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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

X Quarterly report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended June 30, 2008

or

Transition report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the transition period from to

Commission File Number: 000-50831

Regions Financial Corporation

(Exact name of registrant as specified in its charter)
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Delaware 63-0589368
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)
1900 Fifth Avenue North
Birmingham, Alabama 35203
(Address of principal executive offices) (Zip code)

(205) 944-1300
(Registrant s telephone number, including area code)
NOT APPLICABLE

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

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. x Yes ~ No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer , accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one): Large accelerated filer x Accelerated filer © Non-accelerated filer ~* (Do not check if a smaller reporting company) Smaller
reporting company

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). = Yes x No

The number of shares outstanding of each of the issuer s classes of common stock was 694,800,000 shares of common stock, par value $.01,
outstanding as of July 31, 2008.
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Forward-Looking Statements

This Quarterly Report on Form 10-Q, other periodic reports filed by Regions Financial Corporation ( Regions ) under the Securities Exchange Act
of 1934, as amended, and any other written or oral statements made by or on behalf of Regions may include forward-looking statements. The
Private Securities Litigation Reform Act of 1995 ( the Act ) provides a safe harbor for forward-looking statements which are identified as such
and are accompanied by the identification of important factors that could cause actual results to differ materially from the forward-looking
statements. For these statements, we, together with our subsidiaries, unless the context implies otherwise, claim the protection afforded by the
safe harbor in the Act. Forward-looking statements are not based on historical information, but rather are related to future operations, strategies,
financial results or other developments. Forward-looking statements are based on management s expectations as well as certain assumptions and
estimates made by, and information available to, management at the time the statements are made. Those statements are based on general
assumptions and are subject to various risks, uncertainties and other factors that may cause actual results to differ materially from the views,
beliefs and projections expressed in such statements. These risks, uncertainties and other factors include, but are not limited to, those described
below:

Regions ability to manage fluctuations in the value of assets and liabilities and off-balance sheet exposure so as to maintain sufficient
capital and liquidity to support Regions business.

Regions ability to achieve the earnings expectations related to businesses that have been acquired, including its merger with
AmSouth Bancorporation ( AmSouth ), or that may be acquired in the future.

Regions ability to expand into new markets and to maintain profit margins in the face of competitive pressures.

Regions ability to keep pace with technological changes.

Regions ability to develop competitive new products and services in a timely manner and the acceptance of such products and
services by Regions customers and potential customers.

Regions ability to effectively manage interest rate risk, market risk, credit risk, operational risk, legal risk, liquidity risk, and
regulatory and compliance risk.

The current stresses in the financial and residential real estate markets, including possible continued deterioration in residential
property values.

The cost and other effects of material contingencies, including litigation contingencies.

The effects of increased competition from both banks and non-banks.

Possible changes in interest rates may increase funding costs and reduce earning asset yields, thus reducing margins.

Possible changes in general economic and business conditions in the United States in general and in the communities Regions serves
in particular.
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Possible changes in the creditworthiness of customers and the possible impairment of collectibility of loans.

The effects of geopolitical instability and risks such as terrorist attacks.

Possible changes in trade, monetary and fiscal policies, laws and regulations, and other activities of governments, agencies, and
similar organizations, including changes in accounting standards, may have an adverse effect on business.

Possible changes in consumer and business spending and saving habits could affect Regions ability to increase assets and to attract
deposits.

The effects of weather and natural disasters such as droughts and hurricanes.
The words believe, expect, anticipate, project, and similar expressions often signify forward-looking statements. You should not place und
reliance on any forward-looking statements, which speak only as of the date made. We assume no obligation to update or revise any
forward-looking statements that are made from time to time.

Table of Contents 5



Edgar Filing: REGIONS FINANCIAL CORP - Form 10-Q

Table of Conten

PART I

FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)

REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(In thousands, except share data)
Assets
Cash and due from banks
Interest-bearing deposits in other banks
Federal funds sold and securities purchased under agreements to resell
Trading account assets
Securities available for sale
Securities held to maturity
Loans held for sale (includes $621,784 measured at fair value at June 30, 2008)
Margin receivables
Loans, net of unearned income
Allowance for loan losses

Net loans

Premises and equipment, net
Interest receivable

Goodwill

Mortgage servicing rights

Other identifiable intangible assets
Other assets

Total assets

Liabilities and Stockholders Equity
Deposits:
Non-interest-bearing
Interest-bearing

Total deposits

Borrowed funds:

Short-term borrowings:

Federal funds purchased and securities sold under agreements to repurchase
Other short-term borrowings

Total short-term borrowings
Long-term borrowings

Total borrowed funds
Other liabilities

Total liabilities
Stockholders equity:

Table of Contents

June 30
2008

$ 3,160,519
46,257
977,579
1,454,502
17,724,907
48,244
677,098
533,635
98,266,579
(1,471,524)

96,795,055
2,726,249
510,895
11,515,095
271,392
693,423
7,301,445

$ 144,436,295

$ 18,334,239
71,569,410

89,903,649

8,663,628
8,926,603

17,590,231
13,318,656

30,908,887
3,915,265

124,727,801

December 31
2007

$ 3,720,365
31,706
1,177,170
907,300
17,318,074
50,935
720,924
504,614
95,378,847
(1,321,244)

94,057,603
2,610,851
615,711
11,491,673
321,308
759,832
6,753,651

$ 141,041,717

$ 18,417,266
76,357,702

94,774,968

8,820,235
2,299,887

11,120,122
11,324,790

22,444,912
3,998,808

121,218,688

June 30
2007

$ 2,796,196
73,963
1,158,771
1,606,130
17,414,407
44,452
1,596,425
590,811
94,014,488
(1,061,873)

