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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

XI Quarterly report pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 193
For the quarterly period ended June 30, 2007
or
O Transition report pursuant to Section 13 or 15(d) 6the Securities Exchange Act of 193

For the transition period from to

Commission File Number: 000-50831

Regions Financial Corporation

(Exact name of registrant as specified in its chaetr)

Delaware 63-0589368
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)

1900 Fifth Avenue North
Birmingham, Alabama 35203

(Address of principal executive offices) (Zip code)

(205) 944-1300

(Registrant’s telephone number, including area code

NOT APPLICABLE

(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant @l filed all reports required to be filed by Secti® or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 moxingor such shorter period that the registrans wequired to file such reports),
(2) has been subject to such filing requirementsHe past 90 days. Yes O No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, apaaccelerated filer. See definition
“accelerated filer and large accelerated filerRuole 12b-2 of the Exchange Act (Check one): kaagcelerated filerXI Accelerate
filer O Non-accelerated filer]

Indicate by check mark whether the registrant ghell company (as defined in Rule 12b-2 of the BExgfe Act). O  Yes
No

The number of shares outstanding of each of theeissclasses of common stock was 703,925,000 shamesmhon stock, par val
$.01, outstanding as of July 31, 2007.
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Forward Looking Statements

This Quarterly Report on Form 10-Q, other periodiports filed by Regions Financial Corporation ({Ras”) under the Securitii
Exchange Act of 1934, as amended, and any othétewrdr oral statements made by or on behalf ofiddsgmay include forwartboking
statements. The Private Securities Litigation Refdéict of 1995 (“the Act”) provides a “safe-harbddr forward{ooking statements whi
are identified as such and are accompanied bydeification of important factors that could caastual results to differ materially from
forwarddooking statements. For these statements, we,hegetith our subsidiaries, unless the context iegpbitherwise, claim the protect
afforded by the safe harbor in the Act. Forwhroking statements are not based on historicalrinétion, but rather are related to ful
operations, strategies, financial results, or ottearelopments. Forward-looking statements are basedanagemerd’expectations as well
certain assumptions and estimates made by, andriafmn available to, management at the time tatestents are made. Those staten
are based on general assumptions and are subjeetritus risks, uncertainties and other factorg thay cause actual results to di
materially from the views, beliefs and projectiengressed in such statements. These risks, umtertaand other factors include, but are
limited to, those described below:

* Regions’ability to achieve the earnings expectations reldte businesses that have been acquired, includnmerger witl
AmSouth Bancorporation (“AmSouthhn November 2006, or that may be acquired in thter&y which in turn depends ol
variety of factors, including

. Regions’ability to achieve the anticipated cost savings @wnue enhancements with respect to the acqopedtions, ¢
lower than expected revenues from continuing opmrst

. The assimilation of the combined compa’ corporate cultures
. The continued growth of the markets that the aeguéntities serve, consistent with recent histbegperience

. Difficulties related to the integration of the bussses, including integration of information systemmd retention of ke
personnel

* Region’ ability to expand into new markets and to maintaiofit margins in the face of competitive pressu
» Region’ ability to keep pace with technological chang

» Regions’ability to develop competitive new products andvieess in a timely manner and the acceptance of gugtucts an
services by Regio’ customers and potential custome

» Regions’ability to effectively manage interest rate riskanket risk, credit risk, operational risk, legadk; and regulatory a
compliance risk

* Regions’ ability to manage fluctuations in the \alof assets and liabilities and df&lance sheet exposure so as to mai
sufficient capital and liquidity to support Regi’ business

e The cost and other effects of material continge)érecluding litigation contingencie
» The effects of increased competition from both Isaaukd no-banks.

» Further easing of restrictions on participants hie financial services industry, such as banks, rgexsi brokers and deale
investment companies and finance companies, magane competitive pressur

» Possible changes in interest rates may increasinfyicosts and reduce earning asset yields, thlusigg margins

» Possible changes in general economic and busimesiitions in the United States in general and & ¢bmmunities Regio
serves in particula
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The words “believe,

Possible changes in the creditworthiness of custeiaued the possible impairment of collectibilitylo&ns.
The effects of geopolitical instability and riskech as terrorist attack

Possible changes in trade, monetary and fiscatipsli laws, and regulations, and other activitiegavernments, agencies, ¢
similar organizations, including changes in accmgnstandards, may have an adverse effect on I8ss

Possible changes in consumer and business spesutingaving habits could affect Regioability to increase assets and to att
deposits

The effects of weather and natural disasters ssittuaicanes

expect,” “anticipate,” “praje” and similar expressions often signify forwdotking statements. You should

place undue reliance on any forwdomking statements, which speak only as of the dede. We assume no obligation to update or r
any forward-looking statements that are made friome to time.
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PART |
FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)
REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(I'n thousands, except share data)
Assets

Cash and due from ban
Interes-bearing deposits in other bar
Federal funds sold and securities purchased umgleements to rese
Trading account asse
Securities available for sa
Securities held to maturil
Loans held for sal
Loans held for sa-divestitures
Margin receivable
Loans, net of unearned incot
Allowance for loan losse

Net loans
Premises and equipment, |
Interest receivabl
Excess purchase pri
Mortgage servicing rights (MSR
Other identifiable intangible ass¢
Other asset

Total asset

Liabilities and Stockholders’ Equity
Deposits;
Nor-interes-bearing
Non-interes-bearin¢-divestitures
Interes-bearing
Interes-bearin¢-divestitures
Total deposit:
Borrowed funds
Shor-term borrowings
Federal funds purchased and securities sold umpieements to repurche
Other shor-term borrowings
Total shor-term borrowings
Long-term borrowings
Total borrowed fund
Other liabilities
Total liabilities
Stockholder equity:
Common stock, par value $.01 a shi
Authorized 1,500,000,000 shai
Issued including treasury stock—734,358,539; 73210 and
478,694,729 shares, respectiv
Additional paic-in capital
Undivided profits
Treasury stock, at c—29,960,879; 200,000 and 24,660,687 shares, regply
Accumulated other comprehensive loss,
Total stockholder equity

Total liabilities and stockholde’ equity

June 30 December 31 June 30
2007 2006 2006

$ 2,796,19 $ 3,550,74 $ 2,304,93
73,96: 270,60: 31,56¢
1,158,77. 896,07! 733,47¢
1,606,13! 1,442,99. 1,056,43.
17,414,40 18,514,33 11,758,03
44,45; 47,72¢ 29,98:
1,596,42! 3,308,06: 2,281,37.
— 1,612,23 —

590,81: 570,06 576,61¢
94,014,48 94,550,60 59,130,63
(1,061,87) (1,055,95) (777,78)
92,952,61 93,494,64 58,352,84
2,422,25I 2,398,49. 1,109,73.
626,51 666,41( 407,81
11,243,28 11,175,64 4,996,022
400,05¢ 374,87 420,32:
809,82 957,83¢ 295,58t
3,886,76:. 4,088,28I 1,708,04.
$137,622,47  $143,369,02  $86,062,78
$ 19,136,41 $ 20,175,48 $13,158,70
— 533,29! —
75,919,97 78,281,122 48,246,11
— 2,238,07. —
95,056,39 101,227,96 61,404,82
8,207,25! 7,676,25. 4,770,53!
1,882,11. 1,990,81 958,04
10,089,36. 9,667,07. 5,728,58!
9,287,92! 8,642,64! 6,293,37.
19,377,29 18,309,722 12,021,95
3,492,40. 3,129,87! 1,937,64.
117,926,08 122,667,56 75,364,42
7,344 7,30: 4,787
16,500,42 16,339,72 7,393,18!
4,489,07! 4,493,24! 4,355,301
(1,063,77) (7,54¢€) (833,632
(236,68)) (131,272 (221,280
19,696,38 20,701,45 10,698,35
$137,622,47 $143,369,02 $86,062,78

See notes to consolidated financial statements.
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EARNINGS

(I'n thousands, except per share data)
Interest income on:
Loans, including fee
Securities:
Taxable
Tax-exempt
Total securities
Loans held for sale

Federal funds sold and securities purchased urgteements to rese

Trading account assets

Margin receivables

Time deposits in other ban
Total interest income

Interest expense on:
Deposits
Short-term borrowings
Long-term borrowings
Total interest expense
Net interest income
Provision for loan losse
Net interest income after provision for loan losses

Non-interest income
Service charges on deposit accounts
Brokerage and investment banking
Trust department income
Mortgage incom
Securities (losses) gains, net
Other

Total non-interest income

Non-interest expense:

Salaries and employee bene

Net occupancy expense

Furniture and equipment expense

Recapture of mortgage servicing rig

Other

Total non-interest expense

Income before income taxes from continuing operetio
Income taxes

Income from continuing operatiol

Discontinued operations (Note 10):
(Loss) income from discontinued operations befao®ine taxe

Income tax (benefit) expense
(Loss) income from discontinued operations, natgf
Net income

Weighted-average number of shares outstanding:
Basic
Diluted

Earnings per share from continuing operations(1):
Basic
Diluted

Earnings per share from discontinued operations(1):
Basic
Diluted

Earnings per share(1):
Basic
Diluted
Cash dividends declared per sh

(1) Certain per share amounts may not appear tmofle due to rounding.

Three Months Ended

Six Months Ended

June 30 June 30

2007 2006 2007 2006
$ 1,734,27: $ 1,070,60! $ 3,507,68: $ 2,076,39'
218,12: 130,97¢ 442,44; 262,63(
10,83: 7,904 21,87¢ 16,02(
228,95« 138,88: 464,32: 278,65(
21,36: 10,80: 69,70¢ 21,61¢
17,16: 11,57¢ 33,53t 22,06:
15,78¢ 9,55¢ 31,40¢ 19,41:
9,28¢ 9,52t 18,89¢ 18,19¢
64¢ 342 1,82¢ 887
2,027,48! 1,251,29: 4,127,37 2,437,221
677,23¢ 357,02¢ 1,364,69 671,73¢
116,63° 56,06¢ 237,29¢ 106,19¢
128,26 89,36( 251,00¢ 177,52«
922,14! 502,45: 1,853,00: 955,45¢
1,105,33! 748,84. 2,274,37. 1,481,771
60,00( 30,01+« 107,00( 57,63¢
1,045,33! 718,82¢ 2,167,37. 1,424,131
297,63 164,21 581,73! 307,85:
207,37: 158,86 393,56° 325,65¢
64,59( 35,73( 128,07 70,28t
40,83( 47,63: 77,85 90,917
(32,80¢) 28 (32,507) 39
119,17 63,91: 244,99( 136,01°
696,80: 470,37 1,393,71 930,76¢
602,64t 424,88¢ 1,211,58! 854,83
93,17 52,35¢ 186,70¢ 110,98«
74,04¢ 32,76: 146,85 65,67(
(38,000 (20,000 (37,000 (29,000
325,86t 195,45¢ 658,55: 411,98:
1,057,73! 695,46: 2,166,70. 1,424,47
684,40: 493,74: 1,394,38! 930,42¢
230,66¢ 150,28( 466,57 287,82!
453,73. 343,46 927,80¢ 642,60«
(682) 2,991 (216,500 (4,44¢)
(259) 1,19¢ (74,987) (1,779
(423) 1,79¢ (141,51%) (2,667)
$ 453,30¢ $ 345,25 $ 786,29( $ 639,93
709,32: 455,52¢ 718,07: 455,98:
715,56« 460,13: 724,99 460,58
$ 0.64 $ 0.7t $ 1.2¢ $ 1.41
0.62 0.7t 1.2¢ 1.4C
0.0C 0.0C (0.20) (0.02)
0.0C 0.0C (0.20) (0.01)
0.64 0.7¢€ 1.1C 1.4C
0.62 0.7t 1.0¢€ 1.3¢
0.3¢€ 0.3t 0.7z 0.7¢

See notes to consolidated financial statements.
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

Accumulated

(In thousands, except per share amounts) Common Stock Other
Additional Treasury Comprehensive
Paid-In Undivided Stock,
Shares  Amount Capital Profits At Cost Income (Loss) Total
BALANCE AT JANUARY 1, 2006 456,34° $4,73¢ $ 7,248,85! $4,034,90' $ (581,89) $ (92,32} $10,614,28
Comprehensive incom
Net income — — — 639,93 — — 639,93

Net change in unrealized gains and losses on

securities available for sale, net of tax and

reclassification adjustmen — — — — — (127,74% (127,74
Net change in unrealized gains and losses or

derivative instruments, net of tax and

reclassification adjustmen — — — — — (1,21¢) (1,216
Comprehensive incon 510,97¢
Cash dividends declar—$0.70 per shar — — — (319,539) — — (319,536
Purchase of treasury sto (7,252) — — — (251,74 — (251,74
Common stock transactior

Stock issued to employees under incentive plans,
net 91¢ 9 (3,505) — — — (3,49¢)
Stock options exercise 4,02( 40 126,43 — — — 126,47
Amortization of unearned restricted stc — — 21,39¢ — — — 21,39¢
BALANCE AT JUNE 30, 2006 454,03: $4,781 $ 7,393,18! $4,355,301 $ (833,63) $ (221,28() $10,698,35
BALANCE AT JANUARY 1, 2007 730,07¢ $7,30: $16,339,72 $4,493,24' $§ (7,54¢ $ (131,277 $20,701,45
Cumulative effect of change in accounting princsple
(Notes 8 and 11 — — — (269,407 — — (269,40
Comprehensive incom
Net income — — — 786,29( — — 786,29(

Net change in unrealized gains and losses on

securities available for sale, net of tax and

reclassification adjustmen — — — — — (77,46%) (77,467
Net change in unrealized gains and losses or

derivative instruments, net of tax and

reclassification adjustmen — — — — — (30,225 (30,22%)
Net change from defined benefit pension plans,
net of tax* — — — — — 2,28: 2,28:
Comprehensive incorr 680,88
Cash dividends declar—$0.72 per shar — — — (521,05, — — (521,059
Purchase of treasury sto (29,76) — — —  (1,056,23) — (1,056,23)
Common stock transactior
Stock issued to employees under incentive pl
net 1,00¢ 10 (10,019 — — — (20,007
Stock options exercise 3,08: 31 131,60° — — — 131,63t
Amortization of unearned restricted stc — — 39,10¢ — — — 39,10¢
BALANCE AT JUNE 30, 2007 704,39¢ $7,34¢ $16,500,42 $4,489,07 $(1,063,77) $ (236,68 $19,696,38

* See disclosure of reclassification adjustment arhand tax effect, as applicable, in Note 4 to thesolidated financial statemen

See notes to consolidated financial statements.
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

(I'n thousands)
Operating activities
Net income

CONSOLIDATED STATEMENTS OF CASH FLOWS

Adjustments to reconcile net cash provided by dpegactivities:

Provision for loan losse

Depreciation and amortization of premises and egaigt
Recapture of impairment of mortgage servicing iS¢
Provision for losses on other real estate,

Net (accretion) amortization of securit

Net amortization of loans and other as:

Net (accretion) amortization of deposits and boings

Net securities losses (gair

Net loss (gain) on sale of premises and equipi
Gain on exchange of NYSE seats for NYSE publichgéd stocl

Deferred income tax bene

Excess tax benefits from sh-based paymen
Originations and purchases of loans held for
Proceeds from sales of loans held for

Gain on sales of loans, r

Increase in trading account ass
Increase in margin receivabl
Decrease in interest receival
Decrease (increase) in other as:

Increase in other liabilitie
Other

Net cash provided by operating activit

Investing activities

Proceeds from sale of securities available for

Proceeds from maturity @
Securities available for sa
Securities held to maturi

Purchases o
Securities available for sa
Securities held to maturit

Proceeds from sales of student lo

Net decrease (increase) in lo:

Net purchase of premises and equipn
Net (increase) decrease in custor’ acceptance liabilit
Net cash received from disposition of busin

Net cash provided by (used in) investing activi

Financing activities

Net (decrease) increase in depa

Net increase in sh-term borrowings
Proceeds from lor-term borrowings

Payments on lor-term borrowings

Net increase (decrease) in bank acceptance lia

Cash dividend
Purchase of treasury sto

Proceeds from exercise of stock opti
Excess tax benefits from sh-based paymen
Net cash (used in) provided by financing activi

Decrease in cash and cash equival
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

See notes to consolidated financial statements
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Six Months Ended June 30

2007
$ 786,29(

107,00
130,12
(37,000
1,85(
(13,265
134,45¢
(22,516)
32,50:
59¢

(193,919
(2,501)
(5,135,90))
7,657,74i
(54,597
(163,130)
(20,74%)
34,09¢
49,03
685,59(
26,27+
4,001,98

1,008,23.

1,130,82.
2,79C

(1,178,41)
(257)
616,24
414,34
(165,29¢)
(1,675)
5,70(
1,832,491

(6,149,06)
422,29:
1,967,82.
(1,322,54)
1,67¢
(521,05
(1,056,23)
131,63¢
2,501

(6,522,96)
(688,48¢)
4,717 41
$4,028,93

2006
$ 639,93

57,50(
60,40¢
(19,000)
1,867
2,47¢
81,99(
221
(39
(5,627)
(13,11)
(2,405)
(11,77)
(7,581,03)
6,855,26:
(23,949
(42,28)
(49,299
13,007
(120,37¢)
181,83«
(3,496
22,11¢

71,18

1,567,52.
1,43¢

(1,653,73)
(1,529
2,551
(791,50
(42,229
40F

(845,88¢)

1,026,23
762,30°
104,67¢

(782,98
(40E)
(319,53
(251,747
126,47
11,777
676,80°
(146,961
3,216,941
$3,069,97
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Three and six months ended June 30, 2007 and 2006

NOTE 1—Basis of Presentation

Regions Financial Corporation (“Regions” or the t@many”) provides a full range of banking and baelated services to individt
and corporate customers through its subsidiariesbaanch offices located in Alabama, Arkansas, iffigrGeorgia, lllinois, Indiana, low
Kentucky, Louisiana, Mississippi, Missouri, Nortlu@lina, South Carolina, Tennessee, Texas and NférgiThe Company is subject
competition from other financial institutions, ighject to the regulations of certain governmeninages and undergoes periodic examinal
by those regulatory authorities.

The accounting policies of Regions and the metlwb@pplying those policies that materially affdoe ttonsolidated financial stateme
conform with accounting principles generally aceepin the United States (“GAAP3nd with general financial services industry piaes
The accompanying interim financial statements Hasen prepared in accordance with the instructiond=6rm 10Q and, therefore, do r
include all information and notes to the consokdafinancial statements necessary for a completgeptation of financial position, results
operations and cash flows in conformity with GAAR the opinion of management, all adjustments, isting of only normal and recurrii
items, necessary for the fair presentation of thesolidated financial statements have been inclutieese interim financial statements shi
be read in conjunction with the consolidated finahstatements and notes thereto, incorporatecefgrance, in Regionginnual Report o
Form 10-K for the year ended December 31, 2006.

Certain amounts in prior period financial statersehaive been reclassified to conform to the curpartod presentation. The
reclassifications had no effect on net income | &daets or stockholders’ equity.

