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For 162 years, spanning a Civil War, two world
wars, 34 recessions (including the Great
Depression), 10 banking crises, and two severe

global pandemics, Fifth Third Bank has stood
firmly with our customers, communities and
employees. We always rise to the occasion to
help others and be a source of value and trust,
especially in the most challenging times.

In that regard, this past year was no different—
we remain steadfast in our resolve to always
be a pillar of strength, guidance, and assistance
for all. Yet in virtually every other way, 2020 was
a unigue and remarkably challenging year for
many people, forever redefined by the fallout
from the global COVID-19 pandemic that has
reshaped the way many Americans bank, shop,
work, communicate, and live. We have never
witnessed anything like this in our lifetimes,

and neither has our role as a business essential
to the economy been so evident.

With the economic
fallout and even
more devastating
health crisis, my
sincerest thoughts
are with the millions
who have been
affected by the
virus, including all
those who have lost
a loved one.

RISING TO THE
CHALLENGE

Several years of strong and steady financial
results, combined with a diversified mix of
fee revenues and a resilient balance sheet,
give us the strength and capacity to serve
our customers. As the pandemic began filling
hospitals, shutting down businesses, and
fundamentally changing life in the U.S. for
many in early 2020, we at Fifth Third took
proactive steps to continue to be there
for our customers, our employees, and
our communities.

GUIDANCE FOR OUR CUSTOMERS

For all of our customers, we were a leader
among our peers in offering hardship relief
programs, even before the federal government
implemented relief as part of the CARES Act.

The relief we provided customers was one

of the most valuable of assets—time—when,
virtually overnight, the unprecedented
economic sudden stop threatened the stability
of both companies and households. We have
provided various relief programs, including
payment deferrals, covenant waivers, and other
modifications in order to help our customers
bridge the challenges of the pandemic, in
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addition to extending billions in total credit
between consumer and commercial clients
through 2020. Regulated banks like Fifth Third
provide stability not only on an individual
basis, but also on a macro level, acting as a
massive shock absorber for the entire system.
As bankers, we are proud that we fulfilled
this critical function to help stabilize the
broader economy.

Specifically, for our small and mid-sized business
customers, we take great pride in knowing

that Fifth Third has played an essential role by
our lending through the Paycheck Protection
Program (PPP) through last year and into 2021.
We have made a positive, direct, and significant
impact on nearly 40,000 businesses that has
protected approximately 605,000 jobs.

We have stood resolute with our customers in
order to help them get back on their feet, and

we will continue to be there for them as a caring
and trusted source of financial advice and capital.
Their need was not dependent on their size or
profitability, and neither was our service. As a
result, 85% of the PPP loans we originated were
less than $150,000.

Despite our balance sheet’s skew toward larger,
more resilient clients and our No. 53 SBA
ranking prior to the pandemic, we became the
No. 13 top PPP lender in 2020—a testament to
the success we had in providing our existing

*As of and for the year ended December 31, 2020

NET INCOME:

$1.4 BILLION

EARNINGS:

$1.83 PER DILUTED
SHARE

ASSETS:

$205 BILLION

CORE DEPOSITS:

$157 BILLION

COMMON DIVIDENDS PER SHARE:

15% INCREASE

customers with necessary funding and
financial assistance. Our dedication to helping
our customers through PPP lending has
continued into 2021 with the latest round
enacted in January. We are proud of the
significant role Fifth Third continues to play
in aiding small businesses throughout our
footprint and will work diligently to remain

a source of strength for our customers during
this challenging time.

It is important to note that we invested a
considerable amount of time, energy, and
expense in our technology division to help
our customers with the PPP process. These
investments include technology solutions that
help customers automate and streamline the
process and minimize the time from application
to funding, as well as helping clients with the
forgiveness process. | am proud of our efforts
to get it right for our customers in an efficient
and operationally sound manner.

Additionally, as we navigated the fallout from
COVID-19, we developed cross-functional
credit advisory forums in our Commercial
business. They included senior members in
credit risk, the line of business, and others

in the organization with in-depth industry
knowledge to drive consistent credit decisions
in a holistic manner, while also helping clients
find the right solutions for their circumstances.
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For our consumer customers, we directly
reached out to them by making over

3 million calls, proactively assessing their
financial and even personal well-being
throughout the pandemic.

As part of the CARES Act relief, we offered
hardship assistance when requested by the
customer, which was one of our many relief
programs. In addition to the accommodative
payment deferral programs | mentioned earlier,

ABOVE & BEYOND
A FIFTH THIRD BETTER"

In March 2020, employees at the
Fremont Banking Center in West Michigan
were making outbound calls to check

in with customers. As employees asked
if they could help in any way, one
customer, a 98-year-old woman, burst
into tears. She said she lived alone and
that her caregiver was unable to deliver
her groceries.

Employees at the banking center sprang
into action. They investigated solutions
only to learn that all resources were

too overwhelmed to respond quickly.
Employees pitched in their own money
and personal time to shop for groceries
and deliver supplies to the customer’s
home. They also provided a list of local
contact numbers that the customer
could call for help in the future.

This is stepping up and delivering a
customer experience above and beyond
a Fifth Third better.®

Congratulations to
Kyleigh Juska, Heather
Youngs, Briana Oatis,
and Jason Stalbaum
for being recognized
as Fifth Third 2020
Summit Award winners.
Nomination submitted
by Shawn Niehaus.

we also provided relief to our customers

by halting vehicle repossessions and home
foreclosure evictions and by waiving late fees
and overdraft charges. Since the inception of
our consumer hardship assistance programs, we
processed more than 150,000 hardship requests,
which represent approximately $3 billion in Fifth
Third loan balances in addition to approximately
$6 billion in our mortgage servicing portfolio.

Additionally, since the onset of the pandemic,
we have kept approximately 99% of our
branches open for business and fully
operational, with modified health protocols
to ensure the safety of our customers and
branch employees and amended hours as
appropriate. Our banking centers are the
face of our company for many customers,
so making sure they know we are there for
them has meant a lot to many customers
as a beacon of stability in uncertain times.

We quickly mobilized so our customers could
easily schedule appointments with our bankers
for complex financial matters by calling their
financial center, via our mobile app, or through
our internet banking platform. For many of their
banking needs, we continue to encourage

our customers to use our highly rated

digital platforms in addition to our network

of approximately 52,000 fee-free ATMs.

STRENGTH FOR OUR EMPLOYEES

For our employees, starting in early February
2020, our executive team and Board of Directors
began actively planning and prioritizing

our pandemic response efforts, which led

us to quickly mobilize our workforce to
accommodate remote access for a large
number of employees. At our peak, over 95%
of those working in non-customer facing roles
were doing so remotely. As | mentioned, for
employees who have not been able to do their
job remotely, we acted quickly to adapt our
safety measures.

We continue to emphasize remote working
arrangements for our employees wherever

it is feasible and efficient to do so. The timing
of a larger-scale return to our corporate
offices will commence only when it is safe,
and we may ultimately allow a more flexible
work arrangement for certain employees
going forward.



SANITIZER

FACE MASKS
REQUIRED

HAND

Taking care of our
employees’ health

and safety has always
been a top priority. We
strictly follow guidelines
of U.S. CDC officials
regarding enhanced
social distancing and
protective measures
and have improved our
cleaning measures to
safeguard employees
and customers.

Although we have taken precautions to mitigate
health risks through our enhanced safety
measures, we recognize the unavoidable

risk being taken by our front-line employees
given their role in providing essential banking
services. To that end, we provided special
payments of up to $1,000 per impacted
employee. In addition to simply being the

SANITIZING
WIPES

SANITIZING .
SPRAYS

SOCIAL-DISTANCED
WORK STATIONS

right thing to do, these measures also helped
maintain call center operations and branch
personnel at appropriate levels to serve our
customers best.

We took additional action for our employees,
including providing free meals, enhanced

paid time off, and other benefits during the
pandemic. We paid employees for non-worked
PTO and reloaded their sick time midway
through the year, so they didn’t feel obligated
to work if they were feeling ill.

We also refunded unused and purchased
vacation days and provided most employees
with extra PTO for 2021 in acknowledgment
that most were not able to use vacation time
during the pandemic.

ASSISTANCE TO OUR COMMUNITIES

For our communities, Fifth Third was very

active with helping various local, state, and
national groups to respond to the pandemic.

We led task force groups throughout our
markets, including the Cincinnati USA Regional
Chamlber of Commerce’s RESTART task force,

a collaboration of more than 20 CEOs to help
businesses within the region tackle the collective
challenges brought on by the pandemic.
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Furthermore, we committed nearly $9 million in
philanthropic funds to help address the effects
of the COVID-19 pandemic.

Our COVID-19 response efforts were acknowledged
externally. In July 2020, we were recognized by
an independent third party as the top-performing
bank among the 12 largest U.S. retail banks,
based on our pandemic response for our
customers, communities, and employees.

PREPARING

IN THE GOOD
TIMES FOR THE
HARD TIMES
TO COME

While our performance during and after the
onset of the pandemic was inspiring, it is worth
spending a moment to share with you some

of the deliberate actions we took before the
pandemic that enabled us to be in a significantly
stronger position for our customers today.

Well before the current
health crisis was upon
us, we spent several
years preparing for

an eventual turn in the
economic cycle by
building a more resilient
balance sheet.

While we could not have predicted the specific
catalyst that would put the global economy
into a deep recession and the speed at which
it unfolded, our actions before the downturn
put us in a position of significant strength.

TAKING DELIBERATE ACTIONS

We repositioned and optimized our balance
sheet, diversified our lending exposures, and

enhanced the granularity of our loan portfolio
through our 2019 acquisition of MB Financial.
We have remained diligent with respect to client
selection in our commercial business, focusing
on generating relationships with clients who have
more diversified and resilient balance sheets as
well as multiple sources of repayment. We also
reduced our highly monitored leveraged lending
portfolio (which is centrally underwritten and
well-diversified by industry and geography)

by over 50% since 2015, and now this portfolio
makes up just 3% of total loans.

Furthermore, we continue to be well
positioned relative to peers in commercial

real estate (CRE), an area that | believe is
particularly vulnerable in the current economic
environment. Thus we will maintain our relatively
lower exposure versus peers and a focus on
high-quality borrowers, predominantly on top-
tier developers with a track record of resilience
and significantly lower loan-to-value ratios
compared to the last downturn.

Our portfolio is well diversified by geography
(with no MSA weighting greater than 4% of
the total CRE portfolio) and by property type,
with a lower concentration of exposures to
retail and hospitality. We also have the lowest
concentration of CRE as a percentage of
capital among our peers.

In consumer lending, we have maintained
our strong underwriting and credit quality
standards, focusing primarily on prime and
super prime borrowers. As a result, before
the pandemic, our balance-weighted FICO
score for consumer loans was 755. Since the
pandemic, we enhanced underwriting within
most of our portfolios, further enhancing
credit quality. Additionally, around 90% of
our total consumer portfolio is secured, with
approximately 85% of our residential real
estate portfolio in a first lien position.

It is also worth noting that, across both our
consumer and commercial portfolios, we
have focused on maintaining geographical
diversification through several national
businesses, including our auto and residential
mortgage businesses, as well as in our
commercial and industrial and CRE loans.

Our credit risk is well diversified beyond our
retail footprint through these national lending



businesses. This will be instrumental in delivering
a differentiated credit performance given the
likelihood of an uneven economic recovery and
uncertainties surrounding vaccine delivery.

In fact, strengthening our balance sheet has
been a keystone of my tenure since becoming
CEOQO in 2015. While we clearly did not see

this specific pandemic coming, we had been
preparing for an eventual downturn in the
economy for some time. We have evaluated all
of our businesses and exposures to ensure we
perform well through-the-cycle, under various
business and rate cycles, and not just when
times are good.

Our approach has served us well, as demon-
strated by our performance since the economic
collapse in early 2020. This continues to be our
guiding principle when assessing future growth
opportunities today. We have maintained our
disciplined client selection, stuck to our con-
servative underwriting, and maintained an
overall balance sheet management approach
focused on a long-term performance horizon.

FOCUS ON HIGH-

QUALITY BORROWERS

-

STANDING BY OUR CORE VALUES

In times like these, it is just as important
to note what Fifth Third does not do.

WE DO NOT:

* Engage in commodity trader lending.

» Facilitate margin trading in our Private Bank
or Institutional businesses.

* Engage in mezzanine lending.

* Originate or hold any material land lot loans.
* Originate or hold student loan balances.

» Originate large-ticket indirect leases.

* Knowingly engage with businesses directly
involved in bribery, child labor, illegal logging,
and other prohibited activities listed in our
Environmental and Social Policy.

* Do business with debt collectors, high
interest rate lenders, or manufacturers and
distributors of military-style firearms for non-
law enforcement, non-military use without
performing enhanced due diligence to ensure
they are not in conflict with our Core Values
and Code of Conduct.

Do business with clients in sectors with elevated
environmental and social risks without enhanced
due diligence to ensure a comprehensive
understanding, including, but not limited to,
forestry, palm oil, coal mining, nuclear power,
and Arctic drilling.

MAINTAIN DIVERSE

PROPERTY TYPES

-\

STRONG UNDERWRITING &
CREDIT QUALITY STANDARDS
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In addition to our balance sheet strength, we
have also been deliberate about diversifying
our fee revenues in areas with a lower correla-
tion to key macroeconomic factors. This helps
cushion the impact of lower rates and helps
produce strong and steady results with lower
volatility during economic downturns.

RESILIENT
BALANCE SHEET

From a capital management perspective,

we have taken action to ensure we continue
to operate safely and soundly, with an ample
cushion above the well capitalized regulatory
levels.

In early 2020 we proactively paused share
repurchases before most U.S. banks and well
before the Federal Reserve mandated that
all 34 of the largest financial institutions had
to suspend share repurchases and common
dividend increases.

Additionally, in the span of 12 months, we ran
six company-wide stress tests for management
and our Board of Directors to evaluate our
resilience under a range of different severely
adverse macroeconomic scenarios, assess
additional shocks applied to idiosyncratic risks
specific to Fifth Third, and evaluate additional

/O

FORWARD-LOOKING,
DATA-DRIVEN DECISIONS

areas of potential hidden risk in order to make
forward-looking and data-driven decisions
regarding our capital deployment plans.

Our regulatory capital ratios improved
through 2020 despite the impacts of building
our credit reserves, with our CET1 ratio
currently at its highest level in over two years.
It is worth noting that we do not include the
unrealized gains from our securities or hedges
in our regulatory capital, which, at $3.5 billion
at year’s end, equates to an incremental
capital cushion of approximately 190 basis
points. Our regulatory capital—combined

with our allowance for credit losses and our
accumulated other comprehensive income
(AOCIH—remains best-in-class among peers.

We are also now
carrying historic levels
of excess liquidity,
currently around 20
times our prepandemic
average.

The liquidity on our balance sheet primarily
reflects our strong and long-standing client
relationships, our customers’ desire to remain
extremely liquid in this dynamic environment,
and the tepid investment and growth opportu-
nities compared to 2019.

Vod

THROUGH-THE-CYCLE
PERFORMANCE

REMAIN LIQUID IN CURRENT
DYNAMIC ENVIRONMENT

>

RESILIENCY
TESTING



As a result, our loan-to-deposit ratio is also at
a record low level. We will continue to evaluate
opportunities to deploy our excess liquidity
with our through-the-cycle performance

lens to ensure we make the right decisions

in order to improve our long-term financial
performance.

We remain steadfast in our willingness to use
the strength of our significant capital and
liquidity position to provide maximum support
to our customers and the overall economy.

We believe that strength will serve us well over
the long run.

2020 FINANCIAL
PERFORMANCE

Our balance sheet strength stems from our
ability to generate strong and steady financial
results year in and year out, which we once
again produced in 2020. Here are some of the
key highlights.

