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1900 Fifth Avenue North
Birmingham, Alabama 35203

Telephone 205-944-1300

To the Stockholders:

You are cordially invited to attend the annual meeting of the stockholders of Regions Financial Corporation, to be
held at 11:00 a.m., local time, on April 19, 2007, at the Auditorium of Regions Bank, 1901 Sixth Avenue North,
Birmingham, Alabama 35203.

The formal notice of the annual meeting follows on the next page. Enclosed with this proxy statement are your proxy
card and a postage-paid envelope to return your proxy card.

We hope you will plan to attend the stockholders meeting. However, in order that we may be assured of a quorum, we
urge you to sign and return the enclosed proxy card in the postage-paid envelope provided, or otherwise vote your
shares by telephone or on the Internet as described in the proxy statement, as promptly as possible, whether or not you
plan to attend the meeting in person. If you do attend the meeting, you may withdraw your proxy.

Jackson W. Moore

Executive Chairman of the Board

March 19, 2007
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REGIONS FINANCIAL CORPORATION

1900 Fifth Avenue North

Birmingham, Alabama 35203

Telephone 205-944-1300

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held April 19, 2007

Regions Financial Corporation will hold its annual meeting of stockholders at the Auditorium of Regions Bank, 1901 Sixth Avenue North,
Birmingham, Alabama 35203 at 11:00 a.m., local time, on April 19, 2007, to consider and vote upon the following matters:

1. Electing the six nominees for Director named in the attached proxy statement as Directors of Regions, to serve as Directors with
terms expiring at the 2010 annual meeting of stockholders, in each case until their successors are duly elected and qualified;

2. Ratifying the appointment of Ernst & Young LLP as Regions independent registered public accounting firm for the year 2007;

3. Approving an amendment to Regions Amended and Restated Certificate of Incorporation to declassify the Board of Directors; and

4. Such other business as may properly come before the meeting or any adjournment or postponement thereof.

The Regions Board of Directors has fixed the close of business on February 20, 2007, as the record date for the annual meeting. This means that
Regions stockholders of record at such time are entitled to notice of, and to vote at, the annual meeting or any adjournment or postponement of
the annual meeting. A complete list of Regions stockholders of record entitled to vote at the annual meeting will be made available for
inspection by any Regions stockholder for ten days prior to the annual meeting at the principal executive offices of Regions and at the time and
place of the annual meeting.

Whether or not you plan to attend the annual meeting, please submit your proxy with voting instructions. To submit your proxy by
mail, please complete, sign, date and return the accompanying proxy card in the enclosed self-addressed, stamped envelope.
Alternatively, you may use the toll-free telephone number indicated on the proxy card to vote by telephone or visit the website indicated
on the proxy card to vote on the Internet. This will not prevent you from voting in person, but it will help to secure a quorum and avoid added
solicitation costs. Any holder of Regions common stock who is present at the annual meeting may vote in person instead of by proxy, thereby
canceling any previous proxy. In any event, a proxy may be revoked in writing at any time before the annual meeting.
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BY ORDER OF THE BOARD OF DIRECTORS

March 19, 2007 John D. Buchanan
Corporate Secretary
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REGIONS FINANCIAL CORPORATION

1900 Fifth Avenue North

Birmingham, Alabama 35203

Telephone 205-944-1300

PROXY STATEMENT

FOR 2007 ANNUAL MEETING OF STOCKHOLDERS

Regions Financial Corporation ( Regions ) is furnishing this proxy statement to the stockholders in connection with the 2007 annual meeting of
stockholders to be held on Thursday, April 19, 2007, at 11:00 a.m., local time, at the Auditorium of Regions Bank, 1901 Sixth Avenue North,
Birmingham, Alabama 35203, and at any adjournment thereof. The matters to be considered and acted upon are (1) the election of six nominees
as Directors of Regions, (2) the ratification of the appointment of Ernst & Young LLP as independent registered public accounting firm of
Regions for the 2007 fiscal year, (3) the approval of an amendment to Regions Amended and Restated Certificate of Incorporation to declassify
the Board of Directors, and (4) such other business as may properly come before the meeting.

Your proxy is solicited on behalf of the Board of Directors of Regions. You may revoke your proxy at any time before it is voted at the annual
meeting. You may submit your proxy by signing and dating the enclosed proxy card and returning it in the envelope provided or by voting by
telephone or on the Internet by following the instructions provided on the proxy card. All properly submitted proxies delivered pursuant to this
solicitation will be voted at the meeting and in accordance with instructions, if any.

