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REGISTRATION NO. 333-135732

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
To
Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

REGIONS FINANCIAL CORPORATION
(Exact Name of Registrant as Specified in its Charter)

Delaware 6711 63-0589368
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation) Classification Code Number) Identification Number)
417 North 20th Street

Birmingham, Alabama 35203
(205) 944-1300
(Address, including Zip Code, and Telephone Number, including Area Code, of Registrant s Principal Executive
Offices)

R. Alan Deer
Executive Vice President,

General Counsel and

Corporate Secretary

417 North 20th Street

Birmingham, Alabama 35203
(205) 326-7317
(Name, Address, including Zip Code, and Telephone Number, including Area Code, of Agent for Service)

With Copies To:
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Edward D. Herlihy John D. Buchanan H. Rodgin Cohen
Lawrence S. Makow Executive Vice President, Mitchell S. Eitel
Wachtell, Lipton, Rosen & Katz General Counsel and Corporate Secretary Sullivan & Cromwell LLP
51 West 52nd Street AmSouth Bancorporation 125 Broad Street
New York, New York 10019 1900 Fifth Avenue North New York, New York 10004
(212) 403-1000 Birmingham, Alabama 35203 (212) 558-4000

(205) 326-5319

Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable
after this Registration Statement becomes effective.

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

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended (the _Securities Act ), check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. o

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

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this document is not complete and may be changed. We may not sell the securities offered
by this document until the registration statement filed with the Securities and Exchange Commission is
effective. This document is not an offer to sell these securities, and we are not soliciting an offer to buy these
securities, in any state where the offer or sale is not permitted.

PRELIMINARY DRAFT DATED AUGUST 17, 2006, SUBJECT TO COMPLETION
PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT

We are pleased to report that the boards of directors of Regions Financial Corporation and AmSouth Bancorporation
have unanimously approved a strategic merger involving our two companies. Before we can complete the merger, we
must obtain the approval of the stockholders of both Regions and AmSouth. We are sending you this document to ask
you to vote in favor of adoption of the merger agreement.

In the merger, AmSouth will merge with and into Regions, with the combined company retaining the name Regions
Financial Corporation. If the merger is completed, AmSouth stockholders will receive 0.7974 shares of Regions
common stock for each share of AmSouth common stock held immediately prior to the merger. After completion of
the merger, we expect that current Regions stockholders will own approximately 62% of the combined company and
AmSouth stockholders will own approximately 38% of the combined company.

The exchange ratio in the merger is fixed and will not be adjusted to reflect stock price changes prior to completion of
the merger. Based on the closing price of Regions common stock on the New York Stock Exchange on May 24, 2006,
the last trading day before public announcement of the merger, the 0.7974 exchange ratio represented approximately
$28.33 in value for each share of AmSouth common stock. Based on the closing price of Regions common stock on
the New York Stock Exchange on August 16, 2006, the latest practicable date before the date of this document, the
0.7974 exchange ratio represented approximately $29.34 in value for each share of AmSouth common stock.

You should obtain current market quotations for both Regions common stock and AmSouth common stock. Regions
common stock is listed on the New York Stock Exchange under the symbol RF. AmSouth common stock is listed on
the New York Stock Exchange under the symbol ASO.

The merger is intended to be generally tax-free to AmSouth stockholders other than with respect to any cash received
instead of fractional shares of Regions common stock.

We cannot complete the merger unless Regions stockholders and AmSouth stockholders adopt the merger agreement.
Regions and AmSouth will each hold a stockholders meeting to vote on this merger proposal. Your vote is
important. Whether or not you plan to attend your meeting, please take the time to submit your proxy with voting
instructions in accordance with the instructions contained in this document. If you do not vote, it will have the same
effect as voting against the merger. The places, dates and times of the meetings are as follows:

For Regions Stockholders: For AmSouth Stockholders:
October 3, 2006 10:00 AM October 3, 2006 11:00 AM
Regions Bank Operations Center AmSouth-Harbert Plaza
201 Milan Parkway 1901 Sixth Avenue North
Birmingham, Alabama 35209 Birmingham, Alabama
Regions Board of Directors Unanimously AmSouth s Board of Directors Unanimously
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Recommends That Regions Stockholders Vote Recommends That AmSouth Stockholders Vote
For Adoption of For Adoption of
the Merger Agreement the Merger Agreement

This document describes the special meetings, the merger, the documents related to the merger, and other related
matters. Please read this entire document carefully. We look forward to the successful combination of Regions and
AmSouth.

Jackson W. Moore C. Dowd Ritter
Chairman of the Board, President and Chairman of the Board, President and
Chief Executive Officer Chief Executive Officer
Regions Financial Corporation AmSouth Bancorporation

Neither the securities and exchange commission nor any state securities commission has approved or
disapproved the Regions common stock to be issued under this joint proxy statement/prospectus or determined
if this joint proxy statement/prospectus is accurate or adequate. Any representation to the contrary is a
criminal offense.

