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Paul L. Reynolds, Esq.

Fifth Third Bancorp

38 Fountain Square Plaza

Cincinnati, Ohio 45263

(513)579-5300

(513)534-6757 (Fax)

(Name, address, including Zip Code and telephone number, including area code, of agent for service)

Copies of Communications to:

Richard G. Schmalzl, Esq. Robert C. Schwartz, Esq.
Christine E. Oliver, Esq. Smith, Gambrell & Russell, LLP

Graydon Head & Ritchey LLP Suite 3100, Promenade II
1900 Fifth Third Center 1230 Peachtree Street, N.E.

511 Walnut Street Atlanta, Georgia 30309
Cincinnati, Ohio 45202 (404) 815-3500

(513) 621-6464 (404) 815-3509 (Fax)
(513) 651-3836 (Fax)

Approximate date of commencement of proposed sale of the securities to the public:    As soon as practicable after this registration
statement becomes effective and upon the effective time of the merger of Franklin Financial Corporation with and into Fifth Third Financial
Corporation, a wholly owned subsidiary of the Registrant, pursuant to the affiliation agreement and plan of merger described in the enclosed
proxy statement/prospectus included in Part I of this registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.    ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
registration statement number of the earlier effective registration statement for the same offering.    ¨
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CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(1)

Proposed
Maximum

Offering Price
Per Unit

Proposed
Maximum

Aggregate
Offering Price

Amount of
Registration

Fee

Common Stock, no par value 5,700,000 shares 30.07(2) $171,399.000(2) $21,716.25

(1) Represents the maximum number of shares of Registrant�s common stock that the Registrant expects would be issuable to shareholders of
Franklin Financial Corporation, a financial holding company owning all of the outstanding common stock of Franklin National Bank,
pursuant to the affiliation agreement, as amended, and plan of merger, including shares issuable upon the exercise of outstanding stock
options.

(2) Estimated solely for the purpose of computing the registration fee based upon $30.07, the average of the high and low prices of the
common stock, no par value per share, of Franklin Financial Corporation as reported on the Nasdaq National Market on March 10, 2004,
in accordance with Rule 457(f)(1) of the General Rules and Regulations under the Securities Act of 1933.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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SUBJECT TO COMPLETION, DATED MARCH     , 2004

PROXY STATEMENT FOR FRANKLIN FINANCIAL CORPORATION

SPECIAL MEETING

PROSPECTUS OF FIFTH THIRD BANCORP

Franklin Financial Corporation and Fifth Third Bancorp have agreed that Fifth Third will acquire Franklin Financial in a merger. If the merger is
completed, each outstanding share of Franklin Financial common stock will be exchanged for that number of shares of Fifth Third common
stock equal to (1) the sum of (a) $31.00 and (b) any increase in the book value per share of Franklin Financial common stock, excluding certain
items, from March 31, 2003 through the end of the fiscal quarter preceding the effective time of the merger divided by (2) the average closing
price of Fifth Third common stock for the 10 consecutive trading days ending on the fifth trading day before the effective time of the merger.
Cash will be paid in lieu of issuing fractional shares.

The average closing price of Fifth Third common stock for the 10 trading days ending on the fifth trading day before March     , 2004 was
$             and the increase in the book value per share of Franklin Financial common stock, excluding certain items, from March 31, 2003
through December 31, 2003 was $.7499. Based on that average price and on that change in book value, the applicable exchange ratio would be
..             and the value you would receive for each share of Franklin Financial common stock that you would exchange in the merger would be
approximately $            . However, because the exchange ratio will not be fixed until shortly before the completion of the merger, the exact
number of shares of Fifth Third common stock that you will receive in the merger will fluctuate between today�s date and the date on which the
exchange ratio is definitively established. We encourage you to obtain current market price quotations for Fifth Third common stock.

The merger cannot be completed unless the shareholders of Franklin Financial approve the affiliation agreement and the plan of merger by the
affirmative vote of a majority of the voting power of Franklin Financial outstanding on March     , 2004. Franklin Financial has scheduled a
special meeting for its shareholders to vote on the affiliation agreement and plan of merger. The date, time and place of the special meeting are
as follows: 9:00 a.m., Central Standard Time, May 3, 2004, Franklin National Bank, Pineapple Meeting Room 234 Public Square
Franklin, Tennessee 37064.