Participants in Regions 401(k) Plan, the AmSouth Bancorporation Thrift Plan, the Computershare Investment Plan for Regions Financial
Corporation, and the Directors Stock Investment Plan, please note that the enclosed proxy card or electronic voting instructions also constitutes
the voting instruction form for shares allocated to you under these plans and covers all shares you are entitled to vote under the plan or plans, in
addition to shares you may hold directly. Signing and returning the proxy card, or voting by telephone or on the Internet as explained below, will
enable voting of all shares, including those held in such plans.

We are mailing this proxy statement, together with the proxy card and annual report for the year ended December 31, 2006, starting on or about
March 19, 2007, to the stockholders entitled to vote at the meeting.

The date of this proxy statement is March 19, 2007.
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INFORMATION ABOUT REGIONS

Regions is a financial holding company headquartered in Birmingham, Alabama which operates throughout the South, Midwest and Texas.
Regions operations consist of banking, brokerage and investment services, mortgage banking, insurance brokerage, credit life insurance, leasing,
commercial accounts receivable factoring and specialty financing. At December 31, 2006, Regions had total consolidated assets of

approximately $143.4 billion, total consolidated deposits of approximately $101.2 billion and total consolidated stockholders equity of
approximately $20.7 billion.

Regions is a Delaware corporation. Regions principal executive offices are located at 1900 Fifth Avenue North, Birmingham, Alabama 35203,
and its telephone number at such address is 205-944-1300.

VOTING, REVOCABILITY AND SOLICITATION OF PROXIES

Voting Procedures and Revocation

You should complete and return the proxy card accompanying this proxy statement to ensure that your vote is counted at the annual meeting,
regardless of whether you plan to attend the annual meeting. If you are a registered stockholder (that is, you hold stock certificates registered in
your own name), you may also vote by telephone or through the Internet, by following the instructions described on your proxy card. If your
shares are held in nominee or street name you will receive separate voting instructions from your broker or nominee with your proxy materials.
Although most brokers and nominees offer telephone and Internet voting, availability and specific processes will depend on their voting
arrangements.

You can revoke the proxy at any time before the vote is taken at the annual meeting by submitting to Regions corporate secretary written notice
of revocation or a properly executed proxy of a later date, or by attending the annual meeting and voting in person. Written notices of revocation
and other communications about revoking Regions proxies should be addressed to:

Regions Financial Corporation

1900 Fifth Avenue North

Birmingham, Alabama 35203

Attention: John D. Buchanan, Corporate Secretary

If your shares are held in street name, you should follow the instructions of your broker regarding the revocation of proxies.
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All shares represented by valid proxies that we receive through this solicitation, and that are not revoked, will be voted in accordance with the
instructions on the proxy card. If you make no specification on your proxy card as to how you want your shares voted before signing and
returning it, your proxy will be voted FOR approval of the election of the nominated Directors, FOR ratification of the appointment of
Ernst & Young LLP as independent registered public accounting firm, and FOR the approval of an amendment to Regions Amended and
Restated Certificate of Incorporation to declassify the Board of Directors. The Regions Board of Directors is currently unaware of any other
matters that may be presented for action at the annual meeting. If other matters properly come before the annual meeting, or at any adjournment
or postponement thereof, we intend that shares represented by properly submitted proxies will be voted, or not voted, by and at the discretion of
the persons named as proxies on the proxy card.

Solicitation of Proxies

We will bear the entire cost of soliciting proxies from you. In addition to solicitation of proxies by mail, we will request that banks, brokers and
other record holders send proxies and proxy material to the beneficial owners of Regions common stock and secure their voting instructions, if
necessary. We will reimburse the record holders
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for their reasonable expenses in taking those actions. We have also made arrangements with D.F. King & Co., Inc. to assist us in soliciting
proxies and have agreed to pay that company $11,000 plus reasonable expenses for these services. If necessary, we may also use several of our
regular employees, who will not be specially compensated, to solicit proxies from Regions stockholders, either personally or by telephone,
telegram, facsimile or letter.

This is the first mailing of proxy solicitation materials to stockholders.

Quorum Requirement

The presence, in person or by properly executed proxy, of the holders of a majority of the outstanding shares of Regions common stock is
necessary to constitute a quorum at the annual meeting. Abstentions and broker nonvotes will be counted solely for the purpose of determining
whether a quorum is present. An unvoted proxy submitted by a broker is sometimes referred to as a broker nonvote.

Information about Votes Necessary for Action to be Taken

Under Regions By-laws, each of the six nominees for Director will be elected if a majority of the votes cast at the annual meeting are voted in
favor of a Director. This means that the number of shares voted for a nominee must exceed the number of shares voted against the nominee.
Under Regions Corporate Governance Principles, a nominee who fails to receive a majority of the votes cast with respect to the election of the
nominee must submit his or her resignation. The Nominating and Corporate Governance Committee will consider the resignation and
recommend to the Board the action to be taken. The Board will take action within 90 days following certification of the vote unless such action
would cause Regions to fail to comply with requirements of the New York Stock Exchange or of the securities laws in which event Regions will
take action as promptly as practicable while continuing to meet such requirements. The Board will promptly disclose its decision, and the

reasons therefore, in a Form 8-K. Regions certificate of incorporation does not authorize cumulative voting in the election of Directors.