The securities to be issued in the merger are not savings or deposit accounts and are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency.

The date of this joint proxy statement/prospectus is August 17, 2006, and it is first being mailed to Regions
stockholders and AmSouth stockholders on or about August 18, 2006.
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REGIONS FINANCIAL CORPORATION
417 NORTH 20TH STREET
BIRMINGHAM, ALABAMA 35203

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON OCTOBER 3, 2006

Regions Financial Corporation will hold a special meeting of Regions stockholders at Regions Bank Operations
Center, 201 Milan Parkway, Birmingham, Alabama, 35209, at 10:00 a.m. local time, on October 3, 2006 to consider
and vote upon the following matters:

a proposal to adopt the Agreement and Plan of Merger, by and between Regions Financial Corporation and
AmSouth Bancorporation, dated as of May 24, 2006, as it may be amended from time to time, pursuant to
which AmSouth Bancorporation will be merged with and into Regions Financial Corporation;

a proposal to approve the adjournment of the Regions special meeting, if necessary or appropriate, to solicit
additional proxies; and

such other business as may properly come before the special meeting of stockholders or any adjournment or
postponement of the meeting.

Upon completion of the merger, Regions will be the surviving corporation, and each share of AmSouth common stock
will be converted into 0.7974 shares of Regions common stock. Your attention is directed to the joint proxy
statement/prospectus accompanying this notice for a complete discussion of the merger. A copy of the merger
agreement is included as Annex A to the accompanying joint proxy statement/prospectus.

The board of directors has fixed the close of business on August 14, 2006 as the record date for the Regions special
meeting. Regions stockholders of record at such time are entitled to notice of, and to vote at, the Regions special
meeting or any adjournment or postponement of the special meeting.

Whether or not you plan to attend the special 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 Regions special meeting may vote in person instead of by proxy, thereby
canceling any previous proxy. Also, a proxy may be revoked in writing at any time before the Regions special
meeting.

The Regions board of directors has unanimously approved the merger agreement and unanimously
recommends that Regions stockholders vote for adoption of the merger agreement.

By Order of the Board of Directors,
R. Alan Deer
Executive Vice President, General

Counsel and Corporate Secretary

Birmingham, Alabama
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YOUR VOTE IS IMPORTANT

Please complete, sign, date and return your proxy card, or vote via phone or the internet promptly, whether or
not you plan to attend the special meeting.
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AMSOUTH BANCORPORATION
1900 FIFTH AVENUE NORTH
BIRMINGHAM, ALABAMA 35203

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON OCTOBER 3, 2006

AmSouth Bancorporation will hold a special meeting of AmSouth stockholders at the auditorium of AmSouth Bank in
the AmSouth-Harbert Plaza, 1901 Sixth Avenue North in Birmingham, Alabama at 11:00 a.m., local time, on
October 3, 2006 to consider and vote upon the following matters:

a proposal to adopt the Agreement and Plan of Merger, by and between Regions Financial Corporation and
AmSouth Bancorporation, dated as of May 24, 2006, as it may be amended from time to time, pursuant to
which AmSouth Bancorporation will be merged with and into Regions Financial Corporation;

a proposal to approve the adjournment of the AmSouth special meeting, if necessary or appropriate, to solicit
additional proxies; and

such other business as may properly come before the special meeting of stockholders or any adjournment or
postponement of the meeting.

Upon completion of the merger, Regions will be the surviving corporation, and each share of AmSouth common stock
will be converted into 0.7974 shares of Regions common stock. Your attention is directed to the joint proxy
statement/prospectus accompanying this notice for a complete discussion of the merger. A copy of the merger
agreement is included as Annex A to the accompanying joint proxy statement/prospectus.

The board of directors has fixed the close of business on August 14, 2006 as the record date for the AmSouth special
meeting. AmSouth stockholders of record at such time are entitled to notice of, and to vote at, the AmSouth special
meeting or any adjournment or postponement of the special meeting.

Whether or not you plan to attend the special 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
AmSouth common stock who is present at the AmSouth special meeting may vote in person instead of by proxy,
thereby canceling any previous proxy. Also, a proxy may be revoked in writing at any time before the AmSouth
special meeting.

The AmSouth board of directors has unanimously approved the merger agreement and unanimously
recommends that AmSouth stockholders vote for adoption of the merger agreement.

