in modified, less stringent form to
BHCs, such as the Bancorp, having $50 billion or more but less than $250 billion in total consolidated assets and less

than $10 billion in total on-balance sheet foreign exposure. The LCR is the ratio of an institution s HQLA (the
numerator) over projected net cash out-flows over the 30-day horizon (the denominator), in each case, as calculated
pursuant to the Final LCR Rule. The Final LCR Rule became fully phased-in on January 1, 2017 and a subject
institution must maintain an LCR equal to at least 100%.
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Only specific classes of assets, including U.S. Treasuries, other U.S. government obligations and agency
mortgaged-backed securities, qualify under the rule as HQLA, with classes of assets deemed relatively less liquid
and/or subject to greater degree of credit risk subject to certain haircuts and caps for purposes of calculating the
numerator under the Final LCR Rule. The total net cash outflows amount is determined under the rule by applying
prescribed outflow and inflow rates against the balances of the banking organization s funding sources, obligations,
transactions and assets over the 30-day stress period. Inflows that can be included to offset outflows are limited to
75% of outflows (which effectively means that banking organizations must hold HQLA equal to 25% of outflows
even if outflows perfectly match inflows over the stress period). The total net cash outflow amount for the modified
LCR applicable to the Bancorp is capped at 70% of the outflow rate that applies to the full LCR. The LCR is a
minimum requirement and the FRB can impose additional liquidity requirements as a supervisory matter.

In addition to the LCR, the Basel III framework also included a second standard, referred to as the net stable funding
ratio ( NSFR ), which is designed to promote more medium-and long-term funding of the assets and activities of banks
over a one-year time horizon. In May 2016, the U.S. banking regulators proposed a rule to implement the NSFR. As
proposed, the most stringent requirements would apply to firms with $250 billion or more in assets or $10 billion or
more in on-balance sheet foreign exposure. Holding companies with less than $250 billion, but more than $50 billion

in assets and less than $10 billion in on-balance foreign exposure, such as the Bancorp, would be subject to a less
stringent, modified NFSR requirement. As proposed the NSFR rule would have taken effect on January 1, 2018;
however, the U.S. banking regulators have not issued a final rule.

As proposed, the Tailoring NPRs would eliminate LCR and NSFR requirements for Category IV BHCs. The ultimate
benefits or consequences of the EGRRCPA and the Tailoring NPRs on the Bancorp, Fifth Third Bank and their
respective subsidiaries and activities will be subject to the final form of the Tailoring NPRs and additional
rulemakings issued by the FRB and other federal regulators. The Bancorp cannot predict future changes in the
applicable laws, regulations and regulatory agency policies, yet such changes may have a material impact on the
Bancorp s business, financial condition or results of operations.

Privacy and Data Security

The FRB, FDIC and other bank regulatory agencies have adopted guidelines (the Guidelines) for safeguarding
confidential, personal customer information. The Guidelines require each financial institution, under the supervision
and ongoing oversight of its Board of Directors or an appropriate committee thereof, to create, implement and
maintain a comprehensive written information security program designed to ensure the security and confidentiality of
customer information, protect against any anticipated threats or hazards to the security or integrity of such information
and protect against unauthorized access to or use of such information that could result in substantial harm or
inconvenience to any customer. In addition, various U.S. regulators, including the FRB and the SEC, have increased
their focus on cyber-security through guidance, examinations and regulations. The Bancorp has adopted a customer
information security program that has been approved by the Bancorp s Board of Directors.

The GLBA requires financial institutions to implement policies and procedures regarding the disclosure of nonpublic
personal information about consumers to non-affiliated third parties. In general, the statute requires explanations to
consumers

on policies and procedures regarding the disclosure of such nonpublic personal information and, except as otherwise
required by law, prohibits disclosing such information except as provided in the banking subsidiary s policies and
procedures. The Bancorp s banking subsidiary has implemented a privacy policy.

Anti-Money Laundering and Sanctions
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The Bancorp is subject to federal laws that are designed to counter money laundering and terrorist financing, and
transactions with persons, companies or foreign governments sanctioned by the United States. These include the Bank
Secrecy Act, the Money Laundering Control Act, the USA PATRIOT Act and regulations for the International
Emergency Economic Powers Act and the Trading with the Enemy Act, as administered by the United States Treasury
Department s Office of Foreign Assets Control. These laws obligate depository institutions and broker-dealers to verify
their customers identity, conduct customer due diligence, report on suspicious activity, file reports of transactions in
currency and conduct enhanced due diligence on certain accounts. They also prohibit U.S. persons from engaging in
transactions with certain designated restricted countries and persons. Depository institutions and broker-dealers are
required by their federal regulators to maintain robust policies and procedures in order to ensure compliance with
these obligations.

Failure to comply with these laws or maintain an adequate compliance program can lead to significant monetary
penalties and reputational damage and federal regulators evaluate the effectiveness of an applicant in combating
money laundering when determining whether to approve a proposed bank merger, acquisition, restructuring, or other
expansionary activity. There have been a number of significant enforcement actions by regulators, as well as state
attorneys general and the Department of Justice, against banks, broker-dealers and non-bank financial institutions with
respect to these laws and some have resulted in substantial penalties, including criminal pleas. The Bancorp s Board
has approved policies and procedures that the Bancorp believes comply with these laws.

Executive Compensation

Pursuant to Dodd-Frank, the SEC adopted rules in 2011 requiring that each public company give its shareholders the
opportunity to vote on the compensation of its executives at least once every three years. The SEC also adopted rules
on disclosure and voting requirements for golden parachute compensation that is payable to named executive officers
in connection with sale transactions.

The SEC s rules also direct the stock exchanges to prohibit listing classes of equity securities of a company if a
company s compensation committee members are not independent. The rules also provide that a company s
compensation committee may only select a compensation consultant, legal counsel or other advisor after taking into
consideration factors to be identified by the SEC that affect the independence of a compensation consultant, legal
counsel or other advisor.

In August 2015, the SEC adopted final rules implementing the pay ratio provisions of Dodd-Frank by requiring
companies to disclose the ratio of the compensation of its chief executive officer to the median compensation of its

employees. For a registrant with a fiscal year ending on December 31, such as Bancorp, the pay ratio was first
required as part of its executive compensation disclosure in proxy statements or Form 10-Ks filed starting in 2018.
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Dodd-Frank provides that the SEC must issue rules directing the stock exchanges to prohibit listing any security of a
company unless the company develops and implements a policy providing for disclosure of the policy of the company
on incentive-based compensation that is based on financial information required to be reported under the securities
laws. In the event the company is required to prepare an accounting restatement due to the material noncompliance of
the company with any financial reporting requirement under the securities laws, the company will recover from any
current or former executive officer of the company who received incentive-based compensation during the three-year
period preceding the date on which the company is required to prepare the restatement based on the erroneous data,
any exceptional compensation above what would have been paid under the restatement.

Dodd-Frank required the SEC to adopt a rule to require that each company disclose in the proxy materials for its
annual meetings whether an employee or board member is permitted to purchase financial instruments designed to
hedge or offset decreases in the market value of equity securities granted as compensation or otherwise held by the
employee or board member. The SEC adopted final rules requiring this disclosure on December 18, 2018. The
Bancorp will be required to comply with this new rule beginning July 1, 2019.

In June 2016, the SEC and the federal banking agencies issued a proposed rule to implement the incentive-based
compensation provisions of section 956 of Dodd-Frank. The proposal would establish new requirements for
incentive-based compensation at institutions with assets of at least $1 billion. No final rule has been issued.

Debit Card Interchange Fees

Dodd-Frank provides for a set of new rules requiring that interchange transaction fees for electric debit transactions be

reasonable and proportional to certain costs associated with processing the transactions. The FRB was given authority
to, among other things, establish standards for assessing whether interchange fees are reasonable and proportional.
The FRB has issued a final rule establishing certain standards and prohibitions pursuant to Dodd-Frank, including
establishing standards for debit card interchange fees and allowing for an upward adjustment if the issuer develops
and implements policies and procedures reasonably designed to prevent fraud. The rule imposes requirements on the
Bancorp and Fifth Third Bank and may negatively impact the Bancorp s revenues and results of operations.