The appointment of Ernst & Young LLP as independent registered public accounting firm of Regions for the 2007 fiscal year will be ratified if a
majority of the shares represented at the annual meeting vote in favor.

The approval of the amendment to Regions Amended and Restated Certificate of Incorporation to declassify the Board of Directors will be
adopted if 75% of the shares outstanding and entitled to vote, vote in favor.

Abstentions and broker nonvotes will have no effect on the election of Directors, but will have the same effect as a vote against the ratification
of the appointment of Ernst & Young LLP as independent registered public accounting firm of Regions for the 2007 fiscal year, and against the
amendment to Regions Amended and Restated Certificate of Incorporation to declassify the Board of Directors.

Attending the Meeting
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If you wish to vote your shares of Regions common stock held in street name in person at the meeting, you will have to get a written proxy in
your name from the broker, bank or other nominee who holds your shares. If you are a stockholder of record and will be attending the meeting,
please so indicate on your returned proxy card or electronic vote.
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Participants in the Regions 401(k) Plan or Other Plans

If you are a participant in the Regions 401(k) Plan or the AmSouth Thrift Plan, please note that the proxy card also constitutes the voting
instruction form and covers all shares you may vote under the plans. Under the terms of the plans, the trustee or administrator votes all shares
held by the plan, but each participant may direct the trustee or administrator how to vote the shares of Regions common stock allocated to his or
her plan account. If you own shares through the Regions 401(k) Plan or the AmSouth Thrift Plan and do not vote, the plan trustee or
administrator will vote the shares in favor of proposals 1, 2 and 3, and in accordance with the terms of the plans. The deadline for returning your
401(k) or Thrift Plan voting instructions is 11:59 PM Eastern Time on April 16, 2007.

If you are a participant in the Computershare Investment Plan for Regions Financial Corporation and/or the Directors Stock Investment Plan,
please note that the proxy card also constitutes the voting instruction form and covers all shares allocated to your account under these plans. If
you do not return your proxy card, or vote by telephone or over the Internet, your shares in these plans will not be voted. If you return your
proxy card without indicating your voting instructions, the shares will be voted in favor of proposals 1, 2 and 3. The deadline for returning your
voting instructions is April 18, 2007.

Voting by Telephone or the Internet

Many stockholders of Regions have the option to submit their proxies or voting instructions electronically by telephone or the Internet instead of
submitting proxies by mail on the enclosed proxy card. Please note that there are separate arrangements for using the telephone and the Internet
depending on whether your shares are registered in Regions stock records in your name or in the name of a brokerage firm or bank. Regions
stockholders should check their proxy card or the voting instructions forwarded by their broker, bank or other holder of record to see which
options are available.

The telephone and Internet procedures described below for submitting your proxy or voting instructions are designed to authenticate
stockholders identities, to allow stockholders to have their shares voted and to confirm that their instructions have been properly recorded.
Stockholders submitting proxies or voting instructions via the Internet should understand that there may be costs associated with electronic
access, such as usage charges from Internet access providers and telephone companies, that will be borne by the stockholder.

Regions holders of record may submit their proxies:

by telephone, by calling the toll-free number indicated on their proxy card and following the recorded instructions; or

through the Internet, by visiting the website indicated on their proxy card and following the instructions.

The deadline for voting by telephone or through the Internet is 11:59 PM, Eastern Time on April 18, 2007.

Electronic Access to Proxy Materials and Annual Report
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Stockholders can elect to view future Regions Financial Corporation proxy statements and annual reports over the Internet instead of receiving
paper copies in the mail and thus can save Regions the cost of producing and mailing these documents. If you already have internet access, there
will be no additional charge for you to have electronic access via the internet to our proxy materials and annual report.

If you are a registered stockholder, you can choose to receive future annual reports and proxy statements electronically by following the prompt
if you choose to vote over the Internet. Stockholders who choose to view future proxy statements and annual reports over the Internet will
receive an e-mail with instructions containing the Internet address of those materials, as well as voting instructions, approximately four weeks
before future meetings.

Table of Contents 14



Edgar Filing: REGIONS FINANCIAL CORP - Form PRE 14A

Table of Conten

If you enroll to view Regions future annual reports and proxy statements electronically and vote your proxy over the Internet, your enrollment
will remain in effect for all future stockholders meetings unless you cancel it. To cancel, registered stockholders should access
www.investordelivery.com and follow the instructions to cancel your enrollment. If you hold your Regions stock in nominee name, check the
information provided by your nominee for instructions on how to cancel your enrollment.

