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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 10-K

M ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended December 31, 2009
OR
O 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 chaetr)

Delaware 63-058936¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1900 Fifth Avenue North, Birmingham, Alabama 35203

(Address of principal executive offices)
Registrant’s telephone number, including area code205) 326-5807
Securities registered pursuant to Section 12(b) dfie Act:

Title of each class Name of each exchange on which register
Common Stock, $.01 par val New York Stock Exchang
8.875% Trust Preferred Securities of Regions Fimgn€rust Il New York Stock Exchang

Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark if the registrant is a viklbwn seasoned issuer, as defined in Rule 405edbéturities Act.  Yedd No
O

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[d
No M

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Ye# No [

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of ttiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such file¥jes M No [

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K is oontained herein, and will not be
contained, to the best of registrant’s knowledgedéfinitive proxy or information statements incorgted by reference in Part 111 of this Form
10-K or any amendment to this Form 10-i&

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, maccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated fileld Accelerated filer (I
Non-accelerated filer[d (Do not check if a smaller reporting compa Smaller reporting company]
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Actyes [ No M

State the aggregate market value of the votingnamdvoting common equity held by naiffiliates computed by reference to the pric
which the common equity was last sold, or the ayeitsid and asked price of such common equity, #dseofast business day of the
registrant’s most recently completed second figcalrter.

Common Stock, $.01 par value—$4,656,981,808 as ah& 30, 2009.
Indicate the number of shares outstanding of e&tiinearegistrant’s classes of common stock, ab@ldtest practicable date.
Common Stock, $.01 par value—1,192,645,878 sharssued and outstanding as of February 15, 2010
DOCUMENTS INCORPORATED BY REFERENCE
Portions of the proxy statement for the Annual NMeeto be held on May 13, 2010 are incorporateddigrence into Part IIl.
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PART |
FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K, other periodicadsp filed by Regions Financial Corporation (“Reatg) under the Securities
Exchange Act of 1934, as amended, and any othéewidr oral statements made by or on behalf oid®dsgnay include forward-looking
statements. The Private Securities Litigation Raféwct of 1995 (the “Act”) provides a safe harbor forward-looking statements which are
identified as such and are accompanied by theifttion of important factors that could causeuattresults to differ materially from the
forward-looking statements. For these statemergsiagether with our subsidiaries, unless the caimeplies otherwise, claim the protection
afforded by the safe harbor in the Act. Forwardklog statements are not based on historical inftiomabut rather are related to future
operations, strategies, financial results or otterelopments. Forward-looking statements are basedanagement’s expectations as well as
certain assumptions and estimates made by, andnafion available to, management at the time thistents are made. Those statements
are based on general assumptions and are subjemtioos risks, uncertainties and other factors i@y cause actual results to differ
materially from the views, beliefs and projecti@angressed in such statements. These risks, unt@rtaand other factors include, but are not
limited to, those described below:

. In 2008, the Emergency Economic Stabilization A22@08 became law, and in February, 2009 the AraarRecovery and
Reinvestment Act of 2009 was signed into law. Aiddilly, the U.S. Treasury and federal banking faigus are implementing a
number of programs to address capital and liquidigyes in the banking system, and there are a&éwafilpending legislative and
tax proposals, all of which may have significarfeefs on Regions and the financial services inguitie exact nature and extent
of which cannot be determined at this tir

. The impact of compensation and other restrictiomsosed under the Troubled Asset Relief Program RPA until Regions
repays the outstanding preferred stock issued uhdeFARP.

. Possible additional loan losses and impairmenpotwill, other intangibles and valuation allowanoasdeferred tax assets and
the impact on earnings and capi

. Possible changes in interest rates may affect fignddsts and reduce earning asset yields, thusiregdmargins

. Possible changes in general economic and businesttions in the United States in general and exdbmmunities Regions
serves in particula

. Possible changes in the creditworthiness of custeaed the possible impairment of the collectabditloans.

. Possible changes in trade, monetary and fiscatipsliand other activities of governments, ageneied similar organizations,
including changes in accounting standards, may bawedverse effect on busine

. Possible changes to laws and regulations, inclug@rgling limitations on service charges, may hamegative impact on non-
interest income

. The current stresses in the financial and reatestarkets, including possible continued deteriorein property values

. Regions’ ability to manage fluctuations in the vabf assets and liabilities and off-balance shggbsure so as to maintain
sufficient capital and liquidity to support Regi’ business

. Regions’ ability to achieve the earnings expectetielated to businesses that have been acquitbdtanay be acquired in the
future.

. Region! ability to expand into new markets and to mainfaiofit margins in the face of competitive pressu
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. Regions’ ability to develop competitive new produahd services in a timely manner and the acceptainguch products and
services by Regiol customers and potential custome

. Region’ ability to keep pace with technological chan¢

. Regions’ ability to effectively manage credit righterest rate risk, market risk, operational rigigal risk, liquidity risk, and
regulatory and compliance ris

. Region! ability to ensure adequate capitalization is impddiy inherent uncertainties in forecasting criedises
. The cost and other effects of material continges)diecluding litigation contingencie

. The effects of increased competition from both Isazkd no-banks.

. The effects of geopolitical instability and riskech as terrorist attack

. Possible changes in consumer and business speantlingaving habits could affect Regions’ abilityrtorease assets and to attract
deposits

. The effects of weather and natural disasters ssahaights and hurricane

The words “believe,” “expect,” “anticipate,” “praj€’ and similar expressions often signify forwaambking statements. You should not
place undue reliance on any forward-looking stat@sevhich speak only as of the date made. We assunobligation to update or revise
any forward-looking statements that are made friome to time.

See also Item 1A. “Risk Factors” of this Annual Rempn Form 10-K.

ltem 1. Business

Regions Financial Corporation (together with itesidiaries on a consolidated basis, “Regions” arrfpany”) is a financial holding
company headquartered in Birmingham, Alabama, wbprates throughout the South, Midwest and Tdxagions provides traditional
commercial, retail and mortgage banking servicesyall as other financial services in the fieldsmestment banking, asset management,
trust, mutual funds, securities brokerage, insurant other specialty financing. At December 3DR2®Regions had total consolidated assets
of approximately $142.3 billion, total consolidatgebosits of approximately $98.7 billion and tatahsolidated stockholders’ equity of
approximately $17.9 billion.

Regions is a Delaware corporation and on July @42Became the successor by merger to Union Pta@mporation and the former
Regions Financial Corporation. Its principal exémibffices are located at 1900 Fifth Avenue NoBhmingham, Alabama 35203, and its
telephone number at that address is (205) 326-5807.

Banking Operations

Regions conducts its banking operations throughdRegBank, an Alabama chartered commercial bartkishamember of the Federal
Reserve System. At December 31, 2009, Regions tegkaaproximately 2,300 ATMs and 1,895 bankingoeffiin Alabama, Arkansas,
Florida, Georgia, Illinois, Indiana, lowa, Kentugkyouisiana, Mississippi, Missouri, North Carolirgquth Carolina, Tennessee, Texas and
Virginia.
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The following chart reflects the distribution ofamch locations in each of the states in which Reganducts its banking operations.

Branches

Alabama 24¢
Arkansas 112
Florida 42C
Georgia 15¢
lllinois 71
Indiana 66
lowa 18
Kentucky 19
Louisiana 12¢
Mississippi 15t
Missouri 69
North Caroline 9
South Carolin: 37
Tennesse 29€
Texas 84
Virginia 3
Totals 1,89t

Other Financial Services Operations
In addition to its banking operations, Regions e additional financial services through thedwaiing subsidiaries:

Morgan Keegan & Company, Inc. (“Morgan Keegan”judsidiary of Regions Financial Corporation, isilik$ervice regional
brokerage and investment banking firm. Morgan Keegféers products and services including securltieikerage, asset management,
financial planning, mutual funds, securities undéimg, sales and trading, and investment bankihgrgan Keegan also manages the deli
of trust services, which are provided pursuanh#ttust powers of Regions Bank. Morgan Keegan eyspbver 1,250 financial advisors
offering products and services from over 320 offimrated in Alabama, Arkansas, Florida, Geordfiapis, Indiana, Kentucky, Louisiana,
Maryland, Massachusetts, Mississippi, Missouri, Néwk, North Carolina, South Carolina, Tennessesab and Virginia.

Regions Insurance Group, Inc., a subsidiary of &egFinancial Corporation, is an insurance brokat offers insurance products
through its subsidiaries Regions Insurance, Ireadiquartered in Little Rock, Arkansas, and Regingagrance Services, Inc., headquartered
in Memphis, Tennessee. Through its insurance bagjeeoperations in Alabama, Arkansas, Indiana, lianés Missouri, Mississippi,
Tennessee and Texas, Regions Insurance, Inc. afersaaince coverage for various lines of persondl@mmercial insurance, such as
property, casualty, life, health and accident insge. Regions Insurance Services, Inc. offers ereldited insurance products, such as title,
term life, credit life, environmental, crop and ngage insurance, as well as debt cancellation pteda customers of Regions. With $111
million in annual revenues and 30 offices in eigfiates, Regions Insurance Group, Inc. is one dftigest insurance brokers in the United
States.

Regions has several subsidiaries and affiliateshvare agents or reinsurers of credit life insuegmoducts relating to the activities of
certain affiliates of Regions.

Regions Equipment Finance Corporation, a subsidiiBegions Bank, provides domestic and internafiequipment financing
products, focusing on commercial clients.
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Acquisition Program

A substantial portion of the growth of Regions framinception as a bank holding company in 1974 eeen through the acquisition of
other financial institutions, including commerdinks and thrift institutions, and the assets aqbslits of those financial institutions. As
of its ongoing strategic plan, Regions continualialuates business combination opportunities. Aityré business combination or series of
business combinations that Regions might undertee be material, in terms of assets acquired bilili@s assumed, to Regions’ financial
condition. Historically, business combinationshe financial services industry have typically inxed the payment of a premium over book
and market values. This practice could result atidin of book value and net income per sharetierdacquirer.

Segment Information

Reference is made to Note 23 “Business Segmentnirafiion” to the consolidated financial statementduded under Item 7. of this
Annual Report on Form 10-K for information requirdegthis item.

Supervision and Regulation
Introduction

Regions and its subsidiaries are subject to thensite regulatory framework applicable to bank lmgjccompanies and their
subsidiaries. Regulation of financial institutiswech as Regions and its subsidiaries is intendethpity for the protection of depositors, the
deposit insurance fund of the Federal Deposit bnste Corporation (“FDIC”) and the banking systena &aghole, and generally is not
intended for the protection of stockholders or oiheestors. Described below are the material efémef selected laws and regulations
applicable to Regions and its subsidiaries. Therg@sns are not intended to be complete and a&difted in their entirety by reference to
full text of the statutes and regulations descrilfedof the date of this document, substantial gearto the regulatory framework applicabl
Regions and its subsidiaries are being consideye&tiomgress and by U.S. bank regulatory agenciasa Eiscussion of such proposed
changes, please see “Recent Regulatory Developiimitsv. Changes in applicable law or regulatiamd & their application by regulatory
agencies, cannot be predicted, but they may havaterial effect on the business and results of &®eggand its subsidiaries.

Regions is a bank holding company, registered thighBoard of Governors of the Federal Reserve Byéiee “Federal Reservednd &
financial holding company under the Bank Holdingh@any Act of 1956, as amended (“BHC Act”). As suRkbgions and its subsidiaries are
subject to the supervision, examination and repgntequirements of the BHC Act and the regulatiofithe Federal Reserve.

Under the BHC Act, an eligible bank holding compamgy elect to be a “financial holding company” dhdreafter may engage in a
range of activities that are financial in nature #mat are not permissible for bank holding comeaniat are not financial holding companies.
A financial holding company may engage directlffoough a subsidiary in the statutorily authorizetivities of securities dealing,
underwriting and market making, insurance undemgiaind agency activities, merchant banking andrarsce company portfolio
investments. A financial holding company also magage in any activity that the Federal Reserverdetes by rule or order to be financial
in nature, incidental to such financial activity,ammplementary to a financial activity and thaesmot pose a substantial risk to the safet)
soundness of an institution or to the financiateysgenerally.

In addition to these activities, a financial holglicompany may engage in those activities permis$dsla bank holding company that
has not elected to be treated as a financial hgldimpany, including factoring accounts receivaabdejuiring and servicing loans, leasing
personal property, performing certain data procgsservices, acting as agent or broker in selliedit life insurance and certain other types
of insurance in connection with credit transactiand conducting certain insurance underwritingvétets. The BHC Act does not place
territorial limitations on permissible non-bankiagtivities of bank holding companies. The Federal
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Reserve has the power to order any bank holdingpeosor its subsidiaries to terminate any actiwityo terminate its ownership or control
of any subsidiary when the Federal Reserve hasmaate grounds to believe that continuation of saativity or such ownership or control
constitutes a serious risk to the financial sousdnsafety or stability of any bank subsidiaryha bank holding company.

The BHC Act provides generally for “umbrella” regtibn of financial holding companies by the Fed&aserve, and for functional
regulation of banking activities by bank regulaj@escurities activities by securities regulators] msurance activities by insurance regula

For a bank holding company to be eligible for fioiah holding company status, all of its subsidisrgured depository institutions must
be well capitalized and well managed. A bank h@diompany may become a financial holding compantfjling a declaration with the
Federal Reserve that it elects to become a finkholding company. The Federal Reserve must depged authority to any bank holding
company with a subsidiary insured depository ingtih that received less than a satisfactory ratimgts most recent Community
Reinvestment Act of 1977 (the “CRA”") review as béttime it submits its declaration. If, after bedogna financial holding company and
undertaking activities not permissible for a baonkding company that is not a financial holding ca@mnyp, the company fails to continue to
meet any of the prerequisites for financial holdbagnpany status, the company must enter into aaeaggnt with the Federal Reserve to
comply with all applicable capital and managemenuirements. If the company does not return to diamge within 180 days, the Federal
Reserve may order the company to divest its sudrgidianks or the company may discontinue or diveststments in companies engaged in
activities permissible only for a bank holding caanp that has elected to be treated as a financidirtg company.

The BHC Act requires every bank holding companglitain the prior approval of the Federal Reserferbe (1) it may acquire direct
or indirect ownership or control of any voting se&of any bank or savings and loan associati@ftaéf such acquisition, the bank holding
company will directly or indirectly own or contr6l0% or more of the voting shares of the instituti@®) it or any of its subsidiaries, other
than a bank, may acquire all or substantially Bithe assets of any bank or savings and loan ad8wti or (3) it may merge or consolidate
with any other bank holding company.

The BHC Act further provides that the Federal Rese@nay not approve any transaction that would tésw monopoly or would be in
furtherance of any combination or conspiracy to apmiize or attempt to monopolize the business aklvay in any section of the United
States, or the effect of which may be substanttalliessen competition or to tend to create a molyap any section of the country, or that in
any other manner would be in restraint of tradéessthe anticompetitive effects of the proposaddaction are clearly outweighed by the
public interest in meeting the convenience and s@fdhe community to be served. The Federal Ressralso required to consider the
financial and managerial resources and future grdspf the bank holding companies and banks coadeand the convenience and needs of
the community to be served. Consideration of fim@mesources generally focuses on capital adequ@ay consideration of convenience and
needs issues includes the parties’ performancerdhdeCRA, both of which are discussed below. Idithah, the Federal Reserve must take
into account the institutions’ effectiveness in ¢@ting money laundering.

Regions Bank is a member of the FDIC, and, as stecteposits are insured by the FDIC to the expeatided by law. Regions Bank
an Alabama statehartered bank and is a member of the Federal ReSststem. It is generally subject to supervisiod examination by bo
the Federal Reserve and the Alabama DepartmenamifiBg and subject to numerous statutes and régusathat affect its business activities
and operations. The Federal Reserve and the Alabspartment of Banking regularly examine the openstof Regions Bank and are given
authority to approve or disapprove mergers, codatbins, the establishment of branches and simdgyorate actions. The federal and state
banking regulators also have the power to preventontinuance or development of unsafe or unsban#ling practices or other violations
of law. Various consumer laws and regulations affect the operations of Regions Bank. In additmmmercial banks are affected
significantly by the actions of the Federal Resaxsét attempts to control money and credit avditghin order to influence the economy.