Full year net income
was $1.4 billion, or
$1.83 per diluted share.
We delivered strong
financial performance
despite the challenging
operating environment
brought on by the

pandemic.

We continued to generate peer-leading
consumer household growth of 3% in 2020,
with outsized success in Chicago and our key
Southeast markets. While nearly doubling our
reserves, we generated strong returns for the
full year and even stronger returns in the fourth
quarter of 2020.

Additionally, we navigated the unfavorable
interest rate environment better than virtually
all of our peers, given the Federal Reserve’s

lowering short-term interest rates 150 basis
points in a two-week period in early March 2020.

We benefited from several actions we have
taken over the past several years, including the
structural protection of our investment portfolio,
our long duration cashflow hedge portfolio,
which will continue to provide long-term net
interest margin protection for several years,

and the proactive measures we have taken to
manage our borrowing costs during 2020.

Notwithstanding the significant rate pressures,
we generated strong pre-provision net revenue,
reflecting record revenue in commercial bank-
ing (including record capital markets revenue),
and wealth and asset management. We have
achieved this even while maintaining our
culture of expense discipline and demonstrat-
ing our commitment to consistent and solid
through-the-cycle performance.

STRATEGIC
PRIORITIES

As always, generating long-term shareholder
value requires long-term planning and discipline
in executing our strategy. Our key strategic
priorities have not changed over the past several
years, even since the onset of the pandemic.

ACCELERATE DIGITAL TRANSFORMATION

In an increasingly digital-first world, we are
committed to delivering a banking experience
that is simple, seamless, and secure. The pandemic
has accelerated our focus on leveraging technology
in order to digitally enable our customers.

This requires investing in areas of the company
that will also generate efficiencies and scale
benefits in areas such as digitization and auto-
mation (for example: in call center automation
and other improvements in our middle market
and back-office functions, including enhance-
ments in our commercial origination platform).

We also have introduced our digital mortgage
application platform, which guides our borrowers
through a self-service interface accessible on
any device. With its launch in the third quarter,
approximately 75% of retail and direct applica-
tions now run through our digital channel.
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We are also focused on
improving the resiliency
of our technology
infrastructure to achieve
a world-class network
structure as more

and more customer
interactions are shifting
to digital products.

We will continue to use technology to generate
efficiencies throughout the organization while
also providing a differentiated customer and
employee experience.

INVEST TO DRIVE ORGANIC
GROWTH AND PROFITABILITY

We continue to invest in our businesses to
drive profitable organic growth and to improve
both the employee and customer experience.
Over the past year, we have made several
investments to support our growth plans and
maximize productivity.

In our retail franchise, we continue to invest in
our Next Generation branch design, which is
approximately 40% smaller, highly automated,
and more interactive than our legacy branches.
We currently have 50 next-gen banking

centers in our network, with more to come
in 2021 and beyond. As we have continued
to prioritize expanding our retail footprint in
the Southeast, we opened our first location
in South Carolina in September 2020.

Additionally, we continue to invest in expanding
the reach of our middle market banking
operations, adding key talent in the Southeast
and in our newer middle market commercial
banking markets in California and Texas.

In our corporate banking business, we continue
to see positive outcomes from our ongoing
investments in both our sales force and
technology. We also expect significant growth
in our commercial fee-based businesses going
forward, particularly in treasury management
and other managed account services.

Further, we are investing in adding fee-
based capabilities, with a particular focus
ohn supporting our commercial verticals. For
instance, we recently upgraded the capabilities
of our health care vertical, our largest and
longest-standing vertical. The acquisition of
Hammond Hanlon Camp, or H2C, provides
investment banking and strategic advisory
services for our health care clients. H2C
strengthens our vertical and complements the
capital markets capabilities provided by our
Coker Capital team, which was added in 2018.

We continue to assess non-bank M&A oppor-
tunities where we believe we can generate
strong returns and where it is additive to both
our products and our service capabilities. This
includes, but is not limited to, adding capabilities
in areas such as wealth and asset management,
payments, and capital markets.

EXPAND MARKET SHARE
IN KEY GEOGRAPHIES

A strong retail branch network remains important
in securing the primary customer relationship.

Therefore, we remain committed to generating
smart scale in our retail network by expanding
in our faster-growing, existing Southeast markets,
where we see stronger deposit growth trends,
higher expected population growth, and
greater market vitality than in some of our
legacy markets.

While we remain focused on expanding in
high-growth markets where a top position is



achievable to generate necessary scale, we
also are optimizing our legacy network to
meet evolving customer preferences. Over the
past six years, we have reduced our number
of branches at a rate of 2% per year with less
than 1% incremental customer attrition and

a 3:1 closure to opening ratio.

Moving forward,

we will continue to
evaluate carefully the
optimal size of our
branch network given
customer engagement
preferences.

A good example of our ability to grow
successfully while maintaining expense disci-
pline is in our Chicago market. Over the past
year, we generated 4% household growth while
maintaining our top 3 retail deposit market
share and No. 2 middle-market relationship
share in Chicago. This was achieved while
rationalizing staffing, vendors, and branches
and delivering on all our expense commitments
as part of our acquisition of MB Financial.

MAINTAIN DISCIPLINE

To paraphrase legendary football coach Nick
Saban, either you face the pain of discipline

or the pain of disappointment, and if you can
handle the first you never have to worry about
the second.

Over the past several years, we have main-
tained our culture of expense discipline.

In 2020, we generated an adjusted efficiency
ratio, which was stable compared to the
previous year despite the challenging envi-
ronment. It was near a decade-low level, even
as we continued to invest for future growth.

That notwithstanding, we took proactive and
decisive steps beginning in the fall of 2020
to right-size our expense base in the face

of the revenue headwinds. We took action
to reduce our staffing levels, renegotiated
key vendor contracts, further optimized our
branch network, realized non-branch real

estate savings by reducing total corporate
office space by 20%, and divested non-core
businesses where we did not see a path
forward to achieve the necessary scale to
generate the appropriate returns. Those
included our 401(k) record-keeping and our
property and casualty insurance businesses.

Streamlining the organization enables us to
focus on the areas where we do have the
scale to generate better returns. We will
continue to prioritize areas where we see
the highest probability of driving strong
financial returns and generating long-term
value for our shareholders.

Our balance sheet
strength, diversified
revenues, and continued
focus on disciplined
expense management
will serve us well

as we navigate the
environment in 2021
and beyond.
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EXCEEDED OUR
COMMITMENT

FOCUSED ON ESG

While our financial performance and priorities are
critically important, it is equally important to note
that generating sustainable value means taking
into consideration the long-term implications

of our actions for all our stakeholders, including
shareholders. As evidenced by our pandemic
response, | firmly believe in the important role
that Fifth Third plays in society.

It is a privilege to be in a position to earn our
stakeholders’ value and trust, and to improve
the lives of customers and the well-being of our
communities. It is a responsibility that we at Fifth
Third do not take lightly. We strive always to do
well by doing good. To communicate properly
much of the great work we have been doing

to generate value for all, this past year we
published our inaugural Environmental, Social,
and Governance (ESG) report.

We have made substantial progress as an
organization to improve our ESG-related
outcomes, disclosures, and strategies. We
have highly engaged leadership in our Board
of Directors, with 11 directors experienced

in ESG matters. Additionally, we created a
management-level ESG Committee, which
reports directly to the Nominating and
Governance Committee of the Board, dedicated
to focusing on Fifth Third’s ESG practices and
reporting across a wide array of topics.

The details of the tremendous work we have
done to improve our ESG outcomes can be
found in our ESG report or on our dedicated
ESG webpage, but here are some of our key
highlights at the Bank:

10
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SUSTAINABLE
FINANCE GOALS

» Became the first U.S. commercial bank to join
the SASB Alliance in the GRI community.

* Aligned our ESG report to internationally recog-
nized frameworks (SASB, GRI, TCFD, UN SDGSs).

Completed external stakeholder materiality
assessment to prioritize ESG topics.

Reported 33% of the Fifth Third Bancorp’s
Directors are women and earned recognition
as a Winning “W” company for 2020 Women
on Boards.

Established an ESG Committee accountable
to the Nominating and Corporate Governance
Committee of the Board of Directors.

Exceeded our five-year $32 billion
Community Commitment.

Announced our $8 billion 2025 sustainable
finance goal.

Published Environmental & Social Policy.

Maintained an “A-" Leadership Band score in
2020 from CDP (as well as other ESG awards
and accolades listed in the ESG Report).

Published other important ESG materials,
including a Human Rights Statement, Supplier
Code of Conduct, and Commitment to Data
Security and Privacy.

Established an Executive Diversity Leadership
Council and an Inclusion Toolkit.

Announced a $2.8 billion investment to
accelerate racial equity, equality, and inclusion.

Recognized by the Ethisphere Institute® as
one of the World’s Most Ethical Companies.




(o IN CLOSING

We take our commitments to our
RACIAL EQUITY, customers, employees, communities,
EQUALITY & INCLUSION and shareholders very seriously, and we
intend to continue delivering on those
CO in the years ahead. None of that would
2 be possible without the hard work and
tremendous efforts by all of our employees

across the Bank, and for that | am grateful
and proud.

CARBON NEUTRAL Our financial results continue to reflect
IN OUR OPERATIONS our focused execution, discipline, and

through-the-cycle principles. We remain
committed to generating sustainable
long-term value for our shareholders and
anticipate that we will continue improving
our relative performance as a top-performing
regional bank.

* Received a 100% on the Human Rights
Campaign Foundation’s Corporate Equality
Index for the sixth consecutive year.

* Launched the first-ever digital version of
the Fifth Third Young Bankers Club®, our Togethe'; we are
signature program developed in 2004 with Working to be the

nearly 30,000 students educated.

One Bank people

* We are the first U.S. regional bank to

be carbon neutral in our operations. most value and trust.
“There’s ESG in the Thank you for your
banking sector, and then continued support.
there’s Fifth Third Bank.
o GREG D. CARMICHAEL
And that IS Why we are Chairman and Chief Executive Officer,

happy to call Fifth Third Fifth Third Bancorp
CleanTechnica’s bank.”

—CleanTechnica, a leading source for cleantech
news and analysis (Jan. 20, 2021)

All members of the Fifth Third team—from
every Board member to each and every
employee—have a responsibility to contribute
to generating sustainable value for our stake-
holders. This includes understanding Fifth
Third’'s ESG goals, as well as incorporating
the consideration of ESG principles into

Fifth Third’s operations and businesses. We
will continue building on our momentum

to provide enhanced ESG outcomes and
disclosures going forward.
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TOTAL REVENUE:

$2.4 BILLION

AVERAGE LOANS:

$15.0 BILLION

AVERAGE CORE DEPOSITS:

$73.5 BILLION

DIGITAL BANKING CUSTOMERS:

2.9 MILLION

FULL-SERVICE BANKING
CENTERS:

1,134

BRANCH
BANKING

As our customers’
banking journey evolves,
so do our branches.

PERSONALIZED CUSTOMER EXPERIENCE

From handling complex service needs

to providing advice on important financial
decisions, our financial centers enable
customers to experience our company on
a more personal level. They remain critical
to the future of the Bank.

At Fifth Third, we offer a complete suite of
retail banking products and services through
our localized, high-touch service model
concentrated primarily in the Midwest and
Southeast. While a brick-and-mortar presence
remains important, we also provide customers
with superior, integrated experiences across
branch and digital banking channels—and we
continue to expand our digital capabilities to
adapt to evolving customer preferences.

12

A BLUEPRINT FOR MEETING
CHANGING NEEDS

In 2018, we announced an initiative to optimize
our retail network that is repositioning our
branch network to invest more in higher-
growth markets, even as we maintain a top
market share in the Midwest. We also are
redesigning our branches and digitizing our
branch operations in an effort to meet ever-
evolving customer preferences.

The financial centers themselves are evolving,
too. Our redesigned branches will improve
the customer experience by providing a

more open atmosphere with increased digital
capabilities. They will encompass approximately
40% less square footage, but these new
branches will meet our customers’ needs

in fresh and exciting ways.

Our efforts to more effectively integrate

digital technology in this rapidly changing
environment will continue to create significant
shareholder value. The Fifth Third Mobile
Banking app continues to average 4+ ratings
in both the Apple App Store and Google Play
Store. We continue to enhance the customer
experience by making everyday banking
possible anywhere at any time.

With tech-enabled self-service capabilities
that are human centered, customers can
manage accounts, transfer funds, or pay bills
online with ease. The seamless physical-digital
integration provides innovative products and
services that digitally equip our bankers to
better serve and empower customers to attain
their financial goals.

KEY BRANCH BANKING INITIATIVES

» Retail network optimization
* Branch redesign

* Digitizing branch operations

*As of Dec. 31, 2020.



CONSUMER
LENDING

Creating new
possibilities and lasting
relationships.

HELPING CUSTOMERS WITH
MAJOR PURCHASES

In Consumer Lending, we are here to help
customers with their major purchases—whether
buying a first home or purchasing a new car.

Offering competitive rates and a variety

of products, our Consumer Lending division
helps customers reach their goals, whether
they’re short-term or long-term. That’s just
the beginning. Our goal is to create lasting
value for our customers well beyond the life
of an initial loan. We do this by striving

to make the loan process as simple as possible,
whether credit customers come to the Bank
through auto, mortgage or other consumer
lending areas.

AUTO & SPECIALTY LENDING

Fifth Third’s auto business is an important
component of lending to consumers. Fifth
Third is one of the largest bank originators
of indirect auto loans in the country, and
we continue to value these relationships
with an extensive dealer network across our
more than 40-state indirect auto footprint.
Included is lending for RV, motorcycle,
marine and power sport products.

MORTGAGE LENDING

The mortgage business is one of the Bank’s
most cyclical. We managed well through the
most recent cycle, in part due to a business
model that can be adjusted quickly in
response to the changing environment.

Fifth Third is primarily an in-footprint retail
lender, though we also have a broad-footprint
direct channel and purchase loans through a
correspondent channel.

*As of Dec. 31, 2020.

TOTAL REVENUE:

$700 MILLION

AVERAGE LOANS:

$25.6 BILLION

MORTGAGE SERVICING
PORTFOLIO:

$87 BILLION

DEALER INDIRECT AUTO
LENDING NETWORK:

~7,]00

ADDRESSING PRESENT AND FUTURE
LENDING NEEDS

To drive profitable growth, meet our
customers’ changing needs and improve the
customer experience, we have focused on
expanding our personal lending offerings.
We continue to explore ways to improve the
financial well-being of our customers, while
providing a holistic digital experience.

We believe lasting relationships start by
working proactively with borrowers to
explore options that make sense with their
current financial situation. To that end, we
will always be committed to being better
listeners and problem-solvers.
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TOTAL REVENUE:

$3.2 BILLION

AVERAGE LOANS:

$66.6 BILLION

AVERAGE CORE DEPOSITS:

$57.0 BILLION

COMMERCIAL
BANKING

A strategic resource in
our customers’ financial
success.

MAXIMIZING CLIENT VALUE

Fifth Third’s Commercial Banking business

is focused on building and deepening client
relationships through a full-service platform
that combines creative solutions with strategic
insights in order to maximize client value.

The comprehensive offerings of the Commercial
Bank span from traditional lending and treasury
management to capital markets and advisory
services, with a full suite of complementary
products delivered through the One Bank
service model. Our wide range of services and
depth of experience enable the Commercial
Bank to address clients’ needs through strategic
capital and financing solutions, as well as
advanced payments capabilities.

Through focused segmentation and a broad
range of solutions, the Commercial Bank
targets clients in a wide range of industries,
combining a national corporate banking and
commercial real estate franchise, with a middle
market banking group that primarily aligns

14

with the Bank’s 11-state footprint, as well as
California and Texas.

PLANNING FOR GREATER GROWTH
AND MARKET SHARE

We continue to focus on strengthening our

core middle market banking to expand market
share and enhance profitability. In addition, we
have been successful in using technology and
analytical advancements, as well as leveraging
the One Bank delivery model, to create strategic
partnerships and generate higher returns.