FDIC Matters and Resolution Planning

Title II of Dodd-Frank creates an orderly liquidation process that the FDIC can employ for failing systemically
important financial companies. Additionally, Dodd-Frank codifies many of the temporary changes that had already
been implemented, such as permanently increasing the amount of deposit insurance to $250,000.

The FDIC s rules require an insured depository institution with $50 billion or more in total assets to submit periodic
contingency plans to the FDIC for resolution in the event of the institution s failure. Fifth Third Bank is subject to this
rule and submitted its most recent resolution plan pursuant to this rule on June 30, 2018.

The FRB s and FDIC s rule implementing the resolution planning requirements of Section 165(d) of Dodd-Frank
requires BHCs with assets of $100 billion or more and nonbank financial

firms designated by FSOC for supervision by the FRB to annually submit resolution plans to the FDIC and FRB. Each
plan shall describe the company s strategy for rapid and orderly resolution in bankruptcy during times of financial
distress. Under the rule, companies must submit their resolution plans on a staggered basis. The Bancorp submitted its
most recent resolution plan on December 31, 2017. The FRB has stated that it intends to issue a proposal that would
address the applicability of resolution planning requirements to BHCs with total consolidated assets between
$100 billion and $250 billion, including the Bancorp.
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Proprietary Trading and Investing in Certain Funds

Dodd-Frank sets forth restrictions on banking organizations ability to engage in proprietary trading and sponsor or
invest in covered funds, such as private equity and hedge funds (the Volcker Rule ). The Volcker Rule generally
prohibits any banking entity from engaging in short-term proprietary trading for its own account, but permits
transactions in certain securities (such as securities of the U.S. government), transactions on behalf of customers and
activities such as market making, underwriting and risk-mitigating hedging. In addition, the Volcker Rule limits the
sponsorship of or investment in a covered fund by any banking entity. The Volcker Rule also prohibits certain types of
transactions between a banking entity and any covered fund that is sponsored by the banking entity or for which it
serves as investment manager or investment advisor, similar to those transactions between banks and their affiliates
that are limited as described above. The FRB granted extensions to banking entities, including the Bancorp, to
conform to the requirements of the Volcker Rule with respect to illiquid funds , as defined in the Volcker Rule. The
Bancorp is also required to maintain a satisfactory Volcker Rule compliance program. In July 2018, the FRB, Office

of the Comptroller of the Currency, FDIC, Commodity Futures Trading Commission ( CFTC ) and SEC issued a notice
of proposed rulemaking intended to tailor the application of the Volcker Rule based on the size and scope of a banking
entity s trading activities and to clarify and amend certain definitions, requirements and exemptions. The ultimate
impact of any amendments to the Volcker Rule will depend on, among other things, further rulemaking and
implementation guidance from the relevant U.S. federal regulatory agencies and the development of market practices
and standards.

Derivatives

Title VII of Dodd-Frank includes measures to broaden the scope of derivative instruments subject to regulation by
requiring clearing and exchange trading of certain derivatives, imposing new capital and margin requirements for
certain market participants and imposing position limits on certain over-the-counter derivatives. Fifth Third Bank is
provisionally registered with the CFTC as a swap dealer. As with the Volcker Rule, Fifth Third Bank is required to
maintain a satisfactory compliance program to monitor its activities under these regulations. Certain regulations
implementing Title VII of Dodd-Frank have not been finalized. The ultimate impact of these regulations, and the time
it will take to comply, continues to remain uncertain. The final regulations could impose additional operational and
compliance costs and may require the restructuring of certain businesses and may negatively impact revenues and
results of operations.

Future Legislative and Regulatory Initiatives

Federal and state legislators as well as regulatory agencies may introduce or enact new laws and rules, or amend
existing laws and rules, that may affect
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the regulation of financial institutions and their holding companies. The impact of any future legislative or regulatory
changes cannot

be predicted. However, such changes could affect Bancorp s business, financial condition and results of operations.
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ITEM 1A. RISK FACTORS

The risks listed below present risks that could have a material impact on the Bancorp s financial condition, the results
of its operations or its business. Some of these risks are interrelated and the occurrence of one or more of them may
exacerbate the effect of others.

CREDIT RISKS

Deteriorating credit quality has adversely impacted Fifth Third in the past and may adversely impact Fifth Third in
the future.

When Fifth Third lends money or commits to lend money the Bancorp incurs credit risk or the risk of loss if
borrowers do not repay their loans, leases, credit cards, derivative obligations, or other credit obligations. The
performance of these credit portfolios significantly affects the Bancorp s financial results and condition. If the current
economic environment were to deteriorate, more customers may have difficulty in repaying their credit obligations
which could result in a higher level of credit losses and reserves for credit losses. Fifth Third reserves for credit losses
by establishing reserves through a charge to earnings. The amount of these reserves is based on Fifth Third s
assessment of credit losses inherent in the credit portfolios including unfunded credit commitments. The process for
determining the amount of the ALLL and the reserve for unfunded commitments is critical to Fifth Third s financial
results and condition. It requires difficult, subjective and complex judgments about the environment, including
analysis of economic or market conditions that might impair the ability of borrowers to repay their loans.

Fifth Third might underestimate the credit losses inherent in its portfolios and have credit losses in excess of the
amount reserved. Fifth Third might increase the reserve because of changing economic conditions, including falling
home prices or higher unemployment, or other factors such as changes in borrower s behavior or changing protections
in credit agreements. As an example, borrowers may strategically default, or discontinue making payments on their
real estate-secured loans if the value of the real estate is less than what they owe, even if they are still financially able

to make the payments.

Fifth Third believes that both the ALLL and the reserve for unfunded commitments are adequate to cover inherent
losses at December 31, 2018; however, there is no assurance that they will be sufficient to cover future credit losses,
especially if housing and employment conditions decline. In the event of significant deterioration in economic
conditions, Fifth Third may be required to increase reserves in future periods, which would reduce earnings.

For more information, refer to the Credit Risk Management subsection of the Risk Management section of MD&A
and the Allowance for Loan and Losses and Reserve for Unfunded Commitments subsections of the Critical
Accounting Policies section of MD&A.

Fifth Third may have more credit risk and higher credit losses to the extent loans are concentrated by location or
industry of the borrowers or collateral.

Fifth Third s credit risk and credit losses can increase if its loans are concentrated to borrowers engaged in the same or
similar activities or to borrowers who as a group may be uniquely or disproportionately affected by economic or
market conditions. Deterioration in economic conditions, housing conditions and commodity and real estate values in
certain states or locations

could result in materially higher credit losses if loans are concentrated in those locations. Fifth Third has significant
exposures to businesses in certain economic sectors such as manufacturing, real estate, financial services, insurance
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and healthcare, and weaknesses in those businesses may adversely impact Fifth Third s business, results of operations
or financial condition. Additionally Fifth Third has a substantial portfolio of commercial and residential real estate
loans and weaknesses in residential or commercial real estate markets may adversely impact Fifth Third s business,
results of operations or financial condition.

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

Fifth Third has exposure to counterparties in the financial services industry and other industries, and routinely
executes transactions with such counterparties, including brokers and dealers, commercial banks, investment banks,
mutual and hedge funds and other institutional clients. Many of Fifth Third s transactions with other financial
institutions expose Fifth Third to credit risk in the event of default of a counterparty or client. In addition, Fifth Third s
credit risk may be affected when the collateral it holds cannot be realized or is liquidated at prices not sufficient to
recover the full amount of the loan or derivative exposure. The commercial soundness of many financial institutions
may be closely interrelated as a result of credit, trading, clearing or other relationships between the institutions. As a
result, concerns about, or a default or threatened default by, one institution could lead to significant market-wide
liquidity and credit problems, losses or defaults by other institutions. This is sometimes referred to as systemic risk
and may adversely affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities firms
and exchanges, with which the Bancorp interacts on a daily basis, and therefore could adversely affect Fifth Third.

LIQUIDITY RISKS
Fifth Third must maintain adequate sources of funding and liquidity.

