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Item 5.07 Submission of Matters to a Vote of Security Holders.
On September 18, 2018, MB Financial, Inc. (“MB Financial”) held a special meeting of stockholders (the “Special Meeting”) at which MB Financial
stockholders voted on proposals relating to MB Financial’s pending merger with Fifth Third Bancorp. As indicated below, MB Financial’s common
stockholders approved the Common Stockholder Merger Proposal (as defined below) and the Charter Amendment Proposal (as defined below) but
an insufficient number of votes were received from MB Financial’s preferred stockholders to approve the Preferred Stockholder Merger Proposal (as
defined below). As a result, the merger will be completed through the Alternative Merger (as defined below) instead of the Direct Merger (as
defined below). Completion of the merger, which is expected to occur in the first quarter of 2019, remains subject to the receipt of regulatory
approvals and other customary closing conditions.
As of the voting record date for the Special Meeting, there were 84,420,704 shares of MB Financial common stock and 200,000 shares of MB
Financial’s 6.00% Non-Cumulative Perpetual Preferred Stock, Series C (“MB Financial preferred stock”) outstanding and entitled to vote. Set forth
below are the results of the items voted on at the Special Meeting. Additional information on each of these items is contained in the definitive proxy
statement/prospectus for the Special Meeting, which was filed by MB Financial with the Securities and Exchange Commission (the “SEC”) on
August 3, 2018.
Proposal 1 (the “Preferred Stockholder Merger Proposal”): Approval by the holders of MB Financial preferred stock, voting as a separate class
from the holders of MB Financial common stock, to approve the merger of MB Financial with and into Fifth Third Financial Corporation
(“Intermediary”), a wholly-owned subsidiary of Fifth Third Bancorp, with Intermediary surviving this merger (the “Direct Merger”), pursuant to the
Agreement and Plan of Merger, dated as of May 20, 2018 (the “Merger Agreement”), by and among Fifth Third Bancorp, Intermediary and MB
Financial.

Votes For
118,474

Votes Against
937

Abstentions
2,136

Broker Non-Votes
—

The required vote for the Preferred Stockholder Merger Proposal was the affirmative vote of the holders of at least two-thirds of the outstanding
shares of MB Financial preferred stock. Accordingly, the Preferred Stockholder Merger Proposal was not approved.
Proposal 2 (the “Common Stockholder Merger Proposal”): Approval by the holders of MB Financial common stock of the merger of MB Financial
with a subsidiary of Fifth Third pursuant to the Merger Agreement, whether effected as the Direct Merger (which would be the case if the holders of
MB Financial preferred stock had approved the Preferred Stockholder Merger Proposal), or through the merger of a newly-formed subsidiary of
Fifth Third with and into MB Financial, with MB Financial surviving that merger (the “Alternative Merger”).

Votes For
65,253,993

Votes Against
1,189,113

Abstentions
172,395

Broker Non-Votes
—

The required vote for the Common Stockholder Merger Proposal was the affirmative vote of the holders of a majority of the outstanding shares of
MB Financial common stock. Accordingly, the Common Stockholder Merger Proposal was approved.
Proposal 3 (the “Charter Amendment Proposal”): Approval by the holders of MB Financial common stock of an amendment to the charter of MB
Financial and the articles supplementary to the charter of MB Financial relating to the MB Financial preferred stock that would give the holders of
MB Financial preferred stock the right to vote with the holders of MB Financial common stock as a single class on all matters submitted to a vote of
such common stockholders, to become effective immediately prior to consummation of the Alternative Merger.

Votes For
64,701,053

Votes Against
1,691,770

Abstentions
222,678

Broker Non-Votes
—

The required vote for the Charter Amendment Proposal was the affirmative vote of the holders of a majority of the outstanding shares of MB
Financial common stock. Accordingly, the Charter Amendment Proposal was approved.

Proposal 4 (the “Merger-Related Compensation Proposal”): Approval, on a non-binding, advisory basis, by the holders of MB Financial common
stock of the compensation to be paid to MB Financial’s named executive officers that is based on or otherwise relates to the merger.