5
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For further discussion regarding the general régnfaenvironment applicable to Regions and its &lihses, please see “General
Regulatory Framework” below.

Recent Regulatory Developmer

FDIC Temporary Liquidity Guarantee Program Regions and Regions Bank have chosen to fpaticin the FDIC's Temporary
Liquidity Guarantee Program (the “TLGPWhich applies to, among others, all U.S. deposiosgitutions insured by the FDIC and all Uni
States bank holding companies, unless they hawa aptt. Under the TLGP, the FDIC guarantees ceskiior unsecured debt of Regions
and Regions Bank, as well as non-interest bearamgaction account deposits at Regions Bank. Uth@eransaction account guarantee
component of the TLGP, all non-interest bearinggextion accounts maintained at Regions Bank areéd in full by the FDIC until
June 30, 2010, regardless of the standard maxingpuosit insurance amounts. Although the transaettmount guarantee program was
originally scheduled to expire on December 31, 2008 FDIC implemented a final rule, effective &©atober 1, 2009, extending the
transaction account guarantee program by six manitisJune 30, 2010 (subject to the option ofipgrating institutions to opt out of such
six-month extension). Regions Bank did not choosept out of the six-month extension.

On December 11, 2008, Regions Bank issued andbScdbillion aggregate principal amount of its sefiank notes guaranteed under
the TLGP. Regions Bank issued and sold an addit&2B0 million aggregate principal amount of guaeaad senior bank notes on
December 16, 2008. Under the debt guarantee compohthe TLGP, the FDIC will pay the unpaid pripal and/or interest on such FDIC-
guaranteed debt instruments upon the uncured éadfiRegions Bank to make a timely payment of ppacand/or interest. Neither Regions
nor Regions Bank is permitted to use the proceeuis the sale of securities guaranteed under thePTtd3repay any of its other debt that is
not guaranteed by the FDIC. The deadline to isglx guaranteed by the FDIC under the debt guaraot@p@onent of the TLGP has expired
and, therefore, neither Regions nor Regions Bankimthe future issue any new securities guaranteei@r such program.

U.S. Treasury Capital Purchase Program Pursuant to the U.S. Department of the Trgésthe “U.S. Treasury”) Capital Purchase
Program (the “CPP”), on November 14, 2008, Regissised and sold to the U.S. Treasury in an offegxgmpt from registration under
Section 4(2) of the Securities Act of 1933, (i) B8lion shares of Regions’ Fixed Rate Cumulatieegetual Preferred Stock, Series A, par
value $1.00 and liguidation preference $1,000 pares($3.5 billion aggregate liquidation preferer(tiee “Series A Preferred Stock”) and
(i) a warrant (the “Warrant”) to purchase 48,253, &hares of Regions’ common stock, at an exepeise of $10.88 per share, subject to
certain anti-dilution and other adjustments foragaregate purchase price of $3.5 billion in caste 3ecurities purchase agreement, dated
November 14, 2008, pursuant to which the secuiiggsed to the U.S. Treasury under the CPP wedk lwiits the payment of dividends
Regions’ common stock to $0.10 per share withoiar @pproval of the U.S. Treasury, limits Regioabllity to repurchase shares of its
common stock (with certain exceptions, including tepurchase of our common stock to offset shdwéiah from equitybased compensatir
awards), grants the holders of the Series A PredeBtock, the Warrant and the common stock of Regiio be issued under the Warrant
certain registration rights, and subjects Regionsertain of the executive compensation limitatimmtduded in the Emergency Economic
Stabilization Act of 2008, as amended by the AnaariRecovery and Reinvestment Act of 2009. Regiassréduced its quarterly dividend to
$0.01 per share and does not expect to increagaatserly dividend above such level for the foesd®e future.

Comprehensive Financial Stability Plan of 20090n February 10, 2009, Treasury Secretary Tisn@eithner announced a new
comprehensive financial stability plan (the “Finemh&tability Plan”), which earmarked the secon®@Billion of unused funds originally
authorized under the Emergency Economic Stabitimatict of 2008.

The major elements of the Financial Stability Rtasiuded: (i) a capital assistance program thatimassted in convertible preferred
stock of certain qualifying institutions, (ii) amsumer and business lending

6
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initiative to fund new consumer loans, small businans and commercial mortgage asset-backedtgesigsuances, (iii) a public-private
investment fund intended to leverage public andgbe capital with public financing to purchase a$500 billion to $1 trillion of legacy
“toxic assets” from financial institutions, and Xi@ssistance for homeowners by providing up tolilften to reduce mortgage payments and
interest rates and establishing loan modificatioitlglines for government and private programs.

In addition, pursuant to the Federal Reserve’s Big@y Capital Assessment Program (the “SCARBIl)banking institutions with ass¢
over $100 billion, such as Regions, were requicedndergo a comprehensive “stress test” to deterihithey had sufficient capital to
continue lending and to absorb losses that cosldlrérom a more severe decline in the economy tirajected. Pursuant to such stress te
was determined that Regions was required to raidiéianal capital. Regions fulfilled the SCAP remment primarily through the issuance
common and preferred securities. The Company’sipeljuity offering of common stock, announced M&y 2009, resulted in the issuance
of 460 million shares at $4 per share, generatinggeds of approximately $1.8 billion, net of isstmcosts. At the same date, the Company
issued 287,500 shares of mandatory convertiblepetf stock, Series B, generating net proceed278 #illion. In addition to these
offerings, the Company exchanged approximately BiBomcommon shares for $202 million of outstargli®.625% trust preferred securities
issued by an affiliated Trust. The Company alsd sblares in Visa Inc. and other securities, whihegated additional capital.

Regulatory Reform. In June of 2009, the current administration propasevide range of regulatory reforms that, if eedcimay have
significant effects on the financial services iy the United States. Significant aspects ef¢hrrent administration’s proposals included,
among other things, proposals (i) that any findrfoia whose combination of size, leverage andricoenectedness could pose a threat to
financial stability (known as “Tier 1 FHCs") be gatt to certain enhanced regulatory requiremestsliscussed below, (i) that federal bank
regulators require loan originators or sponsorgtain part of the credit risk of securitized exjes, (iii) that there be increased regulation of
broker-dealers and investment advisers, (iv) ferdfeation of a federal consumer financial protectigency that would have broad authority
to regulate providers of credit, savings, paymeit @ther consumer financial products and servig@shat there be comprehensive regula
of OTC derivatives, (vi) that the controls on thiliy of banking institutions to engage in transawes with affiliates be tightened, and
(vii) that financial holding companies (such as iReg) be required to be “well-capitalized” and “Welanaged” on a consolidated basis.

The U.S. Congress, state lawmaking bodies anddedrd state regulatory agencies continue to censichumber of wide-ranging and
comprehensive proposals for altering the structegulation and competitive relationships of théaras financial institutions, including
rules and regulations related to the broad rangefofm proposals set forth by the current admiatiin described above. Separate
comprehensive financial reform bills intended tdr@ds the proposals set forth by the current adtnétion were introduced in both house
Congress in the second half of 2009 and remainruedéeew by both the U.S. House of Representatarebthe U.S. Senate. In addition, both
the U.S. Treasury Department and the Basel ComenitteBanking Supervision (the “Basel Committee'yéhassued policy statements
regarding proposed significant changes to the ed¢gryl capital framework applicable to banking oligations. For a discussion of such
proposals, please see “General Regulatory FramewGHdpital Adequacy” below.

It cannot be predicted whether or in what formHartlegislation and/or regulations may be adopteti® extent to which Regions’
business may be affected thereby.

Tier 1 FHC Status As noted above, the current administrationgraposed that so-called Tier 1 FHCs be subjecettain enhanced
regulatory requirements. If Regions were deemdabta Tier 1 FHC, it would be subject to such rezpints. Among other things, Tier 1
FHCs would be subject to stricter and more congimevaapital, liquidity and risk management staidaa new prompt corrective action
regime (similar to that which already exists fasuned depository institutions), enhanced publicld®ures, and a requirement that they have
in place a credible plan for the rapid resolutidthe firm in the event of severe financial distreEhere would also be a focus on the
sufficiency of high-quality capital in stressed romic scenarios. Moreover,
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Tier 1 FHC subsidiaries (whether regulated or uniegd) would be subject to consolidated supermibipthe Federal Reserve, although
functionally regulated subsidiaries (such as bamdbroker-dealers) would continue to be supervisettheir primary federal regulators.

Incentive Compensatian On October 22, 2009, the Federal Reservedsauw®mprehensive proposal on incentive compemsatio
policies (the “Incentive Compensation Proposaltgided to ensure that the incentive compensatiticigoof banking organizations do not
undermine the safety and soundness of such ordemigdy encouraging excessive risk-taking. Theihtive Compensation Proposal, which
covers all employees that have the ability to niallgraffect the risk profile of an organizationtrer individually or as part of a group, is
based upon the key principles that a banking orgdioin’s incentive compensation arrangements sh@ufatovide incentives that do not
encourage risk-taking beyond the organization'stghio effectively identify and manage risks, (i compatible with effective internal
controls and risk management, and (iii) be suppldotestrong corporate governance, including adive effective oversight by the
organization’s board of directors. Any deficiendiesompensation practices that are identified l@yncorporated into the organization’s
supervisory ratings, which can affect its abilitynhake acquisitions or perform other actions. Teehtive Compensation Proposal provides
that enforcement actions may be taken against lrmanrganization if its incentive compensationrasigements or related risk-management
control or governance processes pose a risk tortfization’s safety and soundness and the org@mizis not taking prompt and effective
measures to correct the deficiencies. In addibon)anuary 12, 2010, the FDIC announced that ifdveeek public comment on whether
banks with compensation plans that encourage bskwavior should be charged higher deposit assessaten than such banks would
otherwise be charged.

The scope and content of the U.S. banking regdapadicies on executive compensation are contigéindevelop and are likely to
continue evolving in the near future. It cannodie¢ermined at this time whether compliance witthsplicies will adversely affect the abili
of Regions and its subsidiaries to hire, retain motivate their key employees.

Financial Crisis Responsibility Fees On January 14, 2010, the current administnagionounced a proposal to impose a fee (the
“Financial Crisis Responsibility Fee”) on thoseditial institutions that benefited from recent@asi taken by the U.S. government to
stabilize the financial system. If implementedrtally proposed, the Financial Crisis ResponétipiFee will be applied to firms with over
$50 billion in consolidated assets, and, therefoyats terms would apply to Regions. The Finan€iasis Responsibility Fee would be
collected by the Internal Revenue Service and wbeldpproximately fifteen basis points, or 0.15%gmamount calculated by subtracting a
covered institution’s Tier 1 capital and FDESsessed deposits (and/or an adjustment for insitibilities covered by state guarantee ful
from such institution’s total assets.

The Financial Crisis Responsibility Fee, if implentedd as proposed by the current administration ldvga into effect on June 30, 2010
and remain in place for at least ten years. The Tr&sury would be asked to report after five gear the effectiveness of the Financial
Crisis Responsibility Fee as well as its progresepaying projected losses to the U.S. governmematresult of the TARP. If losses to the
U.S. government as a result of TARP have not beeouped after ten years, the Financial Crisis Resipiity Fee would remain in place
until such losses have been recovered.

General Regulatory Framework

Capital Adequacy. Regions and Regions Bank are required to comvjitythe applicable capital adequacy standardsbéished by th
Federal Reserve. There are two basic measurepitdicadequacy for bank holding companies that Hmeen promulgated by the Federal
Reserve: a risk-based measure and a leverage raeasur

The risk-based capital standards are designed ke negulatory capital requirements more sensitivéifferences in credit and market
risk profiles among banks and financial holding pamies, to account for off-balance sheet exposur@ to minimize disincentives for
holding liquid assets. Assets and off-balance sheet
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items are assigned to broad risk categories, eébhaypropriate weights. The resulting capitalasitiepresent capital as a percentage of total
risk-weighted assets and off-balance sheet items.

The minimum guideline for the ratio of total capit&otal Capital”) to risk-weighted assets (inclad certain off-balance sheet items,
such as standby letters of credit) is 8.0%. Attlaa#f of the Total Capital must be “Tier 1 Capitathich currently consists of qualifying
common equity, qualifying noncumulative perpetuaferred stock, including related surplus, and aeperpetual preferred stock issued to
the U.S. Treasury under the CPP, minority interesdtgting to qualifying common or noncumulative pesual preferred stock issued by a
consolidated U.S. depository institution or forelgank subsidiary, and certain “restricted core tehgiements,” as discussed below, less
goodwill and certain other intangible assets. Chilye “Tier 2 Capital” may consist of, among othikings, qualifying subordinated debt,
mandatorily convertible debt securities, other @nefd stock and trust preferred securities anchigdd amount of the allowance for loan
losses. Non-cumulative perpetual preferred stookt preferred securities and other so-called fietst core capital elements” are currently
limited to 25% of Tier 1 Capital. On January 281@0the U.S. bank regulatory agencies announcadbrtile that, among other things,
provides for an optional two-quarter delay, folla®y an optional two-quarter phase-in, of the aggion of the agencies’ regulatory limit on
the inclusion of the allowance for loan and leassés in Tier 2 Capital for the portion of suclowHlnces that is associated with the assets a
banking organization consolidates as a result dhzechanges to GAAP.

The minimum guideline to be considered “well capitad” for Tier 1 Capital and Total Capital is 6.02d 10.0%, respectively. At
December 31, 2009, Regions’ consolidated Tier litBlamtio was 11.54% and its Total Capital ratiass5.78%. The elements currently
comprising Tier 1 Capital and Tier 2 Capital and thinimum Tier 1 Capital and Total Capital ratiogynin the future be subject to change
discussed in greater detail below.

In addition, the Federal Reserve has establishedmim leverage ratio guidelines to be consideredll'eapitalized” for bank holding
companies. These guidelines provide for a minimatio of Tier 1 Capital to average total assets tgsodwill and certain other intangible
assets (the “Leverage Ratio”), of 3.0% for bankdimg companies that meet certain specified critémigluding having the highest regulatory
rating. All other bank holding companies generallg required to maintain a Leverage Ratio of attlé&. Regions’ Leverage Ratio at
December 31, 2009 was 8.90%.

In connection with the SCAP, banking regulatorsaregupplementing their assessment of the capitajuaty of a bank based on
tangible common stockholders’ equity and a varratib Tier 1 Capital, known as Tier 1 common eqWiihile not formally defined, analysts
and banking regulators have assessed Regionsatagiquacy using the tangible common stockholaepsity and/or the Tier 1 common
equity measure. Because tangible common stocki®ldguity and Tier 1 common equity are not formaléfined by GAAP or formalized in
the federal banking regulations, these measuresoagdered to be non-GAAP financial measures diner @ntities may calculate them
differently than Regions’ disclosed calculationsgshe “GAAP to Non-GAAP Reconciliation” sectionltdm 6. “Management’s Discussion
and Analysis of Financial Condition and Result©gpkration” of this Annual Report on Form 10-K farther details).

The guidelines also provide that bank holding comgmexperiencing internal growth or making acdiass will be expected to
maintain strong capital positions substantially\abthe minimum supervisory levels without significaeliance on intangible assets.
Furthermore, the Federal Reserve has indicatedttwét consider a “tangible Tier 1 Capital levgratio” (deducting all intangibles) and
other indicators of capital strength in evaluatimgposals for expansion or new activities.

A subsidiary bank is subject to substantially samiisk-based and leverage capital requirementisase applicable to Regions. Regions
Bank was in compliance with applicable minimum talpiequirements as of December 31, 2009. Neitlegidhs nor Regions Bank has been
advised by any federal banking agency of any sigetifnimum capital ratio requirement applicablettas of December 31, 2009.
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Failure to meet capital guidelines could subjelshak to a variety of enforcement remedies, inclgdire termination of deposit
insurance by the FDIC, and to certain restrictionsts business. See “Regulatory Remedies unde¥@ha&” below.