By Order of the Board of Directors,
John D. Buchanan
Executive Vice President,

General Counsel and Corporate Secretary

Birmingham, Alabama
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YOUR VOTE IS IMPORTANT

Please complete, sign, date and return your proxy card, or vote via phone or the internet promptly, whether or
not you plan to attend the special meeting.
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REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about Regions and AmSouth from
documents that are not included in or delivered with this document. You can obtain documents incorporated by
reference in this document, by requesting them in writing or by telephone from the appropriate company at the
following addresses:

Regions Financial Corporation AmSouth Bancorporation
417 North 20th Street 1900 Fifth Avenue North
Birmingham, Alabama 35203 Birmingham, Alabama 35203
Attention: Jenifer Kimbrough Attention: M. List Underwood, Jr.
Investor Relations Investor Relations
Phone: (205) 944-1300 Telephone: (205) 801-0265

You will not be charged for any of these documents that you request. Regions stockholders and AmSouth

stockholders requesting documents should do so by September 26, 2006 in order to receive them before the meetings.

See Where You Can Find More Information on page 79.

You should rely only on the information contained or incorporated by reference into this document to vote on
the merger agreement. No one has been authorized to provide you with information that is different from that

contained in, or incorporated by reference into, this document. This document is dated August 17, 2006. You

should not assume that the information contained in, or incorporated by reference into, this document is

accurate as of any date other than that date. Neither our mailing of this document to Regions stockholders or

AmSouth stockholders nor the issuance by Regions of common stock in connection with the merger will create

any implication to the contrary.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: What Am I Being Asked To Vote On?

A: Regions stockholders and AmSouth stockholders are each being asked to adopt a merger agreement entered into
between Regions Financial Corporation and AmSouth Bancorporation. In the merger, AmSouth will be merged
with and into Regions, and Regions will be the surviving corporation.

Q: Why Is My Vote Important?

A: The affirmative vote of the holders of at least a majority of the outstanding shares of each of Regions and
AmSouth is required to adopt the merger agreement. Accordingly, if a Regions stockholder or an AmSouth
stockholder fails to vote or abstains, this will have the same effect as a vote against adoption of the merger
agreement.

Q: What Do I Need To Do Now?

A: After you have carefully read this document, indicate on your proxy card how you want your shares to be voted.
Then complete, sign, date and mail your proxy card in the enclosed postage paid return envelope as soon as
possible. Alternatively, you may vote by telephone or the internet. This will enable your shares to be represented
and voted at the Regions special meeting or the AmSouth special meeting, as applicable.

Q: If My Shares Are Held In Street Name By My Broker, Will My Broker Automatically Vote My Shares For
Me?

A: No. Without instructions from you, your broker will not be able to vote your shares. You should instruct your
broker to vote your shares, following the directions your broker provides. Please check the voting form used by
your broker to see if it offers telephone or internet voting.

Q: What If I Fail To Instruct My Broker?

A: If you fail to instruct your broker to vote shares held in street name , the resulting broker non-vote will have the
same effect as a vote against adoption of the merger agreement.

Q: CanI Change My Vote?

A: Yes. If you have not voted through your broker, there are three ways you can change your vote after you have
submitted your proxy (whether by mail, phone or the internet):

First, you may send a written notice to the corporate secretary of Regions or AmSouth, as appropriate, stating
that you would like to revoke your proxy.

Second, you may complete and submit a new proxy card or vote again by telephone or the internet. Your latest

vote actually received by Regions or AmSouth, as the case may be, before the special meeting will be counted,
and any earlier votes will be revoked.
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Third, you may attend the Regions or AmSouth special meeting, as the case may be, and vote in person. Any
earlier proxy will thereby be revoked. However, simply attending the meeting without voting will not revoke an
earlier proxy you may have given.

If you have instructed a broker to vote your shares, you must follow the directions you receive from your broker
in order to change or revoke your vote.

Q: IfI Am An AmSouth Stockholder, Should I Send In My Stock Certificates Now?

A: No. Please do NOT send in your stock certificates at this time. You will be provided at a later date with
instructions regarding the surrender of your stock certificates. You should then, prior to the election deadline,
send your AmSouth common stock certificates to the exchange agent, together with your completed, signed form
of election. There is no need for Regions stockholders to send in or exchange their existing stock certificates at
any time in connection with the merger.

iii
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Q: When Do You Expect To Complete The Merger?

A: We currently expect to complete the merger in the fourth quarter of 2006. However, we cannot assure you when
or if the merger will occur. We must first obtain the approvals of our stockholders at the special meetings and the
necessary regulatory approvals.

Q: Whom Should I Call With Questions?

A: [If you are a Regions stockholder and you have questions about the merger or the Regions special meeting or you
need additional copies of this document, or if you have questions about the process for voting or if you need a
replacement proxy card, you should contact:

DF King & Co., Inc.

48 Wall Street, 22nd Floor
New York, NY 10005
Telephone: 1-800-714-3305

If you are an AmSouth stockholder and you have questions about the merger or the AmSouth special meeting or
you need additional copies of this document, or if you have questions about the process for voting or if you need a
replacement proxy card, you should contact:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor
New York, NY 10022
Telephone: 1-877-750-9498

v
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SUMMARY

This summary highlights selected information from this document. It does not contain all of the information

that may be important to you. We urge you to read carefully the entire document and the other documents to
which we refer in order to fully understand the merger and the related transactions. In addition, we

incorporate by reference into this document important business and financial information about Regions and
AmSouth. You may obtain the information incorporated by reference into this document without charge by
following the instructions in the section entitled Where You Can Find More Information on page 79. Each item
in this summary refers to the page of this document on which that subject is discussed in more detail.