Fifth Third must maintain adequate funding sources in the normal course of business to support its operations and
fund outstanding liabilities, as well as meet regulatory expectations. Fifth Third primarily relies on bank deposits to be
a low cost and stable source of funding for the loans Fifth Third makes and the operations of Fifth Third s business.
Core deposits, which include transaction deposits and other time deposits, have historically provided Fifth Third with
a sizeable source of relatively stable and low-cost funds (average core deposits funded 72% of average total assets for
the year ending December 31, 2018). In addition to customer deposits, sources of liquidity include investments in the
securities portfolio, Fifth Third s sale or securitization of loans in secondary markets and the pledging of loans and
investment securities to access secured borrowing facilities through the FHLB and the FRB, and Fifth Third s ability to
raise funds in domestic and international money and capital markets.

Fifth Third s liquidity and ability to fund and run the business could be materially adversely affected by a variety of
conditions and factors, including financial and credit market disruptions and volatility or a lack of market or customer
confidence in financial markets in general similar to what occurred during the financial crisis in 2008 and early 2009,
which may result in a loss of customer deposits or outflows of cash or collateral and/or ability to access capital
markets on favorable terms.
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Other conditions and factors that could materially adversely affect Fifth Third s liquidity and funding include:

a lack of market or customer confidence in Fifth Third or negative news about Fifth Third or the financial

services industry generally, which also may result in a loss of deposits and/or negatively affect the ability to

access the capital markets;

the loss of customer deposits due to competition from other banks or due to alternative investments;

inability to sell or securitize loans or other assets,

increased regulatory requirements,

and reductions in one or more of Fifth Third s credit ratings.
A reduced credit rating could adversely affect Fifth Third s ability to borrow funds and raise the cost of borrowings
substantially and could cause creditors and business counterparties to raise collateral requirements or take other
actions that could adversely affect Fifth Third s ability to raise liquidity or capital. Many of the above conditions and
factors may be caused by events over which Fifth Third has little or no control such as what occurred during the
financial crisis. There can be no assurance that significant disruption and volatility in the financial markets will not
occur again in the future.

Recent regulatory changes relating to liquidity and risk management may also negatively impact Fifth Third s results
of operations and competitive position. Various regulations have been adopted to impose more stringent liquidity
requirements for large financial institutions, including Fifth Third. These regulations address, among other matters,
liquidity stress testing and minimum liquidity requirements. Given the overlap and complex interactions of these new
and prospective liquidity-related regulations with other regulatory changes, including the capital and resolution and
recovery framework applicable to Fifth Third, the full impact of these regulations will remain uncertain until their full
implementation. Although the application of certain of these regulations to banking organizations such as Fifth Third
are expected to be modified, including in connection with the implementation of the EGRRCPA, there remains
uncertainty as to the timing, scope and nature of any changes to regulatory requirements. Uncertainty about the timing
and scope of changes as well as the cost of complying with a new regulatory regime may negatively impact Fifth
Third s business.

If Fifth Third is unable to continue to fund assets through customer bank deposits or access capital markets on
favorable terms or if Fifth Third suffers an increase in borrowing costs or otherwise fails to manage liquidity
effectively, then Fifth Third s liquidity, operating margins and financial results and condition may be materially
adversely affected. Fifth Third may also need to raise additional capital and liquidity through the issuance of stock,
which could dilute the ownership of existing stockholders, or reduce or even eliminate common stock dividends or
share repurchases to preserve capital and liquidity.

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

Fifth Third s ability to access the capital markets is important to its overall funding profile. This access is affected by
the ratings assigned by rating agencies to Fifth Third, certain of its subsidiaries and particular classes of securities they
issue. The

interest rates that Fifth Third pays on its securities are also influenced by, among other things, the credit ratings that it,
its subsidiaries and/or its securities receive from recognized rating agencies. A downgrade to Fifth Third or its
subsidiaries credit rating could affect its ability to access the capital markets, increase its borrowing costs and
negatively impact its profitability. A ratings downgrade to Fifth Third, its subsidiaries or their securities could also
create obligations or liabilities of Fifth Third under the terms of its outstanding securities that could increase Fifth
Third s costs or otherwise have a negative effect on its results of operations or financial condition. Additionally, a
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downgrade of the credit rating of any particular security issued by Fifth Third or its subsidiaries could negatively
affect the ability of the holders of that security to sell the securities and the prices at which any such securities may be
sold.

If Fifth Third is unable to maintain or 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 maintain or
grow its deposits. If Fifth Third is unable to sufficiently maintain or grow its deposits to meet liquidity objectives, it
may be subject to paying higher funding costs. Fifth Third competes with banks and other financial services
companies for deposits. If competitors raise the rates they pay on deposits, Fifth Third s funding costs may increase,
either because Fifth Third raises rates to avoid losing deposits or because Fifth Third loses deposits and must rely on
more expensive sources of funding. Also, customers typically move money from bank deposits to alternative
investments during rising interest rate environments, an environment that the U.S. has seen recently and is expected to
see over the medium-term. Customers may also move noninterest-bearing deposits to interest-bearing accounts
increasing the cost of those deposits. Checking and savings account balances and other forms of customer deposits
may decrease when customers perceive alternative investments, such as the stock market, as providing a better
risk/return tradeoff. Fifth Third s bank customers could take their money out of Fifth Third Bank and put it in
alternative investments, causing Fifth Third to lose a lower cost source of funding. Higher funding costs reduce Fifth
Third s net interest margin and net interest income.

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

Fifth Third Bancorp is a separate and distinct legal entity from its subsidiaries. Fifth Third Bancorp typically receives
substantially all of its revenue from dividends from its subsidiaries. These dividends are the principal source of funds

to pay dividends on Fifth Third Bancorp s stock and interest and principal on its debt. Various federal and/or state laws
and regulations, as well as regulatory expectations, limit the amount of dividends that the Bancorp s banking
subsidiary and certain nonbank subsidiaries may pay. Regulatory scrutiny of liquidity and capital levels at bank
holding companies and insured depository institution subsidiaries has resulted in increased regulatory focus on all
aspects of capital planning, including dividends and other distributions to shareholders of banks such as the parent
bank holding companies. 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.
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Limitations on the Bancorp s ability to receive dividends from its subsidiaries could have a material adverse effect on
its liquidity and ability to pay dividends on stock or interest and principal on its debt and to engage in share
repurchases. For further information refer to Note 3 of the Notes to Consolidated Financial Statements.

OPERATIONAL RISKS

Fifth Third is exposed to cyber-security risks, including denial of service, hacking and identity theft, which could
result in the disclosure, theft or destruction of confidential information.

Fifth Third relies heavily on communications and information systems to conduct its business. This includes the use of
networks, the internet, digital applications and the telecommunications and computer systems of third parties to
perform business activities. Additionally, digital and mobile technologies are leveraged to interact with customers,
which increases the risk of information security breaches. Any failure, interruption or breach in security of these
systems could result in disruptions to Fifth Third s accounting, deposit, loan and other systems, and adversely affect its
customer relationships. While Fifth Third has policies and procedures designed to prevent or limit the effect of these
possible events, there can be no assurance that any such failure, interruption or security breach will not occur or, if any
does occur, that it can be sufficiently remediated.

There have been increasing efforts on the part of third parties, including through cyber-attacks, to breach data security

at financial institutions or with respect to financial transactions. There have been several recent instances involving
financial services, credit bureaus and consumer-based companies reporting the unauthorized disclosure of client or
customer information or the destruction or theft of corporate data, by both private individuals and foreign
governments. In addition, because the techniques used to cause such security breaches change frequently, often are not
recognized until launched against a target and may originate from less regulated and remote areas around the world,
Fifth Third may be unable to proactively address these techniques or to implement adequate preventative measures.
Furthermore, there has been a well-publicized series of apparently related distributed denial of service attacks on large
financial services companies, including Fifth Third Bank, and ransom attacks where hackers have requested payments
in exchange for not disclosing customer information.