In 2004, the Basel Committee on Banking Supervigioblished a new set of risk-based capital starsd@Bhsel 11”) in order to update
the original international capital standards thed been put in place in 1988 (“Basel 1"). Basgirbvides two approaches for setting capital
standards for credit risk—an internal ratings-basgloach tailored to individual institutions’ airostances and a standardized approach tha
bases risk-weighting on external credit assessntertsnuch greater extent than permitted in thstiegj risk-based capital guidelines. Basel
Il also would set capital requirements for operaiaisk and refine the existing capital requiretseior market risk exposures. The U.S.
banking and thrift agencies are developing proposeigions to their existing capital adequacy ratiahs and standards based on Basel Il. A
definitive final rule for implementing the advancapproaches of Basel Il in the United States, whigplies only to internationally active
banking organizations, or “core banks” (definedhase with consolidated total assets of $250 Iilbo more or consolidated dralance she
foreign exposures of $10 billion or more) becanfeaive on April 1, 2008. Other U.S. banking orgaations may elect to adopt the
requirements of this rule (if they meet applicadplalification requirements), but are not requireddmply. The rule also allows a banking
organization’s primary federal supervisor to defeerthat application of the rule would not be agpiate in light of the bank’s asset size,
level of complexity, risk profile or scope of optoams. Regions Bank is currently not required topty with Basel 1.

In July 2008, the U.S. bank regulatory agencies issued a propodedhat would provide banking organizations tthamnot use the
advanced approaches with the option to implemermvarisk-based capital framework. This frameworkuldcadopt the standardized
approach of Basel Il for credit risk, the basicigador approach of Basel Il for operational riskdaelated disclosure requirements. While this
proposed rule generally parallels the relevant @ggiies under Basel I, it diverges where UnitetieStmarkets have unique characteristics
and risk profiles, most notably with respect t& mgeighting residential mortgage exposures. Comsentthe proposed rule were due to the
agencies by October 27, 2008, but a definitivel finke had not been issued as of December 31, Z0@9proposed rule, if adopted, would
replace the agencies’ earlier proposed amendmetagting riskbased capital guidelines to make them more riskigea (formerly referre:
to as the “Basel I-A” approach).

On September 3, 2009, the United States Treasuppiaent issued a policy statement (the “Treasoticy Statement”) entitled
“Principles for Reforming the U.S. and InternatibR&gulatory Capital Framework for Banking Firm$tie Treasury Policy Statement was
developed in consultation with the U.S. bank retquiaagencies and sets forth eight “core principieended to shape a new international
capital accord. Six of the core principles relatedlly to bank capital requirements. The Treafulicy Statement contemplates changes to
the existing regulatory capital regime that wourddlve substantial revisions to, if not replacema&ihimajor parts of the Basel | and Basel i
capital frameworks and affect all regulated bankinganizations and other systemically importantitumsons. The Treasury Policy Statement
repeatedly calls for higher and stronger capitqliieements for Tier 1 FHCs that are deemed to passek to financial stability due to their
combination of size, leverage, interconnectedneddiquidity risk. It is possible that Regions wdule deemed a Tier 1 FHC and subject to
such heightened capital requirements if implemented

The Treasury Policy Statement suggested that csaongbe regulatory capital framework be phaseavir a period of several years.
The recommended schedule provides for a compreleimgernational agreement by December 31, 201D, tive implementation of reforms
by December 31, 2012, although it does remain plestiat U.S. bank regulatory agencies could affigiadopt, or informally implement,
new capital standards at an earlier date.

Following the issuance of the Treasury Policy Stetet on December 17, 2009, the Basel Committeedsatset of proposals (the
“Capital Proposals”) that would significantly reeithe definitions of Tier 1 Capital
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and Tier 2 Capital, with the most significant chasdpeing to Tier 1 Capital. Most notably, the Calfroposals would disqualify certain
structured capital instruments, such as trust medesecurities, from Tier 1 Capital status. Th@i@é Proposals would also re-emphasize that
common equity is the predominant component of Ti€apital by adding a minimum common equity toigkighted assets ratio and
requiring that goodwill, general intangibles andai& other items that currently must be deductethfTier 1 Capital instead be deducted
from common equity as a component of Tier 1 Capithe Capital Proposals also leave open the pdisgithiat the Basel Committee will
recommend changes to the minimum Tier 1 CapitalTatdl Capital ratios of 4.0% and 8.0%, respecyivel

Concurrently with the release of the Capital Praefgshe Basel Committee also released a set pbpeds related to liquidity risk
exposure (the “Liquidity Proposals,” and togethdéhwhe Capital Proposals, the “2009 Basel CommiReoposals”). The Liquidity Proposals
have three key elements, including the implememtaif (i) a “liquidity coverage ratio” designedeasure that a bank maintains an adequate
level of unencumbered, high-quality assets sufficie meet the bank’s liquidity needs over a 30-ilag horizon under an acute liquidity
stress scenario, (ii) a “net stable funding ratle$igned to promote more medium and long-term fundf the assets and activities of banks
over a one-year time horizon, and (iii) a set ohitaring tools that the Basel Committee indicatesudd be considered as the minimum types
of information that banks should report to supamdsand that supervisors should use in monitotiegituidity risk profiles of supervised
entities.

Comments on the 2009 Basel Committee Proposaduaréy April 16, 2010, with the expectation tha Basel Committee will release
a comprehensive set of proposals by December 3D, &0d that final provisions will be implementedbgcember 31, 2012. The U.S. bank
regulators have urged comment on the 2009 Baseh@itee Proposals. Ultimate implementation of suadppsals in the U.S. will be subject
to the discretion of the U.S. bank regulators, taedregulations or guidelines adopted by such agemaeay, of course, differ from the 2009
Basel Committee Proposals and other proposalshbd@asel Committee may promulgate in the future.

Safety and Soundness StandardsS he Federal Deposit Insurance Act (the “FDIA&yuires the federal bank regulatory agencies to
prescribe standards, by regulations or guideliredating to internal controls, information systeamsl internal audit systems, loan
documentation, credit underwriting, interest ragk exposure, asset growth, asset quality, earnstgsk valuation and compensation, fees
and benefits, and such other operational and maiahgndards as the agencies deem appropriatdel@es adopted by the federal bank
regulatory agencies establish general standardsnglto internal controls and information systemgrnal audit systems, loan
documentation, credit underwriting, interest ratpasure, asset growth and compensation, fees aralitse In general, the guidelines requ
among other things, appropriate systems and peacticidentify and manage the risk and exposuresifigd in the guidelines. The guidelir
prohibit excessive compensation as an unsafe asmbud practice and describe compensation as exeegben the amounts paid are
unreasonable or disproportionate to the servicesimeed by an executive officer, employee, directoprincipal stockholder. In addition, t
agencies adopted regulations that authorize, bubtlcequire, an agency to order an institutiort e been given notice by an agency that it
is not satisfying any of such safety and soundetsslards to submit a compliance plan. If, aftémdso notified, an institution fails to
submit an acceptable compliance plan or fails inraaterial respect to implement an acceptable ciamgé plan, the agency must issue an
order directing action to correct the deficiencd amay issue an order directing other actions otypes to which an undercapitalized
institution is subject under the “prompt correctaation” provisions of FDIA. See “Regulatory Remeslunder the FDIA” below. If an
institution fails to comply with such an order, thgency may seek to enforce such order in judiiateedings and to impose civil money
penalties.

Regulatory Remedies under the FDIAThe FDIA establishes a system of regulatoryedies to resolve the problems of
undercapitalized institutions. The federal bankiegulators have established five capital categdtiesll capitalized,” “adequately
capitalized,” “undercapitalized,” “significantly dercapitalized” and “critically undercapitalizediiid must take certain mandatory
supervisory actions, and are authorized to take
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other discretionary actions, with respect to insitins in the three undercapitalized categoriesstverity of which will depend upon the
capital category in which the institution is plac&eknerally, subject to a narrow exception, theA-Biquires the banking regulator to appoint
a receiver or conservator for an institution tisatritically undercapitalized. The federal bankaggncies have specified by regulation the
relevant capital level for each category.

Under the agencies’ rules implementing the FDI&sedy provisions, an institution that (1) has el @apital ratio of 10.0% or
greater, a Tier 1 Capital ratio of 6.0% or greaded a Leverage Ratio of 5.0% or greater and (@pisubject to any written agreement, or
capital directive or regulatory remedy directiveued by the appropriate federal banking agencgésngd to be “well capitalized.” An
institution with a Total Capital ratio of 8.0% oregiter, a Tier 1 Capital ratio of 4.0% or greaseq a Leverage Ratio of 4.0% or greater is
considered to be “adequately capitalized.” A defpogiinstitution that has a Total Capital ratiole$s than 8.0%, a Tier 1 Capital ratio of less
than 4.0%, or a Leverage Ratio of less than 4.086nsidered to be “undercapitalized institution that has a Total Capital ratio a$dethau
6.0%, a Tier 1 Capital ratio of less than 3.0%a @everage Ratio of less than 3.0% is considerde ttsignificantly undercapitalizeddnd ar
institution that has a tangible equity capital $sets ratio equal to or less than 2.0% is deembd toritically undercapitalized.” For purposes
of the regulation, the term “tangible equity” indks core capital elements counted as Tier 1 Cdpitalurposes of the risk-based capital
standards plus the amount of outstanding cumulatvpetual preferred stock (including related susplminus all intangible assets with
certain exceptions. A depository institution maydeemed to be in a capitalization category thlivier than is indicated by its actual capital
position if it receives an unsatisfactory examio@atiating.

An institution that is categorized as undercamtadi significantly undercapitalized or criticallpdercapitalized is required to submit an
acceptable capital restoration plan to its appateriederal banking regulator. Under the FDIA, lides for the capital restoration plan to be
accepted by the appropriate federal banking agenbgnk holding company must guarantee that adiabgidepository institution will
comply with its capital restoration plan, subjextertain limitations. The bank holding company talso provide appropriate assurances of
performance. The obligation of a controlling bamkding company under the FDIA to fund a capitateestion plan is limited to the lesser of
5.0% of an undercapitalized subsidiary’s assete@amount required to meet regulatory capitalirequents. An undercapitalized institution
is also generally prohibited from increasing iter@ge total assets, making acquisitions, estabfistuny branches or engaging in any new line
of business, except in accordance with an accegatgithl restoration plan or with the approval & #DIC. In addition, the appropriate fed:
banking agency is given authority with respectritg andercapitalized depository institution to taks of the actions it is required to or may
take with respect to a significantly undercapitdiznstitution as described below if it determifibst those actions are necessary to carry out
the purpose” of the FDIA.

Institutions that are significantly undercapitatizer undercapitalized and either fail to submitaneptable capital restoration plan or
fail to implement an approved capital restoratitanpmay be subject to a number of requirementsesteictions, including orders to sell
sufficient voting stock to become adequately cédipid, requirements to reduce total assets andittesf receipt of deposits from
correspondent banks. Critically undercapitalizegod#tory institutions are subject to appointmené eéceiver or conservator.

At December 31, 2009, Regions Bank had the reguisipital levels to qualify as well capitalized.

Payment of Dividends. Regions is a legal entity separate and disfioat its banking and other subsidiaries. The ppalcsource of
cash flow of Regions, including cash flow to payidiénds to its stockholders and principal and ggeon any debt of Regions, is dividends
from Regions Bank. There are statutory and regoldimitations on the payment of dividends by Regdank to Regions, as well as by
Regions to its stockholders.
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As to the payment of dividends, Regions Bank igexilio the laws of the state of Alabama, and éwrilations of the Alabama State
Banking Department, and of the Federal Reserve pagment of dividends by Regions and Regions Baak atso be affected or limited by
other factors, such as the requirement to mairddaguate capital above regulatory guidelines.

If, in the opinion of a federal bank regulatory agg, an institution under its jurisdiction is engdgn or is about to engage in an unsafe
or unsound practice (which, depending on the firdmondition of the institution, could include thayment of dividends), such agency may
require, after notice and hearing, that such mistib cease and desist from such practice. Thedétank regulatory agencies have indicated
that paying dividends that deplete an institutiargipital base to an inadequate level would be aaferand unsound banking practice. Under
the FDIA, an insured institution may not pay anyidiénd if payment would cause it to become “undeitetized” or if it already is
“undercapitalized.” See “Regulatory Remedies urtder=DIA” above. Moreover, the Federal Reservethrd-DIC have issued policy
statements stating that bank holding companiesrennted banks should generally pay dividends ootyod current operating earnings.

Under the Federal Reserve’s Regulation H, RegiarkBnay not, without the approval of the Federadree, declare or pay a
dividend to Regions if the total of all dividendsatared in a calendar year exceeds the total dRég)ons Bank’s net income for that year and
(b) its retained net income for the preceding taleiedar years, less any required transfers toiaddltpaid-in capital or to a fund for the
retirement of preferred stock. As a result of obiillion loss in 2008 and our $1.3 billion [aas2009, Regions Bank cannot, without
approval from the Federal Reserve, declare or giiyidend to Regions until such time as RegionskBarable to satisfy the criteria discus
in the preceding sentence. Given the losses in 2668009, Regions Bank does not expect to betalplay dividends to Regions in the near
term without obtaining regulatory approval. Unddadama law, a bank may not pay a dividend in exo€8¢ percent of its net earnings u
the bank’s surplus is equal to at least 20 perokoapital. Regions Bank is also required by Alabdaw to obtain approval of the
Superintendent of Banking prior to the paymentiofdénds if the total of all dividends declared Rggions Bank in any calendar year will
exceed the total of (a) Regions Bank’s net earnfagslefined by statute) for that year, plus (dyétained net earnings for the preceding two
years, less any required transfers to surplus.,Alsalividends may be paid from Regions E's surplus without the prior written approval of
the Superintendent of Banking.

However, the ability of Regions to pay dividendstsostockholders is not totally dependent on #eipt of dividends from Regions
Bank, as Regions has other cash available to maktemyment. As of December 31, 2009, Regions Bail$illion of cash and cash
equivalents on a consolidated basis, of which $4libn is attributable to the parent company. Thésmds are available for corporate
purposes, including debt service and to pay divddeo its stockholders. This is compared to arcgated common dividend requirement,
assuming current dividend payment levels, of apprately $48 million and preferred cash dividendgpproximately $202 million for the
full year 2010. Expected long-term borrowings miies in 2010 are approximately $5.5 billion.

Although Regions currently has capacity to make romm dividend payments in 2010, the payment of @indts by Regions and the
dividend rate are subject to management reviewagpdoval by Regions’ Board of Directors on a quéyteasis. In the current financial and
economic environment, the Federal Reserve hasatatichat bank holding companies should carefelyemw their dividend policy and has
discouraged payment ratios that are at maximumvalbte levels unless both asset quality and cagitalery strong. Regions has reduced its
guarterly dividend to $0.01 per share and doe€rpéct to increase its quarterly dividend abové dereel for the foreseeable future.
Preferred dividends are to be paid in accordantie tve terms of the CPP and Regions Mandatory Qtible=Preferred Stock, Series B. See
Item 1A. “Risk Factors” of this Annual Report onrRo10-K for additional information.

Prior to November 14, 2011, unless Regions hasredd all of the Series A Preferred Stock issudtlgéd).S. Treasury on
November 14, 2008 or unless the U.S. Treasuryrhasferred all the preferred securities to a thady, the consent of the U.S. Treasury"
be required for Regions to declare or pay any éédor make any distribution on common stock othan (i) regular quarterly cash
dividends of not more than $0.10 per
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share, as adjusted for any stock split, stock divilj reverse stock split, reclassification or simitansaction, (ii) dividends payable solely in
shares of common stock and (iii) dividends or dstions of rights or junior stock in connectiontiwa stockholders’ rights plan. Regions has
reduced its quarterly dividend to $0.01 per shackdoes not expect to increase its quarterly diviidebove such level for the foreseeable
future.