NOTE 2—Business Combinations
AmSouth Merger

On November 4, 2006, Regions completed its mergér wmSouth Bancorporation (“AmSouth”headquartered in Birmingha
Alabama. In the transaction, AmSouth was mergetl afitd into Regions Financial Corporation. Each esleirAmSouth common stock w
converted into 0.7974 of a share of Regions comstook. The merger was accounted for as a purchfat@086 of the voting interests
AmSouth by Regions for accounting and financialoréipg purposes. As a result, the historical firahstatements of Regions are
historical financial statements of the combined pany.
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Regions’consolidated financial statements include the tesofl operations of acquired companies only froeirthespective dates
acquisition. The following unaudited summary infation presents the consolidated results of operatid Regions on a pro forma basis
the three months and six months ended June 30,, 280 AmSouth had been acquired on January 16.2068e pro forma summe
information does not necessarily reflect the resaftoperations that would have occurred if theugition had occurred at the beginning
the period presented, or of results which may oatdhe future. In addition, the pro forma statetsdanclude estimates, primarily relatec
purchase accounting, which are preliminary andsabgect to change.

Three Months Endec Six Months Endec

(In thousands, except per share data) June 30, 2006 June 30, 2006
Net interest incom $ 1,195,90i $ 2,401,28
Provision for loan losse 5401 108,93
Net interest income after provision for loan los 1,141,88I 2,292,34i
Non-interest income 688,62¢ 1,369,224
Non-interest expens 1,057,15! 2,151,19!
Income before income taxes from continuing openat 773,35! 1,510,40:
Income taxe: 245,36 483,38

Income from continuing operatiol 527,98° 1,027,02,
Discontinued operations (Note 1!

Income (loss) from discontinued operations befoo®ine taxe 2,991 (4,446

Income tax benef 1,19¢ (1,779

Income (loss) from discontinued operations, netgés 1,79¢ (2,667)
Net income $ 52978 $_ 1,024,35
Weightec-average number of shares outstand

Basic 732,62: 733,07"

Diluted 737,22t 737,67¢
Earnings per share from continuing operations

Basic $ 0.7z $ 1.4C

Diluted 0.7z 1.3¢
Earnings per share from discontinued operations

Basic 0.0C 0.0C

Diluted 0.0c 0.0c
Earnings per share (1

Basic 0.7z 1.4C

Diluted 0.7z 1.3¢

(1) Certain per share amounts may not appear to rdeahe to rounding

Restructuring Liabilities—Relating to the AmSouth merger, approximately $64ilion of restructuring liabilities were recordéu the
fourth quarter of 2006, resulting in an increasesxsess purchase price. The balance was comprisagpooximately $42.1 million fc
severance and changedontrol provisions and $22.8 million for contraetrinations related to the acquisition. As of J8@e 2007, cas
payments totaling $15.6 million were made for semee and change-ontrol provisions, while $9.0 million was paid faontrac
terminations resulting in a liability of $40.3 midh at June 30, 2007. As more information becomes

10
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available regarding the Compansyfinalization of its plans to exit certain actigg related to AmSouth and/or involuntarily termeorme
AmSouth employees, additional restructuring lidiei may be accrued and reflected in excess pueqvice.

Branch Divestitures—During the first quarter of 2007, Regions completed divestiture of 52 former AmSouth branches. st
divestitures were required by the Department ofidasind the Board of Governors of the Federal Rese markets where the merger r
have affected competition. The premium receivedhftbe divestitures is reflected in excess purcipaise.

Assets Held for Sale-In February 2007, Regions listed more than 100 direand land properties for sale related to the Auml
merger. These properties exist in areas where #rgen created an overlapping presence. Regionslassified these properties as helc
sale in “Other assetg¥n the balance sheet in the amount of approxim&®dymillion. An estimated loss on the sale of éhpeoperties in t
amount of approximately $5.9 million was bookedQ@ther non-interest expens&dm continuing operations on the consolidatedest&nt o
earnings during the six months ended June 30, 2007.

Miles & Finch, Inc. Acquisition

On January 2, 2007, Regions Insurance Group, adsatysof Regions Financial Corporation, acquiredtain assets of Miles & Finc
Inc., a multifine insurance agency headquartered in Kokomoahadiwith annual revenues of approximately $10 amillifor a purchase pri
of $20.6 million.

Shattuck Hammond Partners LLC Acquisition

On June 15, 2007, Morgan Keegan & Co., Inc., aididry of Regions Financial Corporation, acquiregitain assets of Shattt
Hammond Partners LLC, an investment banking arahfiral advisory firm headquartered in New York, N¢wark with annual revenues
approximately $28 million, for a purchase priceb@b million.

11
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NOTE 3—Earnings per Share
The following table sets forth the computation a6iz earnings per share and diluted earnings peesh

Three Months Ended Six Months Ended
June 30 June 30
(I'n thousands, except per share data) 2007 2006 2007 2006
Numerator:
For earnings per she—basic and dilute
Income from continuing operatiol $453,73: $343,46: $927,80¢ $642,60:
(Loss) income from discontinued operations, neag (42%) 1,79¢ (141,519 (2,667)
Net income 453,30¢ 345,25 786,29( 639,93
Denominator
For earnings per she—basic
Weightec-average shares outstand 709,32: 455,52¢ 718,07: 455,98
Effect of dilutive securities
Stock options 5,95¢ 4,521 6,627 4,52:
Other 284 82 297 79
6,24z 4,60: 6,92/ 4,602
For earnings per she—diluted 715,56 460,13: 724,99 460,58«
Earnings per share from continuing operations
Basic $ 0.64 $ 078 $ 1.2¢ $ 141
Diluted 0.6: 0.7¢ 1.2¢ 1.4C
Earnings per share from discontinued operation
Basic 0.0C 0.0C (0.20 (0.01
Diluted 0.0C 0.0C (0.20 (0.01)
Earnings per share(1
Basic 0.64 0.7€ 1.1¢C 1.4C
Diluted 0.6: 0.7¢ 1.0¢ 1.3¢

(1) Certain per share amounts may not appear to rdeahe to roundin

The effect from the assumed exercise of 6,617,0@D8¥5,000 stock options for the three months erateti1,733,000 and 875,(
stock options for the six months ended June 307 20@ 2006, respectively, was not included in theva computations of diluted earnil
per share because such amounts would have hadidifutime effect on earnings per share.

NOTE 4—Comprehensive Income

Comprehensive income is the total of net income ahather nonrewner changes in equity. Items that are to be md@zed unde
accounting standards as components of comprehensiome are displayed in the consolidated statesnafnthanges in stockholders’ equity.

In the calculation of comprehensive income, certaclassification adjustments are made to avoidblieecounting items that a
displayed as part of net income for a period thed had been displayed as part of other comprebensiome in that period or earlier peric

12
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The disclosure of the reclassification amount ifollews:

(I'n thousands)
Net income
Net unrealized holding gains and losses on seesr@vailable for sale arising during
the perioc
Less: reclassification adjustments for net se@gitbsses realized in net inco
Net change in unrealized gains and losses on siesuaivailable for sal
Net unrealized holding gains and losse«derivatives arising during the peri
Less: reclassification adjustments for net gaiaized in net incom
Net change in unrealized gains and losses on diméviastrument:
Net actuarial gains and losses and prior servists@nd credits arising during the
period
Less: amortization of actuarial loss and prior g@reredit realized in net incon
Net change from defined benefit pension pl
Comprehensive incorr

(I'n thousands)
Net income
Net unrealized holding gains and losses on seesr@vailable for sale arising during
the perioc
Less: reclassification adjustments for net se@gsigjains realized in net incot
Net change in unrealized gains and losses on siesuaivailable for sal
Net unrealized holding gains and losses on devieatarising during the peric
Less: reclassification adjustments for net gaiadized in net incom
Net change in unrealized gains and losses on diméviastrument:
Comprehensive incorr

13

Three Months Ended June 30, 2007

Before Tax Tax Effect Net of Tax
$ 683,71¢ $(230,41)  $453,30¢
(220,71} 80,05" (140,65¢)
(32,806 11,48 (21,329
(187,909 68,57¢ (119,33
(79,029 28,82: (50,197
7,39t (2,58¢) 4,807
(86,419 31,41t (55,009
1,20C (1,346) (14€)
1,79¢ (62€) 1,16¢
(596) (716) (1,319

$ 408,79 $(131,13)  $ 277,65

Three Months Ended June 30, 2006

Before Tax Tax Effect Net of Tax
$ 496,73 $(151,47¢  $ 345,25
(77,444 27,66 (49,777
28 (10) 18
(77,477 27,67 (49,795
(2,590) 94¢ (1,647
10E (37) 68
(2,695) 98¢ (1,709

$ 416,56¢ $(122,81)  $293,75:
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Six Months Ended June 30, 2007

(I'n thousands)

Before Tax Tax Effect Net of Tax
Net income $1,177,88! $(391,59Y)  $ 786,29(
Net unrealized holding gains and losses on seesrévailable for sale arising during the
period (154,279 55,68¢ (98,599
Less: reclassification adjustments for net se@gitbsses realized in net inco (32,507) 11,37¢ (21,126)
Net change in unrealized gains and losses on siesuaivailable for sal (121,777 44,31( (77,467
Net unrealized holding gains and losses on devieatarising during the peric (43,857 18,63( (25,227
Less: reclassification adjustments for net gaiadized in net incom 7,69¢€ (2,699 5,00z
Net change in unrealized gains and losses on diseviastrument: (51,549 21,32 (30,225
Net actuarial gains and losses and prior servises@nd credits arising during the per 7,001 (2,389 4,61¢
Less: amortization of actuarial loss and prior g@reredit realized in net incon 3,592 (1,257%) 2,33t
Net change from defined benefit pension pl 3,40¢ (1,126 2,28:
Comprehensive incon $1,007,96! $(327,08) $680,88:
Six Months Ended June 30, 2006
(In thousands) Before Tax Tax Effect Net of Tax
Net income $ 925,98 $(286,04f)  $ 639,93
Net unrealized holding gains and losses on sees@vailable for sale arising during the
period (202,06)) 74,34 (127,720
Less: reclassification adjustments for net se@sigjains realized in net incot 39 (14) 25
Net change in unrealized gains and losses on siesuaivailable for sal (202,100 74,35¢ (127,74Y
Net unrealized holding gains and losses on devieatarising during the peric (2,697) 61€ (1,087)
Less: reclassification adjustments for net gaiaized in net incom 20€ (73) 13t
Net change in unrealized gains and losses on dimeviastrument: (1,90%) 68¢ (1,216
Comprehensive incon $ 721,97¢ $(211,00) $510,97¢

14




Table of Contents

NOTE 5—Pension and Other Postretirement Benefits

Net periodic pension expense and other postretineimenefits expense included the following compasdor the three months enc
June 30:

Pension Other Postretirement Benefits
Three Months Ended Three Months Ended

June 30 June 30
(In thousands) 2007 2006 2007 2006
Service cos $ 9,94C $4,74C $ 23t $ 10C
Interest cos 20,44 7,41¢ 76€ 53z
Expected return on plan ass (27,749 (9,76¢ (68) (62
Amortization of prior service crec (66) (10¢) (1049) (10%)
Recognized actuarial lo: 1,86: 3,83: 12 60
Total expens: $ 4,43¢ $6,11¢ $ 841 $ 52€

Net periodic pension expense and other postretinefnenefits expense included the following compaséar the six months end
June 30:

Pension Other Postretirement Benefits
Six Months Ended Six Months Ended

June 30 June 30
(In thousands) 2007 2006 2007 2006
Service cos $ 20,58¢ $ 9,507 $ 46¢ $ 19¢
Interest cos 40,70« 14,87: 1,531 1,06¢
Expected return on plan ass (54,479 (29,589 (13%) (129
Amortization of prior service crec (139 (21€) (20¢) (209)
Recognized actuarial lo: 3,72¢ 7,68¢ 24 11€
Settlement charg 2,30C — — —
Curtailment gain: (7,052) — — —
Total expens: $ 5,65¢ $ 12,25¢ $ 1,681 $ 1,05¢

The settlement charge during the first six month20®7 relates to the settlement of a liability anthe Regions supplemental exect
retirement plan for a certain executive officerttbecurred during the first quarter of 2007. Theta@ilment gains resulted from mergedatec
employment terminations which also occurred duthgfirst quarter of 2007. As a result of the cilmant, pension expense was remeas
as of March 31, 2007, for the fiscal year 2007.

NOTE 6—Share Based Payment

Regions has stock option and lotegm incentive compensation plans which permitgranting of incentive awards in the form of st
options, restricted stock, and stock appreciatights. The terms of all awards issued under thémespare determined by the Compens:
Committee of the Board of Directors, but no optiomay be granted after the tenth anniversary ofpthas’ adoption. Options and restric

stock granted usually vest based on employee searid generally vest within three years from the dé the grant. Grants of performance-

based restricted stock typically have a one yeafopmance period, after which shares vest withireghyears after the grant date.

contractual life of these options granted undeseéhglans range from seven to ten years from tree afagrant. Upon adoption of a new long-

term incentive plan in 2006, Regions amended &lkkiobpen stock and lortgrm incentive plans, such that no new awards neagrante

under those plans subsequent to the amendment Tdeteoutstanding awards were unaffected by this plmendment. Refer to Regions’

Annual Report on Form 10-K for the year ended Ddzemn31, 2006 for further disclosures related toesbased payments issued by Regit
15
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Regions measures the fair value of each option cawar the date of the grant using the Bl&holes option pricing model. T
following table summarizes the weightaderage assumptions used and the estimated fags/a¢lated to stock options granted during th
months ended:

June 30
June 30 200 2006
Expected dividend yiel 4.10% 4.20%
Expected volatility 19.50% 19.50%
Risk-free interest rate 4.85—
4.52% 5.19%
Expected option life 4.0 yrs. 4.0 yrs.
Fair value $4.82 $4.87
The following table details the activity during tfiest six months of 2007 and 2006 related to stogtons:
For the Six Months Ended June 30
2007 2006
Wtd. Avg. Wtd. Avg.
Number of Exercise Number of Exercise
Options Price Options Price
Outstanding at beginning of peri 48,805,14 $ 28.97  33,590,08 $ 27.7¢
Granted 4,870,009 35.1( 770,54 34.7¢
Exercisec (3,326,41)) 27.2% (4,704,117 25.9¢
Forfeited or cancelle (793,07) 28.9¢ (108,87) 29.3¢
Outstanding at end of peri 49,555,74 $ 29.6¢ 29,547,64 $ 28.2%
Exercisable at end of peri 44,193,43 $ 29.0¢ 27,413,09 $ 27.7i

The following table details the activity during tfiest six months of 2007 and 2006 related to rettd shares awarded by Regions:

For the Six Months Ended June 30

2007 2006

Wid. Avg. Wid. Avg.

Grant Date Grant Date

Shares Fair Value Shares Fair Value

Non-vested at beginning of peri 3,290,58! $ 33.3¢ 3,362,99! $ 31.3¢
Granted 1,511,59 35.5i 1,162,03 34.5¢
Vested (905,74)) 31.71 (372,13) 27.8¢
Forfeited (232,36)) 34.8¢ (145,380 32.7¢
Non-vested at end of peric 3,664,08! $ 34.5] 4,007,51. $ 32.5¢

NOTE 7—Business Segment Information

Regions’ segment information is presented baseRemions’key segments of business. Each segment is a strateginess unit th
serves specific needs of Regions’ customers. Thepaay’s primary segment is General Banking/Tregsuihich represents the Compasy’
branch banking functions and has separate manadehatris responsible for the operation of thatitess unit. This segment also inclu
the Company’s treasury function, including the Camygs securities portfolio and other wholesale aceitiPrior to the second quarte
2007, Regions had reported a Mortgage Banking segthat included the origination and servicing fimies of Regions’conforming
mortgage operation and mortgage warehouse opera®nvell as Regions’ ngoime mortgage subsidiary, EquiFirst. After theesal
EquiFirst at the end of the first quarter, managandetermined that the remaining functions of tretgage operation were more aligned
the operations of the general bank. Thereforenduttie second quarter of 2007, Regions combinedvibrigage Banking segment into
General Banking/Treasury segment. The 2006 amquasented below have been adjusted to conform

16



Table of Contents

to the June 30, 2007 presentation. EquiFirst isgreed separately as a discontinued operatioreiedhsolidated statements of earnings
Note 10 to the consolidated financial statement$uidher discussior

In addition to General Banking/Treasury, Regions lhkesignated as distinct reportable segments thieityacof its Investmer
Banking/Brokerage/Trust and Insurance divisionsyestment Banking includes trust activities andbatikerage and investment activi
associated with Morgan Keegan. Insurance inclutldsuainess associated with commercial insurancaddition to credit life products st
to consumer customers. The reportable segment rddsid) “Other’primarily includes merger charges and the paremtipamy includin
eliminations.

The accounting policies used by each reportablensag are the same as those discussed in Note Aet@dnsolidated financ

statements included in the 2006 Annual Report amF)-K. The following table presents financialdrmhation for each reportable segment.

Investment

General Banking/
Banking/ Brokerage/
(I'n thousands) Treasury Trust Insurance Other
Three months ended June 30, 20(C
Net interest incom $ 1,096,022 $ 18,89¢ $ 1557 $ (11,14)
Provision for loan losse 60,00( — — —
Non-interest incom« 419,24: 296,97" 25,90¢ (45,32%)
Non-interest expens 724,54! 237,71 20,46 75,00¢
Income taxes (benefi 277,67: 28,27¢ 2,351 (77,639
Net income (loss $ 453,04t $ 49,88: $ 4641 $ (53,83)
Average asse! $123,966,42  $3,815,35 $ 269,18¢ $9,487,62
Total Discontinued
Continuing Operations Total
(I'n thousands) Operations (EquiFirst) Company
Net interest incom $ 1,105,33' $ — $ 1,105,33!
Provision for loan losse 60,00( — 60,00(
Non-interest incom: 696,80: — 696,80:
Non-interest expens 1,057,73! 682 1,058,41
Income taxes (benefi 230,66 (259) 230,41(
Net income (loss $ 453,73. % (427) $  453,30¢
Average asse! $137,53859 $ — $137,538,59
Investment
General Banking/
Banking/ Brokerage/
(In thousands) Treasury Trust Insurance Other
Three months ended June 30, 20(C
Net interest incom $ 743,35 $ 10,51 $ 1,332 $ (6,359
Provision for loan losse 29,62¢ — — 38¢€
Non-interest incom 245,04 206,21° 21,127 (2,01
Non-interest expens 479,11! 165,56¢ 16,18 34,59¢
Income taxes (benefi 180,22¢ 18,44: 2,52¢ (50,916
Net income (loss $ 299420 $ 32,71¢ $ 3,741 $ 7,56¢
Average assel $ 79,326,46.  $3,147,65! $ 200,37¢ $1,438,33!
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(I'n thousands)

Net interest incom
Provision for loan losse
Nonr-interest incomt
Non-interest expens
Income taxes (benefi

Net income (loss
Average assel

(I'n thousands)

Six months ended June 30, 20C

Net interest incom
Provision for loan losse
Nonr-interest incomt
Non-interest expens
Income taxes (benefi

Net income (loss
Average assel

(I'n thousands)

Net interest incom
Provision for loan losse
Non-interest incom
Non-interest expens
Income taxes (benefi
Net income (loss

Average asse!