The board of directors of Franklin Financial believes that the merger is in Franklin Financial�s and your best interests.

Whether or not you plan to attend the special meeting, please take the time to vote by completing and mailing the enclosed proxy card to us.
Your vote is very important.
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Franklin Financial common stock is traded on the Nasdaq National Market under the symbol �FNFN.� Fifth Third common stock is traded on the
Nasdaq National Market under the symbol �FITB.�

For a description of certain significant considerations in connection with the merger and related matters described in this document, see
� Risk Factors� beginning on page 16.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this document. Any representation to the contrary is a criminal offense.

The shares of Fifth Third common stock are not savings accounts, deposits or other obligations of any bank or savings association and
are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

The information in this document is not complete and may be changed. We may not issue these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This document is not an offer to sell these securities and is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

The date of this proxy statement/prospectus is March     , 2004
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ADDITIONAL INFORMATION

This document incorporates important business and financial information about Fifth Third and Franklin Financial from other documents that are
not included in or delivered with this document. This information is available to you without charge upon your written or oral request. You can
obtain the documents incorporated by reference in this document through the Securities and Exchange Commission website at
http://www.sec.gov or by requesting them from Paul L. Reynolds, Secretary, Fifth Third Bancorp, Fifth Third Center, Cincinnati, Ohio 45263
(telephone number: (513) 579-5300), as relates to Fifth Third, and from Franklin Financial Corporation, P.O. Box 625, Franklin, Tennessee
37065, Attention: Susan S. Lowman (telephone number: (615) 790-2265) as relates to Franklin Financial. In order to ensure timely delivery of
the documents, any request should be made by April 26, 2004.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: Why do Franklin Financial and Fifth Third want to merge?

A: The Franklin Financial board of directors believes that you will benefit by becoming a shareholder of Fifth Third, which has a strong
financial performance record. The Franklin Financial board also believes that you will benefit from the opportunity for potential future
appreciation of Fifth Third common stock. Fifth Third wants to better serve its customers in Franklin Financial�s service areas and to
expand Fifth Third�s presence in those markets.

Q: What will I receive for my Franklin Financial shares?

A: For shares of Franklin Financial common stock that you own at the effective time of the merger, you will receive the number of shares of
Fifth Third common stock equal to (1) the sum of (a) $31.00 and (b) any increase in the book value per share of Franklin Financial
common stock, excluding certain items, from March 31, 2003 through the end of the fiscal quarter preceding the effective time of the
merger divided by (2) the average closing price of Fifth Third common stock for the 10 consecutive trading days ending on the fifth
trading day before the effective time of the merger.

Fifth Third will not issue any fractional shares. Instead, you will receive cash in lieu of any fractional share owed to you in an amount based on
the same average closing price of Fifth Third common stock used to determine the exchange ratio. As of the close of business on March ,
2004, based on Fifth Third�s average closing price before this date and on the increase in the book value per share of Franklin Financial common
stock, excluding certain items, from March 31, 2003 through December 31, 2003, the exchange ratio which would have applied if this date had
been the effective date of the merger would have been             . Based on the closing price of a share of Fifth Third stock on this date, the market
value of .             of a share of Fifth Third common stock was $                . The number of shares of Fifth Third common stock you will receive in
the merger will fluctuate until the fifth trading day before the effective time of the merger. The market value of the shares of Fifth Third
common stock that you will receive in the merger will fluctuate both before and after the merger.

Q: When do you expect the merger to be completed?

A: We anticipate completing the merger as soon as possible after the special shareholders� meeting, assuming the required shareholder
approval is obtained. The merger is also subject to the approval of banking regulatory authorities and the satisfaction of other closing
conditions.

1
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Q: When and where will the special meeting take place?

A: The special meeting will be held at 9:00 a.m., Central Standard Time, on May 3, 2004, at Franklin National Bank, Pineapple Meeting
Room, 234 Public Square, Franklin, Tennessee.

Q: What do I need to do now?

A: After reviewing this document, submit your proxy by executing and returning the enclosed proxy card. By submitting your proxy, you
authorize the individuals named in the proxy to represent you and vote your shares at the special meeting in accordance with your
instructions. These persons also may vote your shares to adjourn the special meeting from time to time and will be authorized to vote your
shares at any adjournments of the meeting. Your proxy vote is important. Whether or not you plan to attend the special meeting,
please submit your proxy promptly in the enclosed envelope.