The Merger (Page 19)

We encourage you to read the merger agreement, which is attached as Annex A to this document. The merger
agreement provides that AmSouth will merge with and into Regions, with Regions as the surviving company. Each
share of AmSouth common stock outstanding prior to the merger will automatically be converted in the merger into
0.7974 shares of Regions common stock. The combined company will retain the name Regions Financial Corporation
and its common stock will continue to trade on the New York Stock Exchange, or the NYSE , under the symbol RF.

Exchange Ratio in the Merger (Page 19)

Upon completion of the merger, each AmSouth stockholder will receive 0.7974 shares of Regions common stock for
each share of AmSouth common stock held immediately prior to the merger. We sometimes refer to this ratio as the

exchange ratio. The aggregate number of shares of Regions common stock to which an AmSouth stockholder will be
entitled upon completion of the merger will equal 0.7974 multiplied by the number of shares of AmSouth common
stock held by that AmSouth stockholder. However, Regions will not issue any fractional shares. AmSouth
stockholders entitled to a fractional share will instead receive an amount in cash equal to the fraction of a whole share
of Regions common stock to which such stockholder would otherwise be entitled multiplied by the closing sale price
of Regions common stock on the trading day immediately prior to the date on which the merger is completed. As an
example, a holder of 100 shares of AmSouth common stock would receive 79 shares of Regions common stock and an
amount of cash equal to the product of .74 and the Regions closing price on the trading day immediately prior to the
date on which the merger is completed.

The exchange ratio is a fixed ratio. Therefore, the number of shares of Regions common stock to be received by
holders of AmSouth common stock in the merger will not change if the trading price of Regions common stock or
AmSouth common stock changes between now and the time the merger is completed.

Upon completion of the merger, we expect that Regions stockholders will own approximately 62% of the combined
company and former AmSouth stockholders will own approximately 38% of the combined company.

The market prices of both Regions common stock and AmSouth common stock will fluctuate prior to the
merger. You should obtain current stock price quotations for Regions common stock and AmSouth common

stock.

Regions Board of Directors Unanimously Recommends that You Vote FOR the Adoption of the Merger
Agreement (Page 21)
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Regions board of directors believes that the merger is in the best interests of Regions and its stockholders and has
unanimously approved the merger agreement. For the factors considered by the Regions board of directors in reaching
its decision to approve the merger agreement, see the section entitled The Merger Regions Reasons for the Merger;
Recommendation of Regions Board of Directors. Regions board of directors unanimously recommends that Regions
stockholders vote  FOR the adoption of the merger agreement.

1
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AmSouth s Board of Directors Unanimously Recommends that You Vote FOR the Adoption of the Merger
Agreement (Page 23)

AmSouth s board of directors believes that the merger is in the best interests of AmSouth and its stockholders and has
unanimously approved the merger agreement. For the factors considered by the AmSouth board of directors in

reaching its decision to approve the merger agreement, see the section entitled The Merger AmSouth s Reasons for the
Merger; Recommendation of AmSouth s Board of Directors. AmSouth s board of directors unanimously recommends
that AmSouth stockholders vote FOR the adoption of the merger agreement.

Regions Financial Advisor Has Provided an Opinion to the Regions Board of Directors as to the Fairness of the
Exchange Ratio, from a Financial Point of View, to Regions (Page 25)

In deciding to approve the merger, the Regions board of directors considered the opinion of its financial advisor,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, which was given to the Regions board of directors on May 24,
2006, that, as of the date of such opinion and based upon and subject to the assumptions, qualifications and limitations
described in the opinion, the exchange ratio pursuant to the merger agreement was fair from a financial point of view
to Regions. A copy of this opinion is attached to this document as Annex D. Regions stockholders should read the
opinion completely and carefully to understand the assumptions made, matters considered and limitations on the
review undertaken by Merrill Lynch in providing its opinion.

AmSouth s Financial Advisor Has Provided an Opinion to the AmSouth Board of Directors as to the Fairness of
the Exchange Ratio, from a Financial Point of View, to AmSouth Stockholders (Page 32)

In deciding to approve the merger, the AmSouth board of directors considered the opinion of its financial advisor,
Goldman, Sachs & Co., which was given to the AmSouth board of directors on May 24, 2006, that, as of the date of
such opinion, the exchange ratio pursuant to the merger agreement was fair from a financial point of view to the
holders of AmSouth common stock. A copy of this opinion is attached to this document as Annex E. AmSouth
stockholders should read the opinion completely and carefully to understand the assumptions made, matters
considered and limitations of the review undertaken by Goldman Sachs in providing its opinion.