Support of Subsidiary Banks. Under Federal Reserve policy, Regions is exguktt act as a source of financial strength to,tand
commit resources to support, its subsidiary bamhks Support may be required at times when, absefit Eederal Reserve policy, Regions
may not be inclined to provide it. In addition, argpital loans by a bank holding company to itssalibry bank are subordinate in right of
payment to deposits and to certain other indebtddoksuch subsidiary bank. In the event of a lteiing company’s bankruptcy, any
commitment by the bank holding company to a fedeaak regulatory agency to maintain the capita stibsidiary bank will be assumed by
the bankruptcy trustee and entitled to a priorftpayment.

Cross-Guarantee Provisions Each insured depository institution “contrdliéas defined in the BHC Act) by the same banidhg
company can be held liable to the FDIC for any lassirred, or reasonably expected to be incurrgdhé FDIC due to the default of any
other insured depository institution controlledthgt holding company and for any assistance proviethe FDIC to any of those banks that
is in danger of default. Such a “cross-guarantégfrcagainst a depository institution is generallyperior in right of payment to claims of the
holding company and its affiliates against thatas#ory institution. At this time, Regions Banktie only insured depository institution
controlled by Regions for this purpose. If in thibufe, however, Regions were to control other iedutepository institutions, such cross-
guarantee would apply to all such insured depositmtitutions.

Transactions with Affiliates. There are various legal restrictions on the extemthich Regions and its non-bank subsidiaries may
borrow or otherwise obtain funding from Regions Badnder Sections 23A and 23B of the Federal ResAnt and the Federal Reserve’s
Regulation W, Regions Bank (and its subsidiarieay wnly engage in lending and other “covered tretisas” with non-bank and non-
savings bank affiliates to the following extent} if@the case of any single such affiliate, theraggte amount of covered transactions of
Regions Bank and its subsidiaries may not exce&tl dfthe capital stock and surplus of Regions Bamkt (b) in the case of all affiliates, 1
aggregate amount of covered transactions of Reddan& and its subsidiaries may not exceed 20%et#pital stock and surplus of Regit
Bank. Covered transactions also are subject taioecbllateralization requirements. “Covered tratisms” are defined by statute to include a
loan or extension of credit, as well as a purclidisecurities issued by an affiliate, a purchasassets (unless otherwise exempted by the
Federal Reserve) from the affiliate, the acceptarficecurities issued by the affiliate as colldtévaa loan, and the issuance of a guarantee,
acceptance or letter of credit on behalf of ariafé. All covered transactions, including certadditional transactions (such as transactions
with a third party in which an affiliate has a fiv@al interest), must be conducted on market terms.

FDIC Insurance AssessmentsRegions Bank pays deposit insurance premiums t6EH€ based on an assessment rate established b
the FDIC. FDIC rates generally depend upon a coatlzin of regulatory ratings and financial ratioggRlatory ratings reflect the applicable
bank regulatory agency’s evaluation of the finahicistitution’s capital, asset quality, managemeainings, liquidity and sensitivity to risk.
On February 27, 2009, the FDIC issued a final (tiie “New Assessments Rule”) modifying the riskdmhassessment system. The New
Assessments Rule provides that the assessmemorddege institutions that have long-term debugssratings will be determined using a
combination of the institution’s weighted averaggulatory ratings, its long-term debt issuer ratingd the institution’s financial ratios, each
equally weighted. The New Assessments Rule alsodoted a new financial ratio into the relevantafetalculations that is intended to
capture certain brokered deposits (in excess of @b8mestic deposits) that are used to fund rapgit growth.

Initially, assessment rates for institutions thatia the lowest risk category, generally variemzhfrfive to seven basis points per $100 of
insured deposits. On December 16, 2008, howeve:EHC adopted a final rule, effective as of Jagudar2009, increasing risk-based
assessment rates uniformly by seven basis pointarf{@nnual basis) for the first quarter of 2008 New Assessment Rule increases initial
base assessment rates
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(beginning April 1, 2009) to twelve to forty-fiveabis points per $100 of insured deposits. Such #ssEssment rates are subject to
adjustments based upon the institution’s ratia)dbg-term unsecured debt to its domestic deppéi) secured liabilities to domestic
deposits and (iii) brokered deposits to domestpodds (if greater than 10%). The stated purpo$éseoNew Assessments Rule is to make
assessment system more sensitive to risk and raioreyf limiting the subsidization of riskier institons by safer institutions.

In addition, on November 17, 2009, the FDIC impleiee a final rule requiring insured institutionack as Regions Bank, to prepay
their estimated quarterly risk-based assessmenthddourth quarter of 2009, and for all of 202011 and 2012. Such prepaid assessments
were paid on December 30, 2009, along with eadftutisn’s quarterly risk-based deposit insuranssessment for the third quarter of 2009
(assuming 5% annual growth in deposits betweethihe quarter of 2009 and the end of 2012 and takito account, for 2011 and 2012, the
annualized three basis point increase referred tod following paragraph). The FDIC will begindcaw down an institution’s prepaid
assessments on March 30, 2010, representing payarehe regular quarterly risk-based assessmerthéfourth quarter of 2009.

The FDIA, as amended by the Federal Deposit Inger&eform Act of 2005 (the “FDI Reform Act”), reges the FDIC to set a ratio of
deposit insurance reserves to estimated insureasisepthe designated reserve ratio (the “DRRIY) a particular year within a range of 1.1
to 1.50%. Because the reserve ratio for the fedkspbsit insurance fund that covers both bankssamithgs associations (the “DIF”) ratio fell
below 1.15% as of June 30, 2008, and was expeatesitain below 1.15%, the FDI Reform Act required EDIC to establish and implem
a Restoration Plan that would restore the resextie to at least 1.15% within five years. In Octob£2008, the FDIC adopted such a
restoration plan (the “Restoration Plan”). In Febyuof 2009, in light of the extraordinary challesgacing the banking industry, the FDIC
amended the Restoration Plan to allow seven yeathd reserve ratio to return to 1.15%. In May009, the FDIC adopted a final rule that
imposed a five basis point special assessmentaniestitution’s assets minus Tier 1 capital (adwfe 30, 2009). Such special assessment
was collected on September 30, 2009. In Octob2009, the FDIC passed a final rule extending tha & the Restoration Plan to eight
years. Such final rule also included a provisicat implements a uniform three basis point incréasssessment rates, effective Janua
2011, to help ensure that the reserve ratio retioras least 1.15% within the eight year periodechfor by the Restoration Plan. The FDIC
will, at least semi-annually, update its income ls$ projections for the DIF and, if necessarring the DIF reserve ratio back to at least
1.15% by the end of the eight year period of thet®ation Plan, propose rules to further increasessment rates. See also “Recent
Regulatory Developments—Incentive Compensationabo

Under the FDI Reform Act and the FDIC'’s revisedrpiem assessment program, every FDIC-insured itistitwill pay some level of
deposit insurance assessments regardless of gleofethe DRR. We cannot predict whether, as alre$an adverse change in economic
conditions or other reasons, the FDIC will in tiufe further increase deposit insurance assesdevats. The FDIC also adopted rules
providing for a one-time credit assessment to etigible insured depository institution based o sissessment base of the institution on
December 31, 1996. The credit was allowed to béiegppgainst the institution’s 2007 assessment fanthe three years thereafter the
institution was allowed to apply the credit agaimstto 90% of its assessment. Regions Bank quailifiea credit of approximately $110
million, of which $34 million was applied in 200$41 million in 2008, and the remaining balance &% #illion in 2009, thereby exhausting
the credit For more information, see the “Bank Regulatory @dfrequirements” section of Item 6. “ManagemeBtiscussion and Analysis
of Financial Condition and Results of Operation'tlis Annual Report on Form 10-K.

In addition, the Deposit Insurance Funds Act of@l@8thorized the Financing Corporation (“FICO”)jitgpose assessments on DIF
applicable deposits in order to service the intesas=1CO’s bond obligations from deposit insurafged assessments. The amount assessed
on individual institutions by FICO will be in addih to the amount, if any, paid for deposit insweaccording to the FDIC's risk-related
assessment rate schedules. FICO assessment rgtés mdjusted quarterly to reflect a change insssent base. The FICO annual
assessment rate for the fourth quarter of 2009@& cents per $100 deposits and will rise to t&@s per $100 deposits for the first quarter
of 2010. Regions Bank had a FICO assessment ofi#iémin FDIC deposit premiums in 2009.
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Under the FDIA, insurance of deposits may be teateid by the FDIC upon a finding that the institntlas engaged in unsafe and
unsound practices, is in an unsafe or unsound ttondd continue operations, or has violated argliagble law, regulation, rule, order or
condition imposed by the FDIC.

Depositor Preference. The Omnibus Budget Reconciliation Act of 1998vides that deposits and certain claims for adsiiafive
expenses and employee compensation against aedndepository institution would be afforded a gtioover other general unsecured
claims against such an institution in the “liquidator other resolution” of such an institution &y receiver.

Regulation of Morgan Keegan. As a registered investment adviser and brokated, Morgan Keegan is subject to regulation and
examination by the Securities and Exchange Comang85EC”), the Financial Industry Regulatory Autity (“FINRA”), the New York
Stock Exchange (“NYSE”) and other self-regulatorgamizations (“SROs"), which may affect its mano&operation and profitability. Such
regulations cover a broad range of subject ma®eles and regulations for registered brotlealers cover such issues as: capital requiren
sales and trading practices; use of client fundssacurities; the conduct of directors, officerd amployees; record-keeping and recording;
supervisory procedures to prevent improper tradimgnaterial non-public information; qualificationdlicensing of sales personnel; and
limitations on the extension of credit in secustteansactions. Rules and regulations for regidtemeestment advisers include limitations on
the ability of investment advisers to charge penfance-based or non-refundable fees to clientsraddaeping and reporting requirements,
disclosure requirements, limitations on princigahsactions between an adviser or its affiliatesadvisory clients, and anti-fraud standards.

Morgan Keegan is subject to the net capital requéngts set forth in Rule 15¢3-1 of the SecuritiesHaxge Act of 1934. The net capital
requirements measure the general financial comdéial liquidity of a broker-dealer by specifyingn@imum level of net capital that a
broker-dealer must maintain, and by requiring thaignificant portion of its assets be kept liguidorgan Keegan failed to maintain its
minimum required net capital, it would be requitedease executing customer transactions untintecback into compliance. This could
also result in Morgan Keegan losing its FINRA mensh@, its registration with the SEC or requireoanlete liquidation.

The SEC's risk assessment rules also apply to Mokgeegan as a registered broker-dealer. Thesened@se broker-dealers to
maintain and preserve records and certain infoomatescribe risk management policies and procedarel report on the financial conditi
of affiliates whose financial and securities adkds are reasonably likely to have a material impacthe financial and operational condition
of the broker-dealer. Certain “material associgtesons” of Morgan Keegan, as defined in the rigdeasment rules, may also be subject to
SEC regulation.

In addition to federal registration, state secesittommissions require the registration of ceftairker-dealers and investment advisers.
Morgan Keegan is registered as a broker-dealer eviéiny state, the District of Columbia, and Pu&imo. Morgan Keegan is registered as an
investment adviser in over 40 states and the BistfiColumbia.

Violations of federal, state and SRO rules or ragohs may result in the revocation of broker-deatdnvestment adviser licenses,
imposition of censures or fines, the issuance afeand desist orders, and the suspension or expofofficers and employees from the
securities business firm. In addition, Morgan Keggdusiness may be materially affected by newsraled regulations issued by the SEC or
SROs as well as any changes in the enforcemenxigifrgy laws and rules that affect its securitiesibess.

Regulation of Insurers and Insurance BrokersRegions’ operations in the areas of insuramokdyage and reinsurance of credit life
insurance are subject to regulation and supervigyovarious state insurance regulatory authoritdthiough the scope of regulation and form
of supervision may vary from state to state, insaeadlaws generally grant broad discretion to regwyeauthorities in adopting regulations
supervising
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regulated activities. This supervision generallslides the licensing of insurance brokers and agamd the regulation of the handling of
customer funds held in a fiduciary capacity. Certzfi Regionsinsurance company subsidiaries are subject to sxenegulatory supervisic
and to insurance laws and regulations requiringgragrother things, maintenance of capital, recoepk®y, reporting and examinations.

Financial Privacy. The federal banking regulators have adoptkssihat limit the ability of banks and other ficéal institutions to
disclose non-public information about consumensdo-affiliated third parties. These limitations vég disclosure of privacy policies to
consumers and, in some circumstances, allow consum@revent disclosure of certain personal infation to a non-affiliated third party.
These regulations affect how consumer informatsonansmitted through diversified financial comganand conveyed to outside vendors. In
addition, consumers may also prevent disclosurerdhin information among affiliated companies tkaissembled or used to determine
eligibility for a product or service, such as teabwn on consumer credit reports and asset anthim@aformation from applications.
Consumers also have the option to direct banko#ret financial institutions not to share infornoatiabout transactions and experiences
affiliated companies for the purpose of marketingdoicts or services.

Community Reinvestment Act.Regions Bank is subject to the provisions ef@RA. Under the terms of the CRA, Regions Bankahas
continuing and affirmative obligation consistentiwéafe and sound operation to help meet the oneéitis of its communities, including
providing credit to individuals residing in low- @moderate-income neighborhoods. The CRA doesstabksh specific lending
requirements or programs for financial institutions does it limit an institution’s discretion tewklop the types of products and services that
it believes are best suited to its particular comity,l consistent with the CRA. The CRA requiresteappropriate federal bank regulatory
agency, in connection with its examination of aatory institution, to assess such institutiorgsard in assessing and meeting the credit
needs of the community served by that institutinaluding low- and moderate-income neighborhoode flegulatory agency’s assessment of
the institution’s record is made available to thblir. The assessment also is part of the FedarsdiRe’s consideration of applications to
acquire, merge or consolidate with another bankistjtution or its holding company, to establisheav branch office that will accept depo:
or to relocate an office. In the case of a banklingl company applying for approval to acquire akbanother bank holding company, the
Federal Reserve will assess the records of eadidsaity depository institution of the applicant kdrlding company, and such records may
be the basis for denying the application. RegioaskBreceived a “satisfactory” CRA rating in its rhoscent examination.

USA PATRIOT Act. A major focus of governmental policy relatirgfinancial institutions in recent years has beiemed at combatin
money laundering and terrorist financing. The USMTRIOT Act of 2001 (the “USA PATRIOT Act”) broadedéhe application of anti-
money laundering regulations to apply to additidgpks of financial institutions such as brokeridess investment advisors and insurance
companies, and strengthened the ability of the Bd&ernment to help prevent, detect and proseatgenational money laundering and the
financing of terrorism. The principal provisionsTfle Ill of the USA PATRIOT Act require that reted financial institutions, including
state member banks: (i) establish an anti-moneydexing program that includes training and audimponents; (i) comply with regulations
regarding the verification of the identity of angrpon seeking to open an account; (iii) take aoidliti required precautions with non-U.S.
owned accounts; and (iv) perform certain verificatand certification of money laundering risk foeir foreign correspondent banking
relationships. Failure of a financial institutiamcomply with the USA PATRIOT Act’s requirementsum have serious legal and reputational
consequences for the institution. Regions’ bankimgker-dealer and insurance subsidiaries have anggd their systems and procedures to
meet the requirements of these regulations anccasitinue to revise and update their policies, pdoces and controls to reflect changes
required by the USA PATRIOT Act and implementingukations.

Office of Foreign Assets Control Regulation The United States has imposed economic sanrsctimt affect transactions with
designated foreign countries, nationals and otfidrsse are typically known as the “OFAC” rules lohse their administration by the U.S.
Treasury Department Office of Foreign Assets Cdntro
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(“OFAC"). The OFAC-administered sanctions targetaagintries take many different forms. Generallywaweer, they contain one or more of
the following elements: (i) restrictions on tradihnor investment in a sanctioned country, inclgdomohibitions against direct or indirect
imports from and exports to a sanctioned countd/@wohibitions on “U.S. persons” engaging in fin@htransactions relating to making
investments in, or providing investment-relatedieglwr assistance to, a sanctioned country; apd Glocking of assets in which the
government or specially designated nationals obthrectioned country have an interest, by prohipitransfers of property subject to U.S.
jurisdiction (including property in the possessarcontrol of U.S. persons). Blocked assets (prgperty and bank deposits) cannot be |
out, withdrawn, set off or transferred in any manmithout a license from OFAC. Failure to compltlwithese sanctions could have serious
legal and reputational consequences.