Q: How will my shares be voted if I return a blank proxy card?

A: If you sign, date and send in your proxy card and do not indicate how you want to vote, your proxies will be counted as a vote in favor of
approval of the affiliation agreement and plan of merger.

Q: What will be the effect if I do not vote and do not return a proxy card or attend the special meeting?

A: Your failure to vote will have the same effect as if you voted against the affiliation agreement and plan of merger.

Q: Can I vote my shares in person?

A: Yes, if you own your shares in your own name. You may attend the special meeting and vote your shares in person rather than signing and
mailing your proxy card. However, in order to ensure that your vote is counted at the special meeting we recommend that you sign, date
and promptly mail the enclosed proxy card.

Q: Can I change my mind and revoke my proxy?

A: Yes, you may revoke your proxy and change your vote at any time before the polls close at the special meeting by:

� signing another proxy with a later date;

� giving written notice of the revocation of your proxy to the Secretary of Franklin Financial before the meeting; or

� voting in person at the special meeting.

Your latest dated proxy or vote will be counted.
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Q: If my shares are held in �street name� by my broker, will my broker vote my shares for me?

A: Your broker will vote your shares only if you instruct your broker on how to vote. Your broker will send you directions on how you can
instruct your broker to vote. Your broker cannot vote your shares without instructions from you. Accordingly, if you do not instruct your
broker how to vote your shares, your shares will not be voted which will have the same effect as voting against the affiliation agreement
and plan of merger.

Q: Should I send in my stock certificates now?

A: No. If the merger is completed, we will send you written instructions for exchanging your stock certificates.

Q: Who can answer my questions about the merger?

A: If you have more questions about the merger, please contact George J. Regg, Jr., Esq., Executive Vice President, Secretary and General
Counsel, Franklin Financial Corporation, 230 Public Square, Franklin, Tennessee 37064, (615) 591-1055.

3
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SUMMARY

This summary highlights selected information from this document and may not contain all of the information that is important to you. To
understand the merger fully and for a more complete description of the legal terms of the merger, you should read carefully this entire
document, including the annexes, and the other documents we refer to. For more information about Fifth Third and Franklin Financial, see
�Where You Can Find More Information� (page 89).

The Companies

Fifth Third Bancorp

38 Fountain Square Plaza

Cincinnati, Ohio 45263

(513) 579-5300

Fifth Third is a registered financial holding company, incorporated under Ohio law, which conducts its principal activities through its banking
and non-banking subsidiaries. Fifth Third�s subsidiary depository institutions operate a general banking business from 952 offices located
throughout Ohio, Indiana, Kentucky, Illinois, Michigan, Florida, Tennessee and West Virginia. At December 31, 2003, on a consolidated basis,
Fifth Third had assets of approximately $91.1 billion, deposits of approximately $57.1 billion and shareholders� equity of approximately $8.5
billion. Fifth Third common stock is traded on the Nasdaq National Market under the symbol �FITB.�

Franklin Financial Corporation

230 Public Square

Franklin, Tennessee 37064

(615) 790-2265

Franklin Financial is a registered financial holding company incorporated under Tennessee law. Franklin Financial owns all of the stock of
Franklin National Bank, a national banking association, that is headquartered in Franklin, Tennessee. Franklin National Bank operates its main
banking office in Franklin, Tennessee and operates eight full service branch locations in surrounding areas. At December 31, 2003, Franklin
Financial, on a consolidated basis, had assets of approximately $953.6 million, deposits of approximately $801.4 million and shareholders� equity
of approximately $57.0 million. Franklin Financial common stock is traded on the Nasdaq National Market under the symbol �FNFN.�

The Merger
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Pursuant to the affiliation agreement among Franklin Financial, Fifth Third and Fifth Third Financial Corporation dated as of July 23, 2002, and
amended as of September 9, 2002, as of December 10, 2002 and as of March 27, 2003 and the plan of merger entered into by the parties
pursuant to the affiliation agreement, at the effective time of the merger, Franklin Financial will merge with and into Fifth Third Financial
Corporation, a wholly owned subsidiary of Fifth Third. Fifth Third will issue shares of its common stock to the existing shareholders of Franklin
Financial in exchange for their shares of Franklin Financial common stock. Simultaneously with the merger, we anticipate that Franklin National
Bank will change its name to Fifth Third Bank, National Association and operate under the name Fifth Third Bank, N.A. We expect that Fifth
Third�s existing

4
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bank operations and assets in Tennessee will be transferred to Fifth Third Bank, N.A.