(I'n thousands)

Six months ended June 30, 20(

Net interest incom
Provision for loan losse
Nonr-interest incomt
Non-interest expens
Income taxes (benefi
Net income (loss

Average asse!

18

Total

Discontinued

Continuing Operations Total
Operations (EquiFirst) Company
$ 748,84: $ 13,69: $ 762,53!
30,01« (14) 30,00(
470,37 20,33 490,71
695,46. 31,05( 726,51:
150,28 1,19¢ 151,47¢
$ 34346. $ 1,798 $ 34525
$ 84,112,83 $1,763,75. $ 85,876,58
Investment
General Banking/
Banking/ Brokerage/
Treasury Trust Insurance Other
$ 224637 $ 39,000 $ 2851 $ (13,859
106,92! 75 — —
831,39¢ 568,61¢ 53,97¢ (60,287)
1,460,19 458,26: 40,50( 207,74
628,90¢ 55,12¢ 5,41¢ (222,879
$ 881,74 $ 9416( $ 10,91 $ (59,004
$122,503,28  $3,766,27 $ 263,44¢  $12,237,77
Total Discontinued
Continuing Operations Total
Operations (EquiFirst) Company
$ 2,27437. $ 11,96% $ 2,286,34
107,00( 182 107,18.
1,393,71. (176,682 1,217,03
2,166,70. 51,60« 2,218,30!
466,57 (74,987) 391,59!
$ 927,80 $ (14151 $ 786,29
$138,770,78 $ 968,13! $139,738,91
Investment
General Banking/
Banking/ Brokerage/
Treasury Trust Insurance Other
$ 1,49346. $ 22,75: $ 2,62¢ $ (37,079
56,81¢ — — 81¢
465,71.: 427,82° 42,35¢ (5,129
991,42¢ 334,91t 31,56¢ 66,56¢
342,28: 42,13; 5,332 (101,926
$ 568,65( $ 73,52 $ 8,08t % (7,667
$ 79,461,53 $3,140,32 $ 193,25¢ $ 1,380,65:



Table of Contents

Total Discontinued
Continuing Operations Total

(I'n thousands) Operations (EquiFirst) Company

Net interest incom $ 1,481,777 $ 23,49. $ 1,505,26.
Provision for loan losse 57,63¢ (139 57,50(
Nor-interest incomt 930,76¢ 30,06: 960,82¢
Non-interest expens 1,424,47! 58,13: 1,482,60
Income taxes (benefi 287,82! (1,779 286,04¢
Net income (loss $ 642,600 $ (2,66 $ 639,93
Average asse! $84,175,77 $1,482,59: $85,658,36

NOTE 8—Uncertain Tax Positions

Regions adopted FASB Interpretation No. 48, “Acdmgnfor Uncertainty in Income Taxes” (“Interprdtat 48”), as of January 1, 20(
Interpretation 48 requires that only benefits frtar positions that are more-likely-thaot of being sustained upon examination shou
recognized in the financial statements. At the tithese positions no longer meet the more-likely+hat threshold, the tax bene
previously recognized would be reversed. Interpiaiad8 permits entities to elect the classificataf interest and penalties on unrecogn
tax benefits as either interest expense or taxresgeAs a result of the implementation of Intergien 48, the Company recognized
approximate $259 million increase in the liability unrecognized tax benefits, which was accoufie@s a reduction to the January 1, 2
balance of undivided profits. Consistent with agdmg policies prior to the adoption of Interprétat 48, the Company recognizes accl
interest and penalties related to unrecognizedémefits as tax expense.

Regions and its subsidiaries file income tax retunthe United States (“U.S."as well as various state jurisdictions. As the sasor ¢
acquired taxpayers, Regions is responsible fordélelution of audits from both federal and staténig authorities. With few exceptions
certain state jurisdictions, the Company is no @mngubject to U.S. federal or state and local inedax examinations by tax authorities
years before 1998, which would include audits afudied entities. The Internal Revenue Serv“IRS”) has commenced an examinatiol
the Companys U.S. federal income tax returns for 2000 throg@85, the fieldwork for which is anticipated to dempleted by the end
2008 for the latest taxable year currently undefitads of January 1, 2007, the IRS and certaitesthave proposed various adjustmen
the Companys previously filed tax returns. Management is auttyeevaluating those proposed adjustments; howdkierCompany does r
anticipate the adjustments would result in a maketiange to its financial position or results pémations. The Company anticipates that
reasonably possible that an additional statutogyyrat will be made by the end of 2007, the amotimttoch is not currently estimable. As
January 1, 2007 and June 30, 2007, the liabilitygmss unrecognized tax benefits was approxima$éigé million and $702 milliol
respectively. Additionally, as of January 1, 200id aune 30, 2007, the Company recognized a lamhtapproximately $207 million ai
$255 million, respectively, for interest, on a pretbasis. During the simonth period ended June 30, 2007, Regions recagiizeres
expense, on a pretax basis, on uncertain tax positf approximately $48 million.

NOTE 9—Commitments and Contingencies

To accommodate the financial needs of its custonmRegions makes commitments under various termen funds to consume
businesses and other entities. These commitmecitadis (among others) revolving credit agreemeetsn ioan commitments and sheetir
borrowing agreements. Many of these loan commitmkate fixed expiration dates or other terminatianises and may require payment
fee. Since many of these commitments are expecterpire without being funded, the total commitmamiounts do not necessarily repre
future liquidity requirements. Standby letters ofdit are also issued, which commit Regions to madkgmnents on behalf of customer
certain specified future events occur. Historicadiyarge percentage of standby letters of crdstit @xpire without being funded.
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Both loan commitments and standby letters of cilealte credit risk essentially the same as thatieebin extending loans to custom
and are subject to normal credit approval procedarel policies. Collateral is obtained based onagament’s assessment of the custosner’
credit. Loan commitments totaled $41.3 billion abd 30, 2007, and $22.0 billion at June 30, 20@@ndy letters of credit were $6.9 bill
at June 30, 2007, and $3.6 billion at June 30, 2@nmitments under commercial letters of creditduso facilitate customergtade
transactions were $74.2 million at June 30, 206d@,%60.9 million at June 30, 2006.

The Company and its affiliates are subject toditign and claims arising out of the normal courkbusiness. Regions evaluates ti
contingencies based on information currently ablaincluding advice of counsel and assessmeavaiable insurance coverage. Altho
it is not possible to predict the ultimate resalatior financial liability with respect to theseidation contingencies, management is ol
opinion that the outcome of pending and threatditigation would not have a material effect on Rew’ consolidated financial position
results of operations.

NOTE 10—Discontinued Operations

On March 30, 2007, Regions sold EquiFirst Holdi@mrporation (“EquiFirst”), a nogenforming mortgage origination affiliate,
approximately $76 million and recorded an after-gain of approximately $1 million. Consequenthe business related to EquiFirst has |
accounted for as discontinued operations and theltscare presented separately on the consoliddtedments of earnings following
results from continuing operations. The purchaseeps subject to final resolution of closing datdues of net assets sold, which is not
completed. Regions believes any adjustments tpuhehase price will not have a material impachi ¢onsolidated financial statements.

The results from discontinued operations for thedkmonth periods ending June 30, 2007 and 200grasented in the following table:

Three Months Ended

June 30

(I'n thousands) 2007 2006
Net interest incom $ — $ 13,69:
Provision for loan losse — (149
Net interest income after provision for loan los — 13,70
Total nor-interest income, excluding gain on sale of discargd operation — 20,33¢
Total nor-interest expens 682 31,05(

(Loss) income from discontinued operations befoo®ine taxe (682) 2,991

Income tax (benefit) expen (259 1,19¢

(Loss) income from discontinued operations, ndtr $ (4273 $ 1,79
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The results from discontinued operations for tlxensonth periods ending June 30, 2007 and 2006 rasepted in the following table:

Six Months Ended

June 30
(I'n thousands) 2007 2006
Net interest incom $ 11,967 $23,49:
Provision for loan losse 182 (139
Net interest income after provision for loan los 11,78¢ 23,62¢
Total nor-interest income, excluding gain on sale of discargd operation (188,659 30,06:
Total nor-interest expens 51,60 58,13:
Loss from discontinued operations, excluding gairsale, before income tax (228,47) (4,44¢)
Gain on sale of discontinued operations beforenretaxes 11,977 —
Loss from discontinued operations before incomes (216,500 (4,446
Income tax benef (74,987) (1,779
Loss from discontinued operations, net of $(141,51)  $(2,667)

NOTE 11—Recent Accounting Pronouncements

In July 2006, the FASB issued Interpretation 48jclwirequires that only benefits from tax positiahat are more-likely-thanet of
being sustained upon examination should be recedni the financial statements. See Note 8, “UagerTax Positionsfor additiona
information about the impact of this interpretation

In July 2006, the FASB issued FASB Staff Positidat&ment of Financial Accounting Standards No. 13A2counting for a Change
Projected Change in the Timing of Cash Flows Redatdo Income Taxes Generated by a Leveraged Le@sesdction” (“FSP 13-2"which
addresses how a change or projected change irntirggtof cash flows relating to income taxes getexteby a leveraged lease transac
affects the accounting by a lessor for that leBS# 132 requires the projected timing of income tax céslvs generated by a leveraged le
transaction to be reviewed annually or more fre¢yeéhchanges in circumstances indicate that angleain timing has occurred or is projec
to occur. If the projected timing of the income taash flows is revised during the lease term, #ite of return and the recognition of incc
shall be recalculated from the inception of theséeas provided in FASB Statement No. 13, “Accounfor Leases.” FSP 13-is effective fo
fiscal years beginning after December 15, 2006 twedcumulative effect of applying the provisionstbfs FSP shall be reported as
adjustment to the beginning balance of retainediegs. Regions adopted FSP 23n January 1, 2007, and the effect of adoptioriha
consolidated financial statements was a reductiamdivided profits of approximately $10.4 million.

In September 2006, the FASB ratified the consetisei€Emerging Issues Task Force (“EITF”) reachedmdigg EITF Issue No. 08;
“Accounting for Deferred Compensation and Postetent Benefit Aspects of Endorsement Spliflar Life Insuranc
Arrangements” (“Issue 06-4”), which provides acciinm guidance for postretirement benefits relatedendorsement spldellar life
insurance arrangements, whereby the employer owdantrols the insurance policies. The consensuslgdes that an employer shc
recognize a liability for the postretirement behdfi accordance with Statement of Financial AccountStandards No. 106, “Employers’
Accounting for Postretirement Benefits Other Thamd$tons” (“Statement 106”) or Accounting Principisard Opinion No. 12 (“APB 12
In addition, the consensus states that an empkhyauld also recognize an asset based on the sobsifithe arrangement with the emplo
Issue 064 is effective for fiscal years beginning after Petber 15, 2007 with early application permittedgiBes is in the process
reviewing the potential impact of Issue 06-4.

In September 2006, the FASB issued Statement @fn€inl Accounting Standards No. 157, “Fair ValueaBlgrements” Statemer
157"), which provides guidance for using fair vatoeneasure assets and liabilities,
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but does not expand the use of fair value in amyuoistance. Statement 157 also requires expandetbslires about the extent to whic
company measures assets and liabilities at faireydhe information used to measure fair value, tardeffect of fair value measurement:
an entitys financial statements. The statement applies wieerather standards require or permit assets abiifies to be measured at 1
value. Statement 157 is effective for financiatestaents issued for fiscal years beginning afterévalver 15, 2007, and interim periods wi
those fiscal years, with early adoption permitiedgions is in the process of reviewing the potémtipact of this statement.

In February 2007, the FASB issued Statement ofri€ilah Accounting Standards No. 159 He Fair Value Option for Financial Ass
and Financial Liabilities” (“Statement 159"ptatement 159 allows entities to voluntarily chqose specified election dates, to mea
financial assets and financial liabilities (as wadl certain nonfinancial instruments that are sintid financial instruments) at fair value {
“fair value option”). The election is made on amstiument-byinstrument basis and is irrevocable. If the failueaoption is elected for
instrument, Statement 159 specifies that all sulbmeigchanges in fair value for that instrument &gorted in earnings. Statement 15
effective as of the beginning of an ent#yirst fiscal year that begins after November2@)7 and earlier adoption is permitted. Regioris
the process of reviewing the potential impact &f #tatement.

In March 2007, the FASB ratified the consensus EH&F reached regarding EITF Issue No. 06-18ccounting for Collater:
Assignment Split-Dollar Life Insurance Arrangeménfdssue 06-10"), which provides accounting guidance for postretinetmigenefit:
related to collateral assignment spld@Har life insurance arrangements, whereby theleyse owns and controls the insurance policies.
consensus concludes that an employer should remmgniiability for the postretirement benefit ircandance with Statement 106 or APB
as well as recognize an asset based on the subsifitite arrangement with the employee. Issué @& effective for fiscal years beginn
after December 15, 2007 with early application ped. Regions is in the process of reviewing theptial impact of Issue 06-10.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
INTRODUCTION

The following discussion and analysis is part ofjiRas Financial Corporation’s (“Regions” or the ‘i@pany”) Quarterly Report ¢
Form 10-Q to the Securities and Exchange Commisgi®BC”) and updates Regions’ Annual Report on FAdK for the year ende
December 31, 2006, which was previously filed witle SEC. This financial information is presentedatd in understanding Regions’
financial position and results of operations anolusth be read together with the financial informatmntained in the Form 1K- Certain prio
period amounts presented in this discussion anlysiedave been reclassified to conform to curpmriod classifications. The emphasi:
this discussion will be on the three months andnsinths ended June 30, 2007 compared to the thoaetheiand six months ended June
2006 for the statement of earnings. For the balaheet, the emphasis of this discussion will bebtidances as of June 30, 2007 as com|
to December 31, 2006.

This discussion and analysis contains statemeatsatte considered “forward-looking statemerdas”defined in the Private Securi
Litigation Reform Act of 1995. See page 3 for aibial information regarding forward-looking statemtse

CORPORATE PROFILE

Regions is a financial holding company headquadténeBirmingham, Alabama, which operates in the tBpiidwest and Texa
Regions’ primary business is providing traditiocaimmercial and retail banking services. Regigm#icipal banking subsidiary, Regic
Bank, operates as an Alabama state-chartered b#ahkower 1,900 fullservice banking offices in Alabama, Arkansas, lariGeorgi:
lllinois, Indiana, lowa, Kentucky, Louisiana, Missippi, Missouri, North Carolina, South Carolingnhessee, Texas and Virginia.

In addition to providing traditional commercial aneltail banking services, Regions provides addiidinancial services includit
securities brokerage, asset management, finan@aning, mutual funds, investment banking, mortgédgaking, insurance, equipm
financing and other specialty financing. Regionsvides brokerage services and investment bankiogy fapproximately 450 offices
Morgan Keegan & Company, Inc. (“Morgan Keegamie of the largest investment firms based in th&tlsdregions Mortgage (a division
Regions Bank) provides residential mortgage loagirmation and servicing activities for customerggidons Mortgage services approxima
$42.8 billion in mortgage loans. On March 30, 20B&gions sold its nonenforming mortgage operation, EquiFirst, whichdiscusse
further in Note 10 to the consolidated financiahtsients. Regions provides fiille insurance brokerage services primarily thre
Rebsamen Insurance, Inc., one of the 30 largestanse brokers in the country.

Regions’ profitability, like that of many other financial stitutions, is dependent on its ability to genenateenue from net intere
income and norrterest income sources. Net interest income iglifierence between the interest income Regionsives on earning asse¢
such as loans and securities, and the intereshegegions pays on interest-bearing liabilitiesgipally deposits and borrowings. Regions’
net interest income is impacted by the size andaohiks balance sheet components and the inteaéstspread between interest earned «
assets and interest paid on its liabilities. Nialerest income includes fees from securities iadie, investment banking and trust activi
service charges on deposit accounts, mortgagecsggvand secondary marketing, insurance activitéeg] other customer services
Regions provides. Results of operations are alsectad by the provision for loan losses and miarest expenses such as salaries
employee benefits, occupancy and other operatipgreses, including income taxes.

Economic conditions, competition, and the monetany fiscal policies of the Federal government inagal significantly affect financi
institutions, including Regions. Lending and depastivities and fee income generation are inflgehby the level of business spending
investment, consumer income, consumer spendingavidgs, capital market activities, and competitomong financial institutions, as w
as customer preferences, interest rate conditansprevailing market rates on competing productfReagions’ market areas.
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Regions’business strategy has been and continues to bega@n providing a competitive mix of products aedvices, deliverir
quality customer service and maintaining a branistridution network with offices in convenient ldims. Regions delivers this busin
strategy with the personal attention and feel cbmmunity bank and with the service and produatraffys of a large regional bank.

SECOND QUARTER HIGHLIGHTS

Regions reported income from continuing operatioh$453.7 million, or $0.63 per diluted share ie $econd quarter of 2007, wh
included $37.2 million in after-tax merger-relatexpenses (or 6 cents per diluted share). Exclutiegmpact of mergerelated expense
earnings per diluted share from continuing operastivere $0.69, compared to second quarter 2008ilged share earnings of $0.75.
Table 11 for a reconciliation of GAAP to n@AAP financial measures. Primary drivers of theosecquarter 2007 net income include s
fee income, continued low credit costs, merger sases and good expense control.

Net interest income from continuing operations,aofully taxable equivalent basis, for the secondrtgr of 2007 was $1.1 billic
compared to $777.6 million in the second quarte2@d6. The taxable equivalent net interest margimgalized, and including discontini
operations) for the second quarter of 2007 was%,8mpared to 4.24% in the second quarter of 200&. decrease in the net inte
margin reflects the addition of the AmSouth Bancogtion (“AmSouth”)balance sheet, as well as a lower tax equivalgostadent to ne
interest income from the first quarter adoptiorF&{SB Interpretation No. 48 “Uncertain Tax Positib(BIN 48). Also pressuring the mari
during the second quarter of 2007 were narrowingas and capital management efforts, includingnareased level of share repurchi
and the issuance of long-term debt.

Net charge-offs totaled $53.9 million, or 0.23%avkrage loans, annualized, in the second quart2@@f,compared to 0.21% for t
second quarter of 2006. The provision for loandsssom continuing operations totaled $60.0 milliorthe second quarter of 2007 compi
to $30.0 million during the same period of 2006talmonperforming assets at June 30, 2007, were $585/bmilkcompared to $37¢
million at December 31, 2006. The increase was gmilgn a result of weaker demand for condominium ame-tofour family real estal
projects and the synchronization of Regionsiv credit policy implemented after the merger wAitmSouth. To ensure consistency in
application of credit policies and risk ratings,gas conducted credit servicing reviews (covealigoans in excess of $3 million) during
second quarter of 2007. These reviews revealedrwnitieg inconsistencies in certain markets. Wtitie nonperforming loans increass
they are wellsecured by real estate collateral. The allowancecifedit losses at June 30, 2007, was 1.19% of loéas, net of unearn
income, compared to 1.17% at December 31, 2006 &2% at June 30, 2006.