Competition

All aspects of Regions’ business are highly contipeti Regions’ subsidiaries compete with other fitial institutions located in the
states in which they operate and other adjoiniatgst as well as large banks in major financiatezsrand other financial intermediaries, such
as savings and loan associations, credit uniomswner finance companies, brokerage firms, ins@ranmpanies, investment companies,
mutual funds, mortgage companies and financialisemperations of major commercial and retail coations. Regions expects competition
to intensify among financial services companiestdufe recent consolidation of certain competingricial institutions and the conversion
of certain investment banks to bank holding comgani

Customers for banking services and other finarsgatices offered by Regions’ subsidiaries are galyanfluenced by convenience,
quality of service, personal contacts, price ofees and availability of products. Although Regibposition varies in different markets,
Regions believes that its affiliates effectivelyrqmete with other financial services companies @irtrelevant market areas.

Employees
As of December 31, 2009, Regions and its subsafidrad 28,509 employees.

Available Information

Regions maintains a websitevatw.regions.comRegions makes available on its website free afghits annual reports on Form 10-
K, quarterly reports on Form 10-Q and current regpon Form 8-K, and amendments to those reportshndnie filed with or furnished to the
SEC pursuant to Section 13(a) of the SecuritiehBmxge Act of 1934. These documents are made aleadabRegions’ website as soon as
reasonably practicable after they are electronidaéd with or furnished to the SEC. Also availatdn the website are Regions’ (i) Corporate
Governance Principles, (ii) Code of Business Cohdund Ethics, (iii) Code of Ethics for Senior Ficél Officers, (iv) Expenditures Policy,
and (v) the charters of its Nominating and Corpo@bvernance Committee, Audit Committee, Compems&iommittee and Risk
Committee.

ltem 1A. Risk Factors

Making or continuing an investment in securitieslisd by Regions, including our common stock, ingslgertain risks that you should
carefully consider. The risks and uncertaintiescdbed below are not the only risks that may haweaterial adverse effect on Regions.
Additional risks and uncertainties also could adebr affect our business, financial condition agsutts of operations. If any of the following
risks actually occur, our business, financial ctindior results of operations could be negativéigaed, the market price for your securities
could decline, and you could lose all or a payair investment. Further, to the extent that anthefinformation contained in this Annual
Report on Form 10-K constitutes forward-lookingataents, the risk factors set forth below alsocargtionary statements identifying
important factors that could cause Regions’ aatesilts to differ materially from those expressedny forward-looking statements made by
or on behalf of Regions.
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Our business has been and may continue to be adgraffected by recent conditions in the financiadarkets and economic conditions
generally.

The capital and credit markets have experiencedegegented levels of volatility and disruption otler last two years. In some cases,
the markets have produced downward pressure ok ptaes and credit availability for certain isssignithout regard to those issuers’
underlying financial strength. As a consequenci@feconomic slowdown that the United States has b&periencing, business activity
across a wide range of industries face seriougdiffes due to the lack of consumer spending areddck of liquidity in the global credit
markets. Unemployment has also increased signtfican

A sustained weakness or weakening in business@mbmic conditions generally or specifically in fhéncipal markets in which we
do business could have one or more of the folloveidgerse effects on our business:

. A decrease in the demand for loans and other ptedund services offered by t

. A decrease in the value of our loans held for ealether assets secured by consumer or commeecibéstate
. An impairment of certain intangible assets, suchasiwill;

. A decrease in interest income from variable raém$o due to potential reductions in interest re

. A decrease in nc-interest income due to pending regulatory char

. An increase in the number of clients and countéigmwho become delinquent, file for protection einbdankruptcy laws or defa
on their loans or other obligations to us. An i@ in the number of delinquencies, bankruptcietetaults could result in a
higher level of nonperforming assets, net ch-offs, provision for loan losses, and valuation athents on loans held for sz

Overall, during the past two years, the generainass environment has had an adverse effect obhusimess, and there can be no
assurance that the environment will improve inrtar term. Until conditions improve, we expect business, financial condition and results
of operations to be adversely affected.

Recent market developments may adversely affectiodustry, business and results of operatiol

Dramatic declines in the housing market during pyears, with falling home prices and increasingétosures and unemployment,
have resulted in, and may continue to result gmificant write-downs of asset values by us an@iofimancial institutions, including
government-sponsored entities and major commeaoidlinvestment banks. These write-downs, initiaflynortgage-backed securities but
spreading to credit default swaps and other séesidind loans, have caused many financial ingiitatto seek additional capital, to merge
with larger and stronger institutions and, in sarases, to fail. Reflecting concern about the stglif the financial markets generally and the
strength of counterparties, many lenders and unatital investors have reduced, and in some caeasgd to provide funding to borrowers
including financial institutions.

This market turmoil and tightening of credit haed to an increased level of commercial and consaielérquencies, lack of consumer
confidence, increased market volatility and widesprreduction of business activity generally. Témutting lack of available credit, lack of
confidence in the financial sector, increased Vdlatn the financial markets and reduced businastivity could materially and adversely
affect our business, financial condition and ressaftoperations.

Further negative market developments may affecswaer confidence levels and may cause adverse ehamgayment patterns,
causing increases in delinquencies and defauls,ratieich may impact our charge-offs and provisimisredit losses. Continuing economic
deterioration that affects household and/or cogarecomes could also result in reduced demandrfmtit or feebased products and servic
A worsening of these conditions would likely exdxze the adverse effects of these difficult madeetditions on us and others in the
financial services industry.
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Any reduction in our credit rating could increaséé cost of our funding from the capital markets afud place limitations on busines
activities related to credit support provided tostomers.

The major rating agencies regularly evaluate ustheid ratings of our long-term debt based on almemof factors, including our
financial strength and conditions affecting theafinial services industry generally. During 2009p&the major ratings agencies downgraded
Regions and Regions Bank’s credit ratings. In aaltitmany of our ratings remain on negative watchamative outlook. Negative outlook,
negative watch and other similar terms mean ttiatuee downgrade is possible. The ratings assignétegions and Regions Bank remain
subject to change at any time, and it is possh#éany ratings agency will take action to downgr&egions, Regions Bank or both in the
future.

In general, ratings agencies base their ratingsamy quantitative and qualitative factors, includaapital adequacy, liquidity, asset
quality, business mix and level and quality of éage, and we may not be able to maintain our ctigeadit ratings. In addition, ratings
agencies have themselves been subject to scrutgiggafrom the financial crisis such that the mgtagencies may make or may be requir
make substantial changes to their ratings poli@respractices. Such changes may, among other thidgsrsely affect the ratings of our
securities or other securities in which we havee@snomic interest. Any decrease, or potential deergin credit ratings could impact our
access to the capital markets or short-term fundimdjor increase our financing costs, and therebgraely affect Regions’ liquidity and
financial condition. Where Regions Bank is provgifiorms of credit support such as letters of crediéndby lending arrangements or other
forms of credit support, a decline in sh@tm credit ratings may require that customersegfiBns Bank seek replacement credit support
a higher rated institution. We cannot predict whettustomer relationships or opportunities for fatrelationships could be adversely
affected by customers who choose to do businegsantiigher rated institution.

Currently, Regions’ Senior ratings from Standar®dor’s, Moody’s Investor Services, Fitch Ratingd B8RS are 2, 1, 3 and 4
notches, respectively, above non-investment gratiiegs. A downgrade of Regions to a non-investrgeade rating by one or more of the
ratings agencies could significantly affect oudigbto borrow funds and raise additional capitatiaour cost of capital. The market for non-
investment grade securities is much smaller arslligsid than for investment grade securities. Gaunterparties are also sensitive to the risk
of a ratings downgrade and may be less likely trage in transactions with us, or may only engagheém at a substantially higher cost, if
our ratings were downgraded to below investmendgrahe effect of such downgrades in our derivgivsitions is discussed in Note 21
“Derivative Financial Instruments and Hedging Aittes” of the Notes to the Consolidated Financi@t&ments in Item 7. of this Annual
Report on Form 10-K. Our credit ratings are disedsa greater detail under the “Credit Ratings'tisecof Item 6. “Management’s
Discussion and Analysis of Financial Condition &w®bults of Operation” of this Annual Report on FdrérK.

The value of our deferred tax assets could adveysdfect our operating results and capital ratios.

As of December 31, 2009, Regions had approxim&@50 million in net deferred tax assets essentallgf which was disallowed
when calculating Tier 1 capital. Applicable bankiegulations permit us to include these deferrgditsets, up to a maximum amount, when
calculating Regions’ Tier 1 capital to the extdrede assets will be realized based on future pegjezarnings within one year of the calendar
year end. The ability to realize these deferredatssets during any year also includes the abdigpply these assets to offset any tax
income during the two previous years. Unless wEiatte generating sufficient taxable income infilteire, we may be unable to include
additional amounts related to our deferred taxtassepart of our Tier 1 capital. The inabilityinclude future increases of deferred tax assets
in our Tier 1 capital could significantly reducer@agulatory capital ratios. Additionally, if thetre amount of our deferred tax assets is
disallowed, any prospective taxable loss will regllicer 1 capital without any related income taxdfgn

Additionally, our deferred tax assets are subjecrt evaluation of whether it is more likely thaot that they will be realized for
financial statement purposes. In making this deigaition we consider all positive and negative enaeavailable including the impact of
recent operating results as well as potential baicl of tax
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to prior years’ taxable income, reversals of erigtiemporary differences, tax planning strategreb@ojected earnings within the statutory
tax loss carryover period. We have determinedttr@teferred tax assets are more likely than nbeteealized at December 31, 2009. If we
were to conclude that our deferred tax assets m@renore likely than not to be realized, then wauldaecord a valuation allowance which
could materially adversely impact our operatingutissand financial position.

Further disruptions in the residential real estataarket could adversely affect our performance.

As of December 31, 2009, residential homebuildangy home equity loans secured by second lienmiid& and condominium loans
represented approximately 7.6% of our total loarfplio. These portions of our loan portfolio halveen under pressure for over two years
and, due to weakening credit quality, we increas@doan loss provision and our total allowancedi@dit losses. In addition, we have
implemented several measures to support the maraerhthese sections of the loan portfolio, inahgdreassignment of experienced, key
relationship managers to focus on work-out stratefpr distressed borrowers.

While we expect that these actions will help mitéggthe overall effects of the downward credit cyde weaknesses in these sections of
our loan portfolio are expected to continue wetbid010. Accordingly, it is anticipated that oumrperforming asset and charge-off levels
will remain elevated.

Further, the effects of recent mortgage marketlehgés, combined with the ongoing decrease ineasi@l real estate market prices i
demand, could result in further price reductionkéme values, adversely affecting the value ofatethl securing the residential real estate
and construction loans that we hold, as well as trdginations and gains on sale of real estatecandtruction loans. Specifically, a
significant portion of our residential mortgagesl @ommercial real estate loan portfolios are coragdas borrowers in the Southeastern
United States, in which certain markets have beetiqularly adversely affected by declines in restlate value, declines in home sale
volumes, and declines in new home building. Fongxa, prices of Florida properties remain undeniigant pressure, with rising
unemployment levels and the impact of the reatestawnturn on the general economy. These factrklaesult in higher delinquencies ¢
greater charge-offs in future periods, which womlaterially adversely affect our financial conditiand results of operations. A decline in
home values or overall economic weakness couldralse an adverse impact upon the value of realeestather assets which we own upon
foreclosing a loan.

Continuing weakness in the commercial real estatariet could adversely affect our performance.

The fundamentals within the commercial real estatdor remain weak, under continuing pressure thyoed asset values, rising
vacancies and reduced rents. As of December 3B, 2pPproximately 23.9% of our loan portfolio comstsof investor real estate loans. The
properties securing investor income-producing laaestypically not fully leased at the originatiofithe loan. Properties securing the land,
single-family and condominium loans continue tdrbpacted by declining property values, especiallgrieas where Regions has significant
lending activities, including Florida and north Ggia. The borrower’s ability to repay the loannstead reliant upon additional leasing
through the life of the loan or the borrower’s segsful operation of a business. Weak economic tiondimay impair a borrower’s business
operations and typically slow the execution of Heases. Such economic conditions may also leaxistirgy lease turnover. As a result of
these factors, vacancy rates for retail, office imddistrial space are expected to continue toimg910. Increased vacancies could result in
rents falling further over the next several quart@ihe combination of these factors could resuftiither deterioration in the fundamentals
underlying the commercial real estate market ardititerioration of one or more loans we have madg.such deterioration could adversely
affect our financial condition and results of openas.
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Our profitability and liquidity may be affected bghanges in economic conditions in the areas whete operations or loans are
concentrated.

Our success depends to a certain extent on theajem®nomic conditions of the geographic marketsedd by Regions Bank in the
states of Alabama, Arkansas, Florida, Georgiaydl8, Indiana, lowa, Kentucky, Louisiana, MissigsjMissouri, North Carolina, South
Carolina, Tennessee, Texas and Virginia. The lecahomic conditions in these areas have a significapact on Regions Bank’s
commercial, real estate and construction loansaltiley of borrowers to repay these loans andvlee of the collateral securing these loans.
Adverse changes in the economic conditions of tigesgraphical areas for over two years have hazyative impact on the financial results
of our banking operations and may continue to laawmegative effect on our business, financial cdoaiand results of operations.

Maintaining or increasing market share may depend market acceptance and regulatory approval of npmducts and service:

Our success depends, in part, on the ability tptagi@ducts and services to evolving industry stadsl There is increasing pressure to
provide products and services at lower prices. Thisreduce net interest income and noninterestiedrom fee-based products and
services. In addition, the widespread adoptiones¥ technologies could require us to make substas#tal expenditures to modify or adapt
existing products and services or develop new mrsdand services. We may not be successful indatiog new products and services in
response to industry trends or developments imt&olgy, or those new products may not achieve mageeptance. As a result, we could
lose business, be forced to price products andcgsron less advantageous terms to retain or atiiants, or be subject to cost increases.

Consumers may decide not to use banks to complede financial transactions.

Technology and other changes are allowing pamiesé alternative methods to complete financialsmations that historically have
involved banks. For example, consumers can nowtaiaifunds in brokerage accounts or mutual fundswould have historically been held
as bank deposits. Consumers can also completeattznss such as paying bills and/or transferringdfudirectly without the assistance of
banks. The process of eliminating banks as inteiamied, known as “disintermediation,” could resalthe loss of fee income, as well as the
loss of customer deposits and the related incomerged from those deposits.

Improvements in economic indicators disproportioedi affecting the financial services industry magd improvements in the gener
economy.

Should the stabilization of the U.S. economy lead general economic recovery, the improvemenedhin economic indicators, such
as unemployment and real estate asset values aiisd meay nevertheless continue to lag behind tleeadiveconomy. These economic
indicators typically affect certain industries, Buas real estate and financial services, morefgignily. For example, improvements in
commercial real estate fundamentals typically lexptd economic recovery by twelve to eighteen mor@hs clients include entities active in
these industries. Furthermore, financial serviaeaganies with a substantial lending business,diks, are dependent upon the ability of t
borrowers to make debt service payments on lodraul8 unemployment or real estate asset valuetofaéicover for an extended period of
time, we could be adversely affected.

Negative perceptions associated with our continymedticipation in the U.S. Treasur's Capital Purchase Program may adversely affect
our ability to retain customers, attract investoand compete for new business opportunities.

On October 3, 2008, President Bush signed intatfes\Emergency Economic Stabilization Act of 2008amended (the “EESA”). The
legislation was the result of a proposal by Trea8ecretary Henry Paulson to the U.S. Congresseptegber 20, 2008 in response to the
financial crises affecting the banking system andrfcial markets and going concern threats to invest banks and other financial
institutions. The United
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States Department of the Treasury (the “U.S. Tmgdsand federal banking regulators have implemérteaumber of programs under this
legislation and otherwise to address capital anddity issues in the banking system, including @apital Purchase Program (“CPP”).