Franklin Financial Shareholders Will Receive Fifth Third Stock in the Merger

If the merger is completed, you will have the right to receive a fraction of Fifth Third common stock for each share of Franklin Financial
common stock that you own as of the effective time of the merger. The exchange ratio to determine the number of shares of Fifth Third common
stock that you will receive will be equal to (1) the sum of (a) $31.00 and (b) any increase in the book value per share of Franklin Financial
common stock, excluding certain items, from March 31, 2003 through the end of the fiscal quarter preceding the effective time of the merger
divided by (2) the average closing price of Fifth Third common stock for the 10 consecutive trading days ending on the fifth trading day before
the effective time of the merger.

The average closing price of Fifth Third common stock for the 10 consecutive trading days ending on the fifth trading day before March         ,
2004 was $              and the increase in the book value per share of Franklin Financial common stock, excluding certain items, from March 31,
2003 through December 31, 2003 was $.7499. Based on that average price and that change in book value, the applicable exchange ratio would
be ..             and, based on the actual closing price of Fifth Third common stock on that date, the value of each share of Franklin Financial
common stock that you would exchange in the merger would be approximately

$             .

The exact number of shares of Fifth Third common stock that you will receive in the merger for your shares of Franklin Financial common stock
will not be fixed until the fifth trading day before the effective time of the merger. The market value of the shares of Fifth Third common stock
that you will receive in the merger will fluctuate both before and after the merger.

No Fractional Shares will be Issued

Fifth Third will not issue any fractional shares. Instead, you will receive cash in lieu of any fractional share of Fifth Third common stock owed
to you in an amount based on the average closing price of Fifth Third common stock for the 10 consecutive trading days ending on the fifth
trading day before the date on which the merger occurs.

Tax Consequences of the Merger

The exchange of shares is expected to be tax-free to you for federal income tax purposes, except for taxes payable on any cash you receive in
lieu of fractional shares. The expected material federal income tax consequences of this transaction are set out in greater detail on page 37.

Tax matters are very complicated and the tax consequences of the merger to you will depend on the facts of your own situation. You are urged to
consult your tax advisor for a full understanding of the tax consequences of the merger to you.
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Reasons for the Merger

The Franklin Financial board believes that the terms of the affiliation agreement are fair to, and that the merger is in the best interests of,
Franklin Financial and its shareholders. In reaching its decision, the Franklin Financial board considered the following factors, among others:

� the belief of the Franklin Financial board that Fifth Third has offered a fair price to Franklin Financial shareholders for their common stock

� and that the Franklin Financial common stock would be exchanged on a tax-free basis (except with respect to cash received in lieu of
fractional shares);

� the liquidity and dividend history of Fifth Third common stock;

� the potential benefits to be received by Franklin Financial�s customers from the merger; and

� an evaluation of the long-term prospects of Fifth Third.

The Franklin Financial board of directors believes that the financial services industry, including banking, is becoming increasingly competitive,
and that the merger will enable Franklin Financial�s customers to be better served and will provide Franklin Financial�s shareholders with
substantial benefits.

You can find a more detailed discussion of the background to the affiliation agreement and Franklin Financial�s and Fifth Third�s reasons for the
merger in this document under �Proposal�Merger of Franklin Financial into Fifth Third Financial Corporation�Background of the Merger� beginning
on page 25 and ��Recommendation of the Franklin Financial Board of Directors and Reasons for the Merger� beginning on page 28.

Opinion of Financial Advisor

The Franklin Financial board of directors has received the opinion of its financial advisor, Trident Securities that, as of March 10, 2004, the
exchange ratio was fair to the holders of Franklin Financial common stock from a financial point of view. We have attached a copy of this
opinion to this document as Annex C. You should read this opinion completely to understand the assumptions made, matters considered and
limitations of the review undertaken by Trident Securities in providing its opinion.