Non-nterest income in the second quarter of 2007 fcomtinuing operations, excluding securities gaimd @sses, was $729.6 millic
compared to $470.3 million in the second quarteP@d6. This increase was attributable to the AmiSooerger, led by increases in ser
charges on deposit accounts (including interchamgeme), brokerage income, and trust income.

Total noninterest expense from continuing operations was $illion in the second quarter of 2007, compa@8895.5 million in th
second quarter of 2006. Excluding merger charge®6f0 million, second quarter 2007 nioterest expense was $997.8 million (see T
11). Merger charges, coupled with the additiongdemses attributable to AmSouth, were the primaiyedof the increase during the sec
quarter of 2007 when compared to the second quair@006. However, second quarter 2007 miarest expenses benefited from accele
realization of merger cost savings and were aldaaed by a $38.0 million mortgage servicing rigtetsapture and a $10.0 million hurricane-
related insurance recovery.

TOTAL ASSETS

Regions'total assets at June 30, 2007, were $137.6 bililompared to $143.4 billion at December 31, 200f decrease in total as:
from year end 2006 resulted primarily from requibednch divestitures related
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to Regions’merger with AmSouth and the sale of EquiFirst, bottwhich took place in the first quarter of 200Mso, asset growth w.
hindered by reduced overall loan demand.

LOANS

Regions’ primary investment is loans. At June 372 loans represented 81% of Regions’ integasting assets. The following ta
presents the distribution of Regions’ loan portiphet of unearned income:

Table 1—Loan Portfolio

June 30 December 31 June 30

(I'n thousands) 2007 2006 2006

Commercial $25,123,35 $24,145,41 $15,840,51
Real esta—mortgage 33,646,48 35,230,34 24,019,54
Real esta—constructior 14,311,19 14,121,03 8,162,47!
Home equity lendin 14,819,44 14,888,59 7,583,82
Indirect lending 4,052,63 4,037,53! 1,344,85
Other consume 2,061,38: 2,127,68I 2,179,42

$94,014,48  $94,550,60  $59,130,63

Loan growth remained challenging during the fiigtraonths of 2007. While commercial, real estatastaiction and indirect lendi
increased, net decreases in other categoriescuydarty real estate mortgage loans, more than bffeetfolio growth. Real estate mortg:
loans have been impacted by reduced demand amdti@asingly competitive market. Home equity lendiag experienced strong product
but high paydowns have prevented net loan growth.

ALLOWANCE FOR CREDIT LOSSES

The allowance for credit losses (“allowance”) reyares managemestestimate of probable credit losses inherenténpitrtfolio as ¢
June 30, 2007. The allowance consists of two compisn the allowance for loan losses, which is edras a contrasset to loans, and
reserve for unfunded credit commitments, whichesorded in other liabilities. The assessment ofattiequacy of the allowance is base:
the combination of both of these components. Rexgitatermines its allowance in accordance with eguy guidance, Statement of Finan
Accounting Standards No. 114, “Accounting by Creuditfor Impairment of a Loan” (“Statement 114)d Statement of Financial Account
Standards No. 5, “Accounting for Contingencies”tét®ment 5).

At June 30, 2007 and December 31, 2006, the alloevéotaled approximately $1.1 billion. The allowaras a percentage of net lo
was 1.19% at June 30, 2007 compared to 1.17% ateyeb2006. Net loan losses as a percentage of avkrags (annualized) were 0.219
the first six months of both 2007 and 2006. Themess for unfunded credit commitments was $56.4iomllat June 30, 2007 comparel
$51.8 million at December 31, 2006. Details regaydhe allowance and net chargis, including an analysis of activity from theepious
yeal's total, are included in Table 2.

Managemens determination of the adequacy of the allowan@nisngoing, quarterly process and is based owvalnation of the loa
portfolio, including but not limited to: (1) detad reviews of individual loans; (2) historical acrrent trends in gross and net loan charge
offs for the various portfolio segments evaluai@j;the level of the allowance in relation to tdt@ns and to historical loss levels; (4) le
and trends in noperforming and past due loans; (5) collateral valokproperties securing loans; (6) the compositibthe loan portfolic
including unfunded credit commitments; and (7) ngamaents judgment of current economic conditions and theipact on cred
performance.
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Various departments, including Credit Review, Conuizé and Consumer Credit Risk Management and &pésisets are involved
the credit risk management process to assess theaay of risk ratings, the quality of the credirfiolio and the estimation of inherent crt
losses in the loan portfolio. This comprehensivacpss also assists in the prompt identificatioproblem credits.

For the majority of the loan portfolio, managemasés information from its ongoing review procedsestratify the loan portfolio in
pools sharing common risk characteristics. Loanghvbhhare common risk characteristics are assigrattion of the allowance based on
assessment process described above. Credit expamereategorized by type and assigned estimatedramof inherent loss based on
processes described above.

Impaired loans are defined as commercial and cowialereal estate loans (excluding leases) on ammual status. Impaired lo:
totaled approximately $439.4 million at June 30020compared to $237.5 million at December 31, 200 increase in impaired loan:
consistent with the increase in non-performing &awhich is discussed in the “Non-Performing Assetxtion of this report. All loans whi
management has identified as impaired, and whiehgaeater than $2.5 million, are evaluated indigltjufor purposes of determini
appropriate allowances for credit losses undere8tant 114. For these loans, Regions measuresvibleoleimpairment based on the pre:
value of the estimated cash flows, the estimatddevaf the collateral or, if available, observabiarket prices. Within total impaired loa
$83.4 million of these loans had specific resexfeapproximately $17.1 million at June 30, 2007isT¢tpmpares to $70.1 million of impai
loans having specific reserves of approximately.@hillion at December 31, 2006. While impairedrisancreased, they are welkcured b
real estate collateral.

Except for specific allowances on loans subjecBtatement 114, no portion of the resulting alloveaixrestricted to any individt
credits or group of credits. The remaining allowaigavailable to absorb losses from any and aiido

Management expects the allowance to vary over tione to changes in economic conditions, loan mixpagamens estimates
variations in other factors that may affect inhé¢fenses.
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Activity in the allowance for credit losses is suammed as follows:

Table 2—Allowance for Credit Losses

(Dollarsin thousands)
Balance at beginning of ye

Loans charge-off:
Commercial
Real esta—mortgage
Real estat—constructior
Equity lending
Indirect lending
Consume

Recoveries of loans previously char-off:
Commercial
Real esta—mortgage
Real esta—constructior
Equity lending
Indirect lending
Consume

Net charg-offs
Commercial
Real esta—mortgage
Real estat—constructior
Equity lending
Indirect lending
Consume

Allowance allocated to sold loa

Provision for loan loss—continuing operation
Provision for loan loss—discontinued operatior
Provision for unfunded credit commitmel

Balance at end of peric
Components

Allowance for loan losse
Reserve for unfunded credit commitments

Allowance for credit losse

Six months ended June 30

2007 2006

$ 1,107,78: $ 78353
36,87¢ 33,05:
26,65t 25,32¢
10,47( 5,94:
24,64: 13,86¢
16,87( 8,361
37,96: 11,01¢
153,47¢ 97,56:
17,42¢ 17,81:
4,11¢ 4,26
1,18¢ 1,62¢

7,18¢ 2,86
8,47¢ 3,98(
15,15¢ 7,54¢
53,55( 38,08¢
19,45( 15,24:
22,54( 21,06¢
9,281 4,31¢
17,46( 11,00:
8,391 4,381
22,807 3,46¢
99,92¢ 59,47
(1,339 (3,779
107,00( 57,63¢
182 (134)

4,521 —

$ 1,118,22 $ 777,78
$ 1,061,87. $ 777,78

56,35¢ —

$ 1,118,22 $ 777,78

(1) During the fourth quarter of 2006, Regiomansferred a portion of the allowance for loan éssselated to unfunded cre

commitments to other liabilitie:

Loans, net of unearned income, outstanding at épérind

Average loans, net of unearned income, outstarfdintie perioc

Ratios:
Allowance for credit losses at end of period tonwanet of unearned incor
Allowance for loan losses at end of period to lganes of unearned incon
Net charg-offs as percentage of average loans, net of unéamgeme*

*  Annualized
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NON-PERFORMING ASSETS
Non-performing assets are summarized as follows:

Table 3—Non-Performing Assets

December 3:
June 30 June 30

(Dollarsin thousands) 2007 2006 2006
Non-performing loans

Non-accrual loan: $501,17! $ 306,47: $264,28:

Renegotiated loar — — 107

Total nor-performing loan: 501,17¢ 306,47: 264,39:
Foreclosed propertie 83,83 72,66 55,49¢

Total nor-performing assets $585,00¢ $ 379,13 $319,88!
Accruing loans 90 days past d $204,82¢ $ 143,86¢ $ 78,09¢

Non-performing assets* to loans, net of unearned incanteforeclosed properti 0.62% 0.4(% 0.5%

* Exclusive of accruing loans 90 days past

Non-performing loans at June 30, 2007 increased $1@illion from yearend 2006 levels. The increase was due to weakeamni®fio
condominium and one-to-four family construction jpots, and the synchronization of Regiomg&w credit policy implemented after
merger with AmSouth. To ensure consistency in fiy@ieation of credit policies and risk ratings, Rets conducted credit servicing revie
(covering all loans in excess of $3 million) durithge second quarter of 2007. These reviews reveaiddrwriting inconsistencies in cert
markets. While the non-performing loans increasleey are wellsecured by real estate collateral. Loans past Quda9s or more and s
accruing increased 42% from year-end 2006 levalg, glimarily to conforming Regions’ and AmSowglcredit policies with respect
residential first mortgage and home equity loarménduthe first quarter of 2007.

SECURITIES
The following table details the carrying valueseturities:

Table 4—Securities

June 30 December 31 June 30

(I'n thousands) 2007 2006 2006

U.S. Treasury securitie $ 30269 $ 400,068 $ 248,27
Federal agency securiti 3,548,16! 3,752,211 3,121,91
Obligations of states and political subdivisic 744,69" 788,73t 404,01¢
Mortgage-backed securitie 11,759,77. 12,777,35 7,594,98!
Other debt securitie 258,90: 80,98( 80,85!
Equity securitie: 844,61¢ 762,70! 337,97(

$17,458,85 $18,562,060 $11,788,01

Total securities at June 30, 2007 decreased appabely 6% from yeaend 2006 levels. Securities available for sale ctvldompris
nearly all of the securities portfolio, are an intpat tool used to manage interest rate sensitasity provide a primary source of liquidity
the Company (see INTEREST RATE SENSITIVITExposure to Interest Rate Movemeatsl LIQUIDITY).
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In the second quarter, approximately $1 billiorfexferal agency securities were sold for a losgppf@imately $33 million in order
maintain the neutral sensitivity of Regions’ balarsheet. A majority of the proceeds were reinvesietigheryielding securities witho!
increasing the weightealverage duration of the portfolio. Cash flows franrmal pay downs and maturities of the securitiedfplio have
been used to reduce higher-rate certificates obslepas they mature.

OTHER INTEREST-EARNING ASSETS

All other interest-earning assets decreased appaiely $3.1 billion from yeaend 2006 to June 30, 2007, primarily resulting fribre
reduction of loans held for sale due to the reguimanch divestitures related to Regions’ mergéh WimSouth and the sale of EquiFirst.

MORTGAGE SERVICING RIGHTS

A summary of mortgage servicing rights is preserited@iable 5. The carrying amounts represent thgiral amounts capitalized, I¢
accumulated amortization, permanent impairmentahgation allowance. These assets represent thetagervice mortgage loans ownec
other investors. The carrying values of mortgagwisiag rights are affected by various factors,luging prepayments of the underly
mortgages. A significant change in prepayments oftgages in the servicing portfolio could resultsignificant changes in the valuat
allowance, thus creating potential volatility iretbarrying amount of mortgage servicing rights.

Table 5—Mortgage Servicing Rights

Six months ended

June 30

(I'n thousands) 2007 2006
Balance at beginning of ye $416,21° $441,50¢
Amounts capitalize: 28,61 24,52¢
Sale of servicing asse — (2,029
Permanent impairmel — (3,719
Amortization (40,426 (34,56¢6)

404,40:. 426,72
Valuation allowanct (4,34¢€) (6,407
Balance at end of peric $400,05¢ $420,32.

DEPOSITS
Regions competes with other banking and finanaalises companies for a share of the deposit maRegions’ability to compete i

the deposit market depends heavily on how effelgtitee Company meets customers’ needs. Regionzagilboth traditional and non-

traditional avenues to meet customangeds. Regions employs various means to meet thes#s and enhance competitiveness, su
offering well-designed products, providing a high level of custoservice, supplying competitive pricing and exgiag the traditional bran:
network to provide convenient branch locations dostomers. Regions also makes available centraliziggh-quality telephone bankil
services and alternative product delivery chanseath as Internet banking.
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The following table summarizes deposits by category

Table 6—Deposits

June 30 December 31 June 30

(I'n thousands) 2007 2006 2006
Nor-interes-bearing deman $19,136,41' $ 20,175,48 $13,158,70
Non-interes-bearing demar—divestitures — 533,29! —

Total nor-interest bearing depos 19,136,41 20,708,77 13,158,70
Savings accoun 3,795,70: 3,882,53. 3,081,19:
Interes-bearing transaction accout 15,685,34 15,899,81 9,095,05!
Money market accoun 22,846,380 21,521,25 12,874,23
Certificates of deposits greater than $ 100, 11,602,95 12,776,08 7,918,73
Other intere-bearing deposit 21,989,18 24,201,43 15,276,90
Interes-bearing deposi—divestitures — 2,238,07. —

Total interes-bearing deposit 75,919,97 80,519,19 48,246,11

$95,056,39 $101,227,96 $61,404,82

Total deposits at June 30, 2007, decreased appateiyn6% compared to yeanrd 2006 levels. The decrease in deposits
December 31, 2006 resulted partially from requiveshch divestitures related to Regiom#rger with AmSouth. These divestitures decre
June 30, 2007 deposit balances by approximateB i§ifion compared to year-end 2006. Also, the migtwf high+ate certificates of depo
and lower Eurodollar funding (which is included“@ther interest-bearing deposit¥pntributed to the total decrease in deposits. gftffyg
these decreases, money market accounts increasedifibn since December 31, 2006, due to the sss®f a money market campaign
emphasis on shifting funds from high-rate certtésaof deposit into money market accounts.

SHORT-TERM BORROWINGS
The following is a summary of short-term borrowings

Table 7—Short-Term Borrowings

June 30 December 31 June 30

(I'n thousands) 2007 2006 2006
Federal funds purchas $ 4,496,56° $3,709,08( $1,948,39!
Securities sold under agreements to repurc 3,710,68. 3,967,17. 2,822,14.
Federal Home Loan Bank advan: 600,00( 500,00( —
Senior bank note — 250,00( —
Brokerage customers liabiliti¢ 499,30¢ 492,63: 458,60:
Shor-sale liability 666,16¢ 587,74° 370,94(
Other shor-term borrowings 116,63t 160,43 128,50!

$10,089,36  $9,667,07.  $5,728,58!

Federal funds purchased and securities sold urgleements to repurchase totaled $8.2 billion ate By 2007, compared to $
billion at year-end 2006. The level of Federal fsigehd securities sold under agreements to repwedsasfluctuate significantly on a day-to-
day basis, depending on funding needs and whictteswf funds are used to satisfy those needs.
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LONG-TERM BORROWINGS
Long-term borrowings are summarized as follows:

Table 8—Long-Term Borrowings

June 30 December 31 June 30
(I'n thousands) 2007 2006 2006
Federal Home Loan Bank structured advar $1,767,53! $2,102,35¢ $ 785,00(
Other Federal Home Loan Bank advan 270,06 285,19! 793,61.
6.375% subordinated notes due 2! 597,05( 599,06( 600,00(
7.75% subordinated notes due 2( 540,53¢ 546,06t 551,62!
6.45% subordinated notes due 2037 (Regions E 500,00( — —
7.00% subordinated notes due 2( 497,88 499,01 500,00(
4.85% subordinated notes due 2013 (Regions E 486,69: 485,71¢ —
5.20% subordinated notes due 2015 (Regions B 341,32! 344,03: —
6.45% subordinated notes due 2018 (Regions B 322,45; 323,22 —
6.50% subordinated notes due 2018 (Regions B 312,03: 312,61° 313,20
6.125% subordinated notes due 2! 177,38( 178,11¢ —
6.75% subordinated debentures due 2 164,05¢ 164,26¢ —
7.75% subordinated notes due 2( 100,00( 100,00( 100,00(
Senior bank note 100,00( 703,20« 1,006,71.
4.375% senior notes due 20 490,74: 489,38t 488,02:
LIBOR floating rate senior notes due 2C 350,00( — —
LIBOR floating rate senior notes due 2C 250,00( — —
LIBOR floating rate senior debt notes due 2 399,57: 399,39( 400,00(
4.50% senior debt notes due 2( 349,45: 349,21 350,00(
Junior subordinated not 699,81: 225,76¢ 226,18:
Other lon¢-term debt 607,61: 530,28( 245,21¢
Valuation adjustments on hedged I-term debt (36,287 5,734 (66,209

$9,287,92 $8,642,64!  $6,293,37.

Long-term borrowings have increased $645.3 millsomce yeaend 2006 due primarily to new subordinated notesluding junio
subordinated notes, and senior notes issuanceseTisguances were offset by decreases in Federaé Hoan Bank (“FHLB”)structure:
advances and senior bank notes, as well as théfdytbe December 31, 2006 balance of junior sdbwted notes.

On April 24, 2007, Regions Financial Corporatioguisd $700 million of junior subordinated notes {33 bearing an initial fixe
interest rate of 6.625%. The JSNs have a schedodedrity of May 15, 2047 and a final maturity of W&, 2077. On June 26, 2007, Regl
Bank issued $500 million of subordinated notes ingaan initial fixed interest rate of 6.45%. Thebewlinated notes have a sched
maturity of June 26, 2037. Also on June 26, 20@giéhs issued $350 million of LIBOR floating rangor notes with a maturity of June
2012, and $250 million of LIBOR floating rate semimtes with a maturity of June 26, 2009.

STOCKHOLDERS' EQUITY

Stockholdersequity was $19.7 billion at June 30, 2007, comp&oe$20.7 billion at December 31, 2006. During fing six months ¢
2007, net income added $786.3 million to stockhaldequity, while cash dividends declared and purchasé®asury stock reduced eqt
by $521.1 million and $1,056.2 million, respectixeln addition, Regions recorded the cumulativeeff a change in accounting princiy
that reduced stockholders’ equity by $269.4 millfoom the adoption of FIN 48 and FSP 23See Note 8 and Note 11 to the consolic
financial statements for further details.
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Regions’ ratio of equity to total assets was 14.3d®%une 30, 2007, compared to 14.44% at Decembe2®6. Regionstatio of
tangible equity to tangible assets was 6.09% at 30n 2007, compared to 6.53% at December 31, 2006.