Cyber threats are rapidly evolving and Fifth Third may not be able to anticipate or prevent all such attacks. These risks
are heightened through the increasing use of digital and mobile solutions which allow for rapid money movement and
increase the difficulty to detect and prevent fraudulent transactions. Fifth Third may incur increasing costs in an effort
to minimize these risks or in the investigation of such cyber-attacks or related to the protection of the Bancorp s
customers from identity theft as a result of such attacks. Fifth Third may also be required to incur significant costs in
connection with any regulatory investigation or civil litigation resulting from a cyber-attack. Despite its efforts, the
occurrence of any failure, interruption or security breach of Fifth Third s systems or third-party service providers (or
providers to such third-party service providers), particularly if widespread or resulting in financial losses to customers,
could also seriously damage Fifth Third s reputation, result in a loss of customer business, result in substantial
remediation costs, additional cyber-security protection costs and increased insurance premiums, subject it to additional
regulatory scrutiny, or expose it to civil litigation and financial liability.

Fifth Third relies on its systems and certain third-party service providers and certain failures could materially
adversely affect operations.

Fifth Third s operations, including its financial and accounting systems, use computer systems and telecommunications
networks operated by both Fifth Third and third-party service providers. Additionally, Fifth Third collects, processes
and stores sensitive consumer data by utilizing those and other systems and networks. Fifth Third has security, backup
and recovery systems in place, as well as a business continuity plan to ensure the systems will not be inoperable. Fifth
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Third also has security to prevent unauthorized access to the systems. 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 these systems or the loss or corruption of confidential information such as business results,
transaction records and related information could adversely impact Fifth Third s ability to provide timely and accurate
financial information in compliance with legal and regulatory requirements, which could result in sanctions from
regulatory authorities, significant reputational harm and the loss of confidence in Fifth Third. Additionally, security
breaches or the loss, theft or corruption of confidential customer information such as social security numbers, credit
card numbers, account balances or other information could result in losses by our customers, litigation, regulatory
sanctions, lost customers and revenue, increased costs and significant reputational harm.

Fifth Third s necessary dependence upon automated systems to record and process its transaction volume poses the
risk that technical system flaws or employee errors, tampering or manipulation of those systems will result in losses
and may be difficult to detect. Fifth Third may also be subject to disruptions of its operating systems arising from
events that are beyond its control (for example, computer viruses or electrical or telecommunications outages).

Third parties with which the Bancorp does business both domestically and offshore, as well as vendors and other third
parties with which the Bancorp s customers do business, can also be sources of operational risk to the Bancorp,
particularly where activities of customers are beyond the Bancorp s security and control systems, such as through the
use of the internet, personal computers, tablets, smart phones and other mobile services. Security breaches affecting
the Bancorp s customers, or systems breakdowns or failures, security breaches or employee misconduct affecting such
other third parties, may require the Bancorp to take steps to protect the integrity of its own operational systems or to
safeguard confidential information of the Bancorp or its customers, thereby increasing the Bancorp s operational costs
and potentially diminishing customer satisfaction. If personal, confidential or proprietary information of customers or
clients in the Bancorp s possession were to be mishandled or misused, the Bancorp could suffer significant regulatory
consequences, reputational damage and financial loss. Such mishandling or misuse could include circumstances
where, for example, such information was erroneously provided to parties who are not permitted to have the
information, either through the fault of the Bancorp s systems, employees or counterparties, or where such information
was intercepted or otherwise compromised by third parties.
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The Bancorp may be subject to disruptions of its operating systems arising from events that are wholly or partially
beyond the Bancorp s control, which may include, for example, security breaches; electrical or telecommunications
outages; failures of computer components or servers or other damage to the Bancorp s property or assets; natural
disasters or severe weather conditions; health emergencies; or events arising from local or larger-scale political events,
including outbreaks of hostilities or terrorist acts. For example, it has been reported that there is a fundamental
security flaw in computer chips found in many types of computing devices, including phones, tablets, laptops and
desktops. While the Bancorp believes that its current resiliency plans are both sufficient and adequate, there can be no
assurance that such plans will fully mitigate all potential business continuity risks to the Bancorp or its customers and
clients.

Any failures or disruptions of the Bancorp s systems or operations could give rise to losses in service to customers and
clients, adversely affect the Bancorp s business and results of operations by subjecting the Bancorp to losses or
liability, or require the Bancorp to expend significant resources to correct the failure or disruption, as well as by
exposing the Bancorp to reputational harm, litigation, regulatory fines or penalties or losses not covered by insurance.
The Bancorp could also be adversely affected if it loses access to information or services from a third-party service
provider as a result of a security breach or system or operational failure or disruption affecting the third-party service
provider.

Fifth Third may not be able to effectively manage organizational changes and implement key initiatives in a timely
fashion, or at all, due to competing priorities which could adversely affect its business, results of operations,
financial condition and reputation.

Fifth Third is subject to rapid changes in technology, regulation and product innovation, and faces intense competition
for customers, sources of revenue, capital, services, qualified employees and other essential business resources. In
order to meet these challenges, Fifth Third is or may be engaged in numerous critical strategic initiatives at the same
time. Accomplishing these initiatives may be complex, time intensive and require significant financial, technological,
management and other resources. These initiatives may consume management s attention and may compete for limited
resources. In addition, organizational changes may need to be implemented throughout Fifth Third as a result of the
new products, services, partnerships and processes that arise from the execution of the various strategic initiatives.
Fifth Third may have difficulty managing these organizational changes and executing these initiatives effectively in a
timely fashion, or at all. Fifth Third s failure to do so could expose it to litigation or regulatory action and may damage
Fifth Third s business, results of operations, financial condition and reputation.

Fifth Third may not be able to successfully implement future information technology system enhancements, which
could adversely affect Fifth Third s business operations and profitability.

Fifth Third invests significant resources in information technology system enhancements in order to provide
functionality and security at an appropriate level. Fifth Third may not be able to successfully implement and integrate
future system enhancements, or may not be able to do so on a cost-effective basis. Such sanctions could include fines
and result in reputational harm and have other negative effects. In addition, future system enhancements could have
higher than expected costs and/or result in operating inefficiencies, which could

increase the costs associated with the implementation as well as ongoing operations. Failure to properly utilize system
enhancements that are implemented in the future could result in impairment charges that adversely impact Fifth Third s
financial condition and results of operations and could result in significant costs to remediate or replace the defective
components. In addition, Fifth Third may incur significant training, licensing, maintenance, consulting and
amortization expenses during and after systems implementations, and any such costs may continue for an extended
period of time.
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Fifth Third s framework for managing risks may not be effective in mitigating its risk and loss.

Fifth Third s risk management framework seeks to mitigate risk and loss. Fifth Third has established processes and
procedures intended to identify, measure, monitor, report and analyze the types of risk to which it is subject, including
liquidity risk, credit risk, market risk, legal risk, compliance risk, strategic risk, reputational risk and operational risk
related to its employees, systems and vendors, among others. Any system of control and any system to reduce risk
exposure, however well designed and operated, is based in part on certain assumptions and can provide only
reasonable, not absolute, assurances that the objectives of the system are met. A failure in Fifth Third s internal
controls could have a significant negative impact not only on its earnings, but also on the perception that customers,
regulators and investors may have of Fifth Third. Fifth Third continues to devote a significant amount of effort, time
and resources to improving its controls and ensuring compliance with complex regulations.

Additionally, instruments, systems and strategies used to hedge or otherwise manage exposure to various types of
market compliance, credit, liquidity, operational and business risks and enterprise-wide risk could be less effective
than anticipated. As a result, Fifth Third may not be able to effectively mitigate its risk exposures in particular market
environments or against particular types of risk. If Fifth Third s risk management framework proves ineffective, Fifth
Third could incur litigation, negative regulatory consequences, reputational damages among other adverse
consequences and Fifth Third could suffer unexpected losses that may affect its financial condition or results of
operations.

Fifth Third may experience losses related to fraud, theft or violence.

Fifth Third may experience losses incurred due to customer or employee fraud, theft or physical violence.
Additionally, physical violence may negatively affect Fifth Third s key personnel, facilities or systems. These losses
may be material and negatively affect Fifth Third s results of operations, financial condition or prospects. These losses
could also lead to significant reputational risks and other effects. The sophistication of external fraud actors continues
to increase, and in some cases includes large criminal rings, which increases the resources and infrastructure needed to
thwart these attacks. The industry fraud threat continues to evolve, including but not limited to card fraud, check
fraud, social engineering and phishing attacks for identity theft and account takeover. Fifth Third continues to invest
in fraud prevention in the forms of people and systems designed to prevent, detect and mitigate the customer and
financial impacts.