EXPANDING OUR INDUSTRY EXPERTISE

Given the unigque challenges our clients face

in their respective industries, the Commercial
Bank has specialized verticals that provide
industry-specific banking expertise and com-
prehensive financial solutions. In addition to the
renewable energy team expansion we initiated in
2019, we continue to provide our clients industry
expertise in consumer & retail, healthcare, financial
institutions, technology, media & telecommunica-
tions, entertainment, and lodging & leisure.

OFFERING ROBUST FINANCING
SOLUTIONS AND STRATEGIC GUIDANCE

The Commercial Banking segment offers a wide
range of solutions, including credit products,
capital markets services and treasury manage-
ment services.

The credit products group provides comprehensive
specialized commercial financing solutions in asset
based lending, equipment finance and traditional
lending, which have been significantly enhanced with
the addition of the strategic business from the MB
Financial merger. We have materially strengthened our
credit underwriting by adding experienced talent and
by maintaining centralized credit and risk functions.

Capital markets provide critical market analysis,
strategic guidance and precise execution of capital
solutions through M&A advisory services, debt
capital markets and equity capital markets. Addition-
ally, we offer a robust and state-of-the-art platform
delivering financial risk management products.

Treasury management solutions inc/ude integrated
payables and receivables, risk management and
liquidity solutions.

At the Commercial Bank, we are committed

to providing advisory-based services helping
businesses adapt to a changing economy, drive
innovation and growth, and assure access to the
working capital they need to meet their goals.

*As of Dec. 31, 2020.



WEALTH &
ASSET
MANAGEMENT

Delivering expert
guidance to clients and
continued growth to
shareholders.

By providing advice, guidance and platforms
that are thoughtful and holistic—and by focusing
on the unique needs of our clients—Wealth &
Asset Management (W&AM) is poised to keep
delivering strong results for shareholders.

TWO-PRONGED CLIENT APPROACH
LEADS TO A YEAR OF INCREASED ASSETS

W&AM draws on the expertise of local advisors
spanning the Bank’s footprint with support

from robust digital capabilities. This approach
enables advisors to create a personalized wealth
strategy for our clients and their families.

In 2020, total client assets under management
grew to $54 billion. Additionally, the number
of Private Bank households grew by 6 percent,
with clients entrusting W&AM with more

than an additional $2 billion in gross new
assets under management, with more

than $500 million of net new assets under
management in the second half of the year.

DIGITAL TRANSFORMATION HELPS
BOLSTER GROWTH

As our clients’ needs and preferences evolve,
investment in secure technology is also
essential for continued growth.

Committed to the client experience, the
business recently rolled out its digital and
paperless client onboarding process. Today, the
front, middle and back offices are all connected
to eliminate what was once a manual process
for client onboarding.

Further, as clients increasingly turned to Fifth
Third amid the pandemic, advisors leveraged
the Bank’s Life360 platform to stay closely

*As of Dec. 31, 2020. *Includes trust and brokerage assets.

TOTAL REVENUE:

$665 MILLION

AVERAGE LOANS:

$3.7 BILLION

AVERAGE CORE DEPOSITS:

$11.0 BILLION

ASSETS UNDER MANAGEMENT**:

$54 BILLION

ASSETS UNDER CARE**:

$434 BILLION

connected and help navigate the unprecedented
levels of change and challenges in 2020.

ABOUT W&AM

Comprising two businesses, W&AM puts more
than 100 years of experience to work for its
individual and institutional clients:

Fifth Third Private Bank serves complex
financial needs with teams of professionals
dedicated to helping clients achieve their
unigue financial goals.

Fifth Third Institutional Services provides
custody, investment and retirement plan
services for corporations, financial institutions,
foundations, endowments and not-for-profit
organizations.
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COMPANY FACTS

Fifth Third Bancorp is a diversified financial services
company headquartered in Cincinnati, Ohio.

IN ASSETS FREE IN ASSETS UNDER
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4] BUSINESS UNITS
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FINANCIAL HIGHLIGHTS
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2020
Commission File Number 001-33653

(Exact name of Registrant specified in its charter)

Ohio 31-0854434
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification Number)

38 Fountain Square Plaza
Cincinnati, Ohio 45263
(Address of principal executive offices)

Registrant's telephone number, including area code: (800) 972-3030

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange

Title of each class: Symbol(s):  on which registered:
Common Stock, Without Par Value FITB The NASDAQ Stock Market LLC
Depositary Shares Representing a 1/1000th Ownership Interest in a Share of

6.625% Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series I FITBI The NASDAQ Stock Market LLC
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4.95% Non-Cumulative Perpetual Preferred Stock, Series K FITBO The NASDAQ Stock Market LLC

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes: & No: O

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: O 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: O

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: O

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.

99 <

Large accelerated filer @ Accelerated filer O Non-accelerated filer O Smaller reporting company O Emerging growth company OJ

If an emerging growth company, indicate by check mark if 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. O

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of its
internal control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public
accounting firm that prepared or issued its audit report.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes: O No:

There were 708,697,950 shares of the Bancorp’s Common Stock, without par value, outstanding as of January 31, 2021. The Aggregate
Market Value of the Voting Stock held by non-affiliates of the Bancorp was $12,243,222,418 as of June 30, 2020.
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to annual reports on Form 10-K and annual reports to shareholders. Sections of the Bancorp’s Proxy Statement for the 2021 Annual Meeting
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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, capital actions or business. They usually can be identified by the use of forward-looking language such as “will likely result,” “may,” “are
expected to,” “is anticipated,” “potential,” “estimate,” “forecast,” “projected,” “intends to,” or may include other similar words or phrases such as “believes,” “plans,” “trend,” “objective,”
“continue,” “remain,” or similar expressions, or future or conditional verbs such as “will,” “would,” “should,” “could,” “might,” “can,” or similar verbs. You should not place undue reliance on
these statements, as they are subject to risks and uncertainties, including but not limited to 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. We undertake no obligation to release revisions to these forward-
looking statements or reflect events or circumstances after the date of this document. 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) effects of the global COVID-19 pandemic; (2) deteriorating
credit quality; (3) loan concentration by location or industry of borrowers or collateral; (4) problems encountered by other financial institutions; (5) inadequate sources of funding or liquidity;
(6) unfavorable actions of rating agencies; (7) inability to maintain or grow deposits; (8) limitations on the ability to receive dividends from subsidiaries; (9) cyber-security risks; (10) Fifth
Third’s ability to secure confidential information and deliver products and services through the use of computer systems and telecommunications networks; (11) failures by third-party service
providers; (12) inability to manage strategic initiatives and/or organizational changes; (13) inability to implement technology system enhancements; (14) failure of internal controls and other
risk management systems; (15) losses related to fraud, theft, misappropriation or violence; (16) inability to attract and retain skilled personnel; (17) adverse impacts of government regulation;
(18) governmental or regulatory changes or other actions; (19) failures to meet applicable capital requirements; (20) regulatory objections to Fifth Third’s capital plan; (21) regulation of Fifth
Third’s derivatives activities; (22) deposit insurance premiums; (23) assessments for the orderly liquidation fund; (24) replacement of LIBOR; (25) weakness in the national or local economies;
(26) global political and economic uncertainty or negative actions; (27) changes in interest rates; (28) changes and trends in capital markets; (29) fluctuation of Fifth Third’s stock price; (30)
volatility in mortgage banking revenue; (31) litigation, investigations, and enforcement proceedings by governmental authorities; (32) breaches of contractual covenants, representations and
warranties; (33) competition and changes in the financial services industry; (34) changing retail distribution strategies, customer preferences and behavior; (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, other natural disasters, or health emergencies (including pandemics); (43) the impact of reputational risk created by these or other developments on such
matters as business generation and retention, funding and liquidity; and (44) changes in law or requirements imposed by Fifth Third’s regulators impacting our capital actions, including
dividend payments and stock repurchases.

2
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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, National Association (the “Bank”). As of December 31, 2020, Fifth Third had $205 billion in assets and operates 1,134 full-service
Banking Centers and 2,397 Fifth Third branded ATMs in Ohio, Kentucky, Indiana, Michigan, Illinois, Florida, Tennessee, West Virginia,
Georgia, North Carolina and South 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, 2020,
had $434 billion in assets under care, of which it managed $54 billion for individuals, corporations and not-for-profit organizations. Investor
information and press releases can be viewed at www.53.com. Information on or accessible through our website is not deemed to be
incorporated into this Annual Report on Form 10-K. Website references in this Annual Report are merely textual references. Fifth Third’s
common stock is traded on the NASDAQ® 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 variety 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. The 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, 2021.

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 annual proxy statement, 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, annual proxy
statement 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 website at www.53.com on a same day basis after they are electronically filed with or furnished to the SEC.

Information about the Bancorp’s Code of Business Conduct and Ethics (as amended from time to time), is available on Fifth Third’s
corporate website at www.53.com. In addition, any future waivers from a provision of the Fifth Third Code of Business Conduct and Ethics
covering any of Fifth Third’s directors or executive officers (including Fifth Third’s principal executive officer, principal financial officer,
and principal accounting officer or controller) will be posted at this internet address.

Competition

The Bancorp, primarily through the Bank, competes for deposits, loans and other banking services in its principal 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.

Human Capital Resources

At December 31, 2020, the Bancorp had 19,872 full-time equivalent employees, compared to 19,869 at December 31, 2019. These employees
support Fifth Third’s Vision to be the One Bank people most value and trust by upholding the Company’s four Core Values: Be Respectful &
Inclusive, Take Accountability, Work as One Bank and Act with Integrity.

Inclusion and Diversity

Fifth Third strives to create an intentionally inclusive, diverse and thriving workplace where each person feels valued, respected and
understood.
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Our Human Capital programs are designed to attract, develop and retain a workforce that aims to reflect the communities we serve. As of
December 31, 2020, the makeup of the Company’s employees consisted of approximately 59% women and approximately 26% persons of
color. Additionally, the Bancorp adopted in 2019 a footprint-wide ban on salary history (by not asking for or using an applicant’s current
salary as a factor in an employment offer) to immediately reduce historical gender or racial pay inequities.

To strengthen a sense of belonging for all employees, the Bancorp operates a number of inclusion councils at both enterprise and regional
levels, as well as local Business Resource Groups (BRGs) in the following categories: African American, Asian & Pacific Islander,
Individuals with Disabilities, Latino, LGBTQ+, Military, Women’s and Young Professionals. Senior executives led eight virtual Enterprise
BRGs in 2020 that enabled all employees to participate regardless of their work location—greatly expanding access for employees. In 2020,
the Bancorp also launched a new Executive Diversity Leadership Council that is currently charged to develop and deliver strategic short- and
long-term solutions to advance our diversity efforts relating to Black employees, communities and customers.

Employee Engagement

Fifth Third believes that an engaged workforce is one of its most valuable assets in sustaining its success. The Bancorp’s Board of Directors
and executive management oversee employee engagement on a regular basis by collecting employee feedback, primarily through employee
viewpoints surveys. As further discussed later in this section, the Bancorp performed additional surveys in 2020 in response to the challenges
of remote work and the COVID-19 pandemic.

Compensation and Benefits

The Bancorp is committed to providing competitive compensation and benefits programs that reward employees for delivering the right
products to the right customers, in ways that consider shareholders’ long-term interests, while also staying within the Bancorp’s risk
tolerance. These programs include an $18 per hour minimum wage, a 401(k) retirement program that pays a match up to 7% of an employee’s
compensation and other traditional benefits. The Bancorp also offers parental bonding leave, and several other health, wellness and financial
benefits programs and services that assist employees in maintaining a healthy work-life balance.

Human Capital Response to COVID-19 Pandemic

The Bancorp took significant measures to provide employees with a sense of safety, security and certainty in response to the COVID-19
pandemic. Approximately 50% of employees were transitioned to remote work, supported through enhanced technology solutions, revised
hiring and onboarding programs and increased communication. The Bancorp also rewarded specific employees who provided front-line,
essential banking services during the pandemic with special one-time payments of up to $1,000.

To protect the health and safety of employees and customers and consistent with CDC, state and local guidance, Fifth Third established social
distancing, hygiene and environmental safety protocols for on-site workers at the Bancorp’s banking centers and offices. The Bancorp also
provided free COVID-19 testing for employees enrolled in Fifth Third’s medical coverage, provided backup child care solutions to address
evolving needs and increased paid time away (including mid-year replenishment of sick days, providing additional vacation days to eligible
employees to use in 2021 and reimbursing employees for unused vacation time in certain situations). The Bancorp also developed tracking
and reporting solutions to monitor employee health and work situations related to the COVID-19 pandemic.

Fifth Third also conducted pulse surveys with employees in 2020 to collect feedback on employees’ well-being and their perspective on the
Bancorp’s pandemic response.

Acquisitions and Investments

The Bancorp’s strategy for growth includes strengthening its presence in core 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 the Bank are subject to
extensive regulation and supervision under federal and state laws and regulations applicable to financial institutions and their parent
companies. Virtually all aspects of the business of the Bancorp and the 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 Bank and the Bancorp) by bank regulatory agencies are the maintenance of the
safety and soundness of financial institutions, the 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. The Dodd-
Frank Wall Street Reform and Consumer Protection Act (“Dodd-Frank™) and legislation modifying Dodd-Frank, the Economic Growth,
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Regulatory Relief and Consumer Protection Act of 2018 (“EGRRCPA”), will continue to impact the Bancorp and the 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.

Both the scope of the laws and regulations and the intensity of the supervision to which the Bancorp and its subsidiaries are subject increased
in response to the financial crisis, as well as other factors, such as technological and market changes. Regulatory enforcement and fines have
also increased across the banking and financial services sector. Many of these changes have occurred as a result of Dodd-Frank and its
implementing regulations, most of which are now in place. While the regulatory environment has recently been in a period of rebalancing the
post financial crisis framework, the Bancorp expects that its business will remain subject to extensive regulation and supervision. It is
possible that the intensity of regulation and supervision will be higher in the Biden Administration.

On May 24, 2018, the EGRRCPA was signed into law. Among other regulatory changes, the EGRRCPA amends various sections of Dodd-
Frank, including section 165, which was revised to raise the asset thresholds for determining the application of enhanced prudential standards
for BHCs. The EGRRCPA’s increased asset thresholds took effect immediately for BHCs with total consolidated assets less than
$100 billion, with the exception of risk committee requirements, which now apply to publicly-traded BHCs with $50 billion or more of
consolidated assets. BHCs with consolidated assets between $100 billion and $250 billion, including the Bancorp, were subject to the
enhanced prudential standards that applied to them before enactment of EGRRCPA until December 31, 2019, when rules adopted by the FRB
that tailor the applicability of enhanced prudential standards and capital and liquidity requirements for BHCs with $100 billion or more in
total consolidated assets became effective, as described in detail below.

On October 10, 2019, the FRB adopted a rule that adjusts the thresholds at which certain enhanced prudential standards (“EPS”) apply to
BHCs with $100 billion or more in total consolidated assets (the “EPS Tailoring Rule”) and the FRB, the Office of the Comptroller of the
Currency (the “OCC”) and FDIC adopted a rule that similarly adjusts the thresholds at which certain other capital and liquidity standards
apply to BHCs and banks with $100 billion or more in total consolidated assets (the “Capital and Liquidity Tailoring Rule” and, together with
the EPS Tailoring Rule, the “Tailoring Rules”). The Tailoring Rules establish four risk-based categories of institutions, and the extent to
which enhanced prudential standards and certain other capital and liquidity standards apply to these BHCs and banks depends on the banking
organization’s category. Under the Tailoring Rules, the Bancorp and the Bank each qualify as a Category IV banking organization subject to
the least restrictive of the requirements applicable to firms with $100 billion or more in total consolidated assets.