At June 30, 2007, Regions had 34.2 million commbaras available for repurchase through open maréesactions under existi
share repurchase authorizations. During the fisstm®onths of 2007, the Company repurchased 29.8omicommon shares at a cost
$1,056.2 million.

On April 27, 2007, Regions entered into an agregn@erepurchase approximately 14.2 million sharegsooutstanding common stc
for an initial purchase price of $500 million. Theshares were accounted for as treasury stockeotdtie of purchase. Regions simultanec
entered into a forward contract indexed to theseesshares and the initial purchase price may hestat] upon final settlement in the la
part of 2007.

The Board of Directors declared a $.36 cash divdden the second quarter of 2007, compared to & &3h dividend declared for
second quarter of 2006 and $.36 for first quar&72

REGULATORY CAPITAL REQUIREMENTS

Regions and Regions Bank are required to complly eapital adequacy standards established by ban&qdatory agencies. Curren
there are two basic measures of capital adequaigk-sased measure and a leverage measure.

The riskbased capital standards are designed to make tegutapital requirements more sensitive to diffees in credit risk profile
among banks and bank holding companies, to acdoumiff-balance sheet exposure and interest rate riskicandnimize disincentives fi
holding liquid assets. Assets and off-balance sheets are assigned to broad risk categories, witbhspecified riskweighting factors. Tt
resulting capital ratios represent capital as ag@age of total risk-weighted assets andoaffince sheet items. Banking organizations thi
considered to have excessive interest rate risksaxp are required to maintain higher levels oftahp

The minimum standard for the ratio of total capimlriskweighted assets is 8%. At least 50% of that capétetl must consist
common equity, undivided profits and non-cumulategpetual preferred stock, less goodwill and aedéher intangibles (“Tier 1 capitgl”
The remainder (“Tier 2 capitalfhay consist of a limited amount of other preferstmtk, mandatory convertible securities, subordicatebt
and a limited amount of the allowance for loan éssSThe sum of Tier 1 capital and Tier 2 capitédtotal risk-based capital.”

The banking regulatory agencies also have adogtgualations that supplement the risksed guidelines to include a minimum rati
3% of Tier 1 capital to average assets less gob¢thé “leverage ratio”)Depending upon the risk profile of the institutiand other factor
the regulatory agencies may require a leverage o&tl% to 2% above the minimum 3% level.

32



Table of Contents

The following chart summarizes the applicable bardgulatory capital requirements. Regioneapital ratios at June
2007, December 31, 2006 and June 30, 2006 sulztaretkceeded all regulatory requirements.

Table 9—Regulatory Capital Requirements

To Be Well June 30, 200 December 31, 20C June 30, 200
Capitalized Ratio Ratio Ratio
Tier 1 Capital:
Regions Financial Corporatic 6.0(% 7.9%% 8.07% 8.64%
Regions Banl 6.0C 9.82 9.77 10.1¢
Total Capital:
Regions Financial Corporatic 10.0(% 11.5€% 11.5/% 12.31%
Regions Banl 10.0C 12.2( 11.7¢ 11.6¢€
Leverage
Regions Financial Corporatic 5.0(% 7.14% 8.3(% 7.5(%
Regions Banl 5.0C 8.8: 10.5¢ 8.9¢
LIQUIDITY
GENERAL

Liquidity is an important factor in the financiabrdition of Regions and affects Regioability to meet the borrowing needs and dej
withdrawal requirements of its customers. Assetsisisting principally of loans and securities, areded by customer deposits, purchs
funds, borrowed funds and stockholders’ equity.

The securities portfolio is one of Regiompsimary sources of liquidity. Maturities of secie# provide a constant flow of funds availe
for cash needs. Maturities in the loan portfolisogbrovide a steady flow of funds. Additional furade provided from payments on consu
loans and one-to-four family residential mortgaganis. Historically, Regiongiigh levels of earnings have also contributed &hdéow. Ir
addition, liquidity needs can be met by the borrayof funds in state and national money marketgjidts’ liquidity also continues to |
enhanced by a relatively stable deposit base.

Refer to Note 8 to the consolidated financial stegmts for a discussion of the Company’s obligati@histed to uncertain tax positions.

Regions also has the ability to obtain additiondLB advances subject to collateral requirements@her limitations. The FHLB h
been and is expected to continue to be a reliatdeegonomical source of funding and can be usddrid debt maturities as well as ot
obligations.

In May 2007, Regions filed a universal shelf regibn statement that allows the company to issu@us debt and equity securitie
market rates for future funding and liquidity neetise shelf registration has no limit and is autboadly renewable.

In addition, Regions Bank has the requisite agregésnm place to issue and sell up to $4.5 billidnite bank notes to institutior
investors through placement agents. The issuaneddifional bank notes could provide a significemtirce of liquidity and funding to me
future needs.

Morgan Keegan maintains certain lines of credihwihaffiliated banks to manage liquidity in theioaty course of business.
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RATINGS

The table below reflects the most recent debt gatinf Regions Financial Corporation and RegionskBay Standard & Poog
Corporation, Moody’s Investors Service, Fitch IB@Ad Dominion Bond Rating Service:

Table 10—Credit Ratings

Standard
& Poor’s Moody’s Fitch Dominion
Regions Financial Corporation
Senior note! A Al A+ AH
Subordinated note A- A2 A A
Trust preferred securitie BBB+ A2 A A
Regions Bank
Shor-term certificates of depos A-1 P-1 F1+ R-1M
Shor-term deb! A-1 P-1 F1+ R-1M
Long-term certificates of depos A+ Aa3 AA-  AAL
Long-term debt A+ Aa3 A+ AAL

Table reflects ratings as of June 30, 2007.

A security rating is not a recommendation to b@i, @r hold securities, and the ratings above algest to revision or withdrawal at &
time by the assigning rating agency. Each ratirgukhbe evaluated independently of any other rating

OPERATING RESULTS

For the second quarter of 2007, income from comimoperations totaled $453.7 million ($0.63 peutid share), compared to $34
million ($0.75 per diluted share) for the same @eérin 2006. Excluding the impact of mergefated charges, earnings from contini
operations were $0.69 per diluted share for thersquarter of 2007. For the six months ended 30n&007, income from continui
operations was $927.8 million ($1.28 per dilutedrsh, compared to $642.6 million ($1.40 per dilugbdre) for the corresponding year ea
period. Excluding the impact of mergestated charges, earnings from continuing operatfon the first six months of 2007 and 2006 v
$1.37 and $1.40, respectively, per diluted share.

For the second quarter and first six months of 208furn on average stockholdeesjuity, return on average assets, and retu
average tangible stockholdeegjuity (annualized), decreased when compared tegbend quarter and first six months of 2006 assalt o
the merger with AmSouth.
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Table 11 below presents computations of earninglscantain other financial measures excluding diinaed operations and mer
charges (“non-GAAP”)Merger charges and discontinued operations areded in financial results presented in accordanitie generall’
accepted accounting principles (“GAAP”). N@AAP financial measures have inherent limitaticer® not required to be uniformly appli
and are not audited. Regions believes the exclusianerger charges in expressing earnings andicesthaer financial measures provide
meaningful base for period-fgeriod comparisons. See Table 11 for computatidresamings and certain other financial measuretuditg
merger charges and discontinued operations ancbtihesponding reconciliation to GAAP financial me@s for the periods presented.

Table 11—GAAP to Non-GAAP Reconciliation

(Dollarsin thousands, except per share data)

INCOME

Income from continuing operations (GAA

(Loss) income from discontinued operations, néag

Net income (GAAP

Income from continuing operations (GAA
Mergerrelated charges, f-tax

Salaries and employee bene

Net occupancy expen:

Furniture and equipment exper

Other

Total merge-related charges, f-tax
Mergerrelated charges, net of t
Income excluding discontinued operations and merger

charges (nc-GAAP)

Weightec-average shares outstanc—diluted
Earnings per share, excluding discontinued operatimd
merger charge—diluted

RETURN ON AVERAGE ASSETS

Average assets (GAAI

Average assets, excluding discontinued opera
Return on average assets (GAAI

Return on average assets, excluding discontinuethtipns
and merger charges (r-GAAP)*

RETURN ON AVERAGE EQUITY

Average equity (GAAP

Average intangible assets (GAA

Average tangible equit

Average equity, excluding discontinued operati

Average intangible assets, excluding discontinued
operations

Average tangible equity, excluding discontinuedrafiens

Return on average equity (GAAF

Return on average tangible equi

Return on average equity, excluding discontinuestaigon:
and merger charges (r-GAAP)*

Return on average tangible equity, excluding ditiooed
operations and merger charges ((GAAP)*

I
AlF
AlG

B/H

B/l

* Income statement amounts have been annualizedcula&izon

Three Months Ended

Six Months Ended

June 30 June 30
2007 2006 2007 2006
$ 453,73 $ 343,46. $ 927,80t $ 642,60:
(42%) 1,79t (141,51%) (2,667
$ 453,30 $ 345,25 $ 786,29( $ 639,93
$ 453,73 $ 343,46: $ 927,80¢ $ 642,60
23,047 — 46,57¢ —
4,68¢ — 8,51¢ —
992 — 1,237 —
31,20: — 52,59( —
59,92} — 108,92( —
37,15¢ — 67,53! —
$ 490,88 $ 343,46: $ 995,33¢ $ 642,60
715,56 460,13: 724,99 460,58«
$ 0.6¢ $ 0.7¢ $ 1.37 $ 1.4C
$137,538,59 $85,876,58 $139,738,91 $85,658,36
$137,538,59 $84,112,83 $138,771,16 $84,175,77
1.32% 1.61% 1.1% 1.51%
1.4% 1.64% 1.45% 1.54%
$ 20,040,27 $10,669,67 $ 20,245,36 $10,677,91
12,097,75 5,286,80:! 12,131,22 5,309,28
$ 7,942,52 $ 5,382,86: $ 8,114,14 $ 5,368,622
$ 20,040,27 $10,515,04 $ 20,199,07 $10,522,07
12,097,75 5,286,80:! 12,131,22 5,309,28
$ 7,942,52. $ 5,228,23! $ 8,067,85! $ 5,212,78
9.07% 12.98% 7.8% 12.0%
22.8% 25.7% 19.5%% 24.0/%
9.82% 13.1% 9.94% 12.32%
24.7% 26.35% 24.8t% 24.8(%
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NET INTEREST INCOME

The following table presents an analysis of neerigét income/margin for the quarters ended JunarfD includes discontinu
operations:

Table 12—Consolidated Average Daily Balances and &ld/Rate Analysis Including Discontinued Operations

Three Months Ended June 30

2007 2006
(Dollarsin thousands; yields on taxable-equivalent Average Income/ Yield/ Average Income/ Yield/
basis) Balance Expense Rate Balance Expense Rate
Assets
Interes-earning asset:
Interes-bearing deposits in other bar $ 39,767 $ 64¢ 6.55% $ 38,82f $ 343 3.54%
Federal funds sold and securities purchased under
agreements to res¢ 1,124,63 17,16: 6.12 871,20t 11,57 5.3:
Trading account asse 1,555,93! 15,96: 412 969,13 9,58¢ 3.97
Securities
Taxable 17,245,70 218,12: 5.07 11,175,67 131,36 4.71
Tax-exempt 737,52 16,43( 8.9¢ 406,34( 12,07«  11.92
Loans held for sal 1,323,47 21,36: 6.47 2,355,87! 47,26 8.0t
Loans held for sa—divestitures — — — — — —
Margin receivable 532,03 9,28¢ 7.0C 557,14¢ 9,52¢ 6.8€
Loans, net of unearned income (1) 94,051,51 1,735,13 7.4C 58,489,99 1,071,99 7.38
Total interes-earning asse! 116,610,59 2,034,11. 7.0C 74,864,20 1,293,72 6.9%
Allowance for loan losse (1,056,83) (781,28)
Cash and due from ban 2,803,96' 2,016,71!
Other asset 19,180,86 9,776,95:
$137,538,59 $85,876,58
Liabilities and Stockholders’ Equity
Interes-bearing liabilities:
Savings account $ 3,861,38 2,88¢ 0.3C  $ 3,155,23 3,351 0.42
Interes-bearing transaction accout 15,816,95 84,33 2.14 9,880,02. 36,21¢ 1.47
Money market accoun 22,583,10 197,60¢ 3.51 12,037,28 87,98¢ 2.9¢
Certificates of deposit of $100,000 or m 12,443,31 152,41: 4,91 7,650,84. 82,21 4.31
Other intere-bearing deposit accour 21,645,48 239,99¢ 4.4t 15,067,67 147,24t 3.92
Interes-bearing deposi-divestitures — — — — — —
Total interes-bearing deposit 76,350,24 677,23¢ 3.5¢ 47,791,05 357,02¢ 3.0C
Federal funds purchased and securities sold un
agreements to repurche 7,461,57 90,46( 4.8€ 4,301,84: 47,21 4.4(
Other shor-term borrowings 2,251,29i 26,17: 4.6¢€ 886,95: 8,852 4.0C
Long-term borrowings 9,014,11: 128,26 5.71 6,589,75! 89,36! 5.44
Total interes-bearing liabilities 95,077,23 922,14! 3.8¢ 59,569,60 502,45: 3.3¢
Non-interes-bearing deposit 19,233,14 12,882,91
Other liabilities 3,187,93 2,754,39
Stockholder' equity 20,040,27 10,669,67
$137,538,59 $85,876,58
Net interest income/margin on a taxa
equivalent basis (¢ $1,111,96! 3.82% $ 791,26¢ 4.24%

Notes:

(1) Loans, net of unearned income, includes-accrual loans for all periods present

(2) Interest income includes loan fees of $21,813,000 $18,727,000 for the three months ended Jun€B@07 and June 30, 20
respectively

(3) The computation of taxable equivalent net intesdme is based on the stautory federal incomeatexof 35%, adjusted for applica
state income taxes net of the related federal ¢zetit.
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operations:

Table 13—Consolidated Average Daily Balances and &ld/Rate Analysis Including Discontinued Operations

(Dollarsin thousands; yields on taxable-equivalent

basis)

Assets

Interes-earning asset:

Interes-bearing deposits in other bar

Federal funds sold and securities purchased under

agreements to rest

Trading account asse
Securities

Taxable

Tax-exempt
Loans held for sal
Loans held for sa—divestitures
Margin receivable
Loans, net of unearned income(1)

Total interes-earning asse!

Allowance for loan losse
Cash and due from ban
Other asset

Liabilities and Stockholders’ Equity

Interes-bearing liabilities:

Savings accoun

Interes-bearing transaction accout
Money market accoun

Certificates of deposit of $100,000 or m
Other intere«-bearing deposit accour
Interes-bearing deposi-divestitures

Total interes-bearing deposit

Federal funds purchased and securities sold und

agreements to repurche
Other shor-term borrowings
Long-term borrowings

Total interes-bearing liabilities

Non-interes-bearing deposit
Other liabilities
Stockholder' equity

Net interest income/margin on a taxab

equivalent basis(<

Notes:

(1)
()

(3)

Loans, net of unearned income, includes-accrual loans for all periods present

Six Months Ended June 30

The following table presents an analysis of ne¢rggt income/margin for the six montasded June 30 and includes discontir

2007 2006
Average Income/ Yield/ Average Income/ Yield/
Balance Expense Rate Balance Expense Rate
$ 60,03 $ 1,82¢ 6.1 $ 4557F $ 887 3.92%
1,093,47 33,53¢ 6.1¢ 903,54! 22,06: 4.9
1,515,74 31,87¢ 4.24 946,71! 19,90’ 4.24
17,495,47 442 ,44; 5.1C 11,318,17 263,33: 4.6¢
750,33t 33,21; 8.9: 416,17" 24,41¢ 11.8¢
2,369,57! 88,55¢ 7.54 2,093,51. 81,14: 7.82
572,09t 21,52( 7.5¢ — — —
543,40« 18,89¢ 7.01 546,12- 18,19¢ 6.72
94,194,34 3,480,61. 7.4 58,341,57 2,083,45! 7.2C
118,594,47 4,152,48: 7.0¢€ 74,611,40 2,513,40 6.7¢
(1,059,28) (783,557
2,906,63 2,023,19!
19,297,08 9,807,32
$139,738,91 $85,658,36
$ 3,883,2L 5,84¢ 0.3C $ 3,128,22 6,20¢ 0.4C
15,964,41 167,67¢ 2.1z 10,057,15 70,29t 1.41
22,079,71 381,12° 3.4¢ 11,973,62 164,97- 2.7¢
12,854,92 308,34¢ 4.84 7,517,75 154,45: 4.14
22,489,89 489,60t 4.3¢ 14,756,74 275,80! 3.7
754,56( 12,09: 3.2¢ — — —
78,026,72 1,364,609 3.5¢ 47,433,50 671,73 2.8¢€
7,816,28i 186,76 4.82 4,239,54. 88,49 4.21
2,232,30 50,53¢ 4.57 942,73 17,70« 3.7¢
8,811,37. 251,00¢ 5.74 6,723,71 177,52! 5.32
96,886,68 1,853,000  3.8¢  59,339,50 955,45 3.2F
19,462,50 12,904,70
3,144,36! 2,736,241
20,245,36 10,677,91
$139,738,91 $85,658,36
$2,299,48. 3.91% $1,557,95 4.21%

Interest income includes loan fees of $43,855,000 $37,956,000 for the six months ended June 307 2thd June 30, 20(

respectively

The computation of taxable equivalent net inteiesdme is based on the stautory federal incomeatexof 35%, adjusted for applica

state income taxes net of the related federal ¢zefix.
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For the second quarter of 2007, net interest inc(imeable equivalent basis) totaled $1.1 billiompared to $0.8 billion in the secc
quarter of 2006. The net yield on interesirning assets (taxable equivalent basis) was 3i82%te second quarter of 2007, compare
4.24% during the second quarter of 2006. For tkerginths ended June 30, 2007, net interest incéaxalfle equivalent basis) totaled §
billion compared to $1.6 billion for the six montbéeded June 30, 2006. The net yield on intezasting assets (taxable equivalent basis,
3.91% for the six months ended June 30, 2007, coeda 4.21% for the same period of 2006. Thesagdsin both taxableguivalent ne
interest income and net interest margin are attulila to the addition of the AmSouth balance shieetddition to the AmSouth merg
spreads continued to tighten during 2007, and &tdex equivalent adjustment also resulted fromfitisé quarter 2007 adoption of FIN
relating to accounting for uncertain tax positioAtso pressuring the margin during the second guart 2007 were narrowing spreads
capital management efforts, including an incredseel of share repurchases and the issuance ofteangdebt.

MARKET RISK

Market risk is the risk of loss arising from adwershanges in the fair value of financial instrursediie to changes in interest re
exchange rates, commodity prices, equity pricethecredit quality of debt securities.

INTEREST RATE SENSITIVITY

Regions’primary market risk is interest rate risk, inclugliancertainty with respect to absolute interest lavels as well as uncertai
with respect to relative interest rate levels, watikimpacted by both the shape and the slopeeofadhious yield curves that affect the finan
products and services that the Company offers.uemtfy this risk, Regions measures the changgsinet interest income in various inte
rate scenarios as compared to a base case scéetrioterest income sensitivity is a useful shertn indicator of Regions’ interest rate risk.