Fifth Third could suffer if it fails to attract and retain skilled personnel.
Fifth Third s 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 intense, which may increase Fifth Third s expenses
and may result in Fifth Third not being able to hire candidates or retain them.
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If Fifth Third is not able to hire qualified candidates or retain its key personnel, Fifth Third may be unable to execute
its business strategies and may suffer adverse consequences to its business, operations and financial condition.

Compensation paid by financial institutions such as Fifth Third is heavily regulated, particularly under Dodd-Frank,
which regulation affects the amount and form of compensation Fifth Third pays to hire and retain talented employees.
If Fifth Third is unable to attract and retain qualified employees, or do so at rates necessary to maintain its competitive
position, or if compensation costs required to attract and retain employees become more expensive, Fifth Third s
performance, including its competitive position, could be materially adversely affected.

REGULATORY COMPLIANCE RISKS

Fifth Third is subject to extensive governmental regulation which could adversely impact Fifth Third or the
businesses in which Fifth Third is engaged.

Government regulation and legislation subject Fifth Third and other financial institutions to restrictions, oversight
and/or costs that may have an impact on Fifth Third s business, financial condition, results of operations or the price of
its common stock.

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 and depositors and are not
designed to protect security-holders. 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 cannot predict whether any pending or future legislation will be adopted or the substance and impact of
any such new legislation on Fifth Third. Changes in regulation could affect Fifth Third in a substantial way and could
have an adverse effect on its business, financial condition and results of operations. Additionally, legislation or
regulatory reform could affect the behaviors of third parties that Fifth Third deals with in the course of business, such
as rating agencies, insurance companies and investors. The extent to which Fifth Third can adjust its strategies to
offset such adverse impacts also is not known at this time.

In addition, changes in laws or regulations that affect Fifth Third s customers and business partners could negatively
affect Fifth Third s revenues and expenses. Certain changes in laws such as recent tax law reforms that impose
limitations on the deductibility of interest may decrease the demand for Fifth Third s products or services and could
negatively affect its revenues and results of operations. Other changes in laws or regulations could cause Fifth Third s
third-party service providers

and other vendors to increase the prices they charge to Fifth Third and negatively affect Fifth Third s expenses and
financial results.

Fifth Third is subject to various regulatory requirements that may limit its operations and potential growth.
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Under federal and state laws and regulations pertaining to the safety and soundness of insured depository institutions
and their holding companies, the FRB, the FDIC, the CFPB and the Division have the authority to compel or restrict
certain actions by the Bancorp and Fifth Third Bank. The Bancorp and Fifth Third Bank are subject to such
supervisory authority and, more generally, must, in certain instances, obtain prior regulatory approval before engaging
in certain activities or corporate decisions. There can be no assurance that such approvals, if required, would be
forthcoming or that such approvals would be granted in a timely manner. Failure to receive any such approval, if
required, could limit or impair the Bancorp s operations, restrict its growth, ability to compete, innovate or participate
in industry consolidation and/or affect its dividend policy. Such actions and activities subject to prior approval
include, but are not limited to, increasing dividends or capital distributions by the Bancorp or Fifth Third Bank,
entering into a merger or acquisition transaction, acquiring or establishing new branches, and entering into certain new
businesses.

Failure by the Bancorp or Fifth Third Bank to meet the applicable eligibility requirements for FHC status (including
capital and management requirements and that Fifth Third Bank maintain at least a Satisfactory CRA rating) may
result in restrictions on certain activities of the Bancorp, including the commencement of new activities and mergers
with or acquisitions of other financial institutions and could ultimately result in the loss of financial holding company
status.

Fifth Third and other financial institutions are subject to scrutiny from government authorities, including bank
regulatory authorities, stemming from broader systemic regulatory concerns, including with respect to stress testing,
liquidity and capital levels, asset quality, provisioning, AML/BSA, consumer compliance and other prudential matters
and efforts to ensure that financial institutions take steps to improve their risk management and prevent future crises.

In this regard, government authorities, including the bank regulatory agencies and law enforcement, are also pursuing
aggressive enforcement actions with respect to compliance and other legal matters involving financial activities,
which heightens the risks associated with actual and perceived compliance failures and may also adversely affect Fifth
Third s ability to enter into certain transactions or engage in certain activities, or obtain necessary regulatory approvals
in connection therewith. The government enforcement authority includes, among other things, the ability to assess
significant civil or criminal monetary penalties, fines, or restitution; to issue cease and desist or removal orders; and to
initiate injunctive actions against banking organizations and institution-affiliated parties. These enforcement actions
may be initiated for violations of laws and regulations and unsafe or unsound practices.

In some cases, regulatory agencies may take supervisory actions that may not be publicly disclosed, which restrict or
limit a financial institution. Finally, as part of Fifth Third s regular examination process, the Bancorp and Fifth Third
Bank s respective regulators may advise it and its banking subsidiary to operate under various restrictions as a
prudential matter. Such supervisory actions or restrictions, if and in whatever manner imposed, could negatively affect
Fifth Third s ability to engage in new activities and certain transactions, as well as have a material adverse effect on
Fifth Third s business and results of operations and may not be publicly disclosed.
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Fifth Third could face serious negative consequences if its third-party service providers, business partners or
investments fail to comply with applicable laws, rules or regulations.

Fifth Third is expected to oversee the legal and regulatory compliance of its business endeavors, including those
performed by third-party service providers, business partners, other vendors and certain companies in which Fifth
Third has invested. Legal authorities and regulators could hold Fifth Third responsible for failures by these parties to
comply with applicable laws, rules or regulations. These failures could expose Fifth Third to significant litigation or
regulatory action that could limit its activities or impose significant fines or other financial losses. Additionally, Fifth
Third could be subject to significant litigation from consumers or other parties harmed by these failures and could
suffer significant losses of business and revenue, as well as reputational harm as a result of these failures.

As a regulated entity, the Bancorp is subject to certain capital requirements that may limit its operations and
potential growth.

As a BHC and an FHC, the Bancorp is subject to the comprehensive, consolidated supervision and regulation of the
FRB, including risk-based and leverage capital requirements, investment practices, dividend policy and growth. The
Bancorp must maintain certain risk-based and leverage capital ratios as required by the FRB which can change
depending upon general economic conditions and the Bancorp s particular condition, risk profile and growth plans.
Compliance with the capital requirements, including leverage ratios, may limit operations that require the intensive
use of capital and could adversely affect the Bancorp s ability to expand or maintain present business levels.

U.S. federal banking agencies capital rules implementing Basel III became effective for the Bancorp on January 1,
2015, subject to phase-in periods for certain components and other provisions. The need to maintain more and higher
quality capital as well as greater liquidity could limit Fifth Third s business activities, including lending and the ability
to expand, either organically or through acquisitions as well as the ability to make capital distributions. Moreover,
although the capital requirements are being phased in over time, U.S. federal banking agencies take into account
expectations regarding the ability of banks to meet the capital requirements, including under stressed conditions, in
approving actions that represent uses of capital, such as dividend increases and share repurchases.

Failure by Fifth Third Bank to meet applicable capital requirements could subject it to a variety of enforcement
remedies available to the federal regulatory authorities. These include limitations on the ability to pay dividends
and/or repurchase shares, the issuance by the regulatory authority of a capital directive to increase capital and the
termination of deposit insurance by the FDIC.

The Bancorp s ability to pay or increase dividends on its common stock or to repurchase its capital stock is
restricted.

The Bancorp s ability to pay dividends or repurchase stock is subject to regulatory requirements and the need to meet
regulatory expectations. As part of CCAR, the Bancorp s capital plan is subject to an annual assessment by the FRB,
and the FRB may object to the Bancorp s capital plan if the Bancorp does not demonstrate an ability to maintain
capital above the minimum

regulatory capital ratios under baseline and stressful conditions throughout a nine-quarter planning horizon. If the
FRB objects to the Bancorp s capital plan, it would be subject to limitations on its ability to make capital distributions

(including paying dividends and repurchasing stock).