On November 14, 2008, we issued and sold 3,50%;08€es of Regions’ Fixed Rate Cumulative Perp@&uefierred Stock Series A
(“Series A Preferred Stock”) and a warrant to pasghup to 48,253,677 shares of our common stottlettd).S. Treasury as part of the CPP.
Several financial institutions which also partidgghin the CPP received approval from the U.S. Sugato exit the program during the
second half of 2009. These institutions have, erimthe process of, repurchasing the preferrezkstad repurchasing or auctioning the
warrant issued to the U.S. Treasury as part oCfRE. We have not yet requested the U.S. Treasapgsoval to repurchase the Series A
Preferred Stock and warrant from the U.S. Treaduargrder to repurchase one or both securitiesjhinle or in part, we must establish that
have satisfied all of the conditions to repurchasg must obtain the approval of the U.S. Treaslingre can be no assurance that we will be
able to repurchase these securities from the Ueasliry. Our customers, employees and counterpantigur current and future business
relationships may draw negative implications regaydhe strength of Regions as a financial indttubased on our continued participatiol
the CPP following the exit of one or more of oumpetitors or other financial institutions. Any sundgative perceptions may impair our
ability to effectively compete with other financiaktitutions for business or to retain high pemiorg employees. If this were to occur, our
business, financial condition and results of openatmay be adversely affected, perhaps materially.

The limitations on incentive compensation containedthe ARRA and its implementing regulations maghzersely affect our ability to
retain our highest performing employees.

Because we have not yet repurchased the U.S. Tyema€lPP investment, we remain subject to the ict&ins on incentive
compensation contained in the American RecoveryReidvestment Act of 2009 (the “ARRA”). On June 2009, the U.S. Treasury
released its interim final rule implementing theyisions of the ARRA and limiting the compensatjactices at institutions in which the
U.S. Treasury is invested. Financial institutiortsick have repurchased the U.S. Treasury’s CPP timezg are relieved of the restrictions
imposed by the ARRA and its implementing regulatidbue to these restrictions, we may not be abseitsessfully compete with financial
institutions that have repurchased the U.S. Trgasunmvestment to retain and attract high perfogné@mployees. If this were to occur, our
business, financial condition and results of openatcould be adversely affected, perhaps matgriall

Our participation in the U.S. Treasury’s CPP impaseestrictions and obligations on us that limit oability to increase dividends,
repurchase shares of our common stock and accessetuity capital markets.

Prior to November 14, 2011, unless we have redeeathed the Series A Preferred Stock purchasechbyd.S. Treasury as part of the
CPP or the U.S. Treasury has transferred all o#mges A Preferred Stock to a third party, theeagrent pursuant to which such securities
were sold, among other things, limits the payméntiddends on our common stock to a quarterly divid of $0.10 per share without prior
regulatory approval, limits our ability to repurcieashares of our common stock (with certain exoaptiincluding the repurchase of our
common stock to offset share dilution from equityséd compensation awards), and grants the holflsuglo securities certain registration
rights which, in certain circumstances, impose lapkperiods during which we would be unable toéssquity securities. Regions has
reduced its quarterly dividend to $0.01 per shackdoes not expect to increase its quarterly diddgbove such level for the foreseeable
future. In addition, unless we are able to reddarpreferred stock prior to November 15, 2013 dikielends on the preferred stock will
increase substantially, from 5% ($175 million anhydo 9% ($315 million annually).

The soundness of other financial institutions coultiversely affect us.

Our ability to engage in routine funding transacti@ould be adversely affected by the actions antheercial soundness of other
financial institutions. Financial services comparéee interrelated as a result of trading, cleaiwognterparty, or other relationships. We h
exposure to many different industries and
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counterparties, and we routinely execute transastizith counterparties in the financial servicedustry, including brokers and dealers,
commercial banks, investment banks, mutual andééglids, and other institutional clients. As a hgslefaults by, or even rumors or
guestions about, one or more financial servicespamnies, or the financial services industry gengrathve led to market-wide liquidity
problems and could lead to losses or defaults by by other institutions. Many of these transatdiexpose us to credit risk in the event of
default of our counterparty or client. In additiaur credit risk may be exacerbated when the eslihbeld by us cannot be realized or is
liquidated at prices not sufficient to recover thik amount of the loan or derivative exposure dseThere is no assurance that any such
losses would not materially and adversely affectbusiness, financial condition or results of ogierss.

We are subject to extensive governmental regulatisvhich could have an adverse impact on our opeoas.

The banking industry is extensively regulated amgksvised under both federal and state law. Wawangect to the regulation and
supervision of the Board of Governors of the FeldReserve System (the “Federal Reserve”), the Bédmposit Insurance Company (the
“FDIC") and the Superintendent of Banking of thatBtof Alabama. These regulations are intendedapiiyrto protect depositors, the public
and the FDIC insurance fund, and not our sharemaldéese regulations govern matters ranging flerégulation of certain debt
obligations, changes in the control of bank holdinghpanies and stathartered banks, and the maintenance of adequaitalda the gener:
business operations and financial condition of BegiBank, including permissible types, amountstanas of loans and investments, to the
amount of reserves against deposits, restrictiordividends, establishment of branch offices, drdmhaximum interest rate that may be
charged by law. Additionally, certain subsidiariddfkegions and Regions Bank, such as Morgan Keegarsubject to regulation, supervis
and examination by other regulatory authoritieshsas the Securities and Exchange Commission 8&€"), the Financial Industry
Regulatory Authority and state securities and iasoe regulators. We are subject to changes indeded state law, as well as regulations
and governmental policies, income tax laws and aathog principles. Regulations affecting banks attter financial institutions are
undergoing continuous review and frequently chaagd,the ultimate effect of such changes canngréeicted. Regulations and laws may
be modified at any time, and new legislation magbacted that will affect us, Regions Bank andsulosidiaries. Any changes in any federal
and state law, as well as regulations and govertahpalicies, income tax laws and accounting pptes, could affect us in substantial and
unpredictable ways, including ways which may adelgraffect our business, financial condition orules of operations. Failure to
appropriately comply with any such laws, regulasian principles could result in sanctions by retprlaagencies, civil money penalties or
damage to our reputation, all of which could adelraffect our business, financial condition orulés of operations. Our regulatory position
is discussed in greater detail under the “Capitld®” section of Item 6. “Management’s Discussionl Analysis of Financial Condition and
Results of Operation” of this Annual Report on FdréaK.

Increases in FDIC insurance premiums may adversaffect our earnings

During 2008 and 2009, higher levels of bank fasunave dramatically increased resolution costa@RDIC and depleted the DIF. In
addition, the FDIC instituted two temporary progeato further insure customer deposits at FDIC ieduranks: deposit accounts are curre
insured up to $250,000 per customer (up from $1),&nd non-interest bearing transactional accaamtsstitutions, such as Regions Bank,
participating in the Transaction Account Guararmeagram are currently fully insured (unlimited coage). These programs have placed
additional stress on the DIF.

In order to maintain a strong funding position aestore reserve ratios of the Deposit Insurancel Fine FDIC has increased
assessment rates of insured institutions. In amditn November 12, 2009, the FDIC adopted a rdeiring banks to prepay three years’
worth of premiums to replenish the Deposit InsueaRand.

We may be required to pay even higher FDIC premitivas the recently increased levels. Further, ondy 12, 2010, the FDIC
requested comments on a proposed rule tying assassates of FDIC-insured
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institutions to the institution’s employee compdimaprograms. The exact requirements of sucheaarg not yet known, but such a rule
could increase the amount of premiums Regions paysfor FDIC insurance. These announced increaskamy future increases or required
prepayments of FDIC insurance premiums may adveisglact our earnings.

Legislative and regulatory actions taken now ortine future may have a significant adverse effect BRegion: operations.

Recent events in the financial services industdj amore generally, in the financial markets andebenomy, have led to various
proposals for changes in the regulation of therfiiel services industry. Earlier in 2009, legisiatproposing significant structural reforms to
the financial services industry was introducechia t).S. Congress. Among other things, the legisigtroposes the establishment of a
Consumer Financial Protection Agency, which wowddénbroad authority to regulate providers of cresditiings, payment and other
consumer financial products and services. Addifitewislative proposals call for heightened scrytmd regulation of any financial firm
whose combination of size, leverage, and intercoteamess could, if it failed, pose a threat todtentry’s financial stability, including the
power to restrict the activities of such firms anan require the break-up of such firms at the stetifethe relevant regulator. New rules have
also been proposed for the securitization marketyding requiring sponsors of securitizationsdtain a material economic interest in the
credit risk associated with the underlying seczation.

Other recent initiatives also include:

. the Federal Reserve’s proposed guidance on ineectilnpensation policies at banking organizationktae FDIC’s proposed
rules tying employee compensation to assessmendefmsit insuranct

. the current administration’s announcement of a @sed “Financial Crisis Responsibility Fee” for bankuch as Regions, with
greater than $50 billion in assets and the cumedntinistratio’s proposed limits on the size and risks taken ipel&.S. banks

. proposals to limit a lender’s ability to foreclose mortgages or make such foreclosures less ecoatiynviable, including by
allowing Chapter 13 bankruptcy plans to “cram dowh® value of certain mortgages on a consumenwimal residence to its
market value and/or reset interest rates and mppthfments to permit defaulting debtors to remaithieir home

. proposed legislation concerning the comprehenggalation of the “over-the-counter” derivatives kedr including robust and
comprehensive prudential supervision (includingcstrapital and margin requirements) for all “otke-counter” derivative
dealers and major market participants and cenaling of standardize” ovel-the-counte” derivatives; ant

. the “Volcker Rule” proposed by the current admirigon which would prohibit banks and bank holdamgnpanies from engaging
in proprietary trading or owning, investing or sporing a hedge fund or private equity fu

While there can be no assurance that any or @tiesfe regulatory or legislative changes will ultiely be adopted, any such changes, if
enacted or adopted, may impact the profitabilitpof business activities, require we change cedhour business practices, require us to
divest certain business lines, materially affeatlmusiness model or affect retention of key pershrand could expose us to additional costs
(including increased compliance costs). These afmntay also require us to invest significant mamesge attention and resources to make
any necessary changes, and could therefore alsssady affect our business and operations.

We may need to raise additional debt or equity ¢alpin the future and such capital may not be availe when needed or at all.

We may need to raise additional capital in therito provide us with sufficient capital resoureesl liquidity to meet our commitmel
and business needs. In particular, as of Decenthe2@®9, we have approximately $2.3 billion in semotes and senior bank notes which
will mature during 2010. Our ability to
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raise additional capital, if needed, will depend @mong other things, conditions in the capitalkats at that time, which are outside of our
control, and our financial performance. The ongangnomic slowdown and the loss of confidencenarfcial institutions may increase our
cost of funding and limit our access to some of@astomary sources of capital, including, but imotted to, inter-bank borrowings,
repurchase agreements and borrowings from the wiseandow of the Federal Reserve.

We cannot assure you that such capital will belabks to us on acceptable terms or at all. Any oerice that may limit our access to
the capital markets, such as a decline in the denfie of debt purchasers, depositors of Regionk Baoounterparties participating in the
capital markets, or a downgrade of our debt ratingy adversely affect our capital costs and oditaltd raise capital and, in turn, our
liquidity. An inability to raise additional capitah acceptable terms when needed could have aiallgtadverse effect on our business,
financial condition and results of operations.

We are a holding company and depend on our subsiéfor dividends, distributions and other payment

We are a legal entity separate and distinct frombaumking and other subsidiaries. Our principalrsewf cash flow, including cash flc
to pay dividends to our stockholders and princgral interest on our outstanding debt, is dividdnols Regions Bank. There are statutory
and regulatory limitations on the payment of divids by Regions Bank to us, as well as by us tstmakholders. Regulations of both the
Federal Reserve and the State of Alabama affectlitiiéy of Regions Bank to pay dividends and ottlistributions to us and to make loan:
us. Due in large part to the significant loss rdedrat Regions Bank during the fourth quarter @828nd losses during 2009, under the
Federal Reserve’s rules, Regions Bank does notcexpée able to pay dividends to us in the ne@n t@ithout first obtaining regulatory
approval. If Regions Bank is unable to make divilpayments to us and sufficient cash or liquiditpot otherwise available, we may not be
able to make dividend payments to our common aaféped stockholders or principal and interest pawytsion our outstanding debt. See the
“Stockholders’ Equity” section of Iltem 6. “Managent's Discussion and Analysis of Financial Conditamd Results of Operation” of this
Annual Report on Form 10-K. In addition, our rigbtparticipate in a distribution of assets uponmlasgiary’s liquidation or reorganization is
subject to the prior claims of the subsidiary’sdit@rs.

If we experience greater credit losses than antatipd, our earnings may be adversely affect

As a lender, we are exposed to the risk that ostoooers will be unable to repay their loans acegrdd their terms and that any
collateral securing the payment of their loans malybe sufficient to assure repayment. Credit lsse inherent in the business of making
loans and could have a material adverse effecuomperating results. Our credit risk with respgeobur real estate and construction loan
portfolio will relate principally to the creditwdriness of corporate borrowers and the value of¢hbestate serving as security for the
repayment of loans. Our credit risk with respeattio commercial and consumer loan portfolio wilkte principally to the general
creditworthiness of businesses and individualsiwittur local markets.

We make various assumptions and judgments aboubthextability of our loan portfolio and provida allowance for estimated credit
losses based on a number of factors. We belie¥@thallowance for credit losses is adequate. Hewef our assumptions or judgments are
wrong, our allowance for credit losses may notufécent to cover our actual credit losses. We rhaye to increase our allowance in the
future in response to the request of one of ounary banking regulators, to adjust for changingditions and assumptions, or as a result of
any deterioration in the quality of our loan polifo The actual amount of future provisions forditdosses cannot be determined at this time
and may vary from the amounts of past provisions.

We are exposed to intangible asset risk; specificabur goodwill may become impaired.

In the fourth quarter of 2008, we determined thpbdion of our goodwill was impaired and recordedon-cash goodwill impairment
charge of $6.0 billion. A significant and sustaird=tline in our stock price and market capitalamatia significant decline in our expected
future cash flows, a significant adverse changéeén
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business climate or slower growth rates could tésudlrther impairment of goodwill. If we were tmnclude that a future write-down of our
goodwill is necessary, then we would record theaggate charge, which could be materially advéoseur operating results and financial
position. For further discussion, see Notes 1 arf&9mmary of Significant Accounting Policies” atidtangible Assets"to the Consolidate
Financial Statements included in Item 7. of thissAal Report on Form 10-K.

Rapid and significant changes in market interesttes may adversely affect our performan:

Most of our assets and liabilities are monetangdture and subject us to significant risks fromnges in interest rates. Our profitability
depends to a large extent on our net interest iec@md changes in interest rates can impact ounteeést income as well as the valuation of
our assets and liabilities.

Our current one-year interest rate sensitivity fi@siis asset sensitive, meaning that an immediatgadual increase in interest rates
would likely have a positive cumulative impact oedions’ twelvemonth net interest income. Alternatively, an imnagelior gradual decrea
in rates over a twelve-month period would likelywéa negative impact on twelve-month net interesbine. However, like most financial
institutions, our results of operations are affddig changes in interest rates and our ability amage interest rate risks. Changes in market
interest rates, or changes in the relationshipsdmt short-term and long-term market interest rateshanges in the relationships between
different interest rate indices, can affect theiiest rates charged on interest-earning assetsatitfy than the interest rates paid on interest-
bearing liabilities. This difference could resuitan increase in interest expense relative toésténcome, or a decrease in our interest rate
spread. For a more detailed discussion of theke &isd our management strategies for these riskshe “Net Interest Income and Margin”
and “Interest Rate Risk” sections of Item 6. “Maeagent’s Discussion and Analysis of Financial Cdodiind Results of Operation” of this
Annual Report on Form 10-K. Our net interest madgpends on many factors that are partly or coralgieiut of our control, including
competition, federal economic monetary and fiscdicges, and general economic conditions. Despitestrategies to manage interest rate
risks, changes in interest rates can still haveserial adverse impact on our business, financiatlition and results of operations.