92,952,615
2,422,256
626,514
11,243,287
400,056
809,827
3,886,762

$ 137,622,472

$ 19,136,419
75,919,972

95,056,391

8,207,250
1,882,114

10,089,364
9,287,926

19,377,290
3,492,404

117,926,085
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Common stock, par value $.01 per share:
Authorized 1,500,000,000 shares
Issued including treasury stock 735,783,594; 734,689,800 and 734,358,539 shares,

respectively 7,358 7,347
Additional paid-in capital 16,588,382 16,544,651
Retained earnings 4,436,660 4,439,505
Treasury stock, at cost 41,054,113; 41,054,113 and 29,960,879 shares, respectively (1,370,761) (1,370,761)
Accumulated other comprehensive income (loss), net 46,855 202,287
Total stockholders equity 19,708,494 19,823,029
Total liabilities and stockholders equity $ 144,436,295 $ 141,041,717

See notes to consolidated financial statements.
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7,344

16,500,425

4,489,078
(1,063,779)
(236,681)

19,696,387

$ 137,622,472
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended Six Months Ended
June 30 June 30

(In thousands, except per share data) 2008 2007 2008 2007
Interest income on:
Loans, including fees $1,374,705 $ 1,734,278 $2,903,588 $ 3,507,682
Securities:
Taxable 208,134 218,123 408,251 442,442
Tax-exempt 9,952 10,831 19,673 21,879
Total securities 218,086 228,954 427,924 464,321
Loans held for sale 9,598 21,363 18,596 69,705
Federal funds sold and securities purchased under agreements to resell 10,202 17,162 23,735 33,535
Trading account assets 12,362 15,785 26,515 31,405
Margin receivables 5,541 9,289 12,324 18,899
Time deposits in other banks 168 649 784 1,828
Total interest income 1,630,662 2,027,480 3,413,466 4,127,375
Interest expense on:
Deposits 422,151 677,239 925,341 1,364,698
Short-term borrowings 85,294 116,637 198,302 237,298
Long-term borrowings 143,509 128,269 292,635 251,006
Total interest expense 650,954 922,145 1,416,278 1,853,002
Net interest income 979,708 1,105,335 1,997,188 2,274,373
Provision for loan losses 309,000 60,000 490,000 107,000
Net interest income after provision for loan losses 670,708 1,045,335 1,507,188 2,167,373
Non-interest income:
Service charges on deposit accounts 294,182 297,638 565,795 581,735
Brokerage and investment banking 256,863 207,372 486,066 393,567
Trust department income 58,537 64,590 115,475 128,072
Mortgage income 24,926 40,830 70,546 77,851
Securities (losses) gains, net (28) (32,806) 91,615 (32,502)
Other 108,740 119,177 322,026 244,990
Total non-interest income 743,220 696,801 1,651,523 1,393,713
Non-interest expense:
Salaries and employee benefits 598,844 602,646 1,242,331 1,211,585
Net occupancy expense 111,457 93,175 218,122 186,706
Furniture and equipment expense 85,122 74,048 164,358 146,857
Recapture of mortgage servicing rights (67,000) (38,000) (25,000) (37,000)
Other 411,951 325,866 790,822 658,553
Total non-interest expense 1,140,374 1,057,735 2,390,633 2,166,701
Income from continuing operations before income taxes 273,554 684,401 768,078 1,394,385
Income taxes 66,908 230,669 224,722 466,577
Income from continuing operations 206,646 453,732 543,356 927,808
Discontinued operations (Note 11):
Loss from discontinued operations before income taxes (406) (682) 473) (216,500)
Income tax benefit (153) (259) (178) (74,982)
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Loss from discontinued operations, net of tax
Net income

Weighted-average number of shares outstanding:
Basic

Diluted

Earnings per share from continuing operations(1):
Basic

Diluted

Earnings per share from discontinued operations(1):
Basic

Diluted

Earnings per share(1):

Basic

Diluted

Cash dividends declared per share

: REGIONS FINANCIAL CORP - Form 10-Q

(253)

(423)

(295)

$ 206,393 § 453,309 $ 543,061

695,978
696,346

$ 0.30
0.30

0.30
0.30
0.38

(1) Certain per share amounts may not appear to reconcile due to rounding.
See notes to consolidated financial statements.
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$

709,332
715,564

0.64
0.63

0.64
0.63
0.36

695,538
695,947

0.78
0.78

0.78
0.78
0.76

(141,518)

$ 786,290

718,073
724,997

$ 1.29
1.28

(0.20)
(0.20)

1.10
1.08
0.72
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS EQUITY

Common Stock Additional

Accumulated Other

Paid-In Retained Treasury Comprehensive
(In thousands, except share and per share data) Shares Amount Capital Earnings Stock, At Cost Income (Loss) Total
BALANCE AT JANUARY 1, 2007 730,076 $ 7,303 $16,339,726 $4,493,245 $ (7,548) $ (131,272) $20,701,454
Cumulative effect of changes in accounting principles due
to adoption of FIN 48 and FSP 13-2 (269,403) (269,403)
Comprehensive income:
Net income 786,290 786,290
Net change in unrealized gains and losses on securities
available for sale, net of tax and reclassification
adjustment™* (77,467) (77,467)
Net change in unrealized gains and losses on derivative
instruments, net of tax and reclassification adjustment® (30,225) (30,225)
Net change from defined benefit pension plans, net of tax* 2,283 2,283
Comprehensive income 680,881
Cash dividends declared $0.72 per share (521,054) (521,054)
Purchase of treasury stock (29,761) (1,056,231) (1,056,231)
Common stock transactions:
Stock issued to employees under incentive plans, net 1,000 10 (10,017) (10,007)
Stock options exercised, net 3,083 31 131,607 131,638
Amortization of unearned restricted stock 39,109 39,109
BALANCE AT JUNE 30, 2007 704,398 $ 7,344 $16,500,425 $4,489,078 $ (1,063,779) $ (236,681) $ 19,696,387
BALANCE AT JANUARY 1, 2008 693,636 $ 7,347 $16,544,651 $4,439,505 $ (1,370,761) $ 202,287  $ 19,823,029
Cumulative effect of changes in accounting principles due
to adoption of EITF 06-4, EITF 06-10 and FAS 158 (see
Note 12) (17,246) (17,246)
Comprehensive income:
Net income 543,061 543,061
Net change in unrealized gains and losses on securities
available for sale, net of tax and reclassification
adjustment™ (129,708) (129,708)
Net change in unrealized gains and losses on derivative
instruments, net of tax and reclassification adjustment® (26,532) (26,532)
Net change from defined benefit pension plans, net of tax* 808 808
Comprehensive income 387,629
Cash dividends declared $0.76 per share (528,660) (528,660)
Common stock transactions:
Stock issued to employees under incentive plans, net 979 10 (2,439) (2,429)
Stock options exercised, net 114 1 19,343 19,344
Amortization of unearned restricted stock 26,827 26,827
BALANCE AT JUNE 30, 2008 694,729 $ 7,358 $16,588,382 $4,436,660 $ (1,370,761) $ 46,855 $ 19,708,494