Regulation of Fifth Third by the CFTC imposes additional operational and compliance costs.
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The CFTC and SEC regulate the U.S. derivatives markets pursuant to the authority provided under Title VII of
Dodd-Frank. While most of the provisions related to derivatives markets are now in effect, several additional
requirements await final regulations from the relevant regulatory agencies for derivatives, the CFTC and the SEC.
One aspect of this regulatory regime for derivatives is that substantial oversight responsibility has been provided to the
CFTC, which, as a result, now has a meaningful supervisory role with respect to some of Fifth Third s businesses. In
2014, Fifth Third Bank provisionally registered as a swap dealer with the CFTC and became subject to new
substantive requirements, including real time trade reporting and robust record keeping requirements, business
conduct requirements (including daily valuations, disclosure of material risks associated with swaps and disclosure of
material incentives and conflicts of interest) and mandatory clearing and exchange trading of all standardized swaps
designated by the relevant regulatory agencies as required to be cleared. Although the ultimate impact will depend on
the promulgation of all final regulations, Fifth Third s derivatives activity is subject to FRB margin requirements and
may also be subject to capital requirements specific to this derivatives activity. These requirements will collectively
impose implementation and ongoing compliance burdens on Fifth Third and will introduce additional legal risk
(including as a result of newly applicable antifraud and anti-manipulation provisions and private rights of action).
Once finalized, the rules may raise the costs and liquidity burden associated with Fifth Third s derivatives activities
and could have an adverse effect on its business, financial condition and results of operations.

Deposit insurance premiums levied against Fifth Third Bank may increase if the number of bank failures increase
or the cost of resolving failed banks increases.

The FDIC maintains a DIF to protect insured depositors in the event of bank failures. The DIF is funded by fees
assessed on insured depository institutions including Fifth Third Bank. Future deposit premiums paid by Fifth Third
Bank depend on FDIC rules, which are subject to change, the level of the DIF and the magnitude and cost of future
bank failures. Fifth Third Bank may be required to pay significantly higher FDIC premiums if market developments
change such that the DIF balance is reduced or the FDIC changes its rules to require higher premiums.

If an orderly liquidation of a systemically important BHC or non-bank financial company were triggered, Fifth
Third could face assessments for the Orderly Liquidation Fund.

Dodd-Frank created authority for the orderly liquidation of systemically important BHCs and non-bank financial
companies and is based on the FDIC s bank resolution model. The Secretary of the U.S. Treasury may trigger
liquidation under this authority only after consultation with the President of the United States and after receiving a
recommendation from the board of the FDIC and the FRB upon a two-thirds vote. Liquidation proceedings will be
funded by the Orderly Liquidation Fund established under Dodd-Frank, which will borrow from the U.S. Treasury and
impose risk-based assessments on covered financial companies.
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Risk-based assessments would be made, first, on entities that received more in the resolution than they would have
received in the liquidation to the extent of such excess and second, if necessary, on, among others, bank holding
companies with total consolidated assets of $50 billion or more, such as Fifth Third. Any such assessments may
adversely affect Fifth Third s business, financial condition or results of operations.

MARKET RISKS

The replacement of LIBOR could adversely affect Fifth Third s revenue or expenses and the value of those assets
or obligations.

LIBOR and certain other benchmarks are the subject of recent national, international and other regulatory guidance
and proposals for reform. These reforms may cause such benchmarks to perform differently than in the past or have
other consequences which cannot be predicted. On July 27, 2017, the United Kingdom s Financial Conduct Authority,
which regulates LIBOR, publicly announced that it intends to stop persuading or compelling banks to submit LIBOR
rates after 2021. The announcement indicates that the continuation of LIBOR on the current basis cannot be
guaranteed after 2021. While there is no consensus on what rate or rates may become accepted alternatives to LIBOR,
a group of large banks, the Alternative Reference Rate Committee or ARRC, selected and the Federal Reserve Bank
of New York started in May 2018 to publish the Secured Overnight Finance Rate or SOFR as an alternative to
LIBOR. SOFR is a broad measure of the cost of borrowing cash overnight collateralized by Treasury securities, given
the depth and robustness of the U.S. Treasury repurchase market. Furthermore, the Bank of England has commenced
publication of a reformed Sterling Overnight Index Average or SONIA, comprised of a broader set of overnight
Sterling money market transactions, as of April 23, 2018. The SONIA has been recommended as the alternative to
Sterling LIBOR by the Working Group on Sterling Risk-Free Reference Rates. At this time, it is impossible to predict
whether SOFR and SONIA will become accepted alternatives to LIBOR.

The market transition away from LIBOR to an alternative reference rate, including SOFR or SONIA, is complex and
could have a range of adverse effects on Fifth Third s business, financial condition and results of operations. In
particular, any such transition could:

adversely affect the interest rates paid or received on, and the revenue and expenses associated with, the
Bancorp s floating rate obligations, loans, deposits, derivatives and other financial instruments tied to LIBOR
rates, or other securities or financial arrangements given LIBOR s role in determining market interest rates
globally;
adversely affect the value of the Bancorp s floating rate obligations, loans, deposits, derivatives and other
financial instruments tied to LIBOR rates, or other securities or financial arrangements given LIBOR s role in
determining market interest rates globally;
prompt inquiries or other actions from regulators in respect of the Bancorp s preparation and readiness for the
replacement of LIBOR with an alternative reference rate;
result in disputes, litigation or other actions with counterparties regarding the interpretation and
enforceability of certain fallback language in LIBOR-based securities; and
require the transition to or development of appropriate systems and analytics to effectively transition the
Bancorp s risk management processes from LIBOR-based products to those based on the applicable
alternative pricing benchmark, such as SOFR or reformed SONIA.
The manner and impact of this transition, as well as the effect of these developments on Fifth Third s funding costs,
loan and investment and trading securities portfolios, asset-liability management, and business, is uncertain.

Weakness in the U.S. economy, including within Fifth Third s geographic footprint, has adversely affected Fifth
Third in the past and may adversely affect Fifth Third in the future.
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If the strength of the U.S. economy in general or the strength of the local economies in which Fifth Third conducts
operations declines, this could result in, among other things, a decreased demand for Fifth Third s products and
services, a deterioration in credit quality or a reduced demand for credit, including a resultant effect on Fifth Third s
loan portfolio and ALLL and in the receipt of lower proceeds from the sale of loans and foreclosed properties. These
factors could result in higher delinquencies, greater charge-offs and increased losses in future periods, which could
materially adversely affect Fifth Third s financial condition and results of operations.

Global political and economic uncertainties and changes may adversely affect Fifth Third.

Global financial markets, including the United States, face political and economic uncertainties that may delay
investment and hamper economic activity. International events such as trade disputes, separatist movements,
leadership changes and political and military conflicts could adversely affect global financial activity and markets and
could negatively affect the U.S. economy. Additionally, the FRB and other major central banks have begun the
process of removing or reducing monetary accommodation, increasing the risk of recession and may also negatively
impact asset values and credit spreads that were impacted by extraordinary monetary stimulus. These potential
negative effects on financial markets and economic activity could lead to reduced revenues, increased costs, increased
credit risks and volatile markets, and could negatively impact Fifth Third s businesses, results of operations and
financial condition.

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 in the U.S. or abroad and the policies of various governmental and regulatory
agencies (in particular, the FRB). 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 as well as customers
ability to repay loans.
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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,
its customers and its shareholders.

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

Fifth Third enters into and maintains trading and investment positions in the capital markets on its own behalf and
manages investment positions on behalf of its customers. These investment positions include derivative financial
instruments. The revenues and profits Fifth Third derives from managing proprietary and customer trading and
investment positions are dependent on market prices. Market changes and trends may result in a decline in wealth and
asset management revenue or investment or trading losses that may impact Fifth Third. Losses on behalf of its
customers could expose Fifth Third to reputational issues, litigation, credit risks or loss of revenue from those clients
and customers. Additionally, losses in Fifth Third s trading and investment positions could lead to a loss with respect
to those investments and may adversely affect Fifth Third s income, cash flows and funding costs.