The performance of our investment portfolio is seloj to fluctuations due to changes in interest ratend market conditions.

Changes in interest rates can negatively affecpéimiormance of most of our investments. Interat volatility can reduce unrealized
gains or create unrealized losses in our portfolitterest rates are highly sensitive to many factmcluding governmental monetary polici
domestic and international economic and politicaiditions, and other factors beyond our contraicklations in interest rates affect our
returns on, and the market value of, our investraeatirities.

The fair market value of the securities in our fmit and the investment income from these se@asitilso fluctuate depending on
general economic and market conditions. In additmtual net investment income and/or cash floamfinvestments that carry prepayment
risk, such as mortgage-backed and other asset-baelkarities, may differ from those anticipatethattime of investment as a result of
interest rate fluctuations. See the “Securitiestisa of Iltem 6. “Managemerg’Discussion and Analysis of Financial Conditiod &esults o
Operation” of this Annual Report on Form 10-K.

Hurricanes and other weatherelated events could cause a disruption in our ogitgons or other consequences that could have awverde
impact on our results of operations.

A significant portion of our operations are locabedhe areas bordering the Gulf of Mexico andAllantic Ocean, regions that are
susceptible to hurricanes. Such weather eventsaase disruption to our operations and could havatarial adverse effect on our overall
results of operations. We maintain hurricane insceaincluding coverage for lost profits and extxaense; however, there is no insurance
against the disruption to the markets that we sevaea catastrophic hurricane could produce. eayrth hurricane in any of
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our market areas could adversely impact the algfityorrowers to timely repay their loans and mdyeasely impact the value of any
collateral held by us. Some of the states in whielpbperate have in recent years experienced extlenughts. The severity and impact of
future hurricanes, droughts and other weatheraélavents are difficult to predict and may be exaated by global climate change. The
effects of past or future hurricanes, droughtsathér weather-related events could have an adeéfieset on our business, financial condition
and results of operations.

We have been the subject of increased litigationiethcould result in legal liability and damage tauo reputation.

We and certain of our subsidiaries have been ndroadtime to time as defendants in various clas®as and other litigation relating
to their business and activities. Past, presenfaude litigation have included or could includaims for substantial compensatory and/or
punitive damages or claims for indeterminate anmohtdamages. We and certain of our subsidiaresiao involved from time to time in
other reviews, investigations and proceedings (bmtinal and informal) by governmental and self-daegppry agencies regarding their
business. These matters also could result in agyedgments, settlements, fines, penalties, injanstor other relief.

In addition, in recent years, a number of judidiatisions have upheld the right of borrowers tolsnding institutions on the basis of
various evolving legal theories, collectively teahigender liability.” Generally, lender liabilitysifounded on the premise that a lender has
either violated a duty, whether implied or contuatt of good faith and fair dealing owed to therbarer or has assumed a degree of control
over the borrower resulting in the creation ofduiiary duty owed to the borrower or its other g or shareholders.

Substantial legal liability or significant regulagcaction against us or our subsidiaries could nedte adversely affect our business,
financial condition or results of operations andfause significant harm to our reputation. Addigilbinformation relating to litigation
affecting Regions and our subsidiaries is discugségm 3. “Legal Proceedings” of this Annual Repon Form 10-K.

Industry competition may have an adverse effectaur success

Our profitability depends on our ability to compsteccessfully. We operate in a highly competitiagionment. Certain of our
competitors are larger and have more resourcesikaip. In our market areas, we face competitiomfother commercial banks, savings
and loan associations, credit unions, internet bafitkance companies, mutual funds, insurance compabrokerage and investment banking
firms, and other financial intermediaries that offamilar services. Some of our non-bank competitoe not subject to the same extensive
regulations that govern Regions or Regions Bankmaag have greater flexibility in competing for busss. Regions expects competition to
intensify among financial services companies dubéaecent consolidation of certain competingriiial institutions and the conversion of
certain investment banks to bank holding compar$bsuld competition in the financial services indutensify, Regions’ ability to market
its products and services may be adversely affected

Changes in the policies of monetary authorities anther government action could adversely affect qaiofitability.

The results of operations of Regions are affeciedrédit policies of monetary authorities, partanly the Federal Reserve. The
instruments of monetary policy employed by the Fald@eserve include openarket operations in U.S. government securitieapgks in th:
discount rate or the federal funds rate on bankdwongs, and changes in reserve requirements adzn& deposits. In view of changing
conditions in the national economy and in the mameykets, we cannot predict possible future changegerest rates, deposit levels, and
loan demand on our business and earnings. Furthermogoing military operations in the Middle Easelsewhere around the world,
including those in response to terrorist attackasy mesult in currency fluctuations, exchange cdstnmarket disruption and other adverse
effects.
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We need to stay current on technological change®ider to compete and meet customer demands.

The financial services market, including bankingges, is undergoing rapid changes with frequettbductions of new technology-
driven products and services. In addition to bed&zrving customers, the effective use of technologseases efficiency and may enable us to
reduce costs. Our future success may depend, ingpeour ability to use technology to provide prots and services that provide
convenience to customers and to create additidfialemcies in our operations. Some of our compesithave substantially greater resources
to invest in technological improvements. We maytmotable to effectively implement new technologiein products and services or be
successful in marketing these products and serticear customers.

We are subject to a variety of operational riskscliuding reputational risk, legal risk and compliare risk, and the risk of fraud or theft by
employees or outsiders, which may adversely aféestbusiness and results of operations.

We are exposed to many types of operational riekfjding reputational risk, legal and complianisk rthe risk of fraud or theft by
employees or outsiders, and unauthorized transechip employees or operational errors, includiregichl or record-keeping errors or those
resulting from faulty or disabled computer or teleenunications systems. Negative public opinionressult from our actual or alleged
conduct in any number of activities, including larglpractices, corporate governance and acquisitonl from actions taken by government
regulators and community organizations in respéasbose activities. Negative public opinion canexdely affect our ability to attract and
keep customers and can expose us to litigatiorregaatory action. Actual or alleged conduct by Reg can result in negative public
opinion about our other business. Negative pulgiaion could also affect our credit ratings, whaote important to our access to unsecured
wholesale borrowings.

If personal, non-public, confidential or propristéanformation of customers in our possession wereet mishandled or misused, we
could suffer significant regulatory consequenceputational damage and financial loss. Such midimandr misuse could include, for
example, if such information were erroneously pided to parties who are not permitted to have tfarimation, either by fault of our syster
employees, or counterparties, or where such infoomas intercepted or otherwise inappropriateketa by third parties.

Because the nature of the financial services basimyolves a high volume of transactions, certainrs may be repeated or
compounded before they are discovered and suctiggsfetified. Our necessary dependence upon augshgystems to record and process
transactions and our large transaction volume raghdr increase the risk that technical flaws oplayee tampering or manipulation of th
systems will result in losses that are difficulidetect. We also may be subject to disruptionsuofoperating systems arising from events that
are wholly or partially beyond our control (for emple, computer viruses or electrical or telecomroatibns outages, or natural disasters,
disease pandemics or other damage to propertyysiqath assets) which may give rise to disruptioservice to customers and to financial
loss or liability. We are further exposed to thekrihat our external vendors may be unable tallfthigir contractual obligations (or will be
subject to the same risk of fraud or operationadrerby their respective employees as we are) @tfetrisk that we (or our vendorgjisines
continuity and data security systems prove to beaguate. The occurrence of any of these riskslgesblt in a diminished ability of us to
operate our business (for example, by requirintpuexpend significant resources to correct thealgfas well as potential liability to clients,
reputational damage and regulatory interventiorickvbould adversely affect our business, financtaddition and results of operations,
perhaps materially.

We rely on other companies to provide key composeftour business infrastructure.

Third parties provide key components of our busirggserations such as data processing, recordingnandoring transactions, online
banking interfaces and services, Internet connestimd network access. While we have selected thizedeparty vendors carefully, we do |
control their actions. Any problems caused by
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these third parties, including those resulting frdistuptions in communication services providedabyendor, failure of a vendor to handle
current or higher volumes, failure of a vendor toyide services for any reason or poor performaricrvices, could adversely affect our
ability to deliver products and services to ourtoogers and otherwise conduct our business. Finboic@perational difficulties of a third
party vendor could also hurt our operations if thd#ficulties interfere with the vendor’s abilitg serve us. Replacing these third party
vendors could also create significant delay anapgp. Accordingly, use of such third parties cieateunavoidable inherent risk to our
business operations.

Our reported financial results depend on managemisrgelection of accounting methods and certain asstions and estimates.

Our accounting policies and assumptions are fundéahto our reported financial condition and reswit operations. Our management
must exercise judgment in selecting and applyingyrad these accounting policies and methods so ¢beyply with generally accepted
accounting principles and reflect management’sijueigt of the most appropriate manner to report imantial condition and results. In some
cases, management must select the accounting polimethod to apply from two or more alternativaasy of which may be reasonable under
the circumstances, yet may result in our repontiragerially different results than would have begported under a different alternative.

Certain accounting policies are critical to presanour reported financial condition and resultse¥ require management to make
difficult, subjective or complex judgments aboutttaes that are uncertain. Materially different amisucould be reported under different
conditions or using different assumptions or esti#maTlhese critical accounting policies include: aflowance for credit losses; intangible
assets; mortgage servicing rights; and income t8&sause of the uncertainty of estimates involuetiese matters, we may be required to
do one or more of the following: significantly imase the allowance for credit losses and/or sustaiit losses that are significantly higher
than the reserve provided; recognize significaqgainment on our goodwill and other intangible assgances; or significantly increase our
accrued tax liability.

Changes in our accounting policies or in accountirgjandards could materially affect how we reportrdinancial results and condition.

From time to time, the Financial Accounting StamidaBoard and SEC change the financial accountidgeworting standards that
govern the preparation of our financial statement®se changes can be hard to predict and caniallsgtenpact how we record and report
our financial condition and results of operatidmssome cases, we could be required to apply aareevised standard retroactively, resuli
in us restating prior period financial statements.

We depend on the accuracy and completeness of mfttion about clients and counterparties.

In deciding whether to extend credit or enter iotfoer transactions with clients and counterpartigsmay rely on information furnishu
by or on behalf of clients and counterparties,udaig financial statements and other financial infation. We also may rely on
representations of clients and counterparties #sstaccuracy and completeness of that informattiah with respect to financial statements,
on reports of independent auditors if made avadlalblthis information is inaccurate, we may bejeabto regulatory action, reputational h:
or other adverse effects on the operation of osirass, our financial condition and our resultemérations.

We are exposed to risk of environmental liabilithhen we take title to property.

In the course of our business, we may foreclosamhtake title to real estate. As a result, wea el subject to environmental liabilit
with respect to these properties. We may be halildito a governmental entity or to third parti@sgroperty damage, personal injury,
investigation and clean-up costs incurred by thpesges in connection with environmental contamorabr may be required to investigate or
clean-up hazardous
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or toxic substances or chemical releases at a gyofdédne costs associated with investigation orediation activities could be substantial. In
addition, if we are the owner or former owner afomtaminated site, we may be subject to commorclaimns by third parties based on
damages and costs resulting from environmentabeoination emanating from the property. If we bec@ulgject to significant
environmental liabilities our financial conditiondresults of operations could be adversely aftecte

Our information systems may experience an interrigst or security breach.

We rely heavily on communications and informatigatems to conduct our business. Any failure, inigtion or breach in security of
these systems could result in failures or disrupgtio our customer relationship management, gefextger, deposit, loan and other systems.
While we have policies and procedures designedewgnt or limit the effect of the possible failumgterruption or security breach of our
information systems, there can be no assurancatiyasuch failure, interruption or security breagh not occur or, if they do occur, that th
will be adequately addressed. The occurrence ofailye, interruption or security breach of oufdmmation systems could damage our
reputation, result in a loss of customer busingsisject us to additional regulatory scrutiny, op@se us to civil litigation and possible
financial liability.

The market price of shares of our common stock Miilictuate.

The market price of our common stock could be slifesignificant fluctuations due to a changeéntsnent in the market regarding
our operations or business prospects. Such risksbmaffected by:

. Operating results that vary from the expectatidmpanagement, securities analysts and inves

. Developments in our business or in the financietaegenerally

. Regulatory changes affecting our industry gener@llgur business and operatio

. The operating and securities price performanceonfpanies that investors consider to be comparahls;

. Announcements of strategic developments, acquisitémd other material events by us or our compst

. Expectations of or actual equity dilutic

. Changes in the credit, mortgage and real estatkatsaincluding the markets for mortg-related securities; ar

. Changes in global financial markets and global eotias and general market conditions, such as stterdoreign exchange rat
stock, commaodity, credit or asset valuations oatility.

Stock markets in general and our common stock iitiqodar have shown considerable volatility in tleeent past. The market price of
our common stock may continue to be subject tolaimaarket fluctuations that may be unrelated toaperating performance or prospects.
Increased volatility could result in a decline lire tmarket price of our common stock.

We may not pay dividends on your common stock.

Holders of shares of our common stock are onlytledtto receive such dividends as our board ofctlirs may declare out of funds
legally available for such payments. Although weéhhistorically declared cash dividends on our camrstock, we are not required to do so
and may reduce or eliminate our common stock diide the future. This could adversely affect therket price of our common stock. Al:
participation in the CPP limits our ability to imerse our dividend or to repurchase our common s$twdo long as any securities issued ul
such program remain outstanding, as discussecatgrdetail in the “Stockholders’ Equity” sectigiltem 6. “Management’s Discussion
and Analysis of Financial Condition and Results of

31



Table of Contents

Operation” of this Annual Report on Form 10-K. Rews has reduced its quarterly dividend to $0.01spare and does not expect to increase
its quarterly dividend above such level for theefmeable future.

We may elect, and shall elect if so instructed bg Federal Reserve, to accelerate the conversiote a@d our outstanding shares of
Mandatory Convertible Preferred Stoc

We may elect in our sole discretion (but if so dieel by the Federal Reserve, we shall elect), ¢elarate the conversion of all or a
portion of the outstanding shares of our 10% MamgaConvertible Preferred Stock, Series B (“Mandgt@onvertible Preferred Stock”) into
shares of our common stock upon not less than d’anmore than 60 days’ prior written notice. Aagceleration of the conversion date
could result in a decline in the market price of common stock. Such a conversion of the MandaBumgvertible Preferred Stock would also
dilute our existing shareholders.

Anti-takeover laws and certain agreements and chartesvisions may adversely affect share value.

Certain provisions of state and federal law andoautificate of incorporation may make it more idiflt for someone to acquire control
of us without our board of directors’ approval. @ndederal law, subject to certain exemptions,rag@®g entity or group must notify the
federal banking agencies before acquiring contial lsank holding company. Acquisition of 10% or mof any class of voting stock of a
bank holding company or state member bank, inctydhmres of our common stock, creates a rebutpabzimption that the acquirer
“controls” the bank holding company or state mentimk. Also, as noted under Item 1. “Supervisioth BRegulation,” of this Annual Report
on Form 10-K, a bank holding company must obtagnghor approval of the Federal Reserve before ranodher things, acquiring direct or
indirect ownership or control of more than 5% df thoting shares of any bank, including Regions Baihlere also are provisions in our
certificate of incorporation that may be used tag®r block a takeover attempt. As a result, thetatutory provisions and provisions in our
certificate of incorporation could result in Regsdmeing less attractive to a potential acquirer.

Future issuances of additional equity securitiesutd result in dilution of your ownership.

We may determine from time to time to issue adddlequity securities to raise additional captalport growth, or to make
acquisitions. Further, we may issue stock optionstieer stock grants to retain and motivate ourleyges. These issuances of our securities
could dilute the voting and economic interestsuf@xisting shareholders.

Future equity offerings could impair the value ofun deferred tax assets and adversely affect ouritapatios.