*  See disclosure of reclassification adjustment amount and tax effect, as applicable, in Note 3 to the consolidated financial statements.
See notes to consolidated financial statements.
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Six Months Ended June 30
(In thousands) 2008 2007
Operating activities:
Net income $ 543,061 $ 786,290
Adjustments to reconcile net cash provided by operating activities:
Provision for loan losses 490,000 107,000
Depreciation and amortization of premises and equipment 135,834 130,125
Recapture of impairment of mortgage servicing rights (25,000) (37,000)
Provision for losses on other real estate, net 21,727 1,850
Net accretion of securities (7,793) (13,265)
Net amortization of loans and other assets 82,005 134,459
Net accretion of deposits and borrowings (7,864) (22,516)
Net securities (gains) losses (91,615) 32,502
Net loss on sale of premises and equipment 1,622 599
Loss on early extinguishment of debt 65,405
Deferred income tax benefit (23,070) (193,913)
Excess tax benefits from share-based payments (618) (2,501)
Originations and purchases of loans held for sale (3,151,134) (5,135,010)
Proceeds from sales of loans held for sale 3,222,021 7,476,290
(Gain) loss on sale of loans, net (27,061) 126,861
Loss from sale of mortgage servicing rights 14,857
Increase in trading account assets (547,202) (163,136)
Increase in margin receivables (29,021) (20,748)
Decrease in interest receivable 104,816 34,096
(Increase) decrease in other assets (806,650) 49,034
(Decrease) increase in other liabilities (69,354) 685,590
Other 24,398 26,274
Net cash (used in) provided by operating activities (80,636) 4,002,881
Investing activities:
Proceeds from sale of securities available for sale 2,010,474 1,008,231
Proceeds from maturity of:
Securities available for sale 1,693,501 1,130,824
Securities held to maturity 3,728 2,790
Purchases of:
Securities available for sale (4,111,395) (1,178,415)
Securities held to maturity (1,036) (257)
Proceeds from sales of loans 315,976 958,722
Proceeds from sales of mortgage servicing rights 43,763
Net (increase) decrease in loans (3,458,229) 70,973
Net purchase of premises and equipment (252,854) (165,298)
Net cash received from disposition of business 5,700
Net cash (used in) provided by investing activities (3,756,072) 1,833,270
Financing activities:
Net decrease in deposits (4,866,833) (6,149,063)
Net increase in short-term borrowings 6,470,109 422,293
Proceeds from long-term borrowings 4,205,130 1,967,821
Payments on long-term borrowings (2,207,886) (1,322,544)
Cash dividends (528,660) (521,054)
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Purchase of treasury stock
Proceeds from exercise of stock options
Excess tax benefits from share-based payments

Net cash provided by (used in) financing activities

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

Cash and cash equivalents at end of period

See notes to consolidated financial statements.
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19,344
618

3,091,822

(744,886)
4,929,241

$ 4,184,355

(1,056,231)
131,638
2,501

(6,524,639)

(688,488)
4,717,418

$ 4,028,930
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
Three and Six Months Ended June 30, 2008 and 2007
NOTE 1 Basis of Presentation

Regions Financial Corporation ( Regions or the Company ) provides a full range of banking and bank-related services to individual and corporate
customers through its subsidiaries and branch offices located primarily in Alabama, Arkansas, Florida, Georgia, Illinois, Indiana, Iowa,
Kentucky, Louisiana, Mississippi, Missouri, North Carolina, South Carolina, Tennessee, Texas and Virginia. The Company is subject to
competition from other financial institutions, is subject to the regulations of certain government agencies and undergoes periodic examinations

by those regulatory authorities.

The accounting and reporting policies of Regions and the methods of applying those policies that materially affect the consolidated financial
statements conform with accounting principles generally accepted in the United States ( GAAP ) and with general financial services industry
practices. The accompanying interim financial statements have been prepared in accordance with the instructions for Form 10-Q and, therefore,
do not include all information and notes to the consolidated financial statements necessary for a complete presentation of financial position,
results of operations and cash flows in conformity with GAAP. In the opinion of management, all adjustments, consisting of only normal and
recurring items, necessary for the fair presentation of the consolidated financial statements have been included. These interim financial
statements should be read in conjunction with the consolidated financial statements and notes thereto in Regions Form 10-K for the year ended
December 31, 2007.

Certain amounts in prior period financial statements have been reclassified to conform to the current period presentation. These reclassifications
are immaterial and have no effect on net income, total assets or stockholders equity.