Recommendation to Franklin Financial Shareholders

The Franklin Financial board unanimously recommends that you vote FOR approval of the affiliation agreement and plan of merger.
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The Special Meeting

A special meeting of the Franklin Financial shareholders will be held at 9:00 a.m., Central Standard Time, on May 3, 2004, at Franklin National
Bank, Pineapple Meeting Room, 234 Public Square, Franklin, Tennessee. Holders of Franklin Financial common stock outstanding as of the
close of business on March         , 2004 are entitled to vote at the special meeting and will be asked to consider and vote upon:

� approval of the affiliation agreement and plan of merger; and

� any other matters as are properly presented at the special meeting.

As of the date of this document, the Franklin Financial board does not know of any other matters that will be presented at the special meeting.

6
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Votes Required

At the special meeting, the affiliation agreement and plan of merger must be approved by the affirmative vote of holders of a majority of the
shares of Franklin Financial common stock outstanding at the close of business on March          2004.

Approval of the affiliation agreement and plan of merger will also authorize the Franklin Financial board to exercise its discretion on whether to
proceed with the merger in the event Franklin Financial has the right to terminate the affiliation agreement and plan of merger. This
determination may be made without notice to, or the resolicitation of proxies from, the Franklin Financial shareholders.

Share Ownership of Franklin Financial�s Management and Directors

On March         , 2004, the record date for the special meeting, directors and executive officers of Franklin Financial and their affiliates were
entitled to vote 4,511,241 shares of Franklin Financial common stock, or 53.74% of the Franklin Financial shares outstanding on that date,
which represents a majority of the outstanding voting shares of Franklin Financial common stock.

The Franklin Financial directors have indicated that they intend to vote all 4,344,213 shares of Franklin Financial common stock owned of
record by them in favor of the proposal to approve the affiliation agreement and plan of merger.

In connection with the execution of the affiliation agreement, Gordon E. Inman, Chairman of the Board and Chief Executive Officer of Franklin
Financial, who holds approximately 3,197,711 shares, or 38% of the Franklin Financial common stock, executed a shareholder support
agreement with Fifth Third, a copy of which is attached hereto as Annex D. In this agreement, Mr. Inman agreed to vote all of his shares of
Franklin Financial common stock in favor of the affiliation agreement and the merger. Mr. Inman�s 3,197,711 shares are included in both the
4,511,241 shares that directors and executive officers of Franklin Financial and their affiliates are entitled to vote as discussed above and the
4,344,213 shares owned of record by Franklin Financial�s directors as discussed above.

Ownership of Fifth Third Following the Merger

Based on the number of outstanding shares of Fifth Third common stock, Franklin Financial common stock, options to purchase Franklin
Financial common stock, and shares of Franklin Financial common stock which we anticipate may be purchased under Franklin�s Stock Purchase
Plan before the effective time of the merger, Fifth Third would issue approximately 5.5 million shares of its common stock to Franklin Financial
shareholders in the merger. This would constitute less than 1% of the outstanding stock of Fifth Third immediately after the merger.

Conditions to the Merger

Fifth Third and Franklin Financial will complete the merger only if certain conditions are satisfied. These conditions include:
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� approval of the affiliation agreement by Franklin Financial�s shareholders; and
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� the receipt of certain regulatory approvals under banking laws and the expiration of any waiting periods.

Some of the conditions to the merger may be waived by the company entitled to assert the condition.

Right to Terminate

The boards of directors of Fifth Third and Franklin Financial may jointly agree in writing to terminate the affiliation agreement without
completing the merger. In addition, either company can individually terminate the affiliation agreement prior to the completion of the merger if:

� the other party breaches any of the material representations or warranties it made or it materially fails to comply with any of its obligations
under the affiliation agreement;

� the merger is not completed by June 30, 2004;

� Franklin Financial�s shareholders do not approve the affiliation agreement; or

� other conditions to closing the merger have not been satisfied.

Franklin Financial also has the right, provided that it is not in material breach or default of any representation, warranty or covenant contained in
the affiliation agreement, to terminate the affiliation agreement if all approvals required to consummate the merger have not been obtained from
the Board of Governors of the Federal Reserve System by May 31, 2004. If Franklin Financial elects to terminate the affiliation agreement
because such approvals have not been obtained by this date, Fifth Third is required to pay Franklin Financial a termination fee in the amount of
$27,000,000. This termination fee is due within five business days of Fifth Third�s receipt of Franklin Financial�s written notice of termination
and is Franklin Financial�s exclusive remedy against Fifth Third.