Certain Executive Officers and Directors Have Financial Interests in the Merger (Pages 42 and 44)

Certain executive officers and directors of Regions and AmSouth have financial interests in the merger in addition to
their interests as stockholders. The boards of directors of each of Regions and AmSouth considered financial interests
of each company s executive officers and directors, among other matters, in approving the merger. In the case of
AmSouth, these interests include rights of executive officers under change of control agreements with AmSouth,
rights under stock-based benefit programs and awards of AmSouth, rights under supplemental retirement benefit and
thrift plans, and, in the case of C. Dowd Ritter, Chairman of the Board, President and Chief Executive Officer of
AmSouth, rights under two split-dollar life insurance agreements with AmSouth. The AmSouth board of directors was
aware of, and the Regions board of directors was notified of, these interests. Jackson W. Moore, Chairman, President
and Chief Executive Officer of Regions, entered into an employment agreement superseding his existing agreement,
which will become effective as of the completion of the merger, as more fully described under The Merger Interests
of Regions Officers in the Merger. Certain other executive officers of Regions have rights under change of control
agreements with Regions, rights under stock-based benefit programs and awards of Regions, and rights under
supplemental retirement benefit and thrift plans. The Regions board of directors was aware of, and the AmSouth board
of directors was notified of, these interests.

Board of Directors and Management of Regions Following the Merger (Page 42)
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Upon completion of the merger, the board of directors of Regions will consist of twelve current directors of Regions
designated by Regions (plus up to one additional director with the mutual agreement of Regions and AmSouth), and
nine current directors of AmSouth designated by AmSouth (plus up to one additional director with the mutual
agreement of Regions and AmSouth).

Immediately following the merger, Jackson W. Moore, Chairman, President and Chief Executive Officer of Regions,
will serve as Chairman of the Board of Regions, and C. Dowd Ritter, Chairman of the Board, President and Chief

Executive Officer of AmSouth, will serve as President and Chief Executive Officer of Regions.

2
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Regulatory Approvals We Must Obtain for the Merger (Page 47)

We cannot complete the merger unless we obtain the prior approval of the Board of Governors of the Federal Reserve
System. We have made or will make the necessary filings with the Federal Reserve Board. We estimate, as of the date
of this document, that we will need to make divestitures of branches in 14 markets with aggregate deposits of
approximately $2.2 to $2.5 billion, and related loans and securities, in order to obtain approval of the merger by the
Federal Reserve Board, although this is a preliminary estimate and the actual divestitures we will need to make may
be more or less than this estimate. We also have made or will make filings with various state banking departments,
antitrust authorities and several other regulatory agencies as well.

Although we currently believe we should be able to obtain these regulatory approvals in a timely manner, we cannot
be certain when or if we will obtain them or, if obtained, whether they will contain terms, conditions or restrictions not
currently contemplated that will be detrimental to the combined company after the completion of the merger. As a
matter of Federal Reserve Board policy, we must enter into written agreements for the divested branches before
Federal Reserve Board approval can be obtained for the merger.

Conditions to Completion of the Merger (Page 52)

As more fully described in this document and the merger agreement, the completion of the merger depends on a
number of conditions being satisfied or waived, including:

adoption of the merger agreement by the stockholders of both companies;

receipt of governmental and regulatory approvals required to complete the merger, which approvals must not be
subject to any condition that would have a material adverse effect on the combined company after the
completion of the merger;

there being no injunction, decree, or order enjoining or prohibiting the merger;

listing of the Regions common stock to be issued in the merger on the NYSE;

the receipt by each party of an opinion of their respective counsel that the merger will constitute a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code;

the accuracy of the other party s representations and warranties, subject to the material adverse effect standard in
the merger agreement; and

the other party having performed and complied with its covenants in the merger agreement in all material
respects.

We cannot be certain when, or if, the conditions to the merger will be satisfied or waived, or that the merger will be
completed.

Termination of the Merger Agreement (Page 54)

We may agree to terminate the merger agreement before completing the merger, even after adoption of the merger
agreement by our stockholders, if each of our boards of directors agrees to terminate.
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In addition, either of us may decide to terminate the merger agreement, even after adoption of the merger agreement
by our stockholders, in various circumstances, including the following:

if there is an uncured breach of the other party s representations, warranties or covenants that would result in the
failure of the related closing conditions;

if any of the required regulatory approvals are denied and the denial is final and nonappealable;

if the other party fails to recommend approval of the merger to its stockholders, breaches its non-solicitation
covenant or its obligation to use reasonable best efforts to obtain its stockholders approval, negotiates with a
third party regarding a competing transaction and the negotiations do not cease within 20 business days, or
endorses a competing transaction;

if the merger has not been completed by May 31, 2007; or

3
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if a party s stockholders fail to adopt the merger agreement, and that party substantially engages in bad faith in
breach of its obligation to restructure the transaction and/or to re-submit it to stockholders for approval.