Table of Contents 14



Edgar Filing: REGIONS FINANCIAL CORP - Form 10-Q

Table of Conten
NOTE 2 Earnings per Share

The following table sets forth the computation of basic earnings per share and diluted earnings per share:

Three Months Ended Six Months Ended
June 30 June 30

(In thousands, except per share amounts) 2008 2007 2008 2007
Numerator:
For earnings per share basic and diluted
Income from continuing operations $ 206,646 $453,732 $ 543,356 $ 927,808
Loss from discontinued operations, net of tax (253) (423) (295) (141,518)
Net income $ 206,393 $ 453,309 $ 543,061 $ 786,290
Denominator:
For earnings per share basic Weighted-average shares outstanding 695,978 709,322 695,538 718,073
Effect of dilutive securities:
Common stock equivalents 368 6,242 409 6,924
For earnings per share diluted 696,346 715,564 695,947 724,997
Earnings per share from continuing operations(1):
Basic $ 030 $ 064 $ 078 $ 1.29
Diluted 0.30 0.63 0.78 1.28
Earnings per share from discontinued operations(1):
Basic (0.20)
Diluted (0.20)
Earnings per share(1):
Basic 0.30 0.64 0.78 1.10
Diluted 0.30 0.63 0.78 1.08

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

The effect from the assumed exercise of 54,191,000 and 6,617,000 stock options for the three months ended and 54,174,000 and 1,733,000 stock
options for the six months ended June 30, 2008 and 2007, respectively, was not included in the above computations of diluted earnings per share
because such amounts would have had an antidilutive effect on earnings per share.

NOTE 3 Comprehensive Income

Comprehensive income is the total of net income and all other non-owner changes in equity. Items that are to be recognized under accounting
standards as components of comprehensive income are displayed in the consolidated statements of changes in stockholders equity.

In the calculation of comprehensive income, certain reclassification adjustments are made to avoid double-counting items that are displayed as
part of net income for a period that also had been displayed as part of other comprehensive income in that period or earlier periods.
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The disclosure of the reclassification amount is as follows:

(In thousands)

Net income

Net unrealized holding gains and losses on securities available for sale arising during the period
Less: reclassification adjustments for net securities losses realized in net income

Net change in unrealized gains and losses on securities available for sale
Net unrealized holding gains and losses on derivatives arising during the period
Less: reclassification adjustments for net gains realized in net income

Net change in unrealized gains and losses on derivative instruments
Net actuarial gains and losses arising during the period
Less: amortization of actuarial loss and prior service credit realized in net income

Net change from defined benefit plans

Comprehensive income

(In thousands)

Net income

Net unrealized holding gains and losses on securities available for sale arising during the
period

Less: reclassification adjustments for net securities losses realized in net income

Net change in unrealized gains and losses on securities available for sale
Net unrealized holding gains and losses on derivatives arising during the period
Less: reclassification adjustments for net gains realized in net income

Net change in unrealized gains and losses on derivative instruments
Net actuarial gains and losses arising during the period
Less: amortization of actuarial loss and prior service credit realized in net income

Net change from defined benefit plans

Comprehensive income

10

Table of Contents

Three Months Ended June 30, 2008

Tax
Before Tax Effect
$ 273,148 $ (66,755)
(245,145) 91,316
(28) 10
(245,117) 91,306
(186,004) 71,490
24,762 (8,667)
(210,766) 80,157
2,888 (1,605)
702 (245)
2,186 (1,360)

$(180,549)  $103,348

Net of Tax

$ 206,393
(153,829)
(18)

(153,811)
(114,514)
16,095

(130,609)
1,283
457

826

$ (77,201)

Three Months Ended June 30, 2007

Before Tax Tax Effect
$ 683,719 $(230,410)

(220,715) 80,057
(32,806) 11,482
(187,909) 68,575
(79,024) 28,827
7,395 (2,588)
(86,419) 31,415
1,200 (1,346)
1,796 (628)
(596) (718)

$ 408,795 $ (131,138)

Net of Tax
$ 453,309

(140,658)
(21,324)

(119,334)
(50,197)
4,807

(55,004)
(146)
1,168

(1,314)

$ 277,657
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(In thousands)

Net income

Net unrealized holding gains and losses on securities available for sale arising during the
period

Less: reclassification adjustments for net securities gains realized in net income

Net change in unrealized gains and losses on securities available for sale
Net unrealized holding gains and losses on derivatives arising during the period
Less: reclassification adjustments for net gains realized in net income

Net change in unrealized gains and losses on derivative instruments
Net actuarial gains and losses arising during the period
Less: amortization of actuarial loss and prior service credit realized in net income

Net change from defined benefit plans

Comprehensive income

(In thousands)

Net income

Net unrealized holding gains and losses on securities available for sale arising during the period
Less: reclassification adjustments for net securities losses realized in net income

Net change in unrealized gains and losses on securities available for sale
Net unrealized holding gains and losses on derivatives arising during the period
Less: reclassification adjustments for net gains realized in net income

Net change in unrealized gains and losses on derivative instruments
Net actuarial gains and losses arising during the period
Less: amortization of actuarial loss and prior service credit realized in net income

Net change from defined benefit plans

Comprehensive income

11
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Six Months Ended June 30, 2008

Before Tax

$ 767,605

(117,833)
91,615

(209,448)
(5,315)
37,509

(42,824)
3,575
1,418

2,157

$ 517,490

Tax Effect
$ (224,544)

47,675
(32,065)

79,740
3,163
(13,129)

16,292

(1,845)
(496)

(1,349)

$(129,861)

Net of Tax
$ 543,061

(70,158)
59,550

(129,708)
(2,152)
24,380

(26,532)
1,730
922

808

$ 387,629

Six Months Ended June 30, 2007

Before Tax

$1,177,885
(154,279)
(32,502)

(121,777)
(43,852)
7,696

(51,548)
7,001
3,592

3,409

$ 1,007,969

Tax Effect

$(391,595)
55,686
11,376

44,310
18,630
(2,693)

21,323

(2,383)
(1,257)
(1,126)

$(327,088)

Net of
Tax
$ 786,290
(98,593)
(21,126)

(77 ,467)
(25,222)
5,003

(30,225)
4,618
2,335

2,283

$ 680,881
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NOTE 4 Pension and Other Postretirement Benefits