Interests of Certain Persons in the Merger

When considering the Franklin Financial board�s recommendation that Franklin Financial�s shareholders vote to approve the affiliation
agreement and plan of merger, you should be aware that certain Franklin Financial directors and officers have interests in the merger that are
different from, or in addition to, yours.

The members of Franklin Financial�s board of directors knew about and considered these additional interests when they adopted the affiliation
agreement and plan of merger.

Fifth Third Employment Agreements. Pursuant to the terms of the affiliation agreement, Fifth Third initially entered into employment
agreements that were to take effect at the effective time of the merger with Gordon E. Inman, Franklin Financial�s Chairman of the Board and
Chief Executive Officer, J. Myers Jones, III, Franklin National Bank�s President, George J. Regg, Jr., Franklin Financial�s Executive Vice
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President, Secretary and General Counsel and Lisa Musgrove, Franklin Financial�s former Senior Vice President and Chief Financial Officer. As
discussed below, the agreements with Messrs. Inman, Regg and Jones remain in place, but Ms. Musgrove�s agreement has expired.
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Mr. Inman�s employment agreement will employ him as the Chairman of Fifth Third Bank, N.A. and calls for an initial annual base salary of
$243,101 and an annual cash bonus of $100,000. Mr. Jones� employment agreement will employ him as the Senior Vice President � Commercial
Credit of Fifth Third Bank, N.A. and calls for an initial annual base salary of $165,000. Mr. Regg�s employment agreement will employ him in a
management capacity of Fifth Third Bank, N.A. and calls for an initial annual base salary of $169,520. Ms. Musgrove�s employment with
Franklin Financial has terminated and her employment agreement is no longer in effect. She will not be employed in any capacity by Fifth Third
Bank, N.A.

Fifth Third Non-Compete Agreement. Pursuant to the terms of the affiliation agreement, Fifth Third entered into a Non-Compete Agreement
with Richard E. Herrington, Franklin Financial�s former President and Chief Executive Officer which was to take effect at the effective time of
the merger. Subsequent to the execution of this non-compete agreement, Fifth Third, Franklin Financial and Mr. Herrington entered into another
agreement which revised the terms of Mr. Herrington�s departure from Franklin Financial. Under the terms of this agreement, Mr. Herrington
agreed to resign from all positions that he held with Franklin Financial as of November 30, 2002 and Franklin Financial agreed to pay $70,000 to
Mr. Herrington and $5,000 to Cumberland Bancorp Inc., a financial institution with whom Mr. Herrington is associated. Mr. Herrington also
agreed, as of November 1, 2002, to not solicit customers of Franklin Financial for a period of 24 months, to not solicit or hire employees of
Franklin Financial for a period of 18 months and to not provide consulting services to any start-up financial institution for a period of 24 months
in any of the following Tennessee counties: Davidson, Williamson, Rutherford, Marshall, Maury, Hickman, Dickson, Robertson, Sumner,
Wilson and Cheatham.

Stock Options. As of the effective date of the merger, certain options to purchase Franklin Financial common stock will become exercisable and
all outstanding awards, options or other rights to purchase or acquire shares of Franklin Financial common stock under any stock plan,
agreement or arrangement, will be automatically converted into options to purchase Fifth Third common stock.

Cash Payments to Certain Employees. Under the terms of the affiliation agreement Franklin National Bank may, before the effective date of the
merger, pay a bonus to Gordon Inman, pursuant to his employment agreement, in an amount not to exceed $100,000. The exact amount of this
bonus payment will be determined based on a $100,000 annual bonus prorated for the number of days elapsed in the year in which the effective
date of the merger occurs. The affiliation agreement also permits Franklin National Bank, pursuant to its 2001 Officer Incentive Plan, to pay to
other employees of the bank cash bonuses in an aggregate amount not to exceed $320,000. With respect to bonuses paid by Franklin National
Bank in 2003, for the year 2002, and in 2004, for the year 2003, Fifth Third waived the limits set forth in the affiliation agreement and consented
to the payment of bonuses to Mr. Inman in the amounts of $173,150 for 2002 and $173,679 for 2003 and bonuses to other employees of Franklin
National Bank in the aggregate of $445,644 for 2002 and $434,465 for 2003.