If at any time you would like to receive a paper copy of the annual report or proxy statement, please write to Investor Relations, Regions
Financial Corporation, P.O. Box 11007, Birmingham, Alabama 35288 or call us at 205-581-7890.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOLDER DOCUMENTS

The Securities and Exchange Commission ( SEC ) has issued rules regarding the delivery of proxy statements and information statements to
households. These rules spell out the conditions under which annual reports, information statements, proxy statements, prospectuses and other
disclosure documents of a particular company that would otherwise be mailed in separate envelopes to more than one person at a shared address
may be mailed as one copy in one envelope addressed to all holders at that address.

If you are a registered stockholder and if you choose to opt out of the householding program at a future date, or if you currently receive multiple
copies and wish to receive a single copy, please write to Investor Relations, Regions Financial Corporation, P.O. Box 11007, Birmingham,
Alabama 35288 or call us at 205-581-7890, and we will cease householding your annual reports and proxy and information statements within 30
days. If we do not receive instructions to remove your account(s) from this service, your account(s) will continue to be householded until we
notify you otherwise. However, if at any time you would like a separate copy of the annual report or proxy statement, please write or call us at
the address or phone number shown above, and we will deliver it promptly.

If you own your Regions stock in nominee name (such as through a broker), information regarding householding of disclosure documents should
be forwarded to you by your broker.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

As of February 20, 2007, Regions had issued 761,501,187 shares of common stock, of which 731,742,004 shares were outstanding and
29,759,183 shares were held as treasury stock. Stockholders are entitled to one vote for each share on all matters to come before the meeting.
Only stockholders of record at the close of business on February 20, 2007, will be entitled to vote at the meeting or any adjournment thereof.

Security Ownership of Certain Beneficial Owners

As of December 31, 2006, Regions Bank beneficially held in a fiduciary capacity for others under numerous trust relationships, 25,909,381
shares or 3.54% of Regions outstanding common stock. Regions Bank s trust department has sole voting power with respect to 11,856,946 of
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these shares or 1.62% of the outstanding common stock, shared voting power with respect to 607,632 of these shares, sole dispositive power
with respect to 8,584,654 of these shares and shared dispositive power with respect to 5,947,086 of these shares. No entity is known to Regions
to be the beneficial owner of more than five percent of any class of voting securities.

Security Ownership of Directors and Management

The following table presents information about beneficial ownership of Regions common stock by the Directors and certain executive officers of
Regions as of the record date. Unless otherwise indicated, each person
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has sole voting and investment powers over the indicated shares. A person is deemed to be a beneficial owner of any security of which that

person has the right to acquire beneficial ownership within 60 days from the record date. The footnotes to the table indicate how many shares

each person has the right to acquire within 60 days of the record date. The shares of Regions common stock which are issuable to a person listed
below upon exercise of the vested portion of the outstanding options are assumed to be outstanding for the purpose of determining the

percentage of shares beneficially owned by that person.

Name of Beneficial Owner/Number in Group

Directors including nominees for Director
Samuel W. Bartholomew, Jr.
George W. Bryan

David J. Cooper, Sr.
Earnest W. Deavenport, Jr.
Don DeFosset

Martha R. Ingram

Ronald L. Kuehn, Jr.
James R. Malone

Susan W. Matlock

Charles D. McCrary
Jackson W. Moore

Allen B. Morgan, Jr.
Claude B. Nielsen

Jorge M. Perez

Malcolm Portera

C. Dowd Ritter

John R. Roberts

Lee J. Styslinger III
Robert R. Waller

Spence L. Wilson

Harry W. Witt

Other named executive officers (See summary compensation table)
G. Douglas Edwards

H. Lynn Harton

Richard D. Horsley

D. Bryan Jordan

John V. White

Samuel E. Upchurch, Jr.

Directors and executive officers as a group 32 persons

*  Less than 1%.

Amount and Nature of Beneficial
Ownership as of February 20, 2007

No. of Shares

73,777(1)
103,196(2)
16,571(3)
65,594(4)
6,379(5)
92,527(6)
56,460(7)
51,539(8)
8,944(9)
31,433(10)
3,606,135(11)
4,313,500(12)
57,830(13)
29,300(14)
440(15)
3,707,520(16)
62,051(17)
5,106(18)
52,400(19)
449,618(20)
3,333(21)

957,980(22)
101,500(23)
1,172,891(24)
396,471(25)
408,257(26)
253,991(27)

18,619,453

% of Class

* X % K X K X Kk KX Kk K X K K Kk K X Kk X * *

EEE I SR R

2.54%

(1)  Excludes 7,278 shares allocated to Mr. Bartholomew under Regions Directors Deferred Stock Investment Plan; includes 717 shares held
by affiliates of Mr. Bartholomew and 70,285 shares issuable upon the exercise of stock options that are currently exercisable or

exercisable within 60 days after February 20, 2007.