Net periodic pension and other postretirement benefits cost (benefit) included the following components for the three months ended June 30:

Pension Other Postretirement Benefits

(In thousands) 2008 2007 2008 2007
Service cost $ 10,156 $ 9,942 $ 103 $ 235
Interest cost 22,151 20,444 684 766
Expected return on plan assets (29,613) (27,749) (48) (68)
Amortization of prior service cost (credit) 1,040 (66) (183) (104)
Amortization of actuarial loss 29 1,862 12
Curtailment gains (4,383)

$ (620) $ 4433 $ 556 $ 841

Net periodic pension and other postretirement benefits cost included the following components for the six months ended June 30:

Pension Other Postretirement Benefits

(In thousands) 2008 2007 2008 2007
Service cost $ 20,313 $ 20,584 $ 206 $ 469
Interest cost 44,048 40,704 1,369 1,531
Expected return on plan assets (59,227) (54,474) (96) (135)
Amortization of prior service cost (credit) 1,728 (133) (367) (208)
Amortization of actuarial loss 57 3,725 24
Settlement charge 2,300
Curtailment gains (4,383) (7,052)

$ 2,536 $ 5,654 $ 1,112 $ 1,681

The curtailment gains recognized during the second quarter of 2008 and the first six months of 2007 resulted from merger-related employment
terminations. The settlement charge during the first six months of 2007 relates to the settlement of a liability under the Regions supplemental
executive retirement plan for a certain executive officer.

NOTE 5 Share-Based Payments

Regions has long-term incentive compensation plans that permit the granting of incentive awards in the form of stock options, restricted stock
and stock appreciation rights. The terms of all awards issued under these plans are determined by the Compensation Committee of the Board of
Directors, but no options may be granted after the tenth anniversary of the plans adoption. Options and restricted stock usually vest based on
employee service, generally within three years from the date of the grant. The contractual life of options granted under these plans ranges from
seven to ten years from the date of grant. Upon adoption of a new long-term incentive plan in 2006, Regions amended all other open stock and
long-term incentive plans, such that no new awards may be granted under those plans subsequent to the amendment date. The outstanding
awards were unaffected by this plan amendment. Additionally, in connection with the AmSouth Bancorporation ( AmSouth ) merger, Regions
assumed AmSouth s long-term incentive plans. Refer to Regions Annual Report on Form 10-K for the year ended December 31, 2007 for further
disclosures related to share-based payments issued by Regions.

The fair value of stock options is estimated at the date of the grant using a Black-Scholes option pricing model and related assumptions. During
2008, expected volatility increased based upon increases in the historical volatility of Regions stock price and the implied volatility
measurements from traded options on the Company s
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stock. The expected option life increased based upon the increase in the contractual life on new grants. The following table summarizes the
weighted-average assumptions used and the estimated fair values related to stock options granted:

June 30
2008 2007
Expected dividend yield 6.94% 4.10%
Expected volatility 26.40% 19.50%
Risk-free interest rate 2.90% 4.52%
Expected option life 5.8 yrs. 4.0 yrs
Fair value $ 247 $ 4.82

The following table details the activity during the first six months of 2008 and 2007 related to stock options:

For the Six Months Ended June 30

2008 2007
Wtd. Avg. Wtd. Avg.
Number of Exercise Number of Exercise
Options Price Options Price
Outstanding at beginning of period 48,044,207 $ 29.71 48,805,147 $ 2897
Granted 9,672,751 21.87 4,870,093 35.10
Exercised (90,801) 17.94 (3,326,419) 27.22
Forfeited or cancelled (3,025,808) 29.77 (793,077) 28.96
Outstanding at end of period 54,600,349 $ 2834 49,555,744 $ 29.69
Exercisable at end of period 42,363,726 $ 29.34 44,193,431 $ 29.04

The following table details the activity during the first six months of 2008 and 2007 related to restricted shares awarded by Regions:

For the Six Months Ended June 30

2008 2007

Witd. Avg. Wtd. Avg.

Grant Date Grant Date

Shares Fair Value Shares Fair Value

Non-vested at beginning of period 3,651,054 $  32.60 3,290,589 $ 3334
Granted 1,543,144 22.00 1,511,596 35.57
Vested (397,971) 33.17 (905,743) 31.71
Forfeited (242,468) 32.16 (232,362) 34.84
Non-vested at end of period 4,553,759 $ 28.98 3,664,080 $ 3457

NOTE 6 Business Segment Information

Regions segment information is presented based on Regions key segments of business. Each segment is a strategic business unit that serves
specific needs of Regions customers. The Company s primary segment is General Banking/Treasury, which represents the Company s branch
network, including consumer and commercial banking functions, and has separate management that is responsible for the operation of that
business unit. This segment also includes the Company s Treasury function, including the Company s securities portfolio and other wholesale
funding activities. EquiFirst is presented separately as a discontinued operation in the consolidated statements of income. See Note 11 to the
consolidated financial statements for further discussion.
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In addition to General Banking/Treasury, Regions has designated as distinct reportable segments the activity of its Investment
Banking/Brokerage/Trust and Insurance divisions. Investment Banking/Brokerage/Trust
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includes trust activities and all brokerage and investment activities associated with Morgan Keegan. Insurance includes all business associated
with commercial insurance and credit life products sold to consumer customers. The reportable segment designated Other primarily includes
merger charges and the parent company.

The accounting policies used by each reportable segment are the same as those discussed in Note 1 to the consolidated financial statements
included in the 2007 Annual Report on Form 10-K. Additionally, certain information that was previously reported in the Other segment has been
moved to the General Banking/Treasury segment to better reflect the functions and the management of the General Banking/Treasury segment.
Prior period information has been restated to reflect the current period classifications. The following tables present financial information for each
reportable segment for the period indicated.