Indemnification and Liability Insurance. Fifth Third will assume all permissible provisions for indemnification now existing in favor of the
directors and officers of Franklin Financial and its subsidiaries. Fifth Third also will purchase and keep in effect for a three-year period a policy
of directors� and officers� liability insurance providing coverage for acts or omissions of the type currently covered by Franklin Financial�s
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existing directors� and officers� liability insurance for acts or omissions occurring at or prior to the merger as long as such coverage is permissible
under existing banking laws and may be obtained at no more than 150% of current premium on commercially reasonable terms.

Directors of Fifth Third Bank, N.A. Prior to the effective time of the merger, Fifth Third will appoint certain individuals who currently serve as
Franklin Financial directors to serve as directors of Fifth Third Bank, N.A.

Loan to Gordon Inman. In July 2003, Fifth Third Bank extended to Gordon E. Inman, Franklin Financial�s Chairman of the Board and Chief
Executive Officer, a two year $30,000,000 line of credit for use in his personal affairs. Mr. Inman must make monthly interest payments and pay
the entire outstanding principal balance upon maturity on the line of credit on July 1, 2005. As collateral for the line of credit, Fifth Third Bank
took a security interest in 2,046,000 of Mr. Inman�s shares of Franklin Financial common stock. This security interest does not give Fifth Third
Bank any right to vote these shares or receive any dividend payments. Fifth Third Bank would only become the owner of these shares upon a
default by Mr. Inman. The loan was made on terms no more favorable to Mr. Inman than loans made by Fifth Third Bank to other borrowers that
are unaffiliated with Fifth Third Bank.

Effect on Franklin Financial�s Employees

Employment. Fifth Third shall consider employing as many of the employees of Franklin Financial and its subsidiaries who desire employment
within the Fifth Third holding company system as possible, to the extent of available positions and consistent with Fifth Third�s standard staffing
levels and personnel policies.

Fifth Third Employee Benefit Plans. Fifth Third shall provide each of the full-time employees of Franklin Financial and its subsidiaries who
become employees of Fifth Third or its affiliates, as a group, with employee benefit plans that in the aggregate are of comparable value to the
benefit plans maintained by Fifth Third for similarly situated employees of Fifth Third. Former Franklin Financial employees shall be given
credit for prior service with Franklin Financial and its subsidiaries for purposes of eligibility, vesting and accrual of benefits.

Severance. The affiliation agreement provides for the payment of severance amounts to employees of Franklin Financial who do not have an
employment or severance agreement under certain conditions upon termination of employment.

No Dissenters� or Appraisal Rights

Franklin Financial is a Tennessee corporation. Under Tennessee law, shareholders of Franklin Financial will not have any right to dissent from
the merger or obtain payments of the �fair value� of their shares as a result of, or in connection with, the merger. See �Proposal�Merger of Franklin
Financial into Fifth Third Financial Corporation�No Dissenters� or Appraisal Rights.�

Accounting
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company are recorded at their respective fair values, as of the effective date
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of the transaction. The amount, if any, by which the purchase price paid by Fifth Third exceeds the fair value of the net tangible and identifiable
intangible assets acquired by Fifth Third in the transaction is recorded as goodwill. Fifth Third will include the revenues and expenses of
Franklin Financial in its financial statements from the date of the consummation of the merger.

Recent Developments

On November 7, 2002, Fifth Third received a supervisory letter from the Federal Reserve Bank of Cleveland and the Ohio Department of
Commerce, Division of Financial Institutions relating to matters including procedures for access to the general ledger and other books and
records; segregation of duties among functional areas; procedures for reconciling transactions; the engagement of third party consultants; and
efforts to complete the impairment review of certain predominately treasury-related aged receivable and in-transit reconciliation items. In
addition, the supervisory letter imposed a moratorium on future acquisitions, including the merger.

On March 27, 2003, Fifth Third entered into a Written Agreement with the regulators which outlines a series of steps to address and strengthen
Fifth Third�s risk management processes and internal controls. These steps include independent third-party reviews and the submission of written
plans in a number of areas including Fifth Third�s management, corporate governance, internal audit, account reconciliation procedures and
policies, information technology and strategic planning. At this time, Fifth Third has completed certain administrative tasks required by the
Written Agreement and has submitted all documentation and information currently required by the Written Agreement, including all
independent third party reviews. Fifth Third has also largely completed the staffing of its Risk Management group and has supplemented the size
and expertise of the Internal Audit group. Fifth Third believes it has made progress in the improvement of these areas, as well as others
described in the Written Agreement. Fifth Third is continuing to work in cooperation with the Federal Reserve Bank and the State of Ohio and is
devoting its attention to assisting the regulators in verifying this progress. Fifth Third is targeting to accomplish this verification during the first
quarter of 2004.