Sensitivity MeasurementFinancial simulation models are Regiopsimary tools used to measure interest rate exposising a wid
range of sophisticated simulation techniques p®vithnagement with extensive information on the rg@kimpact to net interest incol
caused by changes in interest rates. Models avetsted to simulate cash flows and accrual chanatits of Regions’balance shet
Assumptions are made about the direction and Vibjatif interest rates, the slope of the yield @rand the changing composition of
balance sheet that result from both strategic ptars from customer behavior. Among the assumpt@msexpectations of balance sl
growth and compoasition, the pricing and maturitaretteristics of existing business and the chariatites of future business. Interest rate-
related risks are expressly considered, such amgrspreads, the lag time in pricing administewd accounts, prepayments and other o
risks. Regions considers these factors, as wdtlaslegree of certainty or uncertainty surroundhrgr future behavior. Financial derivat
instruments are used in hedging the values of welegssets and liabilities against changes indntemates. The effect of these hedg:
included in the simulations of net interest income.

The primary objective of asset/liability managemantRegions is to coordinate balance sheet conipositith interest rate ris
management to sustain a reasonable and stablatartst income throughout various interest ratdesy\ standard set of alternate inte
rate scenarios is compared to the results of tise base scenario to determine the extent of patdhittuations and to establish expo:
limits. The standard set of interest rate scenanosides the traditional instantaneous paralled shifts of plus and minus 100 and 200 ¢
points. In addition, Regions includes simulatiofigyadual interest rate movements that may morkstieally mimic potential interest re
movements. The gradual scenarios include curveastieg, flattening, and parallel movements of wasionagnitudes phased in over a six-
month period.

Exposure to Interest Rate Movement#s-of June 30, 2007, Regions maintained a generaiytral position to both gradual ¢
instantaneous rate shifts of plus or minus 10020wlbasis points. The following table demonstrétesestimated potential effect that gras
(over six months beginning at June 30, 2007) and
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instantaneous parallel interest rate shifts woaldehon Regionsannual net interest income. Results of the sambysiador the comparak
period for 2006 are presented for comparison p@Ros

Table 14—Interest Rate Sensitivity

(Dollarsin thousands) June 30, 2007 June 30, 2006

Increase (Decrease) in Increase (Decrease) in
Gradual Change in Interest Rates Net Interest Income Net Interest Income
+ 200 basis point $ 40,00( 0.9% $ 118,00( 4.C%
+ 100 basis point 23,00( 0.€ 60,00( 2.1
- 100 basis point (18,000 (0.4 (47,000 (1.6
- 200 basis point (11,000 (0.3 (80,000 (2.7)
(Dollarsin thousands) June 30, 2007 June 30, 2006

Increase (Decrease) in Increase (Decrease) in
Instantaneous Change in Interest Rates Net Interest Income Net Interest Income
+ 200 basis point $ 5,00( 0.1% $ 141,00( 4.8%
+ 100 basis point 10,00( 0.2 72,00( 2.5
- 100 basis point (16,000 (0.9 (57,000 (1.9
- 200 basis point (14,000 (0.9 (110,000) (3.7)

DERIVATIVES

Regions uses financial derivative instruments fanagement of interest rate sensitivity. The Asset kiability Committee, in it
oversight role for the management of interest satesitivity, approves the use of derivatives inahaé sheet hedging strategies. The
common derivatives Regions employs are interest sataps, interest rate options, forward sale comerits, and interest rate and fore
exchange forward contracts. Derivatives are alsdl tis hedge the risks associated with customevatares.

Interest rate swaps are contractual agreementsatfjpientered into to exchange fixed for variabieams of interest payments. -
notional principal is not exchanged but is used asference for the size of the interest payméntsrest rate options are contracts that e
the buyer to purchase or sell a financial instruna¢ra predetermined price and time. Forward saengitments are contractual obligation
sell money market instruments at a future dateaforalready agreeapon price. Foreign exchange forwards are conteh@greements
receive or deliver a foreign currency at an agreedn future date and price.

Regions has made use of interest rate swaps amshtrate options to convert a portion of its dixate funding position to a variable-
rate position, and in some cases to convert aqodf its variable-rate loan portfolio to fixgdte. Regions also uses derivatives to ma
interest rate and pricing risk associated withnitsrtgage origination business. Futures contraatisfarward sales commitments are use
protect the value of the loan pipeline and loanisl lier sale from changes in interest rates andirgicin the period of time that elap
between the origination and sale of mortgage loelmanges in interest rates have the potential tseca decline in the value of the loan
this held for sale portfolio.

Regions manages the credit risk of these instrusriannuch the same way as it manages credit risheofoan portfolios by establishi
credit limits for each counterparty and throughateral agreements for dealer transactions. Fordsater transactions, the need for colla
is evaluated on an individual transaction basis ianprimarily dependent on the financial strengfhitee counterparty. Credit risk is a
reduced significantly by entering into legally ertfeable master netting agreements. When there i® ti@n one transaction witk
counterparty and there is a legally enforceabletenametting agreement in place, the exposure repteshe net of the gain and loss posit
with that counterparty.
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Regions also uses derivatives to meet the neeits cfistomers. Interest rate swaps, interest natiertss and foreign exchange forwe
are the most common derivatives sold to custonfeositions with similar characteristics are usededge the market risk and minim
income statement volatility associated with thistjmlio. Instruments used to service customers arred into the trading account v
changes in value recorded in the statement of mgsni

The objective of Regiondiedging strategies is to mitigate the impact oérest rate changes, from an economic perspectivae
interest income and the net present value of itanitce sheet. The overall effectiveness of thesayihgdstrategies is subject to mai
conditions, the quality of Regionsxecution, the accuracy of its asset valuationrapsions, counterparty credit risk and changes iaras
rates. As a result, Regions’ hedging strategies Ineapeffective in mitigating the impact of intereste changes on its earnings.

BROKERAGE AND MARKET MAKING ACTIVITY

Morgan Keegars business activities, including its securitieseimory positions and securities held for investmerpose it to mark
risk.

Morgan Keegan trades for its own account in corgoaad taxexempt securities and U.S. government, agency aachgteed securitie
Most of these transactions are entered into tditfatel the execution of customers‘ders to buy or sell these securities. In addjtibtrade:
certain equity securities in order to “make a m#rkethese securities. Morgan Keegsautrading activities require the commitment of tail
All principal transactions place the subsidiargapital at risk. Profits and losses are dependpah the skills of employees and ma
fluctuations. In some cases, in order to mitighterisks of carrying inventory, Morgan Keegan lsrits trading activity in U.S. Treasury n
futures.

Morgan Keegan, as part of its normal brokeragevities, assumes short positions on securities. &tablishment of short positic
exposes Morgan Keegan to d&fflance sheet risk in the event that prices inereas it may be obligated to cover such positidns Bss
Morgan Keegan manages its exposure to these instiisrby entering into offsetting or other positiama variety of financial instruments.

Morgan Keegan will occasionally economically hedggortion of its long proprietary inventory positidghrough the use of sh
positions in interest rate swaps, which are indllitlesecurities sold, not yet purchased at mar&akter At June 30, 2007, Morgan Keegan
$30 million in interest rate swaps. The contracbants do not necessarily represent future cashrezgants.

In the normal course of business, Morgan Keegaergitto underwriting and forward and future conmants. At June 30, 2007, -
contract amounts were $20 million to purchase arl iillion to sell U.S. Government and municipatsgéties. Morgan Keegan typica
settles its position by entering into equal but @gife contracts and, as such, the contract amamtsot necessarily represent future
requirements. Settlement of the transactions rgjath such commitments is not expected to have tariaheffect on Regiongtonsolidate
financial position. Transactions involving futurettiement give rise to market risk, which represehé potential loss that can be caused
change in the market value of a particular finaingiatrument. Regionséxposure to market risk is determined by a numbefactors
including the size, composition and diversificatmfrpositions held, the absolute and relative Isedlinterest rates, and market volatility.

Additionally, in the normal course of business, §em Keegan enters into transactions for delayeigtatg| to-beannounced securiti
which are recorded on the consolidated balancashééair value. Risks arise from the possibldilitg of counterparties to meet the term:
their contracts and from unfavorable changes ier@st rates or the market values of the securitieierlying the instruments. The credit
associated with these contracts is typically liahite the cost of replacing all contracts on whith €Company has recorded an unrealized
For exchangéraded contracts, the clearing organization actshascounterparty to specific transactions andrefloee, bears the risk
delivery to and from counterparties.
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Interest rate risk at Morgan Keegan arises fromekgosure of holding interesensitive financial instruments such as governr
corporate and municipal bonds and certain prefeeguities. Morgan Keegan manages its exposure tezest rate risk by setting €
monitoring limits and, where feasible, hedging witfisetting positions in securities with similarténest rate risk characteristics. Secur
inventories are marked to market, and accordintgdye are no unrecorded gains or losses in valude\&Isignificant portion of the securit
inventories have contractual maturities in excesive years, these inventories, on average, twer dn excess of twelve times per yi
Accordingly, the exposure to interest rate riskeirgmt in Morgan Keega®’securities inventories is less than that of simflnancia
instruments held by firms in other industries. MamgKeegars equity securities inventories are exposed to oskoss in the event
unfavorable price movements. The equity securitieentories are marked to market and there arennecarded gains or losses.

Morgan Keegan is also subject to credit risk agsirom nonperformance by trading counterparties, customerd, issuers of de
securities owned. This risk is managed by imposind monitoring position limits, monitoring tradircpunterparties, reviewing secu
concentrations, holding and marking to market ¢eill and conducting business through clearingrorgéions that guarantee performa
Morgan Keegan regularly participates as an agetitdértrading of some derivative securities forcitistomers; however, this activity does
involve Morgan Keegan acquiring a position or cornmeint in these products and this trading is nagaificant portion of Morgan Keegags’
business.

To manage trading risks arising from interest aatd equity price risks, Regions uses a Value gt RMAR”) model to measure t
potential fair value the Company could lose ontiiggling positions given a specified statistical faence level and time-tbhguidate time
horizon. Regions assesses market risk at a 99%denick level over a one-day holding period. Redipnisnary VAR model is based upol
variance-covariance approach with delta-gamma appadions for non-linear securities.

The end-ofperiod VAR was approximately $1.0 million as of 680, 2007. Maximum daily VAR utilization duringetlsecond quart
of 2007 was $1.4 million and average daily VAR dgrthe same period was $1.2 million.

PROVISION FOR LOAN LOSSES

The provision for loan losses is used to mainthadllowance for loan losses at a level that inagaments judgment is adequate.
the second quarter of 2007, the provision for Ises from continuing operations was $60.0 mijlicompared to net chargdts of $53.¢
million. In the same quarter of 2006, provisionnfreéontinuing operations was $30.0 million. Net desoffs as a percent of average lo
(annualized) was 0.23% for the second quarter 67 2bmpared to 0.21% for the corresponding pemo2i0i06. On a year to date basis, net-
charge offs as a percent of average loans (anedilizas 0.21% for both periods. The increase in loas provision in 2007 was prima
due to the increase in loans and related net chaffgeelated to the merger with AmSouth. For furthormation on the allowance for lo
losses and net charge-offs see Table 2—Allowanc€rfedit Losses.

CREDIT RISK

Regions’objective regarding credit risk is to maintain ghhguality credit portfolio that provides for staldredit costs with accepta
volatility through an economic cycle. Regions hagedl-diversified credit portfolio, diversified by produtype, collateral and geography.
commercial loan portfolio primarily consists of tgato middle market commercial customers doingriass in Regiongjeographic footprin
Loans in this portfolio are generally underwritiadividually and usually secured with the assetthefcompany and/or the personal guar
of the business owners.

The real estate mortgage portfolio includes varian types, one of which is owner-occupied loamsbtisinesses for lonigrm
financing of land and buildings. These loans aneegally underwritten and managed in the commeftmiginess line. Regions attempt:
minimize risk on owner-occupied properties by reiqgi
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collateral values that exceed the loan amount, @wateqcash flow to service the debt and in many scéise personal guarantees of
principals of the borrowers. Another large compdnenreal estate mortgage loans is loans to re@teeslevelopers and investors for
financing of land or buildings, where the repaymiergenerated by the real estate property. Alsluéted in this category are loans on one-to-
four family residential properties, which are sexlprincipally by singldamily residences. Loans of this type are geneathgaller in size ar

are geographically dispersed throughout Regionatket areas. Equity loans and lines, while noluhed in this category, are similar
nature, size and risk profile to oneftair family loans. Losses on the residential loantfplio depend, to a large degree, on the lev
interest rates, the unemployment rate, economiditons and collateral values, and thus are diffitupredict.

Real estate construction loans are primarily extessof credit to real estate developers or inussichere repayment is dependen
the sale of real estate or income generated franrehl estate collateral. A construction loan miap &e to a commercial business for
development of land or construction of a buildingene the repayment is usually derived from revermyssserated from the business of
borrower. These loans are generally underwrittehraanaged by a specialized real estate group id@mnhzanages loan disbursements du
the construction process. Real estate construtdinms are individually underwritten and closely ntored by management, since these I
are generally vulnerable to economic downturns.idéteggenerally requires other underwriting requieats for this type of lending
compared to other real estate lending. Credit tuefithe construction portfolio is sensitive teks associated with construction loans sut
cost overruns, project completion risk, generalti@mtor credit risk, environmental and other hazékis and market risks associated witt
sale or rental of completed properties.

Regions’consumer loans consist primarily of borrowings $tudent loans, automobiles and other personal andetold purpose
Losses within this grouping vary according to thedfic type of loan. Certain risks, such as a gaindowing of the economy and change
consumer demand, may impact future loss rates.

NON-INTEREST INCOME
The following tables present a summary of non-ggeimcome from continuing operations:

Table 15—Non-Interest Income

Three months ended June 30 %

(I'n thousands) 2007 2006 Change
Service charges on deposit accol $ 297,63t $ 164,21: 81.25%
Brokerage and investment banki 207,37. 158,86! 30.5:
Trust income 64,59( 35,73( 80.7i
Mortgage incom 40,83( 47,63 (14.2¢)
Securities (losses) gains, | (32,806 28 NM
Insurance premiums and commissii 25,47¢ 21,26 19.7¢
Commercial credit fee incon 18,97: 17,45¢ 8.6¢
Gain on sale of loar 4,48¢ 144 NM
Other miscellaneous incon 70,24+ 25,04 180.4¢

$ 696,80: $ 470,37 48.1/%
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Six months ended June 30 %

(I'n thousands) 2007 2006 Change
Service charges on deposit accol $ 581,73 $307,85: 88.91%
Brokerage and investment banki 393,56° 325,65¢ 20.8¢
Trust income 128,07: 70,28¢ 82.2%
Mortgage incom 77,85!; 90,91" (14.37)
Securities (losses) gains, | (32,507 39 NM
Insurance premiums and commissii 52,70¢ 42,66 23.5¢
Commercial credit fee incon 39,54t 31,86( 2412
Gain on sale of loar 28,20( 201 NM
Other miscellaneous incon 124,54( 61,29f  103.1¢

$1,393,71. $930,76¢ 49.7%%

Total noninterest income (excluding securities transactiamxeased in the second quarter and first six heaof 2007 compared to 1
same periods of 2006, due primarily to income addetbnnection with the AmSouth merger. This inseeés primarily led by increases
service charges on deposit accounts (includingéhtage income), brokerage income and trust inc&@hanges in various categories of non-
interest income are discussed below.

Service charges on deposit accountService charges on deposit accounts increasectineibond quarter and first six months of -
by $133.4 million and $273.9 million, respectivebgmpared to the same periods in 2006, due priyntwilan increase in the numbel
deposit accounts as a result of the AmSouth meAdso, the increase in 2007 was affected by apgi@ncrease, a volumelated increase
NSF fees and higher interchange income comparttbteame periods in 20C

Brokerage and investment bankind3rekerage and investment banking income incread&db3million compared to the second que
of 2006 and $67.9 million compared to the firstsignths of 2006, due primarily to record profitdviirgan Keegan as a result of strong ¢
in the fixed income and equity capital markets.theimmore, Regions successfully converted the forfmeBouth brokerage system into
current operations during the first quarter of 2007
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The following table details the components of raxenontributed by Morgan Keegan:

Table 16—Morgan Keegan
Summary Income Statement

Three months ended

Six months ended

June 30 June 30
(Dollarsin thousands) 2007 2006 2007 2006
Revenues
Commissions $ 77,56 $56,96( $149,96¢ $114,03:
Principal transaction 43,83¢ 32,99¢ 81,43t 74,947
Investment bankin 48,57¢ 41,62 85,32¢ 84,65(
Interest 39,82( 32,51 79,85! 62,83¢
Trust fees and servici 57,18¢ 29,01 113,30¢ 57,06(
Investment advisor 48,08¢ 36,15 89,88( 65,03¢
Other 13,761 9,47¢ 31,06¢ 32,112
Total revenue 328,83 238,72¢ 630,83: 490,67¢
Expense
Interest expens 25,04¢ 21,99¢ 49,02¢ 40,08
Non-interest expens 225,07 165,56¢ 431,18: 334,92(
Total expense 250,12( 187,56’ 480,21 375,00
Income before income tax 78,71¢ 51,16 150,62: 115,67:
Income taxe: 28,60: 18,44: 54,97( 42 14"
Net income $ 50,111 $ 32,71¢ $ 95,65 $ 73,527
The following table details the breakout of revebyealivision contributed by Morgan Keegan:
Table 17—Morgan Keegan
Breakout of Revenue by Division
Fixed-
Income Equity
Private Capital Capital Regions Asset Interest
(Dollarsin thousands) Client Markets Markets MK Trust Managemen And Other
Three months ended
June 30, 2007:
Gross revenu $100,85° $ 61,66( $25,26 $ 57,18¢ $ 46,71¢ $37,14%
Percent of gross reven 30.6% 18.8% 7.7% 17.2% 14.2% 11.2%
Three months ended
June 30, 2006:
Gross revenu $ 69,97t $ 50,48¢ $24,36¢ $ 29,01¢ $ 36,07¢ $28,81:
Percent of gross reven 29.2% 21.1% 10.2% 12.2% 15.1% 12.1%
Six months ended
June 30, 2007
Gross revenu $196,92¢ $109,21¢ $43,15¢ $113,30¢ $ 91,19: $77,03:
Percent of gross reven 31.2% 17.2% 6.8% 18.(% 14.5% 12.2%
Six months ended
June 30, 2006
Gross revenu $148,06( $ 93,17: $52,36¢ $ 57,06 $ 68,377 $71,63¢
Percent of gross reven 30.2% 19.(% 10.7% 11.€% 13.9% 14.%
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Trust income—Trust income for the second quarter and first sonths of 2007 increased $28.9 million and $57.8ioni) respectively
compared to the same periods of 2006, primarilytdurcreased trust fees and services due to tidéi@u of AmSouth trust balances.

Mortgage income—The primary source of this category of income mgRns’ mortgage banking operations, Regions Mortgag
division of Regions Bank). Regions Mortgagigrimary business and source of income is gertefaten the origination and servicing
conforming mortgage loans for long-term investard aales of mortgage loans in the secondary market.