Investment
General Banking/
Banking/ Brokerage/
(In thousands) Treasury Trust Insurance Other
Three months ended June 30, 2008
Net interest income $ 1,011,109 $ 15,499 $ 1,079 $ (47,979)
Provision for loan losses 309,000
Non-interest income 400,431 312,142 27,675 2,972
Non-interest expense 712,114 266,937 22,652 138,671
Income taxes (benefit) 112,150 22,463 2,093 (69,798)
Net income (loss) $ 278,276 $ 38,241 $ 4,009 $ (113,880)
Average assets $ 112,803,335 $ 3,740,037 $ 311,671 $ 25,705,586
Total Discontinued
Continuing Operations Total
(In thousands) Operations (EquiFirst) Company
Net interest income $ 979,708 $ $ 979,708
Provision for loan losses 309,000 309,000
Non-interest income 743,220 743,220
Non-interest expense 1,140,374 406 1,140,780
Income taxes (benefit) 66,908 (153) 66,755
Net income (loss) $ 206,646  $ (253) $ 206,393
Average assets $ 142,560,629 $ $ 142,560,629
Investment
General Banking/
Banking/ Brokerage/
(In thousands) Treasury Trust Insurance Other
Three months ended June 30, 2007
Net interest income $ 1,138,667 $ 14,774 $ 1,557 $ (49,663)
Provision for loan losses 60,000
Non-interest income 371,504 289,014 25,908 10,375
Non-interest expense 722,609 225,074 20,467 89,585
Income taxes (benefit) 248,680 28,603 2,357 (48,971)
Net income (loss) $ 478,882 $ 50,111 $ 4,641 $ (79,902)
Average assets $ 109,091,365 $ 3,815,357 $269,189 $ 24,362,681
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(In thousands)

Net interest income
Provision for loan losses
Non-interest income
Non-interest expense
Income taxes (benefit)

Net income (loss)

Average assets

(In thousands)

Six months ended June 30, 2008

Net interest income
Provision for loan losses
Non-interest income
Non-interest expense
Income taxes (benefit)

Net income (loss)

Average assets

(In thousands)

Net interest income
Provision for loan losses
Non-interest income
Non-interest expense
Income taxes (benefit)

Net income (loss)

Average assets

(In thousands)

Six months ended June 30, 2007

Net interest income
Provision for loan losses
Non-interest income
Non-interest expense
Income taxes (benefit)

Net income (loss)

Average assets

Table of Contents

Total
Continuing
Operations

$ 1,105,335
60,000
696,801
1,057,735
230,669

$ 453,732

$ 137,538,592

General
Banking/
Treasury

$ 2,065,111
490,000
977,197

1,584,537
303,173

$ 664,598

$ 112,624,341

Total
Continuing
Operations

$ 1,997,188
490,000
1,651,523
2,390,633
224,722

$ 543,356

$ 142,217,904

General
Banking/
Treasury

$ 2,335,624
107,000
775,117

1,525,853
501,197

$ 977,291

$ 110,230,076

Discontinued
Operations
(EquiFirst)

$

682
(259)

$ (423)

Investment
Banking/

Brokerage/
Trust

$ 29,483
621,937

541,674
40,532

$ 69,214

$ 3,739,520

Discontinued
Operations
(EquiFirst)

$

473
(178)

$ (295)

Investment
Banking/

Brokerage/
Trust

$ 30,822
550,982

431,182
54,970

$ 95,652

$ 3,766,271

Total
Company
$ 1,105,335
60,000
696,801
1,058,417
230,410

$ 453,309

$ 137,538,592

Insurance
$ 2,017
59,445

45,559
4,647

$ 11,256

$ 319,779

Total
Company
$ 1,997,188
490,000
1,651,523
2,391,106
224,544

$ 543,061

$ 142,217,904

Insurance
$ 2,851
53,979

40,500
5,811

$ 10,519

$ 263,449

Other
$ (99,423)
(7,056)

218,863
(123,630)

$  (201,712)

$ 25,534,264

Other
$ (94,924)
13,035
169,166
(95,401)
$  (155,654)

$24,510,986
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Total Discontinued
Continuing Operations Total

(In thousands) Operations (EquiFirst) Company

Net interest income $ 2,274,373 $ 11,967 $ 2,286,340
Provision for loan losses 107,000 182 107,182
Non-interest income 1,393,713 (176,681) 1,217,032
Non-interest expense 2,166,701 51,604 2,218,305
Income taxes (benefit) 466,577 (74,982) 391,595
Net income (loss) $ 927,808 $ (141,518) $ 786,290
Average assets $ 138,770,782 $ 968,135 $ 139,738,917

NOTE 7 Goodwill

Goodwill allocated to each reportable segment as of June 30, 2008, December, 31, 2007, and June 30, 2007 is presented as follows:

June 30 December 31 June 30
(In millions) 2008 2007 2007
General Banking/Treasury $ 10,669 $ 10,669 $ 10,408
Investment Banking/Brokerage/Trust 732 728 740
Insurance 114 95 95
Total $11,515 $ 11,492 $11,243

For purposes of testing goodwill for impairment, Regions uses both the income and market approach to value its reporting units. The income
approach consists of discounting projected future cash flows, which are derived from internal forecasts and economic expectations for the
respective reporting units. The projected future cash flows are discounted using cost of capital metrics for Regions peer group. The market
approach applies a market multiple, based on observed purchase transactions and/or price/earnings of Regions peer group for each reporting
unit, to the last twelve-months of net income or earnings before income taxes, depreciation and amortization.

During the second quarter of 2008, Regions performed an interim impairment test due to the downturn in the economic environment. The
interim impairment test indicated that the fair value of the respective reporting units is greater than the carrying value (including goodwill);
therefore, goodwill was not impaired as of June 30, 2008. Regions will continue to assess the economic environment and determine whether or
not further testing of goodwill is appropriate.