Regulators

The Bancorp and/or the Bank are subject to regulation and supervision primarily by the FRB, the Consumer Financial Protection Bureau (the
“CFPB”) and the OCC and additionally by certain other functional regulators and self-regulatory organizations. 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. The Bank is also subject
to regulation by the FDIC, which insures the 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 the 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 the Bank are required to file various reports with and are subject to examination by various regulators, including the FRB
and the OCC. The FRB, the OCC and the CFPB have the authority to issue orders for BHCs and banks to cease and desist from certain
banking practices and violations of conditions imposed by, or violations of agreements with, the FRB, the OCC and the CFPB. Certain of the
Bancorp’s and the 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 the Bank and, in some situations, the imposition of
such additional requirements and restrictions will not be publicly available information.

The following discussion describes certain elements of the comprehensive regulatory framework applicable to the Bancorp and its
subsidiaries. This discussion is not intended to describe all laws and regulations applicable to the Bancorp, the Bank, and the Bancorp’s other
subsidiaries.

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
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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

The Bancorp is registered as a BHC with the FRB under the BHCA and qualifies for and has elected to become an FHC. An 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 an
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, an 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 an FHC if the BHC
is well-capitalized and is well managed and each of its banking subsidiaries is well-capitalized, is well managed and has at least a
“Satisfactory” rating under the Community Reinvestment Act (“CRA”). To maintain FHC status, a BHC must continue to meet these
requirements. The failure to meet such requirements could result in 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 is a legal entity separate and distinct from its subsidiaries and depends in part upon dividends received from its direct and
indirect subsidiaries, including the Bank, to fund its activities, including its ability to make capital distributions, such as paying dividends or
repurchasing shares. Under federal law, there are various limitations on the extent to which the Bank can declare and pay dividends to the
Bancorp, including those related to regulatory capital requirements, general regulatory oversight to prevent unsafe or unsound practices, and
federal banking law requirements concerning the payment of dividends out of net profits, surplus, and available earnings. Certain contractual
restrictions also may limit the ability of the Bank to pay dividends to the Bancorp. No assurances can be given that the Bank will, in any
circumstances, pay dividends to the Bancorp.

The Bancorp’s ability to declare and pay dividends is similarly limited by federal banking law and FRB regulations and policy. The FRB has
authority to prohibit BHCs from making capital distributions if they would be 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 paying dividends and repurchasing shares, is subject to
the Bancorp complying with the automatic restrictions on capital distributions under the FRBs capital rules (“CCAR”) process discussed
below (see Regulatory Capital Requirements below).

In response to the uncertainty caused by the COVID-19 pandemic, certain large BHCs, including the Bancorp, were not permitted to make
share repurchases, subject to certain limited exceptions, during the third and fourth quarters of 2020, but were permitted to make dividend
payments subject to limits based on the amount of dividends paid in the second quarter and the firm’s average net income for the four
preceding quarters. For the first quarter of 2021, provided that a BHC does not increase its common stock dividends higher than the level paid
in the second quarter of 2020, BHCs, including the Bancorp, are permitted to pay common dividends and make share repurchases that, in the
aggregate, do not exceed an amount equal to the average of the firm’s net income for the four preceding calendar quarters. BHCs may also
make additional share repurchases up to the amount of share issuances related to expensed employee compensation. For further information
on a subsequent event related to an accelerated share repurchase transaction, refer to Note 33 of the Notes to Consolidated Financial
Statements.

Source of Strength

A BHC, including the Bancorp, 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 or when
doing so is not otherwise in the interests of the Bancorp or its shareholders or creditors. The FRB may require a BHC to make capital
injections into a troubled subsidiary bank and may charge the BHC with engaging in unsafe and unsound practices if the BHC fails to commit
resources to such a subsidiary bank or if it undertakes actions that the FRB believes might jeopardize the BHC’s ability to commit resources
to such subsidiary bank.

Under these requirements, the Bancorp may in the future be required to provide financial assistance to the Bank should it experience financial
distress. Capital loans by the Bancorp to the Bank would be subordinate in right of payment to deposits and certain other debts of the Bank. In
the event of the Bancorp’s bankruptcy, any commitment by the Bancorp to a federal bank regulatory agency to maintain the capital of the
Bank would be assumed by the bankruptcy trustee and entitled to a priority of payment.

FDIC Assessments

The DIF provides insurance coverage for certain deposits, up to a standard maximum deposit insurance amount of $250,000 per depositor per
account ownership category and is funded through assessments on insured depository institutions, based on the risk each institution poses to
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the DIF. The Bank accepts customer deposits that are insured by the DIF and, therefore, must pay insurance premiums. The FDIC may
increase the Bank’s insurance premiums based on various factors, including the FDIC’s assessment of its risk profile.

The FDIC has required that large insured depository institutions, including the Bank, enhance their deposit account record keeping and
related information technology system capabilities to facilitate prompt payment of insured deposits if such an institution were to fail. The
FDIC has established an initial compliance date of April 1, 2020 while granting institutions an optional extension of the compliance date for
up to one year, to a date no later than April 1, 2021.

As of June 30, 2020, the DIF reserve ratio fell to 1.30%. The FDIC, as required under the Federal Deposit Insurance Act, established a plan
on September 15, 2020 to restore the DIF reserve ratio to meet or exceed 1.35% within eight years. The FDIC’s restoration plan projects the
reserve ratio to exceed 1.35% without increasing the deposit insurance assessment rate, subject to ongoing monitoring over the next eight
years. The FDIC could increase the deposit insurance assessments for certain insured depository institutions, including the Bank, if the DIF
reserve ratio is not restored as projected.

Transactions with Affiliates

Federal banking laws restrict transactions between a bank and its affiliates, including a parent BHC. The 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. Federal banking laws also place similar restrictions on loans and other
extensions of credit by FDIC-insured banks, such as the Bank, and their subsidiaries to their directors, executive officers, and principal
shareholders.

Community Reinvestment Act

The CRA generally requires insured depository institutions, including the 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 OCC to evaluate the performance of
national banks (including the Bank) with respect to these CRA obligations. Depository institutions must maintain comprehensive records of
their CRA activities for purposes of these examinations. The OCC 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
OCC rates each institution’s compliance with the CRA as “Outstanding,” “Satisfactory,” “Needs to Improve” or ‘“Substantial
Noncompliance.” The FRB, which was responsible for CRA evaluations of the Bank prior to its conversion to a national bank charter,
conducted a regularly scheduled examination covering 2014 through 2016 to determine the Bank’s compliance with the CRA. This CRA
examination resulted in a change in rating from “Needs to Improve” to “Outstanding.”

The CRA requires the relevant federal bank regulatory agency to consider a bank’s CRA assessment when considering the bank’s application
to conduct certain mergers or acquisitions or to open or relocate a branch office. The FRB also must consider the CRA record of each
subsidiary bank of a BHC in connection with any acquisition or merger application filed by the BHC. An unsatisfactory CRA record could
substantially delay or result in the denial of an approval or application by the Bancorp or the Bank.

In May 2020, the OCC finalized amendments to its CRA rules, which apply to national banks, including the Bank. The OCC’s final rule
clarifies and expands the types of activities that qualify for positive CRA consideration, updates how banks determine assessment areas in
which they are evaluated, establishes objective performance standards to evaluate CRA performance and imposes more comprehensive CRA-
related data collection and reporting requirements. The Bank must comply with most of these amended requirements by January 1, 2023.

The other federal banking agencies, the FDIC and FRB, are also in the process of proposing amendments to their respective CRA rules.
While FDIC and FRB CRA rules do not apply to the Bank, future rulemaking to harmonize the CRA rules of the three federal banking
agencies could result in changes to CRA requirements applicable to national banks, including the Bank.

Regulatory Capital Requirements

The Bancorp and the Bank are subject to certain risk-based capital and leverage ratio requirements under the capital adequacy rules (the
“Final Capital Rules”) adopted by the FRB, for the Bancorp, and by the OCC, for the Bank. These quantitative calculations are minimums,
and the FRB and OCC may determine that a banking organization, based on its size, complexity, or risk profile, must maintain a higher level
of capital in order to operate in a safe and sound manner. Failure to be well-capitalized or to meet minimum capital requirements could result
in certain mandatory and possible additional discretionary actions by regulators that, if undertaken, could have an adverse material effect on
the Bancorp’s operations or financial condition. Failure to be well-capitalized or to meet minimum capital requirements could also result in
restrictions on the Bancorp’s or the Bank’s ability to pay dividends or otherwise distribute capital or to receive regulatory approval of
applications. Under the Final Capital Rules, the Bancorp’s and the Bank’s assets, exposures, and certain off-balance sheet items are subject to
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risk weights used to determine the institutions’ risk-weighted assets pursuant to the federal banking agencies’ Standardized Approach to risk-
weighting of assets. These risk-weighted assets are used to calculate the following minimum capital ratios for the Bancorp and the Bank:

*  Common Equity Tier 1 (“CET1”) Risk-Based Capital Ratio, equal to the ratio of CET1 capital to risk-weighted assets. CET1 capital
primarily includes common shareholders’ equity subject to certain regulatory adjustments and deductions, including with respect to
goodwill, intangible assets, certain deferred tax assets, and accumulated other comprehensive income (“AOCT”). In the first quarter
of 2015, under the Final Capital Rules, the Bancorp made a one-time election to exclude certain AOCI components, with the result
that those components are not recognized in the Bancorp’s CET1. In July 2019, the FDIC, the FRB and the OCC issued final rules
for institutions that do not apply advanced approaches to regulatory capital, including the Bancorp and the Bank. These rules
simplified the capital treatment of certain items (including mortgage servicing assets, deferred tax assets and investments in the
capital of unconsolidated financial institutions) and simplified the recognition and calculation of minority interests that are
includable in regulatory capital. The advanced approaches to regulatory capital are generally required for large, internationally
active banking organizations including those designated as global systemically important bank holding companies and those with
total assets or cross-jurisdictional activity in excess of certain thresholds. Banking organizations were required to adopt these
changes by April 1, 2020.

* Tier 1 Risk-Based Capital Ratio, equal to the ratio of Tier 1 capital to risk-weighted assets. Tier 1 capital is primarily comprised of
CETI capital, perpetual preferred stock and certain qualifying capital instruments.

»  Total Risk-Based Capital Ratio, equal to the ratio of total capital, including CET1 capital, Tier 1 capital, and Tier 2 capital, to risk-
weighted assets. Tier 2 capital primarily includes qualifying subordinated debt and qualifying allowance for loan and lease losses
(“ALLL”). Tier 2 capital also includes, among other things, certain trust preferred securities.

* Tier 1 Leverage Ratio, equal to the ratio of Tier 1 capital to quarterly average assets (net of goodwill, certain other intangible assets,
and certain other deductions).

In August 2020, the U.S. federal banking agencies adopted a final rule altering the definition of eligible retained income in their respective
capital rules. Under the new rule, eligible retained income is the greater of a firm’s (i) net income for the four preceding calendar quarters,
net of any distributions and associated tax effects not already reflected in net income, and (ii) average net income over the preceding four
quarters. An institution's eligible retained income, when considered in conjunction with capital ratios and the stress capital buffer, provides
limitations on capital distributions (including dividends and share repurchases) and certain executive compensation arrangements for the
quarter following the calculation. As of December 31, 2020, the Bancorp was permitted to use 100% of its eligible retained income for these
purposes in the first quarter of 2021. This definition applies with respect to all of the Bancorp’s capital requirements. In addition, in
December 2018, the U.S. federal banking agencies finalized rules that would permit BHCs and banks to phase-in, for regulatory capital
purposes, the day-one impact of ASU 2016-13 (“CECL”) on retained earnings over a period of three years. As part of their response to the
COVID-19 pandemic, the U.S. federal banking agencies issued another final rule for additional transitional relief to regulatory capital related
to the impact of the adoption of CECL. The final rule provides banking organizations that adopt CECL in the 2020 calendar year with the
option to delay for two years the estimated impact of CECL on regulatory capital, followed by the aforementioned three-year transition period
to phase out the aggregate amount of benefit during the initial two-year delay for a total five-year transition. The estimated impact of CECL
on regulatory capital (modified CECL transitional amount) is calculated as the sum of the day-one impact on retained earnings upon adoption
of CECL (CECL transitional amount) and the calculated change in the ACL relative to the day-one ACL upon adoption of CECL multiplied
by a scaling factor of 25%. The scaling factor is used to approximate the difference in the ACL under CECL relative to the incurred loss
methodology. The modified CECL transitional amount will be calculated each quarter for the first two years of the five-year transition. The
amount of the modified CECL transition amount will be fixed as of December 31, 2021 and that amount will be subject to the three-year
phase out. For further discussion of CECL, see Note 1 of the Notes to Consolidated Financial Statements.

The Final Capital Rules also require banking organizations to maintain a capital conservation buffer of 2.5% or stress capital buffer, as
applicable, to avoid becoming subject to restrictions on capital distributions and certain discretionary bonus payments to management (see
Stress Buffer Requirements below). For more information related to the capital conservation buffer and stress capital buffer, refer to Note 30
of the Notes to Consolidated Financial Statements.

The total minimum regulatory capital ratios and well-capitalized minimum ratios are reflected in the table below. The FRB has not yet
revised the well-capitalized standard for BHCs to reflect the higher capital requirements imposed under the Final Capital Rules. For purposes
of the FRB’s Regulation Y, including determining whether a BHC meets the requirements to be an FHC, BHCs, such as the Bancorp, must
maintain a Tier 1 Risk-Based Capital Ratio of 6.0% or greater and a Total Risk-Based Capital Ratio of 10.0% or greater. If the FRB were to
apply the same or a very similar well-capitalized standard to BHCs as that applicable to the Bank, the Bancorp’s capital ratios as of
December 31, 2020, would exceed such revised well-capitalized standard. The FRB may require BHCs, including the Bancorp, to maintain
capital ratios substantially in excess of mandated minimum levels, depending upon general economic conditions and a BHC’s particular
condition, risk profile, and growth plans.

The following table presents the minimum regulatory capital ratios, minimum ratio plus capital conservation buffer, and well-capitalized

minimums compared with the Bancorp’s and the Bank’s regulatory capital ratios as of December 31, 2020, calculated using the regulatory
capital methodology applicable during 2020:
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Regulatory Capital Ratios:

Minimum Regulatory Minimum Ratio + Well-Capitalized Actual at
Capital Ratio Applicable Buffer Minimums® December 31, 2020

CET]1 risk-based capital ratio:

Fifth Third Bancorp 4.50 % 7.00 N/A 10.34

Fifth Third Bank, National Association 4.50 7.00 6.50 12.28
Tier I risk-based capital ratio:

Fifth Third Bancorp 6.00 8.50 6.00 11.83

Fifth Third Bank, National Association 6.00 8.50 8.00 12.28
Total risk-based capital ratio:

Fifth Third Bancorp 8.00 10.50 10.00 15.08

Fifth Third Bank, National Association 8.00 10.50 10.00 14.17
Tier I leverage ratio:

Fifth Third Bancorp 4.00 N/A N/A 8.49

Fifth Third Bank, National Association 4.00 N/A 5.00 8.85

(a) Reflects the capital conservation buffer of 2.5% applicable to the Bank during 2020 and to the Bancorp until September 30, 2020. As of October 1, 2020, the
capital conservation buffer was replaced with a stress capital buffer of 2.5% for the Bancorp.
(b)  Reflects the well-capitalized standard applicable to the Bancorp under FRB Regulation Y and the well-capitalized standard applicable to the Bank.

Liquidity Regulation
As a result of the Tailoring Rules, the Bancorp, as a Category IV banking organization, is now exempt from the liquidity coverage ratio
requirement, but remains subject to internal liquidity stress tests and standards.