For the second quarter and first six months of 200@rtgage income from continuing operations desgda$6.8 million and $13
million, respectively, compared to the same period2006, reflecting the challenging operating eowiment for the mortgage industry ¢
whole.

On March 30, 2007, Regions sold EquiFirst, a formdrsidiary that originated non-conforming mortgams which were sold to third-
party investors with servicing released. Resultsopérations for EquiFirst are reported as discaetih operations in the consolide
statements of earnings. See Note 10 to the comsetidinancial statements for further discussion.

Other income—In the second quarter and first six months of 2@AfAer noninterest income increased over the same perio@906
due primarily to the impact of the AmSouth merdggains on sales of loans, primarily student loanghe first six months of 2007 tota
$28.2 million. Insurance premiums and commissiosgased as a result of the acquisition of MileBi&ch, Inc. that occurred during the f
quarter of 2007 (see Note 2 to the consolidatezhfifal statements). Other namerest income also includes a $32.8 million losghe sale «
approximately $1 billion of securities available fale in the second quarter of 2007. Also in #eoad quarter of 2007, a $9.1 million ¢
was recognized in other miscellaneous income dtteetbermination of approximately $225 million ahjor subordinated debt.
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NON-INTEREST EXPENSE

Table 18 presents a summary of rinterest expense from continuing operations, bottuding and excluding merger charges. Re¢
incurred mergerelated expenses during the first and second qeasfe2007 in connection with the integration ofgies and AmSouth. Tl
following table shows the impact on the major noteiest expense components by applying non-GAARs#dgnts to the noimteres
expense categories as reported in accordance wWikPGmore specifically, by excluding mergestated expenses. Management believe:
consideration of non-GAAP financial measures injgoation with their GAAP counterparts provides aamiagful base for period-tperioc
comparisons and in evaluating trends in non-intee®pense. For further discussion of rinterest expense, refer to the discussion of
component following the tables presented.

Table 18—Non-Interest Expense

Three months ended June 30 %

2007 2006 Change

Less:

Merger
(I'n thousands) GAAP Charges Non-GAAP
Salaries and employee bene $ 602,64t $ 23,047 $ 579,59 $ 424,88¢ 36.41%
Net occupancy expen: 93,17t 4,68t 88,49( 52,35« 69.0:
Furniture and equipment exper 74,04¢ 992 73,05¢ 32,76 122.9¢
Recapture of mortgage servicing rights, (38,000 — (38,000 (10,0000  280.0(
Professional fee 40,05¢ 10,48 29,56¢ 22,62: 30.71
Amortization of core deposit intangik 32,70: — 32,70: 10,37( 215.3¢
Amortization of mortgage servicing rigr 20,38¢ — 20,38 16,26: 25.3¢
Loss on early extinguishment of de — — — (1,089 NM
Other 232,72! 20,71¢ 212,00¢ 147,29; 43.9¢

$1,057,73! $ 59,927 $ 997,80¢ $ 695,46: 43.41%

Six months ended June 30 %

2007 2006 Change

Less:

Merger
(I'n thousands) GAAP Charges Non-GAAP
Salaries and employee bene $1,211,58! $ 46,57¢ $1,165,00 $ 854,83 36.2¢%
Net occupancy expen: 186,70t¢ 8,51¢ 178,19: 110,98 60.5¢
Furniture and equipment exper 146,85 1,237 145,62( 65,67( 121.7¢
Recapture of mortgage servicing rights, (37,000 — (37,000 (19,000 94.7¢
Professional fee 63,79¢ 17,12¢ 46,67 42,72¢ 9.24
Amortization of core deposit intangik 75,81« — 75,81« 21,09¢ 259.4:
Amortization of mortgage servicing rigr 40,42¢ — 40,42¢ 34,56¢ 16.9¢
Loss on early extinguishment of de — — — 7,07¢ NM
Other 478,51« 35,46¢ 443,04¢ 306,51¢ 44.5¢

$2,166,70. $108,92(  $2,057,78. $1,424,47! 44.4%

Total 2007 non-interest expense from continuingatgens, both including and excluding mergelated charges, increased compar:
the second quarter and first six months of 200&, glimarily to expenses added in connection withAmSouth merger. Changes in vari
categories of non-interest expense are discusded be

Salaries and employee benefitdrthe second quarter and first six months of 2@@faries and employee benefits increased com
to the same periods in 2006 primarily due to tlotusion of AmSouth, as well as

46



Table of Contents

merit increases. These increases were offset g headcount reductions occurring since thegaein November 2006. As of June
2007, Regions employed 34,293 associates comparg€,517 (including approximately 1,400 employeesnf EquiFirst) at December !
2006.

Net occupancy expenseNet occupancy expense in the second quarter ast dix months of 2007 increased compared tc
corresponding yeagarlier periods due primarily to the AmSouth mergést occupancy expense includes a $10.0 milliahaf15.3 milliol
reduction due to hurricane-related insurance prséa the second quarter and first six monthsO&72 respectively.

Furniture and equipment expensdn the second quarter and first six months of 2@0rhiture and equipment expense increased ¢
increased depreciation expense associated witd &ixset additions from the AmSouth merger.

Other expenses-In the second quarter and first six months of 2@@Fer noninterest expense increased compared to the secamt
and first six months of 2006, due primarily to ieases in core deposit amortization resulting flreenAmSouth merger, as well as the add
of AmSouth operations. Also included as a reduct@mather noninterest expense for the second quarter of 20838s0 million of mortgac
servicing rights impairment recapture as a reduhdts in long-term interest rates.

INCOME TAXES

Regions’ second quarter and yeamtte 2007 provision for income taxes from contiguperations increased $80.4 million and $1
million, respectively, compared to the same perimd2006, primarily due to increased consolidatadhings. The effective tax rate fri
continuing operations for the second quarter arstl $ix months of 2007 was 33.7% and 33.5%, resgedgt compared to 30.4% and 30.9%
the second quarter and first six months of 200&eetively. The primary driver of the increasectefive tax rate during 2007 is the adop
of FIN 48. As a result of the adoption, Regionsorded a cumulative reduction in equity of $259.0iani. Beginning in the first quarter, t
annual impact is expected to increase income tprrese and decrease aftex-net income by approximately $60 million or appmately ¢
cents per share in 2007. These adjustments redutteda change in the recognition of the tax bemefated to a transaction in 2000 wit
mortgage-related subsidiary. Refer to Note 8 ofcinesolidated financial statements for further ifieta

From time to time, Regions engages in businesssplzat may also have an effect on its tax liak#itiwhile Regions has obtained
opinion of advisors that the tax aspects of thésgegjies should prevail, examination of Regidnsbme tax returns, changes in tax law
regulatory guidance may impact the tax benefithe$e plans.

Periodically, Regions invests in pass-through itmest vehicles that generate tax credits, printipalw-income housing credits a
non-conventional fuel source credits, which dineecduce Regionsfederal income tax liability. Congress has legatathese tax cret
programs to encourage capital inflows to thesestmaent vehicles. The amount of tax benefit recagghizom these tax credits was $-
million and $58.2 million in the second quarter dimgt six months of 2007, respectively, compared6.9 million and $12.7 million in tl
second quarter and first six months of 2006, respsy.

Regions has segregated a portion of its investserurities and intellectual property into sepaledal entities in order to, among ot
business purposes, protect such intangible asestsihappropriate claims of Regiong'editors, and to maximize the return on such adsy
the professional and focused management theregfoRehas recognized state tax benefits relatddee legal entities of $10.9 million ¢
$21.6 million in the second quarter and first siarmths of 2007, respectively, compared to $9.0 amiliand $19.8 million in the second que
and first six months of 2006, respectively.

Management’s determination of the realization @& deferred tax asset is based upon managesnedgment of various future eve
and uncertainties, including the timing, nature antbunt of future income
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earned by certain subsidiaries and the implememiati various plans to maximize realization of tleferred tax asset. Management beli
that the subsidiaries will generate sufficient @pieg earnings to realize the deferred tax bendfitsvever, management does not believe
it is more-likely-thanmot that all of its state net operating loss camyfrds will be realized. Accordingly, a valuatiahlowance has be:
established in the amount of $17.8 million agamsth benefits at June 30, 2007, compared to $18liémmat June 30, 2006. In additic
Regions had a $19.7 million valuation allowanceated to capital loss carryforwards at June 30, 20@8vever, since the capital I
carryforward was fully utilized in 2006, the valizat allowance was also eliminated in 2006.

ltem 3. Quantitative and Qualitative Disclosures about Marlet Risk
Reference is made to pages 38 through 41 includdthnagement’s Discussion and Analysis.

Item 4. Controls and Procedures

Based on an evaluation, as of the end of the perinered by this Form 1Q,; under the supervision and with the participatid
Regions’management, including its Chief Executive OfficedaChief Financial Officer, the Chief Executive ©&r and Chief Financi
Officer have concluded that Regions’ disclosuretimis and procedures (as defined in Rule 186e) under the Securities Exchange A
1934) are effective. As of the end of the periodered by this report, there have been no changBegions’internal control over financi
reporting that have materially affected, or aresoeably likely to materially affect, Regions’ int@d control over financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

Regions is subject to litigation, including clagdi@n litigation, and claims in the ordinary coumskbusiness. Punitive damages
routinely claimed in these cases. Regions contitmbdg concerned about the general trend in libgahvolving large damage awards age
financial service company defendants.

Regions evaluates these contingencies based amiation currently available, including advice ofuosel and assessment of avail
insurance coverage. Although it is not possibleptedict the ultimate resolution or financial liatyil with respect to these litigati
contingencies, management is of the opinion thebtitcome of pending and threatened litigation wawdt have a material effect on Regions’
consolidated financial position or results of opierss.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

Information concerning Regionsépurchases of its outstanding common stock duhiaghree month period ended June 30, 2007,
forth in the following table:

Maximum Number of Shares

Average Price Pait Total Number of Shares
Total Number of Purchased as Part of Publicly that May Yet Be Purchased
Period Shares Purchase per Share Announced Plans or Program Under the Plans or Program:
April 1 - 30, 2007 18,599,77 $ 35.2¢ 18,599,77 35,315,53
May 1- 31, 2007 100,00( 35.5¢ 100,00( 35,215,53
June 1- 30, 2007 1,050,00! 34.3¢ 1,050,00! 34,165,53
Total 19,749,77 $ 35.1¢ 19,749,77 34,165,53

On October 20, 2005, RegiorBbard of Directors assessed the repurchase audtiorizof Regions and authorized the repurchase
to 25 million shares of Regionsbmmon stock through open market or privately nieged transactions. The authorization was announc
October 21, 2005. No shares remain to be purchaseer this authorization.

On January 18, 2007, RegiorBoard of Directors assessed the repurchase autlfiorizof Regions and authorized the repurchase
additional 50 million shares of Regionsbmmon stock through open market or privately nieged transactions and announced
authorization of this repurchase. As indicatedhia table above, approximately 34.2 million shassain available for repurchase undet
existing plan.

Item 4. Submission of Matters to a Vote of Security Holder:

The regular Annual Meeting of Shareholders of Regiwas held on April 19, 2007, at which meeting shareholders (i) elected
nominees as directors; (ii) ratified the appointinefi Ernst & Young LLP as independent auditors; diiijl approved an amendment
Regions’ Amended and Restated Certificate of Ina@fion to declassify the Board of Directors. Thlofwing is a tabulation of theoting or
these matters:

ELECTION OF DIRECTORS

Votes Broker
Names Votes For Against Abstentions Nonvotes
Samuel W. Bartholomew, < 584,297,59 26,361,00 7,044,76! N/A
Susan W. Matlocl 588,141,37  22,947,68 6,613,991 N/A
Jackson W. Moor 593,297,87 18,051,85 6,353,31 N/A
Allen B. Morgan, Jr 603,084,97 8,414,57"  6,202,90 N/A
John R. Robert 601,571,89 8,536,99. 7,594,47. N/A
Lee J. Styslinger Il 588,724,85 22,526,36 6,452,14. N/A
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RATIFICATION OF THE APPOINTMENT OF INDEPENDENT AUDI TORS

Votes For Votes Agains Abstentions Broker Nonvotes
605,572,73 6,446,97 5,682,74. N/A

APPROVAL OF THE AMENDMENT TO THE CERTIFICATE OF INC ORPORATION TO DECLASSIFY THE BOARD OF
DIRECTORS

Votes For Votes Agains Abstentions Broker Nonvotes

597,571,58 10,994,221 9,136,64: N/A
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ITEM 6.

EXHIBIT INDEX

The following is a list of exhibits including iteniscorporated by reference

3.2

10.1

10.2

10.c

10.4

10.5

10.€

10.7

10.€

10.€
12
31.1
31.2
32

Restated Certificate of Incorporati

By-laws as restated filed as Exhibit 3.2 to For{ &urrent Report filed by registrant on July 190Z0incorporated herein
reference

Form of stock option grant agreement under Regidnancial Corporation 2006 Long Term Incentive Pfdad as Exhibit 99.1
Form &K Current Report filed by registrant on April 3@, incorporated herein by referel

Form of restricted stock grant agreement under édtesgFinancial Corporation 2006 Long Term Incenfilan, filed as Exhib
99.2 to Form -K Current Report filed by registrant on April 3@, incorporated herein by referel

Form of stock option grant agreement under AmSd@&dhcorporation 2006 Long Term Incentive Compengaktan, filed a
Exhibit 99.3 to Form -K Current Report filed by registrant on April 3M®7, incorporated herein by referet

Form of restricted stock grant agreement under Amts8ancorporation 2006 Long Term Incentive Compéoa Plan, filed ¢
Exhibit 99.4 to Form -K Current Report filed by registrant on April 3M®7, incorporated herein by referet

Form of performance unit agreement under AmSouthcBegporation 2006 Long Term Incentive Compensaitan and Regiol
Financial Corporation 2006 Long Term Incentive PRlad as Exhibit 99.5 to Form B-Current Report filed by registrant on Aj
30, 2007, incorporated herein by refere

Form of stock option grant agreement, between Reginancial Corporation and Alton E. Yother, filasl Exhibit 99.6 to For
8-K Current Report filed by registrant on April 3@, incorporated herein by referer

Form of restricted stock grant agreement betweagidRe Financial Corporation and Alton E. Yotheledias Exhibit 99.7 to For
8-K Current Report filed by registrant on April 3@, incorporated herein by referet

Form of performance unit agreement between Rediamencial Corporation and Alton E. Yother, filed EBshibit 99.8 to Form 8-
K Current Report filed by registrant on April 3@, incorporated herein by referer

Amendment to the Regions Financial Corporation ®oe’ Deferred Stock Investment P

Computation of Ratio of Earnings to Fixed Char

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 200z

Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 200z

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 200z
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its bel
by undersigned thereunto duly authorized.

Regions Financial Corporation
DATE: August 2, 200°
/s/ ALTONE. Y OTHER
Alton E. Yother
Senior Executive Vice President and
Chief Financial Officer
(Principal Financial Officer and Authorized Officer)
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EXHIBIT 3.1
RESTATED
CERTIFICATE OF INCORPORATION
OF
REGIONS FINANCIAL CORPORATION

Regions Financial Corporation (the “Corporatiord)corporation organized and existing under the lafmbhe State of Delaware, dt
hereby certificate as follows:

First: The name of the Corporation is Regions FargrCorporation.

Second. The original certificate of incorporatidintioe Corporation was filed with the Secretary ®4t8 of the State of Delaware
February 13, 2004, under the name New Regions Ei@magorporation. The name of the Corporation whanged to Regions Financ
Corporation on July 1, 2004.

Third. This Restated Certificate of Incorporatianbieing adopted by the CorporatisrBoard of Directors in accordance with
applicable provisions of Section 245 of the Gen@uailporation Law of the State of Delaware and testand integrates, and does not ful
amend the provisions of the corporat®rcertificate of incorporation as heretofore amendestated or supplemented, and there |
discrepancy between these provisions and the poogi®f this Restated Certificate of Incorporation.

Fourth. The text of the Certificate of incorporatiof the Corporation, as previously amended anthtes is hereby restated to rea
full, as follows:

RESTATED CERTIFICATE OF INCORPORATION OF
REGIONS FINANCIAL CORPORATION

FIRST. The name of the corporation is Regions Fr@rCorporation.

SECOND. The address of its registered office in$tete of Delaware is 2711 Centerville Road in @y of Wilmington, County ¢
New Castle. The name of the registered agent &t address is Corporation Service Company. The ipahoffice of the corporation shall
in the State of Alabama and shall be located inGHg of Birmingham, County of Jefferson. Directorseetings (unless from time to ti
specifically otherwise ordered by the Board of Dioes) and appropriate corporate functions shaliddd in Birmingham. The chief execut
officer may, for his convenience, in discharging tuties, locate at whatever place he deems desittad necessary secretarial and per:
assistants for the efficient operation of his afidhe corporation may have such other officebgeeitvithin or without the State of Alabar
as the Board of Directors may designate or as tisnbss of the corporation may require from timéirtee. Specialized personnel, sucl
auditors, examiners, public relation officers, ettall be located in such cities as the Direataay from time to time order.

THIRD. The purpose of the corporation is to engagany lawful act or activity for which corporatisrmay be organized under
General Corporation Law of Delaware.

FOURTH. The total number of shares of all clasdestack which the corporation shall have the autiidp issue is One Billion Fi\
Hundred Ten Million (1,510,000,000) of which OndliBn Five Hundred Million (1,500,000,000) sharas &0 be common stock (hereina
called the “Common Stock”pf a par value of one cent ($.01) each, and Tetidvli(10,000,000) shares are to be Preferred Stoeteinafte
called the “Preferred Stock”) of the par value nédalollar ($1) each.
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(1) Shares of Preferred Stock may be issued inoomaore series from time to time by the board eéctiors, and the board
directors is expressly authorized to fix by resolutor resolutions the designations and the powaesferences and rights, and
qualifications, limitations and restrictions thefeof the shares of each series of Preferred Stowituding without limitation th
following:

(a) the distinctive serial designation of sucheswvhich shall distinguish it from other series;
(b) the number of shares included in such series;

(c) the dividend rate (or method of determininghsuate) payable to the holders of the shares di sedes, any conditio
upon which such dividends shall be paid and the datlates upon which such dividends shall be pgayab

(d) whether dividends on the shares of such sefigdl be cumulative and, in the case of sharesngf series havir
cumulative dividend rights, the date or dates othoe of determining the date or dates from whichd#inds on the shares of s
series shall be cumulative;

(e) the amount or amounts which shall be payabteobthe assets of the corporation to the holdérthe shares of su
series upon voluntary or involuntary liquidationssblution, or winding up the corporation, and te&tive rights of priority, |
any, of payment of the shares of such series;

(f) the price or prices at which, the period oripgs within which and the terms and conditions updrich the shares of su
series may be redeemed, in whole or in part, abphien of the corporation or at the option of tiwdder or holders thereof or ug
the happening of a specified event or events;

(9) the obligation, if any, of the corporation torphase or redeem shares of such series pursuantsioking fund c
otherwise and the price or prices at which, théopeor periods within which and the terms and ctiads upon which the shares
such series shall be redeemed or purchased, irewandh part, pursuant to such obligation;

(h) whether or not the shares of such series &igattonvertible or exchangeable, at any time or gietethe option of tt
holder or holders thereof or at the option of tbeporation or upon the happening of a specifiechewe events, into shares of
other class or classes or any other series ofaime r any other class or classes of stock ofdhgocation, and the price or pric
or rate or rates of exchange or conversion ancadpystments applicable thereto; and

(i) whether or not the holders of the shares ohsseries shall have voting rights, in additionhe voting rights provided |
law (if any), and if so the terms of such votinghts.