(2) Excludes 3,449 shares allocated to Mr. Bryan under Regions Directors Deferred Stock Investment Plan; includes 18,580 shares held by
Mr. Bryan s spouse and 22,400 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60

days after February 20, 2007.

Table of Contents

17



Edgar Filing: REGIONS FINANCIAL CORP - Form PRE 14A

(3) Includes 2,392 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after
February 20, 2007.
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(4) Excludes 16,382 shares allocated to Mr. Deavenport under the Deferred Compensation Plan for Directors of AmSouth Bancorporation;
includes 40,257 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after
February 20, 2007.

(5) Excludes 2,400 shares allocated to Mr. DeFosset under the Deferred Compensation Plan for Directors of AmSouth Bancorporation;
includes 2,392 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after
February 20, 2007.

(6) Excludes 5,107 shares allocated to Ms. Ingram under the Deferred Compensation Plan for Directors of AmSouth Bancorporation;
includes 40,258 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after
February 20, 2007.

(7)  Excludes 21,648 shares allocated to Mr. Kuehn under the Deferred Compensation Plan for Directors of AmSouth Bancorporation;
includes 191 shares held by Mr. Kuehn s spouse and 41,603 shares issuable upon the exercise of stock options that are currently
exercisable or exercisable within 60 days after February 20, 2007.

(8) Excludes 11,335 shares allocated to Mr. Malone under the Deferred Compensation Plan for Directors of AmSouth Bancorporation;
includes 5,382 shares held by Mr. Malone s spouse and 41,602 shares issuable upon the exercise of stock options that are currently
exercisable or exercisable within 60 days after February 20, 2007.

(9) Excludes 14,158 shares allocated to Ms. Matlock under Regions Directors Deferred Stock Investment Plan.

(10)  Excludes 12,470 shares allocated to Mr. McCrary under the Deferred Compensation Plan for Directors of AmSouth Bancorporation;
includes 31,258 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after
February 20, 2007.

(11)  Includes 43,780 shares subject to stock option deferral agreements, receipt of which was deferred until March 2, 2007, 30,004 shares held
in Regions 401(k) plan, and 1,813,736 shares issuable upon the exercise of stock options that are currently exercisable or exercisable
within 60 days after February 20, 2007; also includes 318,524 shares held by Mr. Moore s spouse and 2,092 shares held in a family trust.

(12)  Includes 13,146 shares of restricted stock issued under Regions 1999 Long Term Incentive Plan and 269,432 shares issuable upon the
exercise of stock options that are currently exercisable or exercisable within 60 days after February 20, 2007; also includes 398,096
shares held by Mr. Morgan s spouse, children, and a trust for Mr. Morgan s children.

(13)  Excludes 14,661 shares allocated to Mr. Nielsen under the Deferred Compensation Plan for Directors of AmSouth Bancorporation;
includes 2,819 shares held by Mr. Nielsen s spouse as custodian for Mr. Nielsen s children and 41,603 shares issuable upon the exercise of
stock options that are currently exercisable or exercisable within 60 days after February 20, 2007.

(14)  Excludes 7,088 shares allocated to Mr. Perez under Regions Directors Deferred Stock Investment Plan; includes 6,200 shares issuable
upon the exercise of stock options that are currently exercisable or exercisable within 60 days after February 20, 2007.

(15) Excludes 11,484 shares allocated to Mr. Portera under Regions Directors Deferred Stock Investment Plan.

(16)  Includes 85,309 shares held by the Stock Fund of the AmSouth Thrift Plan, 15,416 shares held by Mr. Ritter s spouse and 3,135,481
shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after February 20, 2007.
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(17)  Excludes 8,184 shares allocated to Mr. Roberts under Regions Directors Deferred Stock Investment Plan; includes 52,400 shares issuable
upon the exercise of stock options that are currently exercisable or exercisable within 60 days after February 20, 2007. Includes 9,559
shares pledged for use periodically as collateral for margin loans.
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(18)  Excludes 12,427 shares allocated to Mr. Styslinger under Regions Directors Deferred Stock Investment Plan.

(19)  Excludes 3,449 shares allocated to Dr. Waller under Regions Directors Deferred Stock Investment Plan; includes 52,400 shares issuable
upon the exercise of stock options that are currently exercisable or exercisable within 60 days after February 20, 2007.

(20)  Excludes 7,460 shares allocated to Mr. Wilson under Regions Directors Deferred Stock Investment Plan; includes 2,550 shares held by
an affiliate of Mr. Wilson and 85,620 shares issuable upon the exercise of stock options that are currently exercisable or exercisable
within 60 days after February 20, 2007.