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, without limitation:

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 and changes in the regulatory regime;

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

News reports of trends, concerns and other issues related to the financial services industry;

U.S. and global economic conditions;

Natural disasters;

Geopolitical conditions such as acts or threats of terrorism, military conflicts and withdrawal from the EU by

the U.K. or other EU members.
The price for shares of Fifth Third s common stock 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 for shares of Fifth Third s common stock and the current market price of such shares may not
be indicative of future market prices.

Fifth Third s mortgage banking net revenue can be volatile from quarter to quarter.

Fifth Third earns revenue from the fees it receives for originating mortgage loans and for servicing mortgage loans.
When rates rise, the demand for mortgage loans tends to fall, reducing the revenue Fifth Third receives from loan
originations. At the same time, revenue from MSRs can increase through increases in fair value. When rates fall,
mortgage originations tend to increase and the value of MSRs tends to decline, also with some offsetting revenue

effect. Even though the origination of mortgage loans can act as a natural hedge, the hedge is not perfect, either in
amount or timing. For example, the negative effect on revenue from a decrease in the fair value of residential MSRs is
immediate, but any offsetting revenue benefit from more originations and the MSRs relating to the new loans would
accrue over time. It is also possible that even if interest rates were to fall, mortgage originations may also fall or any
increase in mortgage originations may not be enough to offset the decrease in the MSRs value caused by the lower
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rates.

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

LEGAL RISKS

Fifth Third and/or its affiliates are or may become involved from time to time in information-gathering requests,
investigations and litigation, regulatory or other enforcement proceedings by various governmental regulatory
agencies and law enforcement authorities, as well as self-regulatory agencies which may lead to adverse
consequences.

Fifth Third and/or its affiliates are or may become involved from time to time in information-gathering requests,
reviews, investigations and proceedings (both formal and informal) by governmental regulatory agencies and law
enforcement authorities, as well as self-regulatory agencies, regarding their respective customers and businesses, as
well as their sales practices, data security, product offerings, compensation practices and other compliance issues.
Also, a violation of law or regulation by another financial institution may give rise to an inquiry or investigation by
regulators or other authorities of the same or similar practices by Fifth Third. In addition, the complexity of the federal
and state regulatory and enforcement regimes in the U.S. means that a single event or topic may give rise to numerous
and overlapping investigations and regulatory proceedings. In addition, Fifth Third and certain of its directors and
officers have been named from time to time as defendants in various class actions and other litigation relating to Fifth
Third s business and activities, as well as regulatory or other enforcement proceedings. Past, present and future
litigation have included or could include claims for substantial compensatory and/or punitive damages or claims for
indeterminate amounts of damages. Enforcement authorities may seek admissions of wrongdoing and, in some cases,
criminal pleas as part of the resolutions of matters and any such resolution of a matter involving Fifth Third which
could lead to increased exposure to private litigation, could adversely affect Fifth Third s reputation and could result in
limitations on Fifth Third s ability to do business in certain jurisdictions.
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Each of the matters described above may result in material adverse consequences, including without limitation,
adverse judgments, settlements, fines, penalties, injunctions or other actions, amendments and/or restatements of Fifth
Third s SEC filings and/or financial statements, as applicable, and/or determinations of material weaknesses in its
disclosure controls and procedures. In addition, responding to information-gathering requests, reviews, investigations
and proceedings, regardless of the ultimate outcome of the matter, could be time-consuming and expensive.

Like other large financial institutions and companies, Fifth Third is also subject to risk from potential employee
misconduct, including non-compliance with policies and improper use or disclosure of confidential information.
Substantial legal liability or significant regulatory or other enforcement action against Fifth Third could materially
adversely affect its business, financial condition or results of operations and/or cause significant reputational harm to
its business. The outcome of lawsuits and regulatory proceedings may be difficult to predict or estimate. Although
Fifth Third establishes accruals for legal proceedings when information related to the loss contingencies represented
by those matters indicates both that a loss is probable and that the amount of loss can be reasonably estimated, Fifth
Third does not have accruals for all legal proceedings where it faces a risk of loss. In addition, due to the inherent
subjectivity of the assessments and unpredictability of the outcome of legal proceedings, amounts accrued may not
represent the ultimate loss to Fifth Third from the legal proceedings in question. Thus, Fifth Third s ultimate losses
may be higher, and possibly significantly so, than the amounts accrued for legal loss contingencies, which could
adversely affect Fifth Third s results of operations.

In addition, there has been a trend of public settlements with governmental agencies that may adversely affect other
financial institutions, to the extent such settlements are used as a template for future settlements. The uncertain
regulatory enforcement environment makes it difficult to estimate probable losses, which can lead to substantial
disparities between legal reserves and actual settlements or penalties.

For further information on specific legal and regulatory proceedings refer to Note 17 of the Notes to Consolidated
Financial Statements.

Fifth Third may be required to repurchase residential mortgage loans or reimburse investors and others as a result
of breaches in contractual representations and warranties.

Fifth Third sells residential mortgage loans to various parties, including GSEs and other financial institutions that
purchase residential mortgage loans for investment or private label securitization. Fifth Third may be required to
repurchase residential mortgage loans, indemnify the securitization trust, investor or insurer, or reimburse the
securitization trust, investor or insurer for credit losses incurred on loans in the event of a breach of contractual
representations or warranties that is not remedied within a specified period (usually 60 days or less) after Fifth Third
receives notice of the breach. Contracts for residential mortgage loan sales to the GSEs include various types of
specific remedies and penalties that could be applied to inadequate responses to repurchase requests. If economic
conditions and the housing market deteriorate or future investor repurchase demand and Fifth Third s success at
appealing repurchase requests differ from past experience, Fifth Third could have increased repurchase obligations
and increased loss severity on repurchases, requiring material additions to the repurchase reserve.

STRATEGIC RISKS

If Fifth Third does not respond to intense competition and rapid changes in the financial services industry or
otherwise adapt to changing customer preferences, 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.
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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 and specialty finance, telecommunications, technology and insurance companies as well as large retailers
who seek to offer one-stop financial services in addition to other products and services desired by consumers 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. Many of these other firms may be significantly larger than Fifth Third and may
have access to customers and financial resources that are beyond Fifth Third s capability. Fifth Third competes with
these firms with respect to capital, access to capital, revenue generation, products, services, transaction execution,
innovation, reputation and price.

This increasingly competitive environment is primarily a result of changes in customer preferences, regulation,
changes in technology and product delivery systems, as well as the accelerating pace of consolidation among financial
service providers. Rapidly changing technology and consumer preferences may require Fifth Third to effectively
implement new technology-driven products and services in order to compete and meet customer demands. Fifth Third
may not be able to do so or be successful in marketing these products and services to its customers. As a result, Fifth
Third s ability to effectively compete to retain or acquire new business may be impaired, and its business, financial
condition or results of operations, may be adversely affected.

Fifth Third may make strategic investments and may expand an existing line of business or enter into new lines of
business to remain competitive. If Fifth Third s chosen strategies, for example, the NorthStar Strategy initiatives, are
not appropriate to allow Fifth Third to effectively compete or Fifth Third does not execute them in an appropriate or
timely manner, Fifth Third s business and results may suffer. Additionally, these strategies, products and lines of
business may bring with them unforeseeable or unforeseen risks and may not generate the expected results or returns,
which could adversely affect Fifth Third s results of operations or future growth prospects and cause Fifth Third to fail
to meet its stated goals and expectations.

Changes in retail distribution strategies and consumer behavior may adversely impact Fifth Third s investments in
its bank premises and equipment and other assets and may lead to increased expenditures to change its retail
distribution channel.

Fifth Third has significant investments in bank premises and equipment for its branch network including its 1,121
full-service banking centers and 28 parcels of land held for the development of future banking centers of which 15

properties are developed or in the process of being developed as branches, as well as its retail work force and other
branch banking assets.
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Advances in technology such as e-commerce, telephone, internet and mobile banking, and in-branch self-service
technologies including automatic teller machines and other equipment, as well as changing customer preferences for
these other methods of accessing Fifth Third s products and services, could affect the value of Fifth Third s branch
network or other retail distribution assets and may cause it to change its retail distribution strategy, close and/or sell
certain branches or parcels of land held for development and restructure or reduce its remaining branches and work
force. Further advances in technology and/or changes in customer preferences could have additional changes in Fifth
Third s retail distribution strategy and/or branch network. These actions could lead to losses on these assets or could
adversely impact the carrying value of other long-lived assets and may lead to increased expenditures to renovate and
reconfigure remaining branches or to otherwise reform its retail distribution channel.