AmSouth Granted a Stock Option to Regions

To induce Regions to enter into the merger agreement, AmSouth granted Regions an option to purchase up to
69,027,842 shares of AmSouth common stock at a price per share equal to the lesser of $28.90 or the closing sale
price of AmSouth common stock on the trading day immediately preceding the exercise date; however, in no case
may Regions acquire more than 19.9% of the outstanding shares of AmSouth common stock under this stock option
agreement. Regions cannot exercise the option unless specified triggering events occur. These events generally relate
to business combinations or acquisition transactions involving AmSouth and a third party.

The option could have the effect of discouraging a company from trying to acquire AmSouth prior to completion of
the merger or termination of the merger agreement. Upon the occurrence of certain triggering events, AmSouth may
be required to repurchase the option and any shares of AmSouth common stock purchased under the option at a
predetermined price, or Regions may choose to surrender the option to AmSouth for a cash payment of approximately
$344 million. In no event will the total profit received by Regions with respect to this option exceed approximately
$393 million.

The AmSouth stock option agreement is attached to this document as Annex B.
Regions Granted a Stock Option to AmSouth

To induce AmSouth to enter into the merger agreement, Regions granted AmSouth an option to purchase up to
90,767,194 shares of Regions common stock at a price per share equal to the lesser of $35.53 or the closing sale price
of Regions common stock on the trading day immediately preceding the exercise date; however, in no case may
AmSouth acquire more than 19.9% of the outstanding shares of Regions common stock under this stock option
agreement. AmSouth cannot exercise the option unless specified triggering events occur. These events generally relate
to business combinations or acquisition transactions involving Regions and a third party.

The option could have the effect of discouraging a company from trying to acquire Regions prior to completion of the
merger or termination of the merger agreement. Upon the occurrence of certain triggering events, Regions may be
required to repurchase the option and any shares of Regions common stock purchased under the option at a
predetermined price, or AmSouth may choose to surrender the option to Regions for a cash payment of approximately
$344 million. In no event will the total profit received by AmSouth with respect to this option exceed approximately
$393 million.

The Regions stock option agreement is attached to this document as Annex C.

Accounting Treatment of the Merger by Regions (Page 49)

Regions will account for the merger as a purchase by Regions of AmSouth for financial reporting purposes.

Appraisal Rights (Page 50)

Under Delaware law, neither AmSouth nor Regions stockholders are entitled to appraisal rights in connection with the
merger.
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Regions Special Meeting (Page 15)

The Regions special meeting will be held on October 3, 2006, at 10:00 a.m. local time, at Regions Bank Operations
Center, 201 Milan Parkway, Birmingham, Alabama, 35209. At the Regions special meeting, Regions stockholders
will be asked:

to adopt the merger agreement;
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to approve the adjournment of the Regions special meeting, if necessary or appropriate, to solicit additional
proxies; and

to act on such other business as may properly come before the Regions special meeting.

Record Date. Regions stockholders may cast one vote at the Regions special meeting for each share of Regions
common stock that was owned at the close of business on August 14, 2006. At that date, there were
454,415,867 shares of Regions common stock entitled to be voted at the special meeting.

As of the Regions record date, directors and executive officers of Regions and their affiliates had the right to vote
9,223,392 shares of Regions common stock, or approximately 2.0% of the outstanding Regions common stock entitled
to be voted at the special meeting.

Required Vote. To adopt the merger agreement, the holders of a majority of the outstanding shares of Regions
common stock entitled to vote must vote in favor of the adoption of the merger agreement. A Regions stockholder s
failure to vote, a broker non-vote or an abstention will have the same effect as a vote against the adoption of the
merger agreement.

AmSouth Special Meeting (Page 17)

The AmSouth special meeting will be held at 11:00 am local time on October 3, 2006, at the auditorium of AmSouth
Bank in the AmSouth-Harbert Plaza, 1901 Sixth Avenue North in Birmingham, Alabama. At the AmSouth special
meeting, AmSouth stockholders will be asked:

to adopt the merger agreement;

to approve the adjournment of the AmSouth special meeting, if necessary or appropriate, to solicit additional
proxies; and

to act on such other business as may be properly brought before the AmSouth special meeting.
Record Date. AmSouth stockholders may cast one vote at the AmSouth special meeting for each share of AmSouth
common stock that was owned at the close of business on August 14, 2006. At that date, there were
345,521,431 shares of AmSouth common stock entitled to be voted at the special meeting.
As of the AmSouth record date, directors and executive officers of AmSouth and their affiliates had the right to vote
2,063,166 shares of AmSouth common stock, or approximately 0.6% of the outstanding AmSouth common stock
entitled to be voted at the special meeting.
Required Vote. To adopt the merger agreement, the holders of a majority of the outstanding shares of AmSouth
common stock entitled to be voted must vote in favor of the merger agreement. An AmSouth stockholder s failure to
vote, a broker non-vote or an abstention will have the same effect as a vote against the adoption of the merger
agreement.