(21)  Excludes 15,698 shares allocated to Mr. Witt under Regions Directors Deferred Stock Investment Plan.

(22)  Excludes 11,424 shares allocated to Mr. Edwards under the Morgan Keegan & Company Deferred Compensation Plan; includes 134,167
shares held in Regions 401(k) plan, 384,947 shares held by family partnerships, and 361,951 shares issuable upon the exercise of stock
options that are currently exercisable or exercisable within 60 days after February 20, 2007.

(23) Includes 95,000 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after
February 20, 2007.

(24)  Includes 27,300 shares held in Regions 401(k) plan and 566,384 shares issuable upon the exercise of stock options that are currently
exercisable or exercisable within 60 days after February 20, 2007.

(25) Includes 5,888 shares held in Regions 401(k) plan and 279,458 shares issuable upon the exercise of stock options that are currently
exercisable or exercisable within 60 days after February 20, 2007.

(26) Includes 263,057 shares issuable upon the exercise of stock options that are currently exercisable or exercisable within 60 days after
February 20, 2007.

(27) Includes 45,780 shares held in Regions 401(k) plan and 26,336 shares issuable upon the exercise of stock options that are currently
exercisable or exercisable within 60 days after February 20, 2007.

No change in control of Regions has occurred since January 1, 2006, meaning that no person or group has acquired the ability to direct or cause
the direction of management and policies of Regions through the ownership of voting securities, by contract, or otherwise, and no arrangements
are known to Regions which may at a later date result in such a change in control of Regions.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires Regions executive officers and Directors to file reports of ownership and changes
in ownership of Regions stock with the SEC. Executive officers and Directors are required by SEC regulations to furnish Regions with copies of
all Section 16(a) forms they file.
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Based solely on a review of the forms filed during or with respect to fiscal year 2006, Regions believes that its executive officers and Directors
filed all required reports on a timely basis, except as follows. Forms 4 were filed on the 11 business day following the November 4, 2006
merger of AmSouth Bancorporation into Regions reporting the number of Regions shares acquired by three former executive officers, Andrew
W. Stein, Samuel E. Upchurch, Jr. and Doyle R. Rippee, upon conversion of their previously owned AmSouth shares.
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PROPOSAL 1 ELECTION OF DIRECTORS

The Board of Directors has determined that following the annual meeting of stockholders the Board will consist of 18 members, with six
nominees to be elected as Directors at the annual meeting for a term of three years.

Regions recommends the election of Samuel W. Bartholomew, Jr., Susan W. Matlock, Jackson W. Moore, Allen B. Morgan, Jr., John R. Roberts
and Lee J. Styslinger III as Directors, to hold office for a term of three years expiring with the annual meeting of stockholders to be held in 2010
or until their successors are elected and qualified. Proxies will be voted FOR the nominees, unless otherwise directed. If any nominee is not
available for election, in its discretion the Board of Directors may designate a substitute nominee. In that event the proxies will be voted for such
substitute nominee. Regions does not anticipate that any substitute nominee or nominees will be required. The proxies will not be voted for more
than six nominees. The terms of 12 Directors in the other two classes will continue following the annual meeting. The terms of three present
Directors, Ronald L. Kuehn, Jr., Malcolm Portera, and Robert R. Waller, will not continue following the annual meeting.

Information about Regions Directors and Nominees

The following biographies show the age and principal occupations during the past five years of each of the Regions Directors whose term of

office will continue after the annual meeting, the date the Director was first elected to the Board of Directors and the directorships they hold with
corporations subject to the registration or reporting requirements of the Securities Exchange Act of 1934 or registered under the Investment
Company Act of 1940. In 2004, Union Planters Corporation and the former Regions Financial Corporation were merged to form a new legal

entity called Regions Financial Corporation , and dates of service on the boards of those companies are indicated. In November 2006, the former
Directors of AmSouth Bancorporation were elected to the Board of Directors, and the dates they began service as a Director of AmSouth are

also shown.
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NOMINEES FOR TERMS EXPIRING IN 2010 (CLASS III DIRECTORS)

Samuel W. Bartholomew, Jr.

Mr. Bartholomew, 62, has been a Director of Union Planters/Regions since 2001. From 1997 until July
2005 he was Chairman and Chief Executive Officer of Stokes Bartholomew Evans & Petree, P.A., a
law firm. Since July 2005 he has served as Chairman Emeritus Tennessee of Adams and Reese/Stokes
Bartholomew LLP law firm. Additionally, since January 2004 he has been the Clinical Professor of
Business Law at Vanderbilt-Owen School of Management.