Capital Planning and Stress Testing

BHCs with $100 billion or more in consolidated assets, including the Bancorp, generally must submit capital plans to the FRB on an annual
basis. In March 2020, the FRB adopted a final rule to integrate the annual capital planning and stress testing requirements with certain
ongoing regulatory capital requirements for large BHCs. As a result, the FRB’s annual CCAR process is now used to calibrate the Bancorp’s
stress capital buffer requirement. Among other changes, the revised capital plan rule also eliminates the assumption that the Bancorp’s
balance sheet assets would increase over the planning horizon. In addition, provided that the Bancorp is otherwise in compliance with
automatic restrictions on distributions under the Final Capital Rules, the Bancorp will no longer be required to seek prior approval to make
capital distributions in excess of those included in its capital plan. The Bancorp is required to provide the FRB notice within 15 days after
making any capital distributions in excess of those included in its capital plan.

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 total consolidated 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.

As a result of the EPS Tailoring Rule, the Bancorp is subject to a quantitative assessment of capital through supervisory stress tests every two
years, with the next required submission due in 2022. These supervisory stress tests are forward-looking quantitative evaluations of the
impact of stressful economic and financial market conditions on the Bancorp's capital. Additionally, under the EPS Tailoring Rule, the
Bancorp is no longer required to file semi-annual, company-run stress tests with the FRB and publicly disclose the results.

Stress Buffer Requirements

In March 2020, the FRB issued a final rule amending regulatory capital rules, capital plan rules and stress test rules. Under the final rule, the
capital conservation buffer is replaced with a stress capital buffer requirement. During each supervisory stress testing cycle, the FRB will use
the Bancorp’s supervisory stress test to determine its stress capital buffer, subject to a floor of 2.5%. Similar to the capital conservation
buffer, the Bancorp must maintain capital ratios above the sum of its minimum risk-based capital ratios and the stress capital buffer to avoid
restrictions on capital distributions and discretionary bonus payments to executive officers. The final rule is applicable to BHCs with $100
billion or more in total consolidated assets and was effective on October 1, 2020. The FRB provided the Bancorp with a stress capital buffer
of 2.5% that was effective as of October 1, 2020. The FRB required large banking organizations, including the Bancorp, to resubmit their
capital plans to reflect the stresses caused by the COVID-19 pandemic, and the FRB will notify the Bancorp by March 31, 2021 if it will elect
to recalculate the Bancorp’s stress capital buffer requirement.

Enhanced Prudential Standards

Pursuant to Title I of Dodd-Frank, certain U.S. BHCs are subject to enhanced prudential standards and early remediation requirements. As a
result, the Bancorp is subject to more stringent standards, including liquidity and capital requirements, leverage limits, stress testing,
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resolution planning, and risk management standards, than those applicable to smaller institutions. Certain larger banking organizations are
subject to additional enhanced prudential standards.

As discussed above, under the EPS Tailoring Rule, the Bancorp, as a Category IV banking organization, is subject to the least restrictive
enhanced prudential standards applicable to firms with $100 billion or more in total consolidated assets. As compared to enhanced prudential
standards that were applicable to the Bancorp, under the EPS Tailoring Rule, the Bancorp is no longer subject to company-run stress testing
requirements and is subject to less frequent supervisory stress tests, less frequent internal liquidity stress tests, and reduced liquidity risk
management requirements.

Heightened Governance and Risk Management Standards

The OCC has published guidelines documenting expectations for the governance and risk management practices of certain large financial
institutions, including the Bank. The guidelines require covered institutions to establish and adhere to a written governance framework in
order to manage and control their risk-taking activities. In addition, the guidelines provide standards for the institutions’ boards of directors to
oversee the risk governance framework. The Bank currently has a written governance framework and associated controls.

Privacy and Data Security

The OCC, 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 OCC, 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.

States are also increasingly proposing or enacting legislation that relates to data privacy and data protection such as the California Consumer
Privacy Act which went into effect on January 1, 2020. The Bancorp continues to assess the requirements of such laws and proposed
legislation and their applicability to the Bancorp. Moreover, these laws, and proposed legislation, are still subject to revision or formal
guidance and they may be interpreted or applied in a manner inconsistent with our understanding.

Like other lenders, the Bank and other of the Bancorp’s subsidiaries use credit bureau data in their underwriting activities. Use of such data is
regulated under the Fair Credit Reporting Act (“FCRA”), and the FCRA also regulates reporting information to credit bureaus, prescreening
individuals for credit offers, sharing of information between affiliates, and using affiliate data for marketing purposes. Similar state laws may
impose additional requirements on the Bancorp and its subsidiaries.

Anti-Money Laundering and Economic Sanctions

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.
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Executive Compensation

Pursuant to Dodd-Frank, each public company must 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.

The rules implementing the pay ratio provisions of Dodd-Frank require 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 the
Bancorp, the pay ratio was first required as part of its executive compensation disclosure in its annual proxy statement or Form 10-K filed
starting in 2018.

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 was required to comply with this new rule beginning July 1, 2019.

The Bancorp’s compensation practices are also subject to oversight by the FRB. The scope and content of compensation regulation in the
financial industry are continuing to develop, and the regulations and resulting market practices are expected to continue to evolve over a
number of years. 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, but the Biden Administration may revisit this proposal.

Debit Card Interchange Fees

Dodd-Frank includes a set of rules requiring that interchange transaction fees for electronic debit transactions be reasonable and proportional
to certain costs associated with processing the transactions. Interchange fees for electronic debit transactions are limited to 21 cents plus
0.05% of the transaction, plus an additional one cent per transaction fraud adjustment. These fees impose requirements regarding routing and
exclusivity of electronic debit transactions, and generally require that debit cards be usable in at least two unaffiliated networks.

Resolution Planning

In past years, the Bancorp was required to submit annually to the FRB and the FDIC a resolution plan for the orderly resolution of the
Bancorp and its significant legal entities under the U.S. Bankruptcy Code or other applicable insolvency laws in a rapid and orderly fashion in
the event of future material financial distress or failure. In October 2019, the FRB and the FDIC adopted amendments to their resolution
planning rule to adjust the thresholds at which certain resolution planning requirements apply to BHCs with $100 billion or more in total
consolidated assets, including the Bancorp. As a result of these amendments, the Bancorp is no longer required to submit an annual resolution
plan to the FRB and the FDIC.

In addition, the Bank is required to periodically file a separate resolution plan with the FDIC. EGRRCPA did not change the FDIC’s rules
that require the Bank to periodically file a separate resolution plan. In April 2019, the FDIC released an advanced notice of proposed
rulemaking with respect to the FDIC’s bank resolution plan requirements that requested comments on how to better tailor bank resolution
plans to a firm’s size, complexity, and risk profile. Until the FDIC’s revisions to its bank resolution plan requirement are finalized, no bank
resolution plans will be required to be filed.

Proprietary Trading and Investing in Certain Funds

Dodd-Frank sets forth restrictions on banking organizations’ ability to engage in proprietary trading and to have certain ownership interests in
and relationships with certain 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
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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.

As of October 2019, the FRB, OCC, FDIC, Commodity Futures Trading Commission (“CFTC”) and SEC finalized amendments to the
Volcker Rule. These amendments tailor the Volcker Rule’s compliance requirements to the amount of a firm’s trading activity, revise the
definition of trading account, clarify certain key provisions in the Volcker Rule, and modify the information companies are required to
provide to federal agencies. These amendments to the Volcker Rule are not material to our investing and trading activities.

In June 2020, the five federal agencies finalized amendments to the Volcker Rule’s restrictions on ownership interests in and relationships
with covered funds. Among other things, these amendments permit banking entities to have relationships with and offer additional financial
services to additional types of funds and investment vehicles. These requirements are not expected to have a material impact on the Bancorp’s
investing and trading activities

Derivatives

Title VII of Dodd-Frank imposes a regulatory structure on the over-the-counter derivatives market, including requirements for clearing,
exchange trading, capital margin, segregation trade reporting, and recordkeeping. Title VII also requires certain persons to register as a swap
dealer or a security-based swap dealer. The Bank is provisionally registered with the CFTC as a swap dealer. The CFTC and U.S. banking
regulators have finalized most rules applicable to the over-the-counter derivatives markets and swap dealers, and the SEC has finalized most
of its rules related to security-based swaps. The CFTC’s Title VII regulations are applicable to the Bank’s activity as a swap dealer and
include rules related to internal and external business conduct standards, reporting and recordkeeping, mandatory clearing for certain swaps,
and trade documentation and confirmation requirements. In addition, the U.S. banking regulators have finalized regulations applicable to the
Bank regarding mandatory posting and collection of margin by certain swap counterparties and segregation of customer funds. The Bank is
not currently subject to regulation as a security-based swap dealer.

Consumer Protection Regulation and Supervision

The Bancorp is subject to supervision and regulation by the CFPB with respect to federal consumer protection laws. The Bancorp is also
subject to certain state consumer protection laws, and under Dodd-Frank, state attorneys general and other state officials are empowered to
enforce certain federal consumer protection laws and regulations. State authorities have increased their focus on and enforcement of
consumer protection rules. These federal and state consumer protection laws apply to a broad range of our activities and to various aspects of
our business and include laws relating to interest rates, fair lending, disclosures of credit terms and estimated transaction costs to consumer
borrowers, debt collection practices, the use of and the provision of information to consumer reporting agencies, and the prohibition of unfair,
deceptive, or abusive acts or practices in connection with the offer, sale, or provision of consumer financial products and services.

The CFPB has promulgated many mortgage-related final rules since it was established under Dodd-Frank, including rules related to the
ability to repay and qualified mortgage standards, mortgage servicing standards, loan originator compensation standards, high-cost mortgage
requirements, Home Mortgage Disclosure Act requirements, and appraisal and escrow standards for higher priced mortgages. The mortgage-
related final rules issued by the CFPB have materially restructured the origination, servicing, and securitization of residential mortgages in the
United States. These rules have impacted, and will continue to impact, the business practices of mortgage lenders, including the Bancorp.

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 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 the Bancorp’s business, financial condition and results of operations.
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ITEM 1A. RISK FACTORS

The risks and uncertainties 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 and uncertainties are interrelated and the occurrence of one or more of them may exacerbate
the effect of others. The risks and uncertainties described below are not the only ones Fifth Third faces. Additional risks and uncertainties not
presently known to Fifth Third or that Fifth Third currently believes to be immaterial may also adversely affect its business. See “Cautionary
Note Regarding Forward-Looking Statements” elsewhere in this Annual Report on Form 10-K for more information.

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,
2020; 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 and the ALLL and Reserve for
Unfunded Commitments subsections of the Critical Accounting Policies section of Management’s Discussion and Analysis of Financial
Condition and Results of Operations.

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 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.

The COVID-19 pandemic has caused certain industries to have experienced increased stress. These include consumer-driven industries that
require gathering or congregation such as leisure and recreation (including casinos, restaurants, sports, fitness, hotels and other industries),
non-essential retail and leisure travel (primarily including airlines and cruise lines). Certain segments of the healthcare industry (including
skilled nursing, physician offices and surgery/outpatient centers, among others) have also been impacted by the pandemic given delays and
restrictions on in-person visits and elective procedures.

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
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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
74% of average total assets for the year ending December 31, 2020). 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 its 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.

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.

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. The application of
certain of these regulations to banking organizations, such as Fifth Third, have been modified, including in connection with the
implementation of the EGRRCPA.

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 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.

On April 28, 2020, Fitch Ratings Inc. (“Fitch”) revised Fifth Third Bancorp’s Rating Outlook on its Long- and Short-Term Issuer Default
Ratings to “Negative” from “Stable” as part of an ongoing horizontal review of all U.S. banks the agency is conducting as a result of concerns
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about significant operating environment challenges due to the disruption to economic activity and financial markets from the COVID-19
pandemic. On May 20, 2020, DBRS, Inc. (“DBRS”) also revised the trend for all long-term ratings at Fifth Third Bancorp and Fifth Third
Bank, National Association to “Negative” from “Stable.” As of the date of this filing, Fifth Third is under review by Fitch and DBRS, and
neither Fitch, nor DBRS, has changed its ratings. Accordingly, Fifth Third’s Fitch and DBRS ratings are subject to change at any time.

Other rating agencies may also take actions to downgrade their ratings of the securities issued by Fifth Third or its subsidiaries. There can be
no assurances that Fifth Third or its subsidiaries will retain any specific rating from any specific rating agency.

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. 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 trade-off. Fifth Third’s bank customers could take their
money out of the 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 to the Bancorp. Regulatory scrutiny of
liquidity and capital levels at bank holding companies and insured depository institutions 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.
In addition, 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.

Regulatory 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
Regulation and Supervision and Note 4 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 party service providers to perform business activities.
Additionally, digital and mobile technologies are leveraged to interact with customers, which increases the risk of information security
breaches. Failures, interruptions or breaches in the security of these systems occur across Fifth Third's industry with some frequency and, if a
material event of this nature affects Fifth Third, this 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 threat actors, 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 and “ransom” attacks where
hackers have requested payments in exchange for not disclosing customer information. The unintentional or willful acts or omissions of
employees may also create or exacerbate cybersecurity risks.

Cyber threats are rapidly evolving and Fifth Third may not be able to anticipate or prevent all such attacks. Additionally, Fifth Third may be

impacted by a breach where Fifth Third is not the primary target (i.e. SolarWinds event). 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
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transactions. Across Fifth Third's industry, the cost of minimizing these risks and investigating incidents has continued to increase with the
frequency and sophistication of these threats. 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’s insurance may be inadequate to compensate for losses from a cyber-attack.

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 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 customer information such as social security
numbers, credit card numbers, account balances or other information could result in losses by Fifth Third's 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 party service providers 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 party service providers, 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 or such vendors’ or other third parties’ 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 threat actors. 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’s insurance may be inadequate to compensate for failures by, or affecting third party service providers upon which Fifth
Third relies.

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
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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.

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 manage the types of risk to which it is subject, including liquidity risk, credit risk, interest rate risk,
price risk, legal and regulatory 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 interest rate, price, legal
and regulatory 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 has experienced, and may experience again in the future, 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. 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 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.
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LEGAL AND REGULATORY COMPLIANCE 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. Furthermore, 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.

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 20 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 government-sponsored enterprises (“GSE”) 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.

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
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for the protection of consumers, borrowers 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 expects that the Biden Administration will seek to implement a regulatory reform agenda that is significantly different than that of
the Trump Administration. This reform agenda could include a heightened focus on the regulation of loan portfolios and credit concentrations
to borrowers impacted by climate change, heightened scrutiny on Bank Secrecy Act and anti-money laundering requirements, topics related
to social equity, executive compensation, and increased capital and liquidity, as well as limits on share buybacks and dividends. In addition,
mergers and acquisitions could be dampened by increased antitrust scrutiny. Reform proposals are also expected for the short-term wholesale
markets. It is too early to assess which, if any of these policies, would be implemented and what their impact would be.

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 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 could suffer from unauthorized use of intellectual property.

Fifth Third develops for itself, and licenses from others, intellectual property for use in conducting its business. This intellectual property has
been, and may be, subject to misappropriation or infringement by third parties as well as claims that Fifth Third’s use of certain technology or
other intellectual property infringes on rights owned by others. Fifth Third has been, and may be, subject to disputes and/or litigation
concerning these claims and could be held responsible for significant damages covering past activities and substantial fees to continue to
engage in these activities in the future. Fifth Third may also be unable to acquire rights to use certain intellectual property that is important for
its business and may be unable to effectively engage in critical business activities. If Fifth Third is unable to protect or acquire rights to use
intellectual property it owns or licenses, it may lose certain competitive advantages, incur expenses and/or lose revenue and may suffer harm
to its business results and financial condition.

Fifth Third is subject to various regulatory requirements that may limit its operations and potential growth.