(2) Subject to the rights of the holders of anyieseof Preferred Stock, the number of authorizeatesh of any class or series
Preferred Stock set forth in this certificate ofarmporation, as it may be amended from time to timay be increased or decreased
not below the number of shares thereof then oulstah by the affirmative vote of the holders of ajority of the outstanding shares
such class or series, voting together as a sifgts cirrespective of the provisions of Section(®}2) of the General Corporation L
of Delaware or any corresponding provision hereatacted.

(3) Authority is hereby expressly granted to theRbof Directors from time to time to issue anyhawized but unissued share:
Common Stock for such consideration and on suchg@s it may determine.

FIFTH. [Reserved].
SIXTH. The corporation is to have perpetual exiséen
SEVENTH. In furtherance and not in limitation oktphowers conferred by statute, the Board of Dimsdexpressly authorized.
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(1) To make, alter or repeal the by-laws of thepooation, except as otherwise may be provided i fy-laws.
(2) To authorize and cause to be executed mortgaggiens upon the real and personal properthi@torporation.
(3) To declare such lawful dividends, either infcas stock of the corporation, as in its discreitomay deem advisable.

(4) To set apart out of any of the funds of thepooation available for dividends a reserve or nesefor any proper purposes i
to abolish any such reserve in the manner in witiakas created.

(5) To fix the number of Directors which shall ctinge the whole Board, subject to the following:

(&) The number of Directors constituting the enBieard shall be fixed from time to time by voteaofmajority of the entil
Board except as may be otherwise provided in the&ys of the corporation, provided, however, tha ttumber of Directo
shall not be reduced so as to shorten the termyobDérector at the time in office.

(b) At the annual meeting of stockholders that étdhin calendar year 2007, the successors of trextdrs whose terr
expire at that meeting shall be elected for a texpiring at the annual meeting of stockholders thdteld in calendar year 2C
and until such directorsuccessors shall have been elected and qualif@dn@ncing at the annual meeting of stockholdertsi$
held in calendar year 2008, directors shall beteteannually for terms of one year, except that dingctor in office at the 20(
annual meeting whose term expires at the annuafimgeef directors held in calendar year 2009 or@(4 “Continuing Classifie
Director”) shall continue to hold office until thend of the term for which such director was eleaed until such directos’
successor shall have been elected and qualifiedagtt annual meeting of stockholders thereaftedjractors shall be elected
terms expiring at the next annual meeting of stottkérs and until such directorsuiccessors shall have been elected and que
Except as otherwise provided in the Bgws of the corporation, any vacancies in the BadrBirectors for any reason, and i
created directorships resulting from any increasthé number of Directors may be filled by the RBbaf Directors, acting by
majority of Directors then in office, although lebsin a quorum. Any directors so chosen shall bfide until the end of the ter
to which such directorgdredecessors were elected and until their successall be elected and qualified. No decreased
number of Directors shall shorten the term of amyumbent Director.

(c) Notwithstanding any other provisions of thisrtifizate of incorporation or the Bliaws of the corporation (a
notwithstanding the fact that some lesser percentagy be specified by law, this certificate of inmaration or the By-aws of the
corporation), any Director or the entire Board afedtors of the corporation may be removed at ang twith or without cause t
only by the affirmative vote of the holders of ajardy of the outstanding shares of capital sto€khe corporation entitled to vc
generally in the election of directors (considefedthis purpose as one class) cast at a meetinigeo$tockholders called for tl
purpose; provided however, that Continuing ClasdifDirectors may be removed at any time, but ootychuse and only by t
affirmative vote of the holders of 75% or more lod butstanding shares of capital stock of the gatpm entitled to vote genera
in the election of directors (considered for thisgmse as one class) cast at a meeting of thehsitnEkes called for that purpose.

(d) In the event that the holders of any classeoies of stock of the corporation shall be entitleating separately as a cle
to elect any directors of the corporation, thenrtbmber of directors that may be elected by sudtiens shall be in addition to t
number fixed pursuant to the Byws and, except as otherwise expressly providelerierms of such class or series, the tert
the directors elected by such holders shall exatitbe annual meeting of stockholders next sucogeatieir election.
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(6) (a) Except as set forth in Clause (d)hi§ paragraph (6) of Article Seventh, the affirmatvote of the holders of at le
75% of the outstanding shares of the corporatiditiesh to vote in election of Directors shall beuéred to effect or validate:

(1) any merger or consolidation with or into ankestcorporation, or

(2) any sale or lease of all or a substantial patihe assets of the corporation to any other aatpm, person or oth
entity,

if, in the case of both (1) and (2), as of the rdodate for determination of stockholders entitlechotice thereof and to vote thereon, ¢
other corporation, person or entity which is padysuch a transaction is the beneficial owner,afliyeor indirectly, of 5% or more of tl
outstanding shares of the corporation entitleddte un elections of directors. Such affirmative esshall be in addition to any vote of
holders of the shares of the corporation otherngsgiired by law, this certificate of incorporationany agreement between the corpor:
and any national securities exchange.

(b) For purpose of this paragraph (6) any cation, person or other entity shall be deemedetdhle beneficial owner
any shares of the corporation:

(1) which it owns directly, whether or not of redpor

(2) which it has the right to acquire pursuantny agreement or understanding or upon exercisemfarsion right:
warrants or options or otherwise, or

(3) which are beneficially owned, directly or irelitly (including shares deemed to be owned thrapgiication o
clause (2) above), by an “affiliate” or “associa@s those terms are defined in Rule 22bf the General Rules a
Regulations under the Securities Exchange Act 8818s amended and in effect on April 1, 2004, or

(4) which are beneficially owned, directly or inglitly (including shares deemed owned through agfidic of claus
(2) above), by any other corporation, person oityemtith which it or its “affiliate” or “associatehas any agreement
arrangement or understanding for the purpose afieng, holding, voting, or disposing of sharestud corporation. For tl
purpose of determining whether a specific corporgtiperson or entity is the beneficial owner of aremore of th
outstanding shares of the corporation, the out#tgnshares of the corporation shall include shagsn fact outstandir
but deemed owned through the application of cla(isg®)(3) and (4) above by such corporation, persoentity, but she
not include any other shares which may be issuphlsuant to any agreement or upon exercise of ¢siave rights
warrants or options or otherwise.

(c) The Board of Directors shall have the poamd duty to determine for the purposes of thisgrash (6), on the basis
information known to the corporation, whether:

(1) such other corporation or entity beneficialywre more than 5% of the outstanding shares of thpocatior
entitled to vote in elections of Directors;

(2) a corporation, person, or entity is an “afféiaor “associate” (as defined in paragraph (b)v@)mf another; and
(3) the memorandum of understanding referred tolanse (d) below is substantially consistent witl transactic
covered thereby.
Any such determination shall be conclusive andibigpdor all purposes of this paragraph (6).
(d) The provisions of this paragraph (6) shall apply to:

(1) any transaction of a type addressed by parag8ép)(1) or (2) if the Board of Directors of therporation ha
approved a memorandum of understanding or othettenriagreement providing for such transaction veitith othe
corporation prior to the time that such other
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corporation shall have become the beneficial ovafienore than 5% of the outstanding shares of thpazation entitled t
vote in elections of Directors; or after such asdign of 5% of the outstanding shares, if 75% orenof the entire Board
Directors approve such transaction prior to itsstmnmation; or

(2) any merger or consolidation of the corporatwith, or any sale or lease by the corporation or smbsidiar
thereof of any assets of, or any sale or leasehbycbrporation or any subsidiary thereof of anyitefassets to, al
corporation of which a majority of the outstandsitares of all classes of stock entitled to votelattion of Directors
owned of record or beneficially by the corporatand its subsidiaries.

EIGHTH. Elections of directors need not be writtellot except and to the extent provided in thddwys of the corporation or direct
by a majority of the entire Board of Directors.

NINTH. No action required to be taken or which niytaken at any annual or special meeting of swidkins of the corporation may
taken without a meeting, and the power of stockiddo consent in writing, without a meeting, te thking of any action is specifice
denied.

TENTH. (1) The corporation shall indemnify its a#irs, directors, employees and agents to the fudident permitted by law.

(2) No director of the corporation shall bergonally liable to the corporation or its stockless for monetary damages,
breach of fiduciary duty as a director, except lfability (i) for any breach of the direct@’duty of loyalty to the corporation or
stockholders; (ii) for acts or omissions not in dofith or which involve intentional misconduct arknowing violation of law
(iii) under Section 174 of the Delaware Generalgdoation Law; or (iv) for any transaction from whithe director derived an improj
personal benefit.

ELEVENTH. Whenever a compromise or arrangementap@sed between this corporation and its credio@ny class of them and
between this corporation and its stockholders graass of them, any court of equitable jurisdictigithin the State of Delaware may, on
application in a summary way of this corporationobrany creditor or stockholder thereof, or on &pplication of any receiver or receiv
appointed for this corporation under the provisiafisSection 291 of Title 8 of the Delaware Codeoor the application of trustees
dissolution or of any receiver or receivers appainfor this corporation under the provisions oftiec279 of Title 8 of the Delaware Cc
order a meeting of the creditors or class of coegdjtand/or of the stockholders or class of stoltdrs of this corporation, as the case ma
to be summoned in such manner as the said coeutslirlf a majority in number representing thfeerths in value of the creditors or clas:
creditors, and/or of the stockholders or classtotldolders of this corporation, as the case mayabeee to any compromise or arranget
and to any reorganization of this corporation assegquence of such compromise or arrangement, ith€@apromise or arrangement and
said application has been made, be binding orhaltteditors or class of creditors, and/or ontadl $tockholders or class of stockholder:
this corporation, as the case may be, and alshismarporation.

TWELFTH. The corporation reserves the right to adjealter, change or repeal any provision contaimedhis certificate ¢
incorporation, in the manner now or hereafter pibed by statute, and all rights conferred upomidtolders herein are granted subject ta
reservation.

As provided in Article Seventh, paragraph (1), Beard of Directors is expressly authorized to malteer or repeal By-aws of the
corporation by a vote of a majority of the entireaBd except as otherwise provided in thelByvs; and the stockholders may make, alt
repeal any By-Laws whether or not adopted by thprayided however, that any such additional IByws, alterations or repeal by
stockholders may be adopted only by the affirmatioée of the holders of 75% or more of the outsitagdshares of capital stock of -
corporation entitled to vote generally in the dlattof Directors (considered for this purpose as olass) at a meeting of stockholders ci
for such purpose.
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Notwithstanding any other provision of this cedé#fie of incorporation or the Byaws of the corporation (and in addition to anyez
vote that may be required by law, this certificafancorporation or the By-aws) the affirmative vote of the holders of atse@5% of th
outstanding shares of the capital stock of the @aton entitled to vote generally in the electamfrDirectors (considered for this purpost
one class) shall be required to amend, alter araleqr adopt any provision inconsistent with Agi§eventh paragraph (5)(a), Article Sev:
paragraph (5)(d), Article Seventh paragraph (6)iche Ninth, Article Tenth or Article Twelfth of #hcertificate of incorporation.

THIRTEENTH. This restated certificate of incorpdoat shall become effective on July 20, 2007.

IN WITNESS WHEREOF, the undersigned, being the Executive Vice Presjdeabheral Counsel and Corporate Secretary of Re
Financial Corporation, does hereby execute thisdRexd Certificate of Incorporation this T@ay of July, 2007.

/s/ JoHND. B UCHANAN
Name: John D. Buchanan
Title: Executive Vice President, General Counsel ahCorporate
Secretary
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EXHIBIT 10.9

AMENDMENT TO THE
REGIONS FINANCIAL CORPORATION
DIRECTORS’' DEFERRED STOCK INVESTMENT PLAN

This amendment to the Regions Financial Corporabaectors’ Deferred Stock Investment Plan (theatP) is made and execut
effective as of May 1, 2007 (the “Effective DateThe purpose of this amendment is to eliminate tbengany Contribution set forth
Article IV and mentioned in various sections of #lan for Director’s Fees earned on or after Magn7.

The Plan is hereby amended as follows:

1.
Article IV is hereby amended by adding the follogito the end of said Article:

Notwithstanding the above, there shall be no Comgantributions for Director’'s Fees earned on derMay 1, 2007.
2.

Article XX is hereby amended by deleting in itsiesty the third paragraph of such Article and repig it as follows:

Effective May 1, 2007, there will be no Company tritrutions for Director’s Fees earned on or aftexyM., 2007.

IN WITNESS WHEREOF, Regions Financial Corporati@s ltaused this Amendment to be executed on thisdbdt of May 2007, t
its duly authorized officer, to be effective asyded above.

REGIONS FINANCIAL CORPORATINON

By: /s/ Davib B. EbMoNDs
David B. Edmonds
Its: Senior Executive Vice President

Human Resources Group



Regions Financial Corporation

Computation of Ratio of Earnings to Fixed Charges
(from Continuing Operations)

(Amountsin thousands)

Income from continuing operatiol
Provision for income taxes from continuing openasi

Income before income taxes from continuing openst
Interest on nondeposit interest bearing liabili
Interest portion of rent expense from continuingragions

Total income for computation excluding interestd@posits
Interest on deposi

Total income for computation including interestdeposits

Fixed charges excluding interest on depc
Fixed charges including interest on depa

Ratio excluding interest on deposits
Ratio including interest on depos

Components of fixed charge
Interest:
Interest on deposi
Interest on nondeposit interest bearing liabili

Total interest charge
Rental expens

Portion of rental expense deemed representatigerest

EXHIBIT 12

(Unaudited)
Three Months Ended Six Months Ended
June 30 June 30

2007 (3) 2006 2007 (2) 2006
$ 453,73. $ 343,46. $ 927,80¢ $ 642,60«
230,66 150,28( 466,57 287,82!
$ 684,40: $ 493,74. $1,394,38! $ 930,42
244 90t 145,42! 488,30 283,72
14,86¢ 7,221 29,10: 15,03!
944,17: 646,39: 1,911,79: 1,229,18.
677,23 357,02¢ 1,364,69: 671,73
$1,621,41; $1,003,421 $3,276,491  $1,900,91
$ 259,77. $ 152,65: $ 517,40 $ 298,75:
$ 937,01: $ 509,67¢ $1,882,10! $ 970,48
3.65 4.23 3.6¢ 4.11
1.7¢ 1.97 1.74 1.9¢
$ 677,23¢ $ 357,02t $1,364,69¢ $ 671,73
244 ,90¢ 145,42! 488,30 283,72.
$ 922,14 $ 502,45: $1,853,00; $ 955,45¢
$ 44,59¢ $ 21,68( $ 87,30¢ $ 45,09
$ 14,86¢ $ 7,221 $ 29,10 $ 15,03

(1) For purposes of computing the ratio of earningfixied charges, earnings as adjusted consists ofrieqloss) before income taxes |
fixed charges. Fixed charges, excluding interesti@posits, consists of interest and debt expemsertaation of deferred debt cos

and the estimated interest portion of rent expe

(2) For purposes of this computation, the recognizéetést related to uncertain tax positions of apipnately $48 million was exclude
(3) For purposes of this computation, the recognizégtést related to uncertain tax positions of apinately $24 million was exclude



EXHIBIT 31.1
CERTIFICATION

I, C. Dowd Ritter, certify that:

1. I have reviewed this quarterly report on Forn-Q of Regions Financial Corporatic
2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgtiie a material fact necessar
make the statements made, in light of the circunt&is under which such statements were made, n&tauisg with respect to t
period covered by this repo
3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
4.  The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contaoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagti@as defined in Exchange Act Rt
13e15(f) and 15-15(f)) for the registrant and hav
a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurdé® tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh
b) Designed such internal control over financial réjpgr, or caused such internal control over finahi@gorting to be designed uni
our supervision, to provide reasonable assurangardang the reliability of financial reporting arnde preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip
c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséamtéds report our conclusions ab
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered Isyrdport based on sL
evaluation; ant
d) Disclosed in this report any change in the tegid’s internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfurth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a
5.  The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal adrdwer financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing the\eden!
functions):
a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an
b)  Any fraud, whether or not material, that invavwmanagement or other employees who have a signifiole in the registrargt’
internal control over financial reportin
Date: August 2, 2007 /s/ C.DowbRITTER

C. Dowd Ritter
Chief Executive Officer



EXHIBIT 31.2
CERTIFICATION

[, Alton E. Yother, certify that:

1. I have reviewed this quarterly report on Forn-Q of Regions Financial Corporatic
2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omgtiie a material fact necessar
make the statements made, in light of the circunt&is under which such statements were made, n&tauisg with respect to t
period covered by this repo
3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
4.  The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contaoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagti@as defined in Exchange Act Rt
13e15(f) and 15-15(f)) for the registrant and hav
a) Designed such disclosure controls and proceduresawsed such disclosure controls and proceduré® tdesigned under ¢
supervision, to ensure that material informatidatheg to the registrant, including its consolidh®ubsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh
b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed uni
our supervision, to provide reasonable assurangardig the reliability of financial reporting arlde preparation of financi
statements for external purposes in accordancegeitlerally accepted accounting princip
c) Evaluated the effectiveness of the registeadisclosure controls and procedures and preséamtéds report our conclusions ab
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered Isyrdport based on sL
evaluation; ant
d) Disclosed in this report any change in the itegid’s internal control over financial reportingat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a
5.  The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal adrdwer financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing the\eden!
functions):
a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an
b)  Any fraud, whether or not material, that invavwmanagement or other employees who have a signifiole in the registrargt’
internal control over financial reportin
Date: August 2, 2007 /s/ ALTONE.Y OTHER

Alton E. Yother
Chief Financial Officer



EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Regidfinancial Corporation (the “Company”) on Form @0for the quarter endil
June 30, 2007 (the “Reportl), C. Dowd Ritter, Chief Executive Officer of theo@pany, and Alton E. Yother, Chief Financial Offic# the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to 8§ 906 of the Sarbanes-Oxley®2002, that to our knowledge:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2) The information contained in the Report fairly mnets, in all material respects, the financial ctadiand results of operations
the Company

/s/ C.DowbRITTER /s/ ALTONE. Y OTHER
C. Dowd Ritter Alton E. Yother
Chief Executive Officer Chief Financial Officer

August 2, 2007

A signed original of this written statement reqdirfey Section 906, or other document authenticatawgnowledging, or otherwi
adopting the signatures that appear in typed foithinvthe electronic version of this written statemh required by Section 906, has k
provided to Regions Financial Corporation and bdliretained by Regions Financial Corporation amdished to the Securities and Exche
Commission or its staff upon reque



