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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Disposed of pursuant to the merger of First Charter with and into Fifth Third Financial Corporation, a wholly-owned subsidiary of Fifth
(1) Third Bancorp ("Fifth Third"). Each share was exchanged for $31.00, 1.7412 shares of Fifth Third common stock, or both, on the
effective date of the merger.

(2) One for One

3) Non-Employee directors may withdraw common stock from the deferred comp plan the first day of the calendar month following
retirement, death, or termination.

In connection with the merger, each share of phantom stock was converted into Fifth Third common stock, and such shares will be
distributed in accordance with the terms of the deferred comp plan.

C))

(5) All Options are currently exercisable.

In connection with the merger, each option fully and immediately vested and each option to purchase shares of First Charter common
(6) stock was converted into an option to purchase, on substantially the same terms and conditions immediately prior to the effective time of
the merger, the same number of whole shares of Fifth Third common stock multiplied by 1.7412.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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