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 OCC have the authority to compel or restrict certain actions by the Bancorp and the Bank.
The Bancorp and the 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 that may be subject to prior approval include, but are not limited to, increasing dividends or other
capital distributions by the Bancorp or the Bank, entering into a merger or acquisition transaction, acquiring or establishing new branches,
and entering into certain new businesses.

Failure by the Bancorp or the Bank to meet the applicable eligibility requirements for FHC status (including capital and management
requirements and that the 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
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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 the 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.

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, potential growth and ability to
pay or increase dividends on its common stock or to repurchase its capital stock.

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.

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

In response to the uncertainty caused by the COVID-19 pandemic, certain large BHCs, including the Bancorp, were not permitted to make
share repurchases, subject to certain limited exceptions, during the third and fourth quarters of 2020, but were permitted to make dividend
payments subject to certain limitations. For the first quarter of 2021, provided that a BHC does not increase its common stock dividends
higher than the level paid in the second quarter of 2020, BHCs, including the Bancorp, are permitted to pay common dividends and make
share repurchases that, in the aggregate, do not exceed an amount equal to the average of the firm’s net income for the four preceding
calendar quarters. BHCs may also make additional share repurchases up to the amount of share issuances related to expensed employee
compensation. For further information on a subsequent event related to an accelerated share repurchase transaction, refer to Note 33 of the
Notes to Consolidated Financial Statements.

Regulation of Fifth Third by the Commodity Futures Trading Commission (“CFTC”) imposes additional operational and compliance
costs.

The CFTC and SEC are primarily responsible for regulation of the U.S. derivatives markets. 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, including the CFTC and the SEC. As a result of this regulatory regime, the CFTC has a meaningful supervisory role with respect
to some of Fifth Third’s businesses. The Bank is provisionally registered as a swap dealer with the CFTC and is subject to certain
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 certain swaps designated by the relevant regulatory agencies as required to be cleared. Fifth Third’s
derivatives activity is also subject to the U.S. banking regulators’ margin and segregation requirements for uncleared swaps. These
requirements collectively impose implementation and ongoing compliance burdens on Fifth Third and introduce additional legal risk,
including as a result of antifraud and anti-manipulation provisions and private rights of action. These rules 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. For more information, refer to Regulation and Supervision—Derivatives.

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

The FDIC maintains a Deposit Insurance Fund (“DIF”) to protect insured depositors in the event of bank failures. The DIF is funded by fees
assessed on insured depository institutions including the Bank. Future deposit premiums paid by the Bank depend on FDIC rules, which are
subject to change, the level of the DIF and the magnitude and cost of future bank failures. The Bank may be required to pay significantly
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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. 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: INTEREST RATE RISKS AND PRICE 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 (“ARRC”), selected and the Federal Reserve Bank of New York
started in May 2018 to publish the Secured Overnight Finance Rate 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, in 2018, the Bank of England commenced publication of a reformed Sterling Overnight Index Average (“SONIA”), comprised
of a broader set of overnight Sterling money market transactions. The SONIA has been recommended as the alternative to Sterling LIBOR by
the Working Group on Sterling Risk-Free Reference Rates. In the United States, it is likely that LIBOR-priced transactions and products will
transfer to SOFR. On November 30, 2020, the FRB, OCC and FDIC issued a public statement that the administrator of LIBOR announced it
will consult on an extension of publication of certain U.S. Dollar LIBOR tenors until June 30, 2023, which would allow additional legacy
USD LIBOR contracts to mature before the succession of LIBOR. The administrator has not yet announced the results of its consultation.

The market transition away from LIBOR to an alternative reference rate, including SOFR or SONIA, is complex and subjects Fifth Third to
financial, legal and operational risks. 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;

e 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 certain LIBOR-based instruments such as the Bancorp's Series H, Series I and Series J preferred stock moving from
floating-rate instruments to fixed-rate instruments if the fallback language is unable to be amended to adopt alternative rates;

» result in disputes, litigation or other actions with counterparties regarding the interpretation and enforceability of certain fallback
language in LIBOR-based securities; and

e 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.

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.
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Financial disruption or a prolonged economic downturn could materially and adversely affect Fifth Third’s business.

Worldwide financial markets have recently experienced periods of extraordinary disruption and volatility, which has been exacerbated by the
COVID-19 pandemic, resulting in heightened credit risk, reduced valuation of investments and decreased economic activity. Moreover, many
companies have experienced reduced liquidity and uncertainty as to their ability to raise capital during such periods of market disruption and
volatility. In the event that these conditions recur or result in a prolonged economic downturn, Fifth Third’s results of operations, financial
position and/or liquidity could be materially and adversely affected. These market conditions may affect the Bancorp’s ability to access debt
and equity capital markets. In addition, as a result of recent financial events, Fifth Third may face increased regulation. Many of the other risk
factors discussed in this Risk Factors section identify risks that result from, or are exacerbated by, financial economic downturn. These
include risks related to Fifth Third’s investments portfolio, the competitive environment and regulatory developments.

Global and domestic political, social 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.
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. In addition,
in response to the outbreak of the COVID-19 pandemic and its economic consequences, the FRB lowered its target for the federal funds rate
to a range of 0% to 0.25%. As a result of the high percentage of Fifth Third’s assets and liabilities that are in the form of interest-bearing or
interest-related instruments, this change in interest rates could adversely affect Fifth Third’s profitability. Moreover, such low rates increase
the risk in the U.S. of a negative interest rate environment in which interest rates drop below zero, either broadly or for some types of
instruments. For example, yields on one-month and three-month Treasuries briefly dropped below zero in March 2020. Such an occurrence
would likely further reduce the interest Fifth Third earns on loans and other earning assets. Fifth Third cannot predict the nature or timing of
future changes in monetary policies in response to the COVID-19 pandemic or the precise effects that they may have on Fifth Third’s
activities and financial results.

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;

e natural disasters;

»  geopolitical conditions such as acts or threats of terrorism, military conflicts and withdrawal from the EU by EU member countries.
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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
mortgage servicing rights (“MSR”) 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 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.

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. 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, talent 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 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 1,134 full-service banking centers
and 59 locations held for the development of future banking centers of which 44 locations are developed or in the process of being developed
as branches, as well as its retail work force and other branch banking assets. 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.

40 Fifth Third Bancorp



Table of Contents

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 Fifth Third makes strategic investments or with which Fifth Third enters
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.

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 or pricing of such sale 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. 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, 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 Management’s Discussion and Analysis
of Financial Condition and Results of Operation for more information regarding management’s significant estimates.

Weather-related events, other natural disasters, or health emergencies may have an effect on the performance of Fifth Third’s loan
portfolios, 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.

Additionally, the impact of widespread health emergencies may adversely impact Fifth Third’s results of operations, such as the potential
impact from the COVID-19 pandemic. If its borrowers are adversely affected due to a widespread health emergency that impacts Fifth Third
employees, vendors or economic growth generally, Fifth Third’s financial condition and results of operations could be adversely affected.

Societal responses to climate change could adversely affect Fifth Third’s business and performance, including indirectly through impacts
on Fifth Third’s customers.

Concerns over the long-term impacts of climate change have led and may continue to lead to governmental efforts around the world to
mitigate those impacts. Consumers and businesses also may change their behavior on their own as a result of these concerns. Fifth Third and
its customers will need to respond to new laws and regulations, as well as consumer and business preferences resulting from climate change
concerns. Fifth Third and its customers may face cost increases, asset value reductions, operating process changes, and the like. The impact
on Fifth Third’s customers will likely vary depending on their specific attributes, including reliance on or role in carbon intensive activities.
Fifth Third could experience a drop in demand for Fifth Third’s products and services, particularly in certain sectors. In addition, Fifth Third
could face reductions in creditworthiness on the part of some customers or in the value of assets securing loans. Fifth Third’s efforts to take
these risks into account in making lending and other decisions, including by increasing business relationships with climate-friendly
companies, may not be effective in protecting Fifth Third from the negative impact of new laws and regulations or changes in consumer or
business behavior.

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, inappropriate behavior or misconduct of employees, association with particular customers, business partners, investments or
vendors, as well as developments from any of the other risks described above, may result in negative public opinion at large (or with certain
segments of the public) 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 or other negative 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. Social activists are increasingly targeting financial firms with public criticism for their relationships with clients that are
engaged in certain sensitive industries, including businesses whose products are or are perceived to be harmful to health, the environment or
the social good. Activist criticism of Fifth Third’s relationships with clients in sensitive industries could potentially engender dissatisfaction
among clients, customers, investors, politicians, the government and employees with how Fifth Third addresses social concerns through
business activities which could negatively affect its business or reputation.

Furthermore, investors have begun to consider how corporations are addressing environmental, social and governance matters, commonly
known as “ESG matters,” when making investment decisions. For example, certain investors are beginning to incorporate the business risks
of climate change and the adequacy of companies’ responses to climate change and other ESG matters as part of their investment theses.
These shifts in investing priorities may result in adverse effects on the trading price of Fifth Third’s common stock if investors determine that
Fifth Third has not made sufficient progress on ESG matters.

Potential noncompliance with evolving federal and state laws governing cannabis-related businesses (CRBs) could subject Fifth Third to
liabilities.

While a significant majority of states have legalized some form of marijuana, it remains a Schedule I controlled substance under federal law.
Hemp is no longer classified as a Schedule I controlled substance under federal law; however, the regulatory scheme governing hemp has not
been fully developed. Further, the “naked eye” cannot distinguish between legal hemp and illegal marijuana under federal law. There are a
number of states where Fifth Third operates with laws permitting medicinal or recreational marijuana, which increases the probability of
individuals or entities using bank products or services to sell, distribute, cultivate, manufacture or profit from marijuana. This, and the
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divergence and continued changes in laws governing CRBs results in challenges to us to maintain compliance with them, particularly in
connection with Fifth Third's commercial and consumer lending and capital markets businesses. While Fifth Third monitors regulatory
developments in this area to avoid noncompliance, Fifth Third cannot assure that it will be at all times fully compliant with CRB-related laws,
which could result in significant fines, penalties or other losses.

The COVID-19 pandemic creates significant risks and uncertainties for Fifth Third’s business.

In March 2020, the World Health Organization declared novel coronavirus disease 2019 (COVID-19) a global pandemic. The COVID-19
pandemic has negatively impacted the global economy, disrupted global supply chains, lowered equity market valuations, created significant
volatility and disruption in financial markets, and increased unemployment levels, all of which may become heightened concerns upon
subsequent waves of infection or future developments. In addition, the pandemic resulted in temporary closures of many businesses and the
institution of social distancing and sheltering in place requirements in many states and communities, including those in major markets in
which the Bancorp is located or does business.

As a result, the demand for the Bancorp’s products and services has been, and is expected to continue to be, significantly impacted.
Furthermore, the pandemic could influence the recognition of credit losses in the Bancorp’s loan and lease portfolios and increase its
allowance for credit losses as both businesses and consumers are negatively impacted by the economic downturn. In addition, governmental
actions are meaningfully influencing the interest-rate environment, which could adversely affect the Bancorp’s results of operations and
financial condition. The business operations of subsidiaries of the Bancorp, such as Fifth Third Bank, National Association, have been, and
may also be disrupted in the future, if significant portions of their workforce are unable to work effectively, including because of illness,
quarantines, government actions, or other restrictions in connection with the pandemic, travel restrictions, technology limitations and/or
disruptions. Furthermore, the business operations of subsidiaries of the Bancorp have been, and may again in the future be, disrupted due to
vendors and third party service providers being unable to work or provide services effectively, including because of illness, quarantines,
government actions, or other restrictions in connection with the pandemic. An increase in remote work force due to the COVID-19 pandemic
and the potential for a long-term change in Fifth Third’s remote work strategy may also increase risks related to cybersecurity and
information security.

In response to the pandemic, the Bancorp provided financial hardship relief to borrowers that were negatively impacted by the pandemic and
its related economic impacts. These programs included payment deferrals and forbearances for both commercial and retail borrowers. The
Bancorp also temporarily suspended initiating any new repossession actions on vehicles and temporarily suspended all residential foreclosure
activity. These actions are expected to negatively impact revenue and other results of operations of the Bancorp in the near term and, if not
effective in mitigating the effect of the COVID-19 pandemic on the Bancorp’s customers, may adversely affect the Bancorp’s business and
results of operations more substantially over a longer period of time.

Among other relief programs, the Bancorp participated in the SBA’s Paycheck Protection Program in 2020. Paycheck Protection Program
loans are fixed, unsecured, low interest rate loans that are guaranteed by the SBA and subject to numerous other regulatory requirements, and
a borrower may apply to have all or a portion of the loan forgiven. If Paycheck Protection Program borrowers fail to qualify for loan
forgiveness, the Bancorp faces a heightened risk of holding these loans at unfavorable interest rates for an extended period of time. While the
Paycheck Protection Program loans are guaranteed by the SBA, various regulatory requirements will apply to the Bancorp’s ability to seek
recourse under the guarantees, and related procedures are currently subject to uncertainty. If a borrower defaults on a Paycheck Protection
Program loan, these requirements and uncertainties may limit the Bancorp’s ability to fully recover against the loan guarantee or to seek full
recourse against the borrower. The extent to which the COVID-19 pandemic impacts the Bancorp’s business, results of operations, and
financial condition, as well as its regulatory capital and liquidity ratios, will depend on future developments, which are highly uncertain,
including the scope and duration of the pandemic and actions taken by governmental authorities and other third parties in response to the
pandemic. Even after the COVID-19 pandemic subsides, the U.S. economy will likely require some time to recover from its effects, the
length of which is unknown and during which time the U.S. may experience a recession. As a result, Fifth Third anticipates its business may
be materially and adversely affected during this recovery. Moreover, the effects of the COVID-19 pandemic may heighten many of the other
risks described in this Section 1A entitled “Risk Factors” and any subsequent Quarterly Report on Form 10-Q or Current Report on Form 8-
K, including, but not limited to, risks of credit deterioration, interest rate changes, rating agency actions, governmental actions, market
volatility, theft, fraud, security breaches and technology interruptions.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
There are no SEC staff comments regarding Fifth Third’s periodic or current reports under the Exchange Act that are pending resolution.

ITEM 2. PROPERTIES

The Bancorp’s executive offices and the main office of the Bank are located on Fountain Square Plaza in downtown Cincinnati, Ohio in a 32-
story office tower and a five-story office building with an attached parking garage known as the Fifth Third Center and the William S. Rowe
Building, respectively. The Bancorp’s main operations campus is located in Cincinnati, Ohio, and is comprised of a three-story building with
an attached parking garage known as the George A. Schaefer, Jr. Operations Center, and a two-story building with surface parking known as
the Madisonville Office Building. The Bank owns 100% of these buildings.

At December 31, 2020, the Bancorp, through its banking and non-banking subsidiaries, operated 1,134 banking centers, of which 792 were
owned, 231 were leased and 111 for which the buildings are owned but the land is leased. The banking centers are located in the states of
Ohio, Kentucky, Indiana, Michigan, Illinois, Florida, Tennessee, West Virginia, Georgia, North Carolina and South Carolina. The Bancorp’s
significant owned properties are owned free from mortgages and major encumbrances.

ITEM 3. LEGAL PROCEEDINGS
Refer to Note 20 of the Notes to Consolidated Financial Statements in Part II, Item 8 of this report for information regarding legal
proceedings, which is incorporated herein by reference.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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INFORMATION ABOUT OUR EXECUTIVE OFFICERS

Officers are appointed annually by the Board of Directors at the meeting of Directors immediately following the Annual Meeting of
Shareholders. The names, ages and positions of the Executive Officers of the Bancorp as of February 26, 2021 are listed below along with
their business experience during the past five years:

Greg D. Carmichael, 59. Chairman of the Board since February 2018 and Chief Executive Officer of the Bancorp since November 2015.
Previously, Mr. Carmichael was President of the Bancorp from September 2012 to October 2020, Chief Operating Officer of the Bancorp
from June 2006 to August 2015, Executive Vice President of the Bancorp from June 2006 to September 2012 and Chief Information Officer
of the Bancorp from June 2003 to June 2006.