Information About the Companies (Page 62)

Regions Financial Corporation
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Regions (NYSE: RF), headquartered in Birmingham, Ala., is a full-service provider of retail and commercial banking,
trust, securities brokerage, mortgage and insurance products and services. Regions had $86.1 billion in assets as of
June 30, 2006, making it one of the nation s top 15 banks. Regions banking subsidiary, Regions Bank, operates some
1,300 offices and a 1,600-ATM network across a 16-state geographic footprint in the South, Midwest and Texas. Its
investment and securities brokerage, trust and asset management division, Morgan Keegan & Company Inc., provides
services from over 300 offices. Additional information about Regions, which is a member of both the Forbes and
Fortune 500, can be found at www.regions.com.

Regions principal executive offices are located at 417 North 20th Street, Birmingham, Alabama 35203 and its
telephone number is (205) 944-1300.
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AmSouth Bancorporation

AmSouth (NYSE: ASO) is a regional bank holding company and a financial holding company with $53.9 billion in
assets as of June 30, 2006, more than 680 branch banking offices and 1,200 ATMs. AmSouth operates in Florida,
Tennessee, Alabama, Mississippi, Louisiana and Georgia. AmSouth is a leader among regional banks in the Southeast
in several key business segments, including consumer and commercial banking, small business banking, mortgage
lending, equipment leasing, and trust and investment management services. AmSouth also offers a complete line of
banking products and services at its web site, www.amsouth.com.

AmSouth s principal executive offices are located at 1900 Fifth Avenue North, Birmingham, Alabama 35203 and its
telephone number is (205) 320-7151.

The Merger is Intended to be Generally Tax-Free to AmSouth Stockholders, Except With Respect to Cash
Received in Lieu of Fractional Shares (Page 45)

The merger is intended to qualify as a tax-free reorganization for federal income tax purposes, and assuming the
merger will so qualify, holders of AmSouth common stock generally will not recognize any gain or loss for federal
income tax purposes on the exchange of their common stock for Regions common stock in the merger, except for any
gain or loss that may result from the receipt by AmSouth stockholders of cash instead of a fractional share of Regions
common stock. It is a condition to our respective obligations to complete the merger that Regions and AmSouth each
receives a legal opinion that the merger will so qualify.

To review the tax consequences to AmSouth stockholders in greater detail, see The Merger Material Federal Tax
Consequences of the Merger beginning on page 45.

Comparative Market Prices and Share Information (Page 64)

Regions common stock is quoted on the New York Stock Exchange under the symbol RF. AmSouth common stock is
quoted on the New York Stock Exchange under the symbol ASO. The following table sets forth the closing sale prices
per share of Regions common stock and AmSouth common stock in each case as reported on the New York Stock
Exchange on May 24, 2006, the last trading day before we announced the merger, and on August 16, 2006, the last
practicable trading day before the distribution of this document.

Regions AmSouth

Common Common

Stock Stock
May 24, 2006 $ 3553 $ 28.90
August 16, 2006 $ 36.79 $ 29.20
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF REGIONS

Set forth below are highlights from Regions consolidated financial data at or for the years ended December 31, 2001
through 2005, and at or for the six months ended June 30, 2005 and June 30, 2006. You should read this information
in conjunction with Regions consolidated financial statements and related notes, as well as the section titled
Management s Discussion and Analysis of Financial Condition and Results of Operations , included in Regions Annual
Report on Form 10-K for the year ended December 31, 2005, and Quarterly Report on Form 10-Q as of June 30, 2006,
which are incorporated by reference in this document and from which this information is derived. See Where You Can
Find More Information on page 79.

At or for the Six Months
Ended
June 30,
2006 2005
nings Summary:
l interest income  $ 2,460,718 $ 2,047,360
| interest expense 955,456 670,077
interest income 1,505,262 1,377,283
vision for loan
es 57,500 62,500
interest income
r provision for
 losses 1,447,762 1,314,783
1l non-interest
me 960,828 940,335
1l non-interest
nse 1,482,607 1,551,797
me taxes 286,046 213,329
income $ 639,937 $ 489,992
income available
OMMmon
eholders $ 639,937 $ 489,992
re Data:
ghted average
\ber of shares
tanding basic 455,982 464,011
ghted average 460,584 469,469

\ber of shares
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At or for the Year Ended December 31,

2004

2003

(Dollars in thousands, except per share data)