Susan W. Matlock

Ms. Matlock, 60, has been a Director of former Regions/Regions since 2002. Currently she serves as
President, Entrepreneurial Center, Inc. and executive director for the office for the advancement of
developing industries, University of Alabama at Birmingham (higher education, small business
incubation).

Jackson W. Moore

Mr. Moore, 58, has served as a Director of Union Planters/Regions since 1986. On January 31, 2007,
he became the Executive Chairman of Regions and Regions Bank; from May 2006 through January
2007, he served as Chairman of Regions and Regions Bank. Mr. Moore served as President and Chief
Executive Officer of Regions and Regions Bank from July 1, 2005 until November 4, 2006. Prior
service included the titles of President and CEO Designate of Regions and Regions Bank from July
2004 until July 2005. Prior to its merger with Regions, Mr. Moore served as Chairman, President and
Chief Executive Officer of Union Planters and Union Planters Bank, National Association from 2000
to 2004.

10
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Allen B. Morgan, Jr.

Mr. Morgan, 64, has been a Director of former Regions/Regions since 2001 and since 2003 has been
the Vice Chairman of Regions and Chairman, Morgan Keegan & Company, Inc. He founded Morgan
Keegan & Company, Inc. in 1969 and remained Chief Executive Officer until 2003.

John R. Roberts

Mr. Roberts, 65, has been a Director of Union Planters/Regions since 2001. He is the Retired
Managing Partner, Mid-South Region, of Arthur Andersen LLP, a certified public accounting firm, a
position he held from 1993 to 1998. He served as Independent Consultant and Executive Director of
Civic Progress, Inc., a nonprofit organization from 2001 through 2006. Mr. Roberts is a member of the
board of directors of Energizer Holdings, Inc. and Centene Corporation.

Lee J. Styslinger 111

Mr. Styslinger, 46, has been a Director of former Regions/Regions since 2003 and serves as the Chief
Executive Officer, Altec, Inc., a leading equipment and service provider for the electric utility,
telecommunications and contractor markets.

11
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DIRECTORS WHOSE TERMS EXPIRE IN 2008 (CLASS I DIRECTORS)

David J. Cooper, Sr.

Mr. Cooper, 61, has been a Director of Regions since November 2006 and of AmSouth since 2005.
Mr. Cooper is the President of Cooper/T. Smith Corporation, a privately held corporation and one of
the largest stevedoring and maritime-related firms in the United States. He also serves as a director of
Alabama Power Company.

Earnest W. Deavenport, Jr.

Mr. Deavenport, 68, has been a Director of Regions since November 2006 and of AmSouth since
1999. He is the Retired Chairman of the Board and Chief Executive Officer of Eastman Chemical
Company, a manufacturer of plastic, chemical and fiber products, positions he held 1994-2002. Mr.
Deavenport also serves on the board of directors of King Pharmaceuticals, Inc. and Acuity Brands,
Inc.

Martha R. Ingram

Ms. Ingram, 71, has been a Director of Regions since November 2006 and of AmSouth since 1999.
She has been the Chairman of the Board of Ingram Industries Inc., a privately held company with
diversified businesses in marine transportation, book distributing and insurance, since 1995. Ms.
Ingram serves on the board of directors of Ingram Micro, Inc. and Weyerhaeuser, Inc.

12
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Jorge M. Perez

Mr. Perez, 57, has been a Director of Union Planters/Regions since 2001. Since 1979 he has served as
President of The Related Group of Florida, a real estate development company. Mr. Perez is a director
of Florida East Coast Industries, Inc.

Spence L. Wilson

Mr. Wilson, 64, has been a Director of Union Planters/Regions since 1996. He is the President of
Kemmons Wilson, Inc., a hotel development and management, resort time-sharing, home building,
subdivision development, and private investment company, a position he has held since 1970.

Harry W. Witt

Mr. Witt, 67, has been a Director of former Regions/Regions since 2002. He is retired from Deloitte &
Touche, a certified public accounting firm.

13
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DIRECTORS WHOSE TERMS EXPIRE IN 2009 (CLASS II DIRECTORS)

George W. Bryan

Mr. Bryan, 62, has been a Director of Union Planters/Regions since 1986. He is retired from Sara Lee
Corporation, Food Division (food processing and packaging) where he served as Senior Vice President
from 1983 to 2000. Mr. Bryan has been the Chief Executive Officer, Old Waverly Investments, LLC
(real estate) since 2001. He is a member of the board of directors of Buckeye Technologies Inc.

Don DeFosset

Mr. DeFosset, 58, has been a Director of Regions since November 2006 and of AmSouth since 2005.
He is the former Chairman, President and Chief Executive Officer of Walter Industries, Inc., a
diversified company with businesses in water infrastructure, flow control, water transmission products,
metallurgical coal and natural gas, and affordable homebuilding. He served as Chairman from March
2002 to September 2005, and as President and Chief Executive Officer from November 2000 to
September 2005. He is also a director of Terex Corporation and James Hardie Industries, N.V.

