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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.

On March 21, 2012, in connection with the initial public offering of Vantiv, Inc. ( Vantiv ), indirect wholly owned subsidiaries of Fifth Third
Bancorp ( Fifth Third ) received Class B Common Stock of Vantiv entitling them to elect two directors to the board of directors of Vantiv (the
Class B Directors ), and on that date, Greg D. Carmichael, Executive Vice President and Chief Operating Officer of Fifth Third, and Paul L.
Reynolds, Executive Vice President, Secretary and Chief Risk Officer of Fifth Third, were elected to the board of directors of Vantiv as the

Class B Directors.

After the initial public offering of Vantiv, each of Messrs. Carmichael and Reynolds will receive compensation from Vantiv for their service as
directors, which will consist of the following:

an annual cash retainer of $80,000;

an annual equity grant of $120,000 of value-denominated, full-value restricted stock units, which will vest on the earlier of one year from
the date of the grant or the next annual stockholder meeting and will be settled in shares of stock following the termination of the director s
service; and
On March 21, 2012, each of Messrs. Carmichael and Reynolds received a grant of 7,058 restricted stock units, which will vest on the earlier of
one year from the date of the grant or the next annual stockholder meeting and will be settled in shares of Class A common stock following the
termination of the director s service.

None of the aforementioned compensation will be paid by Fifth Third. The terms of the compensation paid to Messrs. Carmichael and Reynolds
by Vantiv are the same as the terms of the compensation paid to all other directors of Vantiv, other than its chairman and its chief executive
officer.

Item 8.01 Other Events.

On March 22, 2012, Fifth Third issued a press release announcing certain information relating to Vantiv s initial public offering.
A copy of this press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

Exhibit 99.1 Press Release dated March 22, 2012
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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)

March 22, 2012 /s/ DANIEL T. POSTON
Daniel T. Poston
Executive Vice President and Chief

Financial Officer