NOTE 8 Fair Value Measurements

Regions adopted Statement of Financial Accounting Standards No. 157, Fair Value Measurements ( FAS 157 ), as of January 1, 2008. FAS 157
establishes a framework for using fair value to measure assets and liabilities and defines fair value as the price that would be received to sell an

asset or paid to transfer a liability (an exit price) as opposed to the price that would be paid to acquire the asset or received to assume the liability

(an entry price). Under FAS 157, a fair value measure should reflect the assumptions that market participants would use in pricing the asset or
liability, including the assumptions about the risk inherent in a particular valuation technique, the effect of a restriction on the sale or use of an

asset and the risk of nonperformance. FAS 157 requires disclosures that stratify balance sheet amounts measured at fair value based on inputs

the Company uses to derive fair value measurements. These strata include:

Level 1 valuations, where the valuation is based on quoted market prices for identical assets or liabilities traded in active markets
(which include exchanges and over-the-counter markets with sufficient volume),
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Level 2 valuations, where the valuation is based on quoted market prices for similar instruments traded in active markets, quoted
prices for identical or similar instruments in markets that are not active and model-based valuation techniques for which all
significant assumptions are observable in the market, and

Level 3 valuations, where the valuation is generated from model-based techniques that use significant assumptions not observable in
the market, but observable based on Company-specific data. These unobservable assumptions reflect the Company s own estimates
for assumptions that market participants would use in pricing the asset or liability. Valuation techniques typically include option
pricing models, discounted cash flow models and similar techniques, but may also include the use of market prices of assets or
liabilities that are not directly comparable to the subject asset or liability.

ITEMS MEASURED AT FAIR VALUE ON A RECURRING BASIS

Trading account assets, securities available for sale, mortgage loans held for sale, derivatives and certain short-term borrowings are recorded at
fair value on a recurring basis. Below is a description of valuation methodologies for these assets and liabilities.

Trading account assets and securities available for sale primarily consist of U.S. Treasuries, mortgage-backed and asset-backed securities
(including agency securities), municipal bonds and equity securities (primarily common stock and mutual funds). Regions uses quoted market
prices of identical assets on active exchanges, or Level 1 measurements. Where such quoted market prices are not available, Regions typically
employs quoted market prices of similar instruments (including matrix pricing) and/or discounted cash flows to estimate a value of these
securities, or Level 2 measurements. Discounted cash flow analyses are typically based on market interest rates, prepayment speeds and/or
option adjusted spreads. Level 3 measurements include discounted cash flow analyses based on assumptions that are not readily observable in
the market place. Such assumptions include projections of future cash flows, including loss assumptions, and discount rates.

Mortgage loans held for sale consist of residential mortgage loans held for sale. Mortgage loans held for sale primarily consist of loans that are
valued based on traded market prices of similar assets where available and/or discounted cash flows at market interest rates, adjusted for
securitization activities that include servicing value and market conditions, a Level 2 measurement. Regions has elected to measure mortgage
loans held for sale at fair value by applying the fair value option (see additional discussion under Fair Value Option below).

Derivatives primarily consist of interest rate contracts that include futures, options and swaps and are included in other assets and other
liabilities on the balance sheet. For exchange-traded options and futures contracts, values are based on quoted market prices, or Level 1
measurements. For all other options and futures contracts traded in over-the-counter markets, values are determined using discounted cash flow
analyses and option pricing models based on market rates and volatilities, or Level 2 measurements. Interest rate lock commitments on loans
intended for sale, treasury locks and credit derivatives are valued using option pricing models that incorporate significant unobservable inputs,
and therefore are Level 3 measurements.

Interest rate swaps are predominantly traded in over-the-counter markets and, as such, values are determined using widely accepted discounted
cash flow models, or Level 2 measurements. These discounted cash flow models use projections of future cash payments/receipts that are
discounted at mid-market rates. These valuations are adjusted for the unsecured credit risk at the reporting date, which considers collateral
posted and the impact of master netting agreements.

Short-term borrowings recognized at fair value represent short-sale liabilities to counterparties. Short-sale liabilities are valued based on the
fair value of the underlying securities, which are determined in the same manner as trading account assets and available for sale securities.
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The following table presents financial assets and liabilities measured at fair value on a recurring basis as of June 30, 2008:

(In thousands) Level 1
ASSETS:

Trading account assets $ 118,528
Securities available for sale 3,088,413
Mortgage loans held for sale

Derivative assets(a)

LIABILITIES:

Short-term borrowings $ 234,543

Derivative liabilities(a)

Fair
Level 2 Level 3 Value

$ 731,967 $ 604,007 $ 1,454,502
14,531,163 105,331 17,724,907
621,784 621,784
654,142 12,293 666,435

$ 236,952 $234,212 $ 705,707
230,753 230,753

(a) Derivative assets and liabilities include approximately $1.0 billion related to legally enforceable master netting agreements that allow the
Company to settle positive and negative positions. Derivative assets and liabilities are also presented excluding cash collateral received of

$136 million and cash collateral posted of $61 million with counterparties.

Assets and liabilities in all levels could result in volatile and material price fluctuations. Realized and unrealized gains and losses on Level 3
assets represent only a portion of the risk to market fluctuations in Regions balance sheets. Further, trading account assets, net derivatives and
short-term borrowings included in Levels 1, 2 and 3 are used by the Asset and Liability Management Committee of the Company in a holistic

approach to managing price fluctuation risks.