James R. Malone

Mr. Malone, 64, has been a Director of Regions since November 2006 and of AmSouth since 1994. He
is the Founding and Managing Partner of Qorval LLC, a financial and business restructuring and
consulting firm. Currently he serves as Chairman, President and Chief Executive Officer, Brown
Jordan International, Inc., a manufacturer of retail and contract furnishings. He was Vice Chairman of
Brown Jordan International, Inc. from 2004-2006. He served as Chairman of the Board (1996-2004)
and Chief Executive Officer (1997-2004) of HMI Industries, Inc., a producer of cleaners for residential
and commercial use and other industrial manufactured products. Mr. Malone also serves on the boards
of Ametek, Inc., Brown Jordan International, Inc. and O Sullivan Industries Holdings, Inc.

14
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Charles D. McCrary

Mr. McCrary, 55, has been a Director of Regions since November 2006 and of AmSouth since 2001.
He has served as the President and Chief Executive Officer of Alabama Power Company, a public
utility, since 2001. He is a member of the board of directors of Alabama Power Company and
Protective Life Corporation.

Claude B. Nielsen

Mr. Nielsen, 56, has been a Director of Regions since November 2006 and of AmSouth since 1993. He
has been the Chief Executive Officer of Coca-Cola Bottling Company United, Inc., a soft drink bottler,
since 1991 and its Chairman since May 2003. Mr. Nielsen also serves on the board of Colonial
Properties Trust.

C. Dowd Ritter

Mr. Ritter, 59, has been a Director of Regions since November 2006 and of AmSouth since 1993.
Since November 2006 he has served as President and Chief Executive Officer of Regions and Regions
Bank. From 1996 to November 2006 he was President and Chief Executive Officer of AmSouth
Bancorporation and AmSouth Bank and was Chairman of AmSouth Bancorporation and AmSouth
Bank from September 1996 to October 1999 and January 2001 to November 2006. Mr. Ritter also
serves on the board of directors of Alabama Power Company and Protective Life Corporation.
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The Board of Directors

The full Board of Directors met eight times during 2006. To assist it in carrying out its work, the Board of Directors has the following standing
committees: Audit, Nominating and Corporate Governance, Compensation, and Risk. Regions Corporate Governance Principles, Code of
Business Conduct & Ethics, Code of Ethics for Senior Financial Officers and the charters for each of Regions standing Board committees are
available on Regions website at www.regions.com in the Corporate Governance section of Investor Relations. Also, each of these items is
available in print to any stockholder who requests it.

Regions four Board committees meet regularly and as needed. Information about each committee follows.

Audit Committee

The Audit Committee, which held 12 meetings in 2006, presently consists of Harry W. Witt, chair, Don DeFosset, Ronald L. Kuehn, Jr., Charles
D. McCrary, John R. Roberts, and Lee J. Styslinger II1I. Committee members satisfy the applicable independence requirements of the New York
Stock Exchange listing standards, rules of the SEC and Regions Audit Committee Charter.

The principal duties of the Committee include engaging and monitoring the performance of Regions independent registered public accounting
firm, reviewing with Regions independent public accounting firm the planning and results of the auditing engagement, reviewing the activities
and recommendations of Regions internal auditors, reviewing the adequacy of internal accounting and financial reporting controls, reviewing
Regions audited and unaudited financial reports and related public disclosures, and monitoring Regions compliance with legal and regulatory
requirements. Members of the Audit Committee are not professionally engaged in the practice of auditing or accounting.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee, which held seven meetings during 2006, presently consists of Robert R. Waller, chair,
David J. Cooper, Sr., Ronald L. Kuehn, Jr., Charles D. McCrary, Jorge M. Perez, and Malcolm Portera.

The role of the Committee is to propose nominees for the Regions Board of Directors including the current nominees for election at the annual
meeting. The Committee also is responsible for reviewing, revising and maintaining the corporate governance policies and procedures of
Regions, and for coordinating and overseeing the annual self-evaluation process of the Board and each committee. The members of the
Committee are independent in accordance with the applicable director independence requirements of the New York Stock Exchange listing
standards.

Risk Committee
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The Risk Committee, which held four meetings during 2006, presently consists of Earnest W. Deavenport, Jr., chair, Samuel W. Bartholomew,
Jr., James W. Malone and Spence L. Wilson.

The role of the Committee is to assist the Board in overseeing, and receiving information regarding, Regions policies, procedures and practices
relating to asset and liability management, and credit, market, and operational risk.

Compensation Committee

The Compensation Committee, w