$

$

$

4,310,375
1,489,756

2,820,619

165,000

2,655,619
1,813,432

3,046,956
421,551

1,000,544

1,000,544

461,171
466,183

2002

$ 2955685 $ 2,219,130 $ 2,536,989

$

$

842,651
2,113,034

128,500

1,984,534
1,662,431

2,471,383
351,817

823,765

817,745

368,656
373,732

$

744,532
1,474,598

121,500

1,353,098
1,351,336

1,792,862
259,731

651,841

651,841

274,212
277,930

$

1,039,401
1,497,588

127,500

1,370,088
1,221,297

1,722,145
249,338

619,902

614,458

276,936
281,043

$

$

$

29

2001

3,055,6
1,630,1

1,4254

1654

1,260,0
979,5

1,521,6
209,0

508,9

508,9

2774
280,3



tanding  diluted
income per share
C

income per share
ted

h dividends

k value

ance Sheet
1mary:

1l assets

>stment securities
ns, net of unearned
me

1l deposits
kholders equity
rage total assets
rage stockholders

ty

1.40

1.39
0.70
23.56

$ 86,062,786

11,788,018

59,130,632
61,404,826
10,698,359
85,658,368

10,677,914
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$ 1.06

1.04
0.68
23.28

$ 85,279,098
12,226,332

58,338,944
60,870,850
10,743,305
84,783,403

10,734,382

2.17

2.15
1.36
23.26

$ 84,785,600

11,979,274
58,404,913
60,378,367
10,614,283
85,096,467
10,677,831

7

$

$

2.22

2.19
1.33
23.06

84,106,438
12,616,589

57,526,954
58,667,023
10,749,457
66,838,148

7,548,207

2.38

2.35
1.00
16.25

$ 48,597,996

9,087,804

32,184,323
32,732,535

4,452,115
48,476,392

4,328,618

$

$

222

2.19
0.94
15.29

47,938,840
8,994,600

30,985,774
32,926,201

4,178,422
46,139,872

4,058,819

$ 45,382,7
7,847,1

30,885,3
31,548,3

4,035,7
44,655,1

3,772,0
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At or for the Six Months
Ended
June 30, At or for the Year Ended December 31,
2006 2005 2005 2004 2003 2002 2001

(Dollars in thousands, except per share data)

Profitability and Capital

Ratios:

Return on average total

assets 1.51% 1.17% 1.18% 1.23% 1.34% 1.34% 1.14%
Return on average

stockholders equity 12.09 9.21 9.37 10.91 15.06 15.27 13.49
Dividend payout ratio 50.00 64.15 62.67 59.91 42.02 42.34 49.73
Net interest margin 4.21 3.85 391 3.66 3.49 3.73 3.66

Average stockholders

equity to average total

assets 12.47 12.66 12.55 11.29 8.93 8.80 8.45
Efficiency ratio(1) 58.86 66.36 64.30 65.36 62.52 62.85 61.82
Credit Quality Ratios:

Allowance for loan losses

to loans, net of unearned

income 1.32% 1.30% 1.34% 1.31% 1.41% 1.41% 1.36%
Allowance for loan losses

to non-performing

loans(2) 294 194 229 194 181 169 134
Non-performing loans(2) $ 264,391 $ 391,789 $ 341418 $ 388,658 $ 251,230 $ 258,750 $ 312,571
Non-performing loans to

loans, net of unearned

income(2) 0.45% 0.67% 0.58% 0.68% 0.78% 0.84% 1.01%
Non-performing assets to
total assets(3) 0.37 0.53 0.48 0.54 0.62 0.66 0.78

(1) Non-interest expense divided by the sum of net interest income (taxable-equivalent basis) and non-interest
income net of gains (losses) from security transactions. This ratio is commonly used by financial institutions as a
measure of productivity.

(2) Non-performing loans include loans on a non-accrual basis and restructured loans.

(3) Non-performing assets include loans on a non-accrual basis, restructured loans and foreclosed properties.
8
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF AMSOUTH

Set forth below are highlights from AmSouth s consolidated financial data at or for the years ended December 31,

2001 through 2005, and at or for the six months ended June 30, 2005 and June 30, 2006. You should read this

information in conjunction with AmSouth s consolidated financial statements and related notes, as well as the section

titled Management s Discussion and Analysis of Financial Condition and Results of Operations , included in AmSouth s

Annual Report on Form 10-K for the year ended December 31, 2005, and Quarterly Report on Form 10-Q as of

June 30, 2006, which are incorporated by reference in this document and from which this information is derived. See
Where You Can Find More Information on page 79.

At or for the Six Months
Ended
June 30, At or for the Year Ended December 31,
2006 2005 2005 2004 2003 2002 2001

(Dollars in thousands, except per share data)

Earnings Summary:
Total interest income  $ 1,442,073 $ 1,183,686 $ 2,481,104 $ 2,165,661 $ 2,086,451 $ 2,254,116 $ 2,606,378

Total interest expense 641,568 425,295 955,830 689,636 671,816 781,476 1,239,656
Net interest income 800,505 758,391 1,525,274 1,476,025 1,414,635 1,472,640 1,366,722
Provision for loan and

lease losses 51,300 38,300 93,950 127,750 173,700 213,550 187,100

Net interest income
after provision for
loan and lease losses 749,205 720,091 1,431,324
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