Lars C. Anderson, 59. Executive Vice President and Vice Chairman of Commercial Banking Strategic Growth Initiatives since January
2020. Previously, Mr. Anderson was Executive Vice President and Chief Operating Officer of the Bancorp from August 2015 to January
2020. Mr. Anderson was Vice Chairman of Comerica Incorporated and Comerica Bank from December 2010 to August 2015.

Kristine R. Garrett, 62, Executive Vice President and Head of Wealth & Asset Management since November 2020. Previously she was
Senior Vice President and Head of Wealth & Asset Management from July 2019 to November 2020 and Head of Fifth Third Private Bank
from October 2017 until July 2019. Previously, she was President of Private Wealth in Chicago at CIBC U.S. from 2009 to 2017.

Howard Hammond, 55, Executive Vice President and Head of Consumer Bank since February 2021. Previously, he was Senior Vice
President and Head of Retail Banking and Retail Brokerage from April 2020 through February 2021, Head of Retail and Brokerage
Distribution from June 2019 through April 2020, and Head Managing Director of Fifth Third Securities from March 2006 through June 2019.

Mark D. Hazel, 55. Senior Vice President and Controller of the Bancorp since February 2010. Prior to that, Mr. Hazel was the Assistant
Bancorp Controller since 2006 and was the Controller of Nonbank entities since 2003.

Margaret B. Jula, 53, Executive Vice President and Chief Human Resource Officer since November 2020. Previously, Ms. Jula was Senior
Vice President and Director of Business Controls for Human Capital from July 2014 to November 2020. Prior to that, she held various
positions in Fifth Third’s human capital organization.

Kevin P. Lavender, 59. Executive Vice President and Head of Commercial Banking of the Bancorp since January 2020. Mr. Lavender has
been Executive Vice President of the Bank since 2016 and was the Head of Corporate Banking from 2016 to January 2020. Previously,
Mr. Lavender was Senior Vice President and Managing Director of Large Corporate and Specialized Lending from January 2009 to 2016 and
the Senior Vice President and Head of National Healthcare Lending from December 2005 to January 2009.

James C. Leonard, 51. Executive Vice President and Chief Financial Officer since November 2020. Mr. Leonard has been an Executive
Vice President of the Bancorp since September 2015. Previously, Mr. Leonard was Chief Risk Officer from February 2020 to November
2020, Treasurer of the Bancorp from October 2013 to January 2020, Senior Vice President from October 2013 to September 2015, the
Director of Business Planning and Analysis from 2006 to 2013 and the Chief Financial Officer of the Commercial Banking Division from
2001 to 2006.

Jude A. Schramm, 48. Executive Vice President and Chief Information Officer since March 2018. Previously, Mr. Schramm served as Chief
Information Officer for GE Aviation and held various positions at GE beginning in 2001.

Robert P. Shaffer, 51. Executive Vice President and Chief Risk Officer since November 2020. Previously, Mr. Shaffer was Chief Human
Resource Officer from February 2017 to November 2020 and Chief Auditor from August 2007 to February 2017. He was named Executive
Vice President in 2010 and Senior Vice President in 2004. Prior to that, he held various positions within Fifth Third’s audit division.

Timothy N. Spence, 42. President since October 2020. Previously, Mr. Spence was Executive Vice President and Head of Consumer Bank,
Payments, and Strategy of the Bancorp from August 2018 to October 2020, Head of Payments, Strategy and Digital Solutions from 2017 to
2020, and Chief Strategy Officer of the Bancorp from September 2015 to October 2020. He also previously served as a senior partner in the
Financial Services practice at Oliver Wyman since 2006, a global strategy and risk management consulting firm.

Richard L. Stein, 51, Executive Vice President and Chief Credit Officer since November 2020. Mr. Stein has been an Executive Vice
President of the Bancorp since April 2016. Previously, Mr. Stein was Chief Credit Officer from March 2018 through November 2020, Head
of the Commercial Bank from March 2016 through March 2018 and Senior Vice President and Chief Credit Officer from November 2014
through March 2016.

Melissa S. Stevens, 46, Executive Vice President and Chief Digital Officer and Head of Digital, Marketing, Design and Innovation since
November 2020. Previously, Ms. Stevens served as Senior Vice President, Chief Digital Officer, and Head of Omnichannel Banking
Experiences, Design, and Innovation from May 2016 through November 2020. Prior to joining Fifth Third, she served in several senior
management positions at Citigroup, including Chief Operating Officer and Managing Director of Citi FinTech from November 2015 through
April 2016.
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Susan B. Zaunbrecher, 61. Executive Vice President and Chief Legal Officer of the Bancorp since May 2018. Previously, Ms. Zaunbrecher
was a partner at the law firm Dinsmore and Shohl LLP, where she practiced for 28 years and served as the Chair of the Corporate Department
and a member of the firm’s board of directors and executive committee.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER

PURCHASES OF EQUITY SECURITIES

The Bancorp’s common stock is traded in the over-the-counter market and is listed under the symbol “FITB” on the NASDAQ® Global

Select Market System.

See a discussion of dividend limitations that the subsidiaries can pay to the Bancorp discussed in Note 4 of the Notes to Consolidated
Financial Statements, which is incorporated herein by reference. Additionally, as of December 31, 2020, the Bancorp had 36,824

shareholders of record.

Issuer Purchases of Equity Securities

Total Number of Shares Maximum Number of

Total Number Purchased as Part of Publicly Shares that May Yet be
of Shares Average Price Paid Announced Plans or Purchased Under the Plans

Period Purchased Per Share Programs or Programs

October 2020 447736  $ 22.91 — 76,437,348
November 2020 129,978 25.27 — 76,437,348
December 2020 97,521 26.80 — 76,437,348
Total 272,235  $ 25.43 — 76,437,348

(a) Shares repurchased during the fourth quarter of 2020 were in connection with various employee compensation plans of the Bancorp. These purchases do not
count against the maximum number of shares that may yet be purchased under the Board of Directors’ authorization.

See further discussion on share repurchase transactions and stock-based compensation in Note 25 and Note 26 of the Notes to Consolidated

Financial Statements, which is incorporated herein by reference.
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The following performance graphs do not constitute soliciting material and should not be deemed filed or incorporated by reference into any
other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent the Bancorp specifically
incorporates the performance graphs by reference therein.

Total Return Analysis
The graphs below summarize the cumulative return experienced by the Bancorp’s shareholders over the five and ten year periods ended
December 31, 2020, respectively, compared to the S&P 500 Stock and the S&P Banks indices.
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GLOSSARY OF ABBREVIATIONS AND ACRONYMS

Fifth Third Bancorp provides the following list of abbreviations and acronyms as a tool for the reader that are used in Management’s
Discussion and Analysis of Financial Condition and Results of Operations, the Consolidated Financial Statements and the Notes to

Consolidated Financial Statements.

ACL: Allowance for Credit Losses

AFS: Available For Sale

ALCO: Asset Liability Management Committee
ALLL: Allowance for Loan and Lease Losses

AOCI: Accumulated Other Comprehensive Income (Loss)
APR: Annual Percentage Rate

ARM: Adjustable Rate Mortgage

ASC: Accounting Standards Codification

ASU: Accounting Standards Update

ATM: Automated Teller Machine

BHC: Bank Holding Company

BOLI: Bank Owned Life Insurance

bps: Basis Points

CARES: Coronavirus Aid, Relief and Economic Security
CCAR: Comprehensive Capital Analysis and Review
CDC: Fifth Third Community Development Corporation
CECL: Current Expected Credit Loss

CET1: Common Equity Tier 1

CFPB: United States Consumer Financial Protection Bureau
C&I: Commercial and Industrial

DCF: Discounted Cash Flow

DTCC: Depository Trust & Clearing Corporation
DTTI: Debt-to-Income Ratio

ERM: Enterprise Risk Management

ERMC: Enterprise Risk Management Committee
EVE: Economic Value of Equity

FASB: Financial Accounting Standards Board

FDIC: Federal Deposit Insurance Corporation

FHA: Federal Housing Administration

FHLB: Federal Home Loan Bank

FHLMC: Federal Home Loan Mortgage Corporation
FICO: Fair Isaac Corporation (credit rating)

FINRA: Financial Industry Regulatory Authority
FNMA: Federal National Mortgage Association
FOMC: Federal Open Market Committee

FRB: Federal Reserve Bank

FTE: Fully Taxable Equivalent

FTP: Funds Transfer Pricing

FTS: Fifth Third Securities

GDP: Gross Domestic Product

GNMA: Government National Mortgage Association
GSE: United States Government Sponsored Enterprise
HTM: Held-To-Maturity

IPO: Initial Public Offering

IRC: Internal Revenue Code

IRLC: Interest Rate Lock Commitment

IRS: Internal Revenue Service

ISDA: International Swaps and Derivatives Association, Inc.

LIBOR: London Interbank Offered Rate

LIHTC: Low-Income Housing Tax Credit

LLC: Limited Liability Company

LTV: Loan-to-Value Ratio

MD&A: Management’s Discussion and Analysis of Financial
Condition and Results of Operations

MSR: Mortgage Servicing Right

N/A: Not Applicable

NAV: Net Asset Value

NII: Net Interest Income

NM: Not Meaningful

OAS: Option-Adjusted Spread

OCC: Office of the Comptroller of the Currency

OCI: Other Comprehensive Income (Loss)

OREO: Other Real Estate Owned

OTTI: Other-Than-Temporary Impairment

PCI: Purchase Credit Impaired

PCD: Purchased Credit Deteriorated

PPP: Paycheck Protection Program

PSA: Performance Share Award

RCC: Risk Compliance Committee

ROU: Right-of-Use

RSA: Restricted Stock Award

RSU: Restricted Stock Unit

SAR: Stock Appreciation Right

SBA: Small Business Administration

SEC: United States Securities and Exchange Commission

SOFR: Secured Overnight Financing Rate

TBA: To Be Announced

TDR: Troubled Debt Restructuring

TILA: Truth in Lending Act

TRA: Tax Receivable Agreement

TruPS: Trust Preferred Securities

U.S.: United States of America

USD: United States Dollar

U.S. GAAP: United States Generally Accepted Accounting
Principles

VA: United States Department of Veterans Affairs

VIE: Variable Interest Entity

VRDN: Variable Rate Demand Note
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SELECTED FINANCIAL DATA

ITEM 6. SELECTED FINANCIAL DATA

As of and for the years ended December 31

($ in millions, except for per share data) 2020 2019 2018 2017 2016
Income Statement Data

Net interest income (U.S. GAAP) $ 4,782 4,797 4,140 3,798 3,615
Net interest income (FTE)“® 4,795 4,814 4,156 3,824 3,640
Noninterest income 2,830 3,536 2,790 3,224 2,696

Total revenue (FTE)“® 7,625 8,350 6,946 7,048 6,336

Provision for credit losses 1,097 471 207 261 366
Noninterest expense 4,718 4,660 3,958 3,782 3,737
Net income 1,427 2,512 2,193 2,180 1,543
Net income available to common shareholders 1,323 2,419 2,118 2,105 1,472
Common Share Data

Earnings per share - basic $ 1.84 3.38 3.11 2.86 1.92
Earnings per share - diluted 1.83 333 3.06 2.81 1.91
Cash dividends declared per common share 1.08 0.94 0.74 0.60 0.53
Book value per share 29.46 27.41 23.07 21.43 19.62
Market value per share 27.57 30.74 23.53 30.34 26.97
Financial Ratios

Return on average assets 0.73 % 1.53 1.54 1.55 1.09
Return on average common equity 6.4 13.1 14.5 13.9 9.7
Return on average tangible common equity™® 8.4 17.1 17.5 16.6 11.6
Dividend payout 58.7 27.8 23.8 21.0 27.6
Average total Bancorp shareholders’ equity as a percent of average assets 11.61 12.14 11.23 11.69 11.57
Tangible common equity as a percent of tangible assets (excluding AOCT)” 7.11 8.44 8.71 8.83 8.77
Net interest margin®® 2.78 3.31 3.22 3.03 2.88
Net interest rate spread®® 2.57 2.92 2.87 2.76 2.66
Efficiency@® 61.9 55.8 57.0 53.7 59.0
Credit Quality

Net losses charged-off $ 471 369 330 298 362
Net losses charged-off as a percent of average portfolio loans and leases 0.42 % 0.35 0.35 0.32 0.39
ALLL as a percent of portfolio loans and leases 2.25 1.10 1.16 1.30 1.36
ACL as a percent of portfolio loans and leases 2.41 1.23 1.30 1.48 1.54
Nonperforming portfolio assets as a percent of portfolio loans and leases

and OREO 0.79 0.62 0.41 0.53 0.80

Average Balances

Loans and leases, including held for sale $ 114411 107,794 93,876 92,731 94,320
Securities and other short-term investments 58,277 37,610 35,029 33,562 31,965
Total assets 194,230 163,936 142,183 140,527 142,173
Transaction deposits® 140,505 111,130 97,914 96,052 95,371
Core deposits? 144,623 116,600 102,020 99,823 99,381
Wholesale funding® 21,506 22,451 20,573 20,360 21,813
Bancorp shareholders’ equity 22,555 19,902 15,970 16,424 16,453
Regulatory Capital®

CET!1 capital 10.34 % 9.75 10.24 10.61 10.39
Tier I risk-based capital 11.83 10.99 11.32 11.74 11.50
Total risk-based capital 15.08 13.84 14.48 15.16 15.02
Tier I leverage 8.49 9.54 9.72 10.01 9.90

(a) Amounts presented on an FTE basis. The FTE adjustment for the years ended December 31, 2020, 2019, 2018, 2017, and 2016 was $13, $17, $16, $26 and 325,

respectively.

(b) Tl hgve are li}on—GAAP measures. For further information, refer to the Non-GAAP Financial Measures section of MD&A.

(c)  The provision for credit losses is the sum of the provision for loan and lease losses and the provision for (benefit from) the reserve for unfunded commitments.

(d) The ACL is the sum of the ALLL and the reserve for unfunded commitments.

(e) Includes demand deposits, interest checking deposits, savings deposits, money market deposits and foreign office deposits.

() Includes transaction deposits and other time deposits.

(g) Includes certificates $100,000 and over, other deposits, federal funds purchased, other short-term borrowings and long-term debt.

(h)  Regulatory capital ratios as of December 31, 2020 are calculated pursuant to the five-year transition provision option to phase in the effects of CECL on

regulatory capital.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following is Management’s Discussion and Analysis of Financial Condition and Results of Operations of certain significant factors that
have affected Fifth Third Bancorp’s (the “Bancorp” or “Fifth Third”) financial condition and results of operations during the periods included
in the Consolidated Financial Statements, which are a part of this filing. Reference to the Bancorp incorporates the parent holding company
and all consolidated subsidiaries. The Bancorp’s banking subsidiary is referred to as the Bank.

OVERVIEW

This overview of MD&A highlights selected information in the financial results of the Bancorp and may not contain all of the information
that is important to you. For a more complete understanding of trends, events, commitments, uncertainties, liquidity, capital resources and
critical accounting policies and estimates, you should carefully read this entire document. Each of these items could have an impact on the
Bancorp’s financial condition, results of operations and cash flows. In addition, refer to the Glossary of Abbreviations and Acronyms in this
report for a list of terms included as a tool for the reader of this Annual Report on Form 10-K. The abbreviations and acronyms identified
therein are used throughout this MD&A, as well as the Consolidated Financial Statements and Notes to Consolidated Financial Statements.

Net interest income, net interest margin, net interest rate spread and the efficiency ratio are presented in MD&A on an FTE basis. The FTE
basis adjusts for the tax-favored status of income from certain loans and securities held by the Bancorp that are not taxable for federal income
tax purposes. The Bancorp believes this presentation to be the preferred industry measurement of net interest income as it provides a relevant
comparison between taxable and non-taxable amounts. The FTE basis for presenting net interest income is a non-GAAP measure. For further
information, refer to the Non-GAAP Financial Measures section of MD&A.