Difficulties in identifying suitable opportunities or combining the operations of acquired entities or assets with
Fifth Third s own operations or assessing the effectiveness of businesses in which we make strategic investments
or with which we enter into strategic contractual relationships may prevent Fifth Third from achieving the
expected benefits from these acquisitions, investments or relationships.

Inherent uncertainties exist when assessing, acquiring or integrating the operations of another business or investment
or relationship opportunity. Fifth Third may not be able to fully achieve its strategic objectives and planned operating
efficiencies relevant to an acquisition or strategic relationship. In addition, the markets and industries in which Fifth
Third and its potential acquisition and investment targets operate are highly competitive. Acquisition or investment
targets may lose customers or otherwise perform poorly or unprofitably, or in the case of an acquired business or
strategic relationship, cause Fifth Third to lose customers or perform poorly or unprofitably. Future acquisition and
investment activities and efforts to monitor newly acquired businesses or reap the benefits of a new strategic
relationship may require Fifth Third to devote substantial time and resources and may cause these acquisitions,
investments and relationships to be unprofitable or cause Fifth Third to be unable to pursue other business
opportunities.

After completing an acquisition, Fifth Third may find that certain material information was not adequately disclosed
during the due diligence process or that certain items were 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 or assets. For example, Fifth Third could experience higher
charge-offs than originally anticipated related to the acquired loan portfolio. Additionally, acquired companies or
businesses may increase Fifth Third s risk of regulatory action or restrictions related to the operations of the acquired
business.

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

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

Fifth Third may sell or consider selling one or more of its businesses or investments. Should it determine to sell
such a business or investment, it may not be able to generate gains on sale or related increase in shareholders
equity commensurate with desirable levels. Moreover, if Fifth Third sold such businesses or investments, the loss of
income could have an adverse effect on its earnings and future growth.
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Fifth Third owns, or owns a minority stake in, as applicable, several non-strategic businesses, investments and other
assets that are not significantly synergistic with its core financial services businesses or, in the future, may no longer
be aligned with Fifth Third s strategic plans or regulatory expectations. If Fifth Third were to sell one or more of its
businesses or investments, it would be subject to market forces that may affect the timing, pricing or result in an
unsuccessful sale. If Fifth Third were to complete the sale of any of its businesses, investments and/or interests in third
parties, it would lose the income from the sold businesses and/or interests, including those accounted for under the
equity method of accounting, and such loss of income could have an adverse effect on its future earnings and growth.
Additionally, Fifth Third may encounter difficulties in separating the operations of any businesses it sells, which may
affect its business or results of operations.

GENERAL BUSINESS RISKS

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

The accounting standard setters, including the FASB, the SEC and other regulatory agencies, periodically change the
financial accounting and reporting standards that govern the preparation of Fifth Third s consolidated financial
statements. For example, in June 2016, the FASB issued a new current expected credit loss rule, which will require
banks to record, at the time of origination, credit losses expected throughout the life of the asset portfolio on loans and
held-to-maturity securities, as opposed to the current practice of recording losses when it is probable that a loss event
has occurred. For additional information, refer to Note 1 of the Notes to Consolidated Financial Statements. These
changes can be hard to predict and can materially impact how Fifth Third records and reports its financial condition
and results of operations. In some cases, Fifth Third could be required to apply a new or revised standard
retroactively, which would result in the recasting of Fifth Third s prior period financial statements.

Fifth Third uses models for business planning purposes that may not adequately predict future results.

Fifth Third uses financial models to aid in its planning for various purposes including its capital and liquidity needs
and other purposes. The models used may not accurately account for all variables and may fail to predict outcomes
accurately and/or may overstate or understate certain effects. As a result of these potential failures, Fifth Third may
not adequately prepare for future events and may suffer losses or other setbacks due to these failures.

Also, information Fifth Third provides to the public or to its regulators based on models could be inaccurate or
misleading due to inadequate design or implementation, for example. Decisions that its regulators make, including

those related to capital distributions to its shareholders, could be affected adversely due to the perception that the
models used to generate the relevant information are unreliable or inadequate.
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The preparation of financial statements requires Fifth Third to make subjective determinations and use estimates
that may vary from actual results and materially impact its results of operations or financial position.

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make
significant estimates that affect the financial statements. If new information arises that results in a material change to a
reserve amount, such a change could result in a change to previously announced financial results. Refer to the Critical
Accounting Policies section of MD&A for more information regarding management s significant estimates.

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

Fifth Third s footprint stretches from the upper Midwestern to lower Southeastern regions of the United States and it
has offices in many other areas of the country. Some of these regions have experienced weather events including
hurricanes, tornadoes, fires and other natural disasters. The nature and level of these events and the impact of global
climate change upon their frequency and severity cannot be predicted. If large scale events occur, they may
significantly impact its loan portfolios by damaging properties pledged as collateral as well as impairing its borrowers
ability to repay their loans.

Fifth Third is exposed to reputational risk.

Fifth Third s actual or alleged conduct in activities, such as certain sales and lending practices, data security, corporate
governance and acquisitions, behavior of employees, association with particular customers, business partners,
investment or vendors, as well as developments from any of the other risks described above, may result in negative
public opinion and may damage Fifth Third s reputation. Actions taken by government regulators, shareholder activists
and community organizations may also damage Fifth Third s reputation. Additionally, whereas negative public opinion
once was primarily driven by adverse news coverage in traditional media, the advent and expansion of social media
facilitates the rapid dissemination of information or misinformation. Though Fifth Third monitors social media
channels, the potential remains for rapid and widespread dissemination of inaccurate, misleading or false information
that could damage Fifth Third s reputation. Negative public opinion can adversely affect Fifth Third s ability to attract
and keep customers and can increase the risk that it will be a target of litigation and regulatory action.

RISKS RELATED TO MERGER WITH MB FINANCIAL, INC. ( MB FINANCIAL )

The acquisition of MB Financial will dilute current shareholders ownership of Fifth Third and may cause Fifth
Third to become more susceptible to adverse economic events.

Fifth Third will issue a substantial number of additional shares of stock in its merger with MB Financial, which will
dilute current shareholders ownership interests and increase Fifth Third s dividend payments. Fifth Third will also use
substantial cash or other liquid assets or incur debt to fund the merger. This liquidity need combined with 2019
maturities and liquidity needed to satisfy rating agency requirements will elevate capital markets execution risk. As a
result, Fifth Third could become more

susceptible to economic downturns, market conditions and competitive pressures.

Fifth Third and MB Financial will incur transaction and integration costs in connection with the merger.

Each of Fifth Third and MB Financial has incurred and expects that it will incur additional significant, non-recurring
costs in connection with consummating the merger. In addition, Fifth Third will incur additional integration costs
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following the completion of the merger as Fifth Third integrates the businesses of the two companies, including
facilities and systems consolidation costs and employment-related costs. There can be no assurances that the expected
benefits and efficiencies related to the combined businesses will be realized to offset these transaction and integration
costs over time.

Fifth Third may fail to realize the anticipated benefits of the merger and may face increased risks as a result of it.

Inherent uncertainties exist when assessing, acquiring, or integrating the operations of another business or investment
or relationship opportunity. Fifth Third may not be able to fully achieve its strategic objectives and planned operating
efficiencies in its acquisition of MB Financial, Inc. Additionally, Fifth Third may face additional risks as a result of
the acquisition.

The success of the merger, including anticipated benefits and cost savings, will depend on, among other things, Fifth
Third s ability to combine the businesses of Fifth Third and MB Financial in a manner that permits growth
opportunities, including, among other things, enhanced revenues and revenue synergies, an expanded market reach
and operating efficiencies, and does not materially disrupt the existing customer relationships of Fifth Third or MB
Financial or result in decreased revenues due to any loss of customers. If Fifth Third is not able to successfully
achieve these objectives, the anticipated benefits of the merger may not be realized fully or at all or may take longer to
realize than expected. Failure to achieve these anticipated benefits could result in increased costs, decreases in the
amount of ex