The following tables illustrate a rollforward for all assets and (liabilities) measured at fair value on a recurring basis using significant

unobservable inputs (Level 3) for the three and six months ended June 30, 2008:

Trading

Account
(In thousands) Assets
Beginning balance, April 1, 2008 $ 310,718

Total gains (losses) realized and unrealized:
Included in earnings 1,138
Included in other comprehensive income

Purchases and issuances 879,148
Settlements (586,195)
Transfers in and/or out of Level 3 (802)
Ending balance, June 30, 2008 $ 604,007

Table of Contents

Fair Value Measurements Using
Significant Unobservable Inputs

Three Months Ended June 30
(Level 3 measurements only)

Securities Short-

Available for Net Term
Sale Derivatives Borrowings
$ 111,039 $ 17,623 $ (152,572)
506 (20)

(683)

200 1,922,100
(5,225) (5,836) (2,007,274)
3,554
$ 105,331 $ 12,293 $ (234,212)
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Trading
Account
(In thousands) Assets
Beginning balance, January 1, 2008 $ 166,003
Total gains (losses) realized and unrealized:
Included in earnings (903)
Included in other comprehensive income
Purchases and issuances 1,673,959
Settlements (1,234,250)
Transfers in and/or out of Level 3 (802)
Ending balance, June 30, 2008 $ 604,007

Fair Value Measurements Using
Significant Unobservable Inputs

Six Months Ended June 30
(Level 3 measurements only)

Securities
Available for Net
Sale Derivatives
$ 73,003 $ 8,122
17,265
(8,480)
49,100 530
(8,292) (13,624)
$ 105,331 $ 12,293

Short-
Term
Borrowings

$  (57.456)
(1,706)
2,535,395

(2,713,999)
3,554

$ (234,212)

The following tables detail the income statement presentation of both realized and unrealized gains and losses recorded in earnings for Level 3

assets and liabilities for the three and six months ended June 30, 2008:

Trading
Account
(In thousands) Assets
Classifications of gains (losses) both realized and unrealized included
in earnings for the period:
Interest income $
Brokerage and investment banking 1,138
Mortgage income
Other income
Other comprehensive income
Total realized and unrealized gains and (losses) $1,138
Trading
Account
(In thousands) Assets
Classifications of gains (losses) both realized and unrealized included in
earnings for the period:
Interest income $ 958
Brokerage and investment banking (1,861)
Mortgage income
Other income
Other comprehensive income
Total realized and unrealized gains and (losses) $ (903)
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Three Months Ended June 30
Securities

Available for Net
Sale Derivatives
$ $
8,670
(8,164)
(683)
$ (683) $ 506
Six Months Ended June 30
Securities
Available for Net
Sale Derivatives
$ $
17,598
(333)
(8,480)

$ (8.480) $ 17,265

Short-
Term
Borrowings

(20)

$ Q0

Short-
Term
Borrowings

(1,706)

$ (1,706)
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The following tables detail the income statement presentation of only unrealized gains and losses recorded in earnings for Level 3 assets and
liabilities for the three and six months ended June 30, 2008:

Three Months Ended June 30

Trading Securities Short-
Account Available for Net Term
(In thousands) Assets Sale Derivatives Borrowings
The amount of total gains and losses for the period included in earnings,
attributable to the change in unrealized gains (losses) relating to assets
and liabilities still held at June 30, 2008:
Interest income $ $ $ $
Brokerage and investment banking 172 686
Mortgage income 8,670
Other income (8,164)
Other comprehensive income (683)
Total unrealized gains and (losses) $172 $ (683) $ 506 $ 686
Six Months Ended June 30
Securities
Trading Available Short-
Account for Net Term
(In thousands) Assets Sale Derivatives Borrowings
The amount of total gains and losses for the period included in earnings,
attributable to the change in unrealized gains (losses) relating to assets
and liabilities still held at June 30, 2008:
Interest income $222 $ $ $
Brokerage and investment banking (89) 801
Mortgage income 17,598
Other income (333)
Other comprehensive income (8,480)
Total unrealized gains and (losses) $133 $ (8,480) $ 17,265 $ 801

ITEMS MEASURED AT FAIR VALUE ON A NON-RECURRING BASIS

From time to time, certain assets may be recorded at fair value on a non-recurring basis. These non-recurring fair value adjustments typically are
a result of the application of lower of cost or fair value accounting or a write-down occurring during the period. The following is a description of
the valuation methodologies used for certain assets that are recorded at fair value.

Loans that are transferred from held for sale to the loan portfolio are transferred at the lower of cost or fair value and are reported at fair value
on a non-recurring basis. The determination of fair value for loans transferred from held for sale is based on discounted cash flow analyses using
assumptions both observable and unobservable in the market, and therefore such valuations are classified as a Level 3 measurement.

Loans held for sale for which the fair value has not been elected are recorded at the lower of cost or fair value and are reported at fair value on a
non-recurring basis. The fair values for loans held for sale are generally based on observable market prices or formally committed loan sale
prices and therefore such valuations are classified as a Level 2 measurement.

Mortgage servicing rights are initially recorded at estimated fair value and are then periodically measured for impairment by projecting and
discounting future cash flows associated with servicing at market rates. The projection of cash flows is a Level 3 measurement, incorporating
assumptions of changes in cash flows due to estimated prepayments, estimated costs to service and estimates of other servicing income. Market
assumptions,
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where available, are obtained from brokers and adjusted for Company-specific observations. These assumptions primarily include discount rates
and expected prepayments.

In addition to the assets currently measured at fair value mentioned above, Regions often uses fair value measurements in determining the
period-end balance of certain financial instruments such as non-marketable investments. Typically, these assets use fair value measurements to
determine the recorded lower of cost or fair value of the asset or to determine the losses incurred during the period. As of June 30, 2008, none of
these assets were recognized at fair value on the consolidated balance sheet.

The following table presents the carrying value of those assets measured at fair value on a non-recurring basis, and gains and losses recognized
during the period. The table does not reflect the change in fair value attributable to any related economic hedges the Company used to mitigate
the interest rate risk associated with these assets.

Carrying Value as of June 30, 2008 Fair value Fair value
gains (losses) gains (losses)
for the three for the six

months ended months ended
(Dollars in thousands) Total Level 1 Level 2 Level 3 June 30, 2008 June 30, 2008
Loans(1) 28,964 28,964 197) (197)
Loans Held for Sale(2) 31,023 31,023 (8,583) (8,583)
Mortgage Servicing Rights 271,392 271,392 67,000

Table of Contents 32



