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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

(e) As previously reported, on September 24, 2009, the Board of Directors of Fifth Third Bancorp amended the compensation of its senior

executive officers in order to comply with the Interim Final Rule on TARP Standards for Compensation and Corporate Governance issued in

June 2009 by the U.S. Department of the Treasury. The Board also approved salary adjustments for Kevin T. Kabat, Greg D. Carmichael, Robert

A. Sullivan and Daniel T. Poston, with approved increases to be paid in the form of cash and phantom stock units. Mr. Poston s and

Mr. Carmichael s salary adjustments reflected a combination of (a) compensation adjustments related to compliance with the TARP standards for

compensation, and (b) additional job responsibilities recently assumed.

On December 15, 2009, the Board further adjusted the salaries of Mr. Poston and Mr. Carmichael in order to align their 2010 compensation with
the additional job responsibilities they assumed. These changes will have an effective date of January 4, 2010. Daniel T. Poston s $699,575 base
salary will be increased to $950,000, with $513,147 paid in cash and $436,854 paid in phantom stock units on an annualized basis. Greg D.
Carmichael s $1,498,273 base salary will be increased to $1,622,500, with $817,371 paid in cash and $805,129 in phantom stock units on an
annualized basis.

The phantom stock units will be issued under Fifth Third Bancorp s 2008 Incentive Compensation Plan. The number of stock units will be
determined each pay period by dividing the amount of salary to be paid in phantom stock units for that pay period, net of applicable
withholdings and deductions, by the reported closing price on the NASDAQ® National Global Select Market ( NASDAQ ) for a share of Fifth
Third common stock on the pay date for such pay period (or, if not a NASDAQ trading day, on the immediately preceding such trading day).
The phantom stock units will not include any rights to receive dividends or dividend equivalents.

The phantom stock units will be settled in cash upon the earlier to occur of June 15, 2011 or the executive s death. The amount to be paid on
settlement of the phantom stock units will be equal to the reported closing price on the NASDAQ for a share of Fifth Third common stock on the
settlement date (or, if not a NASDAQ trading day, on the immediately preceding such trading day).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

FIFTH THIRD BANCORP
(Registrant)
December 17, 2009 By: /s/ KeviN T. KaBAT

Kevin T. Kabat
President and Chief Executive Officer