The Bancorp’s revenues are dependent on both net interest income and noninterest income. For the year ended December 31, 2020, net
interest income on an FTE basis and noninterest income provided 63% and 37% of total revenue, respectively. The Bancorp derives the
majority of its revenues within the U.S. from customers domiciled in the U.S. Revenue from foreign countries and external customers
domiciled in foreign countries was immaterial to the Consolidated Financial Statements for the year ended December 31, 2020. Changes in
interest rates, credit quality, economic trends and the capital markets are primary factors that drive the performance of the Bancorp. As
discussed later in the Risk Management section of MD&A, risk identification, measurement, monitoring, control and reporting are important
to the management of risk and to the financial performance and capital strength of the Bancorp.

Net interest income is the difference between interest income earned on assets such as loans, leases and securities, and interest expense
incurred on liabilities such as deposits, other short-term borrowings and long-term debt. Net interest income is affected by the general level of
interest rates, the relative level of short-term and long-term interest rates, changes in interest rates and changes in the amount and composition
of interest-earning assets and interest-bearing liabilities. Generally, the rates of interest the Bancorp earns on its assets and pays on its
liabilities are established for a period of time. The change in market interest rates over time exposes the Bancorp to interest rate risk through
potential adverse changes to net interest income and financial position. The Bancorp manages this risk by continually analyzing and adjusting
the composition of its assets and liabilities based on their payment streams and interest rates, the timing of their maturities and their
sensitivity to changes in market interest rates. Additionally, in the ordinary course of business, the Bancorp enters into certain derivative
transactions as part of its overall strategy to manage its interest rate and prepayment risks. The Bancorp is also exposed to the risk of loss on
its loan and lease portfolio as a result of changing expected cash flows caused by borrower credit events, such as loan defaults and inadequate
collateral.

Noninterest income is derived from service charges on deposits, commercial banking revenue, wealth and asset management revenue, card
and processing revenue, mortgage banking net revenue, leasing business revenue, other noninterest income and net securities gains or losses.
Noninterest expense includes compensation and benefits, technology and communications costs, net occupancy expense, leasing business
expense, equipment expense, card and processing expense, marketing expense and other noninterest expense.

COVID-19 Global Pandemic

The COVID-19 pandemic has introduced significant economic uncertainty during the year ended December 31, 2020. To address concerns
that COVID-19 may overwhelm the health care system, states across the U.S. declared lockdowns that restricted social gatherings and
ordered temporary closures of businesses deemed non-essential. Despite the partial lifting of these measures in some of the states in the
Bancorp’s geographic footprint, the recent fluctuations in the number of COVID-19 cases mean that it remains unknown when there will be a
return to normal economic activity. During the year ended December 31, 2020, the Bancorp observed the impact of the pandemic on its
business. The decline of asset prices, reduction in interest rates, widening of credit spreads, borrower and counterparty credit deterioration
and market volatility had the most immediate negative impacts on current performance. Although the Bancorp is unable to estimate the extent
of the impact, the continuing pandemic and related global economic crisis will adversely impact its future operating results.

As the cases of COVID-19 continued to rise, the disruption in the financial markets led the FRB to enact unprecedented policies to offset
forced liquidations and restore liquidity in the financial markets. The FRB cut rates to the zero lower bound, announced unlimited purchases
of treasuries along with agency mortgage-backed securities and commercial mortgage-backed securities, and established several facilities
designed to support the smooth functioning of credit markets.
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Government Response to the COVID-19 Pandemic

Congress, the FRB and the other U.S. state and federal financial regulatory agencies have taken actions to mitigate disruptions to economic
activity and financial stability resulting from the COVID-19 pandemic. The descriptions below summarize certain significant government
actions taken in response to the COVID-19 pandemic. The descriptions are qualified in their entirety by reference to the particular statutory or
regulatory provisions or government programs summarized.

The CARES Act

The Coronavirus Aid, Relief and Economic Security (“CARES”) Act was signed into law on March 27, 2020 and has subsequently been
amended several times, including by the Consolidated Appropriations Act, 2021. Among other provisions, the CARES Act includes funding
for the SBA to expand lending, relief from certain U.S. GAAP requirements to allow COVID-19-related loan modifications to not be
categorized as TDRs and a range of incentives to encourage deferment, forbearance or modification of consumer credit and mortgage
contracts. One of the key CARES Act programs is the Paycheck Protection Program, which has temporarily expanded the SBA’s business
loan guarantee program. Paycheck Protection Program loans are available to a broader range of entities than ordinary SBA loans, require
deferral of principal and interest repayment, and the loan may be forgiven if the borrower demonstrates that the loan proceeds were used for
qualified payroll costs and certain other expenses. The Paycheck Protection Program was expanded to permit a second round of funding,
including for certain borrowers who have already received a PPP loan, subject to certain conditions.

The CARES Act contains additional protections for homeowners and renters of properties with federally-backed mortgages, including a 60-
day moratorium on the initiation of foreclosure proceedings beginning on March 18, 2020 and a 120-day moratorium on initiating eviction
proceedings effective March 27, 2020. Borrowers of federally-backed mortgages have the right under the CARES Act to request up to 360
days of forbearance on their mortgage payments if they experience financial hardship directly or indirectly due to the COVID-19 public
health emergency. The Federal Housing Administration, Fannie Mae and Freddie Mac have independently extended their moratorium on
foreclosures and evictions for single-family federally backed mortgages until at least June 30, 2021.

Also pursuant to the CARES Act, the U.S. Treasury has the authority to provide loans, guarantees and other investments in support of eligible
businesses, states and municipalities affected by the economic effects of COVID-19. Some of these funds have been used to support several
FRB programs and facilities described below or additional programs or facilities that are established by its authority under Section 13(3) of
the Federal Reserve Act which meet certain criteria.

FRB Actions

The FRB has taken a range of actions to support the flow of credit to households and businesses. For example, on March 15, 2020, the FRB
reduced the target range for the federal funds rate to 0 to 0.25% and announced that it would increase its holdings of U.S. Treasury securities
and agency mortgage-backed securities and begin purchasing agency commercial mortgage-backed securities. The FRB has also encouraged
depository institutions to borrow from the discount window and has lowered the primary credit rate for such borrowing by 150 basis points
while extending the term of such loans up to 90 days. Reserve requirements have been reduced to zero as of March 26, 2020.

In addition, the FRB established a range of facilities and programs to support the U.S. economy and U.S. marketplace participants in response
to economic disruptions associated with COVID-19. Through these facilities and programs, the FRB, relying on its authority under Section
13(3) of the Federal Reserve Act, has taken steps to directly or indirectly purchase assets from, or make loans to, U.S. companies, financial
institutions, municipalities and other market participants.

FRB facilities and programs that expired as of December 31, 2020 included:

*  Main Street New Loan Facility, a Main Street Priority Loan Facility, and a Main Street Expanded Loan Facility to purchase loan
participations, under specified conditions, from banks lending to small and medium U.S. businesses;

*  Primary Market Corporate Credit Facility to purchase corporate bonds directly from, or make loans directly to, eligible participants;

*  Secondary Market Corporate Credit Facility to purchase corporate bonds trading in secondary markets, including from exchange-
traded funds, that were issued by eligible participants;

*  Term Asset-Backed Securities Loan Facility to make loans secured by asset-backed securities; and

*  Municipal Liquidity Facility to purchase bonds directly from U.S. state, city and county issuers.

FRB facilities and programs that remain active include:
*  Paycheck Protection Program Liquidity Facility to provide financing related to Paycheck Protection Program loans made by banks;
*  Primary Dealer Credit Facility to provide liquidity to primary dealers through a secured lending facility;
*  Commercial Paper Funding Facility to purchase the commercial paper of certain U.S. issuers; and
*  Money Market Mutual Fund Liquidity Facility to purchase certain assets from, or make loans to, financial institutions providing
financing to eligible money market mutual funds.

For commercial and consumer customers, Fifth Third has provided a host of relief options, including loan covenant relief, loan maturity
extensions, payment deferrals, forbearances and fee waivers.
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Paycheck Protection Program

As previously discussed, the Bancorp is participating in the SBA’s Paycheck Protection Program which was created by the CARES Act on
March 27, 2020. As of December 31, 2020, the Bancorp held approximately 24,000 loans with a carrying amount of $4.8 billion under the
program.

For further discussion on Fifth Third’s hardship relief programs as a result of the COVID-19 pandemic, refer to the Credit Risk Management
subsection of the Risk Management section of MD&A and Note 1 of the Notes to Consolidated Financial Statements.

Senior Notes Offerings

On January 31, 2020, the Bank issued and sold, under its bank notes program, $1.25 billion in aggregate principal amount of senior fixed-rate
notes. The bank notes consisted of $650 million of 1.80% senior fixed-rate notes, with a maturity of three years, due on January 30, 2023; and
$600 million of 2.25% senior fixed-rate notes, with a maturity of seven years, due on February 1, 2027.

On May 35, 2020, the Bancorp issued and sold $1.25 billion in aggregate principal amount of senior fixed-rate notes. The notes consisted of
$500 million of 1.625% senior fixed-rate notes, with a maturity of three years, due on May 5, 2023; and $750 million of 2.55% senior fixed-
rate notes, with a maturity of seven years, due on May 5, 2027.

For more information on the senior notes offerings, including disclosure on the redemption options, refer to Note 18 of the Notes to
Consolidated Financial Statements.

Preferred Stock Offering

On July 30, 2020, the Bancorp issued in a registered public offering 350,000 depositary shares, representing 14,000 shares of 4.50% fixed-
rate reset non-cumulative perpetual preferred stock, Series L, for net proceeds of approximately $346 million. Each preferred share has a
$25,000 liquidation preference.

For more information on the preferred stock offering, including disclosure on the redemption options, refer to Note 25 of the Notes to
Consolidated Financial Statements.

LIBOR Transition

In July 2017, the Chief Executive of the United Kingdom Financial Conduct Authority (the “FCA”), which regulates LIBOR, announced that
FCA will stop persuading or compelling banks to submit rates for the calculation of LIBOR to the administrator of LIBOR after 2021. Since
then, central banks around the world, including the Federal Reserve, have commissioned working groups of market participants and official
sector representatives with the goal of finding suitable replacements for LIBOR. The Bancorp has substantial exposure to LIBOR-based
products within its commercial lending, commercial deposits, business banking, consumer lending and capital markets lines of business as
well as corporate treasury function. It is expected that a transition away from the widespread use of LIBOR to alternative reference rates for
new financial contracts will occur by the end of 2021. On November 30, 2020, the Federal Reserve, OCC, and FDIC issued a public
statement that the administrator of LIBOR announced it will consult on an extension of publication of certain U.S. Dollar (“USD”) LIBOR
tenors until June 30, 2023, which would allow additional legacy USD LIBOR contracts to mature before the succession of LIBOR. The
administrator has not yet announced the results of its consultation. Although the full impact of LIBOR reforms and actions remains unclear,
the Bancorp continues to prepare to transition from LIBOR to these alternative reference rates. In the United States, it is likely that LIBOR-
priced transactions and products will transfer to the Secured Overnight Financing Rate (“SOFR”). There are risks inherent with the transition
to any alternative rate such as SOFR as the rates may behave differently than LIBOR in reaction to monetary, market and economic events.

The Bancorp’s LIBOR transition plan is organized around key work streams, including continued engagement with central banks and
industry working groups and regulators, active client engagement, comprehensive review of legacy documentation, internal operational and
technological readiness, and risk management, among other things, to facilitate the transition to alternative reference rates.

For a further discussion of the various risks the Bancorp faces in connection with the expected replacement of LIBOR on its operations, see
“Risk Factors—Market Risks—The replacement of LIBOR could adversely affect Fifth Third’s revenue or expenses and the value of those
assets or obligations.” in Item 1A. Risk Factors of this Annual Report on Form 10-K.

Key Performance Indicators

The Bancorp, as a banking institution, utilizes various key indicators of financial condition and operating results in managing and monitoring
the performance of the business. In addition to traditional financial metrics, such as revenue and expense trends, the Bancorp monitors other
financial measures that assist in evaluating growth trends, capital strength and operational efficiencies. The Bancorp analyzes these key
performance indicators against its past performance, its forecasted performance and with the performance of its peer banking institutions.
These indicators may change from time to time as the operating environment and businesses change.

The following are key performance indicators used by management to make operating decisions and evaluate capital utilization:

*  CETI1 Capital Ratio: CET1 capital divided by risk-weighted assets as defined by the Basel III standardized approach to risk-
weighting of assets
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* Return on Average Tangible Common Equity (non-GAAP): Tangible net income available to common shareholders divided by
average tangible common equity

«  Efficiency Ratio: Noninterest expense divided by the sum of net interest income on an FTE basis (non-GAAP) and noninterest
income

»  Earnings Per Share, Diluted: Net income allocated to common shareholders divided by average common shares outstanding after the
effect of dilutive stock-based awards

*  Nonperforming Portfolio Assets Ratio: Nonperforming portfolio assets divided by portfolio loans and leases and OREO

*  Return on Average Assets: Net income divided by average assets

*  Loan-to-Deposit Ratio: Total loans divided by total deposits

TABLE 1: Condensed Consolidated Statements of Income

For the years ended December 31 ($ in millions, except per share data) 2020 2019 2018 2017 2016
Interest income (FTE)® $ 5,585 6,271 5,199 4,515 4218
Interest expense 790 1,457 1,043 691 578
Net Interest Income (FTE)“ 4,795 4,814 4,156 3,824 3,640
Provision for credit losses 1,097 471 207 261 366
Net Interest Income After Provision for Credit Losses (FTE)® 3,698 4,343 3,949 3,563 3,274
Noninterest income 2,830 3,536 2,790 3,224 2,696
Noninterest expense 4,718 4,660 3,958 3,782 3,737
Income Before Income Taxes (FTE)® 1,810 3,219 2,781 3,005 2,233
Fully taxable equivalent adjustment 13 17 16 26 25
Applicable income tax expense 370 690 572 799 665
Net Income 1,427 2,512 2,193 2,180 1,543
Less: Net income attributable to noncontrolling interests — — — — 4)
Net Income Attributable to Bancorp 1,427 2,512 2,193 2,180 1,547
Dividends on preferred stock 104 93 75 75 75
Net Income Available to Common Shareholders $ 1,323 2,419 2,118 2,105 1,472
Earnings per share - basic $ 1.84 3.38 3.11 2.86 1.92
Earnings per share - diluted $ 1.83 3.33 3.06 2.81 1.91
Cash dividends declared per common share $ 1.08 0.94 0.74 0.60 0.53

(a) These are non-GAAP measures. For further information, refer to the Non-GAAP Financial Measures section of MD&A.

Earnings Summary

The Bancorp’s net income available to common shareholders for the year ended December 31, 2020 was $1.3 billion, or $1.83 per diluted
share, which was net of $104 million in preferred stock dividends. The Bancorp’s net income available to common shareholders for the year
ended December 31, 2019 was $2.4 billion, or $3.33 per diluted share, which was net of $93 million in preferred stock dividends.

Net interest income on an FTE basis (non-GAAP) was $4.8 billion for both the years ended December 31, 2020 and 2019. Net interest
income was negatively impacted by decreases in yields on average interest-earning assets of 108 bps. The decreases in yields on average
interest-earning assets were primarily driven by lower yields on total average loans and leases primarily as a result of decreases in yields on
average commercial and industrial loans, average commercial mortgage loans, average commercial construction loans and average home
equity of 98 bps, 127 bps, 172 bps and 126 bps, respectively, from the year ended December 31, 2019. The decrease in yields on total average
loans and leases for the year ended December 31, 2020 was prim