Votes For
63,406,710

Votes Against
2,050,025

Abstentions
1,158,766

Broker Non-Votes
—

The required vote for the Merger-Related Compensation Proposal was the affirmative vote of a majority of the votes cast on the Merger-Related
Compensation Proposal. Accordingly, the Merger-Related Compensation Proposal was approved.
On September 18, 2018, MB Financial issued a press release relating to the results of the Special Meeting, a copy of which is attached to this report
as Exhibit 99.1 and is incorporated herein by reference.
FORWARD-LOOKING STATEMENTS
This document contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 including, but not
limited to, Fifth Third Bancorp’s and MB Financial, Inc.’s expectations or predictions of future financial or business performance or conditions.
Forward-looking statements are typically identified by words such as “believe,” “expect,” “anticipate,” “intend,” “target,” “estimate,” “continue,”
“positions,” “plan,” “predict,” “project,” “forecast,” “guidance,” “goal,” “objective,” “prospects,” “possible” or “potential,” by future conditional
verbs such as “assume,” “will,” “would,” “should,” “could” or “may”, or by variations of such words or by similar expressions. These forwardlooking statements are subject to numerous assumptions, risks and uncertainties, which change over time. Forward-looking statements speak only
as of the date they are made and we assume no duty to update forward-looking statements. Actual results may differ materially from current
projections.
In addition to factors previously disclosed in Fifth Third Bancorp’s and MB Financial, Inc.’s reports filed with or furnished to the SEC and those
identified elsewhere in this document, the following factors, among others, could cause actual results to differ materially from forward-looking
statements or historical performance: the ability to obtain regulatory approvals and meet other closing conditions to the merger, including the risk
that regulatory approvals required for the merger are not obtained or are obtained subject to conditions that are not anticipated; delay in closing the
merger; difficulties and delays in integrating the businesses of MB Financial, Inc. or fully realizing cost savings and other benefits; business
disruption following the merger; changes in asset quality and credit risk; the inability to sustain revenue and earnings growth; changes in interest
rates and capital markets; inflation; customer acceptance of Fifth Third Bancorp’s products and services; customer borrowing, repayment,
investment and deposit practices; customer disintermediation; the introduction, withdrawal, success and timing of business initiatives; competitive
conditions; the inability to realize cost savings or revenues or to implement integration plans and other consequences associated with mergers,
acquisitions and divestitures; economic conditions; and the impact, extent and timing of technological changes, capital management activities, and
other actions of the Federal Reserve Board and legislative and regulatory actions and reforms.
Item 9.01 Financial Statements and Exhibits
(d) Exhibits
The following exhibit is filed herewith:
99.1 Press Release dated September 18, 2018
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Date: September 20, 2018

By:

/s/Randall T. Conte
Randall T. Conte
Vice President and Chief Financial Officer
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PRESS RELEASE

For Information at MB Financial, Inc. contact:
Berry Allen – Investor Relations
E-Mail: beallen@mbfinancial.com
FOR IMMEDIATE RELEASE
MB Financial, Inc. Receives Necessary Stockholder Approvals for Merger with Fifth Third Bancorp
CHICAGO (September 18, 2018) - MB Financial, Inc. (the “Company”) (NASDAQ: MBFI) announced today that it received the requisite
approvals of its common stockholders for the Company’s pending merger with Fifth Third Bancorp (“Fifth Third”) at a special meeting of the
Company’s stockholders held today. Detailed voting results will be provided in a Current Report on Form 8-K to be filed by the Company with the
Securities and Exchange Commission within the next four business days.
Completion of the merger remains subject to regulatory approvals and other customary closing conditions. Upon completion of the
transaction, each outstanding share of the Company’s common stock will be converted into the right to receive 1.45 shares of Fifth Third common
stock and $5.54 in cash. Because the preferred stockholders of the Company did not return enough votes to reach the two-thirds majority to
approve a merger of the Company into one of Fifth Third’s subsidiaries, the Company will become a subsidiary of Fifth Third and each outstanding
share of the Company’s preferred stock will remain outstanding as preferred stock of the Company. The transaction is expected to close in the first
quarter of 2019.
MB Financial, Inc. is the Chicago-based holding company for MB Financial Bank, N.A. (“MB”) which has approximately $20 billion in

assets and a more than one hundred year history of building deep and lasting relationships with middle-market companies and individuals. MB
offers a full range of powerful financial solutions and the expertise and experience of bankers who are focused on their clients’ success. Learn more
about MB by visiting www.mbfinancial.com.
###
Safe Harbor Statement: Statements in this press release that are not historical facts are "forward-looking statements" within the meaning of the
Private Securities Litigation Reform Act of 1995. By their nature, such statements are subject to numerous factors that could cause actual results
to differ materially from those anticipated in the statements, as discussed in MB Financial Inc.’s filings with the Securities and Exchange
Commission. You should not place undue reliance on any forward-looking statements and MB Financial, Inc. undertakes no obligation to
update any such statements to reflect circumstances or events that occur after the date on which the forward-looking statement is made.
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