On November 12, 2002, Fifth Third was informed by a letter from the Securities and Exchange Commission that the Commission was
conducting an informal investigation regarding the after-tax charge of $54 million reported in Fifth Third�s Form 8-K dated September 10, 2002
and the existence or effects of weaknesses in financial controls in Fifth Third�s Treasury and/or Trust operations. Fifth Third has responded to all
of the Commission�s requests.
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Comparative Market Prices and Dividends

Fifth Third common stock is traded on the Nasdaq National Market under the symbol �FITB� and Franklin Financial common stock is traded on
the Nasdaq National Market under the symbol �FNFN.� On July 23, 2002, the business day immediately preceding the public announcement of the
execution of the affiliation agreement setting forth the terms of the merger, on March 26, 2003, the business day immediately preceding the
public announcement of the execution of the third amendment to the affiliation agreement which adjusted the exchange ratio, and on March
        , 2004, the most recent practicable date prior to the printing of this document, the closing market prices of Fifth Third common stock and
Franklin Financial common stock and the equivalent price per share of Franklin Financial common stock giving effect to the merger were as
follows:

July 23,
2002

March 26,
2003

March    ,
2004

Fifth Third Common Stock $ 58.68 $ 51.80 $

Franklin Financial Common Stock $ 24.90 $ 20.20 $

Equivalent Price Per Share of Franklin Financial Common Stock $ 22.81 $ 31.50 $

The �Equivalent Price Per Share of Franklin Financial Common Stock� at each specified date in the above table represents the closing price for a
share of Fifth Third common stock on the specified date multiplied by the applicable exchange ratio, which is the number of shares of Fifth
Third common stock that a Franklin Financial shareholder would receive for each share of Franklin Financial common stock owned. For July 23,
2002, we calculated the Equivalent Price Per Share by multiplying $58.68, the closing price for a share of Fifth Third common stock on that date
by an exchange ratio of .3887 (the ratio which would have applied if that date had been the effective date of the merger pursuant to the affiliation
agreement as originally executed). See �Proposal � Merger of Franklin Financial into Fifth Third Financial Corporation � Background of the Merger�
for details regarding amendments to the affiliation agreement.

For March 26, 2003, we calculated the Equivalent Price Per Share by multiplying $51.80, the closing price for a share of Fifth Third common
stock on that date by an exchange ratio of .6081 (the ratio which would have applied if that date had been the effective date of the merger
pursuant to the affiliation agreement as amended). We calculated the exchange ratio by dividing $31.00, the fixed price per share of Franklin
Financial common stock, by the average closing price of
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Fifth Third common stock for the 10 consecutive trading days ending on the fifth trading day before that date ($50.98).

For March             , 2004, we calculated the Equivalent Price Per Share by multiplying $                , the closing price for a share of Fifth Third
common stock on that date by an exchange ratio of ..             (the ratio which would have applied if that date had been the effective date of the
merger pursuant to the affiliation agreement as amended). We calculated the exchange ratio by dividing $31.7499 (the sum of $31.00 plus
$.7499, the increase in book value per share of Franklin Financial common stock, excluding certain items, from March 31, 2003 through
December 31, 2003, the end of the most recent fiscal quarter) by the average closing price of Fifth Third common stock for the 10 consecutive
trading days ending on the fifth trading day before on that date ($            ). See �Proposal � Merger of Franklin Financial into Fifth Third Financial
Corporation � Merger Consideration� for details regarding calculation of and adjustments to the exchange ratio.

You should obtain current market quotations for shares of Fifth Third common stock and Franklin Financial common stock prior to making any
decisions with respect to the merger.

Franklin Financial�s common stock is traded on the Nasdaq National Market.

The following table sets forth (in per share amounts), for the calendar quarters indicated, the high and low sales prices and the cash dividends
declared during each quarterly period.

Fifth Third Common

Stock Dividends

Franklin Financial Common
Stock Dividends

High Low Declared High Low Declared

2002:
First Quarter $ 69.69 $ 60.10 $ 0.230 $ 22.37
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