Our ability to utilize our deferred tax assets tiset future taxable income may also be signifibalinited if we experience an
“ownership change” as defined in section 382 ofltiternal Revenue Code of 1986, as amended (thde'Qoln general, an ownership
change will occur if there is a cumulative changeur ownership by “5% shareholders” (as definethenCode) that exceeds 50% over a
rolling three-year period. Any corporation expedig an ownership change will generally be subjeen annual limitation on its deferred
tax assets prior to the ownership change equaktoalue of such corporation immediately beforeaweership change, multiplied by the
long-term tax-exempt rate (subject to certain adjesits). The annual limitation would be increasacheyear to the extent that there is an
unused limitation in a prior year. The limitationsing from an ownership change under section 388eCode on our ability to utilize our
deferred tax assets would depend on the value gibR€g stock at the time of the ownership changeaAesult, future issuances of common
equity could materially increase the risk that weld experience an ownership change in the futfivee were to experience an ownership
change under section 382 of the Code for any redkervalue of our deferred tax assets may be iapgaind may cause a decrease in our net
income and Tier 1 capital.
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We have a limited number of authorized shares of @@ammon stock available for future issuance.

Under our Restated Certificate of Incorporation,hage 1.5 billion shares of common stock, par v&®1 per share, authorized for
issuance. As of December 31, 2009, we had appragiyna.2 billion shares of common stock issued auidtanding, net of treasury shares
and had reserved approximately 216 million shases$ufture issuance. Accordingly, as of December2BD9, we had approximately 90
million shares of common stock available for futisguance. The approximately 216 million sharesries for issuance, include the
reservation of the maximum amount of shares thateaissued upon the conversion of the outstarshiages of Mandatory Convertible
Preferred Stock (approximately 107 million shaas) exercise of the warrant issued to the U.S.siiyg(approximately 48 million shares).
The actual number of shares that would be issuadyrconversion or exercise may be less than thénmuian number and will depend on our
stock price at the date of conversion or exerdfsge do not issue the maximum amount of reservedes, the remaining shares will again be
available for issuance. We occasionally issue amiit shares of common stock for general corpgratposes, including raising Tier 1
common equity. Although we may be able to raise& Tieommon equity by issuing contingent convertjinleferred stock or other securities
convertible or exchangeable for common stock oardisgent basis, an insufficient number of authedizhares available for future issuance
could adversely affect our ability to opportuniatlg raise additional equity capital, fund futuneesations or mergers and attract and retain
key personnel. We currently have approximately Bioni shares of preferred stock available for isgieaunder our Restated Certificate of
Incorporation.

Under Delaware law, stockholder approval is reglineorder to amend our Restated Certificate obtporation to increase the number
of authorized shares of common stock. We anticipatieding such a proposal for consideration atreext annual meeting of stockholders;
however, we cannot provide any assurances thagtookholders will approve any such proposal.

Item 1B. Unresolved Staff Commen
None.
Item 2. Properties

Regions’ corporate headquarters occupy the maikibgriacility of Regions Bank, located at 1900 Rifvenue North, Birmingham,
Alabama 35203.

At December 31, 2009, Regions Bank, Regions’ bankirbsidiary, operated 1,895 banking offices. Regjrovides investment
banking and brokerage services from over 320 dffafeMorgan Keegan. At December 31, 2009, therewersignificant encumbrances on
the offices, equipment and other operational fiéediowned by Regions and its subsidiaries.

See Item 1. “Business” of this Annual Report onrrdi0-K for a list of the states in which Regions\B&ranches and Morgan
Keegan's offices are located.

Item 3. Legal Proceeding:

Reference is made to Note 24 “Commitments, Contiogs and Guarantees,” to the consolidated finaetagements under Item 7. of
this Annual Report on Form 10-K.

Regions and its affiliates are subject to litigafimcluding the litigation discussed below, anairls arising in the ordinary course of
business. Punitive damages are routinely claimélddge cases. Regions continues to be concernetithieayeneral trend in litigation
involving large damage awards against financialisercompany defendants. Regions evaluates thedgmgencies based on information
currently available,
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including advice of counsel and assessment of awailinsurance coverage. Although it is not posdiblpredict the ultimate resolution or
financial liability with respect to these litigaticontingencies, management is currently of thaiopithat the outcome of pending and
threatened litigation would not have a materiatetfion Regions’ consolidated financial positiomasults of operations, except to the extent
indicated in the discussion below.

Regions and certain of its affiliates have beenethin class-action lawsuits filed in federal aratestourts on behalf of investors who
purchased shares of certain Regions Morgan Keeg@cet3-unds (the “Funds”) and shareholders of Regi®he Funds were formerly
managed by Morgan Asset Management, Inc. The contgleontain various allegations, including claithat the Funds and the defendants
misrepresented or failed to disclose material feglting to the activities of the Funds. No clhas been certified, and at this stage of the
lawsuits Regions cannot determine the probability material adverse result or reasonably estimasmge of potential exposures, if any.
However, it is possible that an adverse resoluticihese matters may be material to Regions’ caaesteld financial position or results of
operations.

Certain of the shareholders in these Funds ana ottezested parties have entered into arbitrgtimteedings and individual civil
claims, in lieu of participating in the class aogoAlthough it is not possible to predict thembite resolution or financial liability with respt
to these contingencies, management is currentlyeobpinion that the outcome of these proceedingddwot have a material effect on
Regions’ consolidated financial position or resoft®perations.

In July 2009, Morgan Keegan & Company, Inc. (“Mangéeegan”), a whollyswned subsidiary of Regions, Morgan Asset Manage|
Inc. and three employees each received a Wellsasbtom the Staff of the Atlanta Regional Officetloé Securities and Exchange
Commission (“SEC”) stating that the Staff intendsécommend that the Commission bring enforcemetidgras for possible violations of the
federal securities laws. The potential actionstedla the Staff's investigation of the Funds. Adtially, in July 2009, Morgan Keegan
received a Wells notice from the enforcement sithe Financial Industry Regulatory Authority (NHRA") advising Morgan Keegan that it
had made a preliminary determination to recommeasciginary action against Morgan Keegan for vimlatof various NASD rules relating
to sales of the Funds during 2006 and 2007. A Whltce is neither a formal allegation nor a firglof wrongdoing. The notices provide the
recipients the opportunity to provide their pergjyecand to address issues raised prior to anydbattion being taken by the SEC or FINI
Responses have been submitted to both the SECIERAMotices. Also, a joint state task force hadiéated that it is considering charges
against Morgan Keegan, related entities and cedfdtineir officers in connection with sales of thends. Discussions are ongoing with the
state securities commissioners in the task foroaitaihe proposed charges and possible resolutdtigugh it is not possible to predict the
ultimate resolution or financial liability with rpect to these matters, management is currentlyeobpinion that the outcome of these matters
will not have a material effect on Regions’ bussaonsolidated financial position or results ofi@tions.

In March 2009, Morgan Keegan received a Wells rdiom the SEC’s Atlanta Regional Office relateditwtion rate securities
(“ARS") indicating that the SEC staff intended to recommitwad the Commission take civil action against Mard<eegan. On July 21, 20(
the SEC filed a complaint in United States Dist@cturt for the Northern District of Georgia agaiivkirgan Keegan alleging violations of the
federal securities laws in connection with ARS tiargan Keegan underwrote, marketed and sold. H@ iS seeking an injunction against
Morgan Keegan for violations of the antifraud pions of the federal securities laws, as well agaligement, financial penalties and other
equitable relief for customers, including repurehbg Morgan Keegan of all ARS that it sold prioMarch 20, 2008. Beginning in February
2009, Morgan Keegan commenced a voluntary progoarepgurchase ARS that it underwrote and sold tditheés customers, and extended
that repurchase program on October 1, 2009 todiechertain ARS that were sold by Morgan Keegatstoustomers but were underwritten
by other firms. As of December 31, 2009, custonoéfdorgan Keegan owned approximately $247 millidiA&S and Morgan Keegan held
approximately $166 million of ARS on its balancest On July 21, 2009, the Alabama Securities Casion issued a “Show Cause” order
to Morgan
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Keegan arising out of the ARS matter that is tHgestt of the SEC complaint described above. Theroreguires Morgan Keegan to show
cause why its registration as a broker-dealer shoot be suspended or revoked in the State of Alabend also why it should not be subject
to disgorgement, repurchasing all ARS sold to Afahaesidents and payment of costs and penaltisoddh it is not possible to predict the
ultimate resolution or financial liability with rpect to the ARS matter, management is currentth@fopinion that the outcome of this matter
will not have a material effect on Regions’ busseaonsolidated financial position or results ofi@tions.

In April 2009, Regions, Regions Financing Trust(tHe “Trust”) and certain of Regions’ current &dondmer directors, were named in a
purported class-action lawsuit filed in the U.Sstfict Court for the Southern District of New Yark behalf of the purchasers of trust
preferred securities offered by the Trust. The dampalleges that defendants made statementsgioR& registration statement, prospectus
and year-end filings which were materially falsel amsleading. No class has been certified, andiststage of the lawsuit Regions cannot
determine the probability of a material adverselltes reasonably estimate a range of potentiabempes, if any. However, it is possible that
an adverse resolution of these matters may be mlaieiRegions’ business, consolidated financiaiton or results of operations.

In December 2009, Regions and certain current amdetr directors and officers were named in a caast@d shareholder derivative
action filed in Jefferson County, Alabama. The ctaimp alleges mismanagement, waste of corporaetgdsreach of fiduciary duty and
unjust enrichment relating to bonuses and otheetiisrreceived by executive management. Althougriiot possible to predict the ultimate
resolution or financial liability with respect thi$ matter, management is currently of the opiriat the outcome of this matter will not have
a material effect on Regions’ business, consoldifiteancial position or results of operations.

Executive Officers of the Registrant
Information concerning the Executive Officers ofgimns is set forth under Item 9. “Directors, Exé@siOfficers and Corporate
Governance” of this Annual Report on Form 10-K.

Previous Item 4. “Submission of Matters to a Vdt&ecurity Holders” has been omitted (and subseijtemns renumbered) pursuant to
the amendment to Form 10-K contained in the “Piigclosure Enhancements” release issued by theddHQ=cember 16, 2009. Moreover,
Regions did not submit any items for a vote of sié¢tolders during the fourth quarter of 2009.

35



Table of Contents

PART Il
Item 4. Market For Registran’s Common Equity, Related Stockholder Matters arsslier Purchases of Equity Securities

Regions’ common stock, par value $.01 per shatestési for trading on the New York Stock Exchangeler the symbol RF. Quarterly
high and low sales prices of and cash dividendiadet on Regions’ common stock are set forth inl@ &80 “Quarterly Results of Operations”
of “Management’s Discussion and Analysis”, whiclinisluded in Item 6. of this Annual Report on FatfK. As of February 15, 2010,
there were 80,834 holders of record of Regions’romm stock (including participants in the Computarshinvestment Plan for Regions
Financial Corporation).

Restrictions on the ability of Regions Bank to sf@m funds to Regions at December 31, 2009, arfothtin Note 14 “Regulatory
Capital Requirements and Restrictions” to the cbdated financial statements, which are includettem 7. of this Annual Report on Form
10-K. A discussion of certain limitations on thelifp of Regions Bank to pay dividends to Regiomsl @ahe ability of Regions to pay
dividends on its common stock is set forth in IterfiBusiness” under the heading “Supervision anduketion—Payment of Dividends” of
this Annual Report on Form 10-K.

The following table presents information regardisguer purchases of equity securities during thetfioquarter of 2009.

Maximum Number
Total Number of

Average Shares Purchase: of Shares that May
Total Number Price as Part of Publicly Yet Be Purchased
Paid Pel Under the Plans ot
of Shares Announced Plans

Period Purchased Share or Programs Programs
October 1, 20C—October 31, 200 — $ — — 23,072,30
November 1, 20(—November 30, 200 — — — 23,072,30
December 1, 20(—December 31, 200 — — — 23,072,300
Total $ — 23,072,30

On January 18, 2007, Regions’ Board of Directothatized the repurchase of 50 million shares ofi®egj common stock through
open market or privately negotiated transactiortsaamounced the authorization of this repurchasendicated in the table above,
approximately 23.1 million shares remain availdblerepurchase under the existing plan. As disaligs¢he “Supervision and Regulation”
section of Iltem 1. “Business” of this Annual RepomntForm 10-K, the Company’s ability to repurchase&eommon stock is limited by the
terms of the Purchase Agreement between Regiontharid.S. Treasury. Under the CPP, prior to théezasf (i) November 14, 2011, or
(i) the date on which the Series A Preferred Stsalkedeemed in whole or the U.S. Treasury hasteared all of the Series A Preferred St
to unaffiliated third parties, the consent of th&UTreasury is required to repurchase any shdiemnamon stock except in connection with
benefit plans in the ordinary course of businesbaartain other limited exceptions.

Restrictions on Dividends and Repurchase of Stock

Holders of Regions common stock are only entitteteteive such dividends as Regions’ board of threanay declare out of funds
legally available for such payments. Furthermouoddérs of Regions common stock are subject to thoe dividend rights of any holders of
Regions preferred stock then outstanding. As ofelbdaer 31, 2009, there were 3,500,000 shares obR&diixed Rate Cumulative Perpeti
Preferred Stock Series A (the “Series A Preferreti8) and 267,665 shares of Regions’ 10% Manda&owvertible Preferred Stock, Series
B (the “Mandatory Convertible Preferred Stock”)cleavith liquidation amount of $1,000 per shareyé&band outstanding. Under the terms
of the Series A Preferred Stock and the Mandatamv@rtible
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Preferred Stock, Regions’ ability to declare ang gigidends on or repurchase Regions common stadltb&subject to restrictions in the
event Regions fails to declare and pay (or seeasidpayment) full dividends on the Series A Pnefé Stock or the Mandatory Convertible
Preferred Stock.

As long as the Series A Preferred Stock or the M#mg Convertible Preferred Stock are outstandiingdend payments and
repurchases or redemptions relating to certaintggeturities, including Regions common stock,ohibited until all accrued and unpaid
dividends are paid on such preferred stock, sulbjectrtain limited exceptions. In addition, priorNovember 14, 2011, unless Regions has
redeemed all of the Series A Preferred Stock oltis Treasury has transferred all of the Seriéd&erred Stock to third parties, the con:
of the U.S. Treasury will be required for Regioasamong other things, increase its common stogkleind above $0.10 except in limited
circumstances. Regions has reduced its quarterigledid to $0.01 per share and does not expecttease its quarterly dividend above such
level for the foreseeable future. Also, Regiona sank holding company, and its ability to deckamd pay dividends is dependent on certain
federal regulatory considerations, including th&lglines of the Federal Reserve regarding capitetjaacy and dividends.

In addition, the terms of Regions’ outstanding ursubordinated debt securities prohibit it froneldeng or paying any dividends or
distributions on Regiongapital stock, including its common stock, or pasihg, acquiring, or making a liquidation paymemtsach stock,
Regions has given notice of its election to defiéerest payments but the related deferral perischbayet commenced or a deferral period is
continuing.
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PERFORMANCE GRAPH

Set forth below is a graph comparing the yearlggetage change in the cumulative total return @fiGtes’ common stock against the
cumulative total return of the S&P 500 Index anel 8&P Banks Index for the past five years. Thisentation assumes that the value of the
investment in Regions’ common stock and in eackindas $100 and that all dividends were reinvested.
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Regions $100.0C $100.0: $114.9¢ $ 76.2¢8 $ 2747 $ 18.8¢/
S&P 500 Inde» 100.0(¢ 104.9: 121.4¢ 128.1¢ 80.7¢ 102.1:
S&P Banks Inde: 100.0( 101.5¢ 117.4: 90.7¢ 57.5( 53.6:
Item 5. Selected Financial Dat:

The information required by Item 5. is set forthliable 1 “Financial Highlights” of “Management’sdgussion and Analysis of
Financial Condition and Results of Operation”, whis included in Item 6. of this Annual Report coriff 10-K.
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Item 6. Managemen’'s Discussion and Analysis of Financial Condition drResults of Operatiol
ltem 6A. Quantitative and Qualitative Disclosures about MakRisk

INTRODUCTION
GENERAL

The following discussion and financial informatiisrpresented to aid in understanding Regions Finbh@orporation’s (“Regions” or
the “Company”) financial position and results okogtions. The emphasis of this discussion will béhe years 2009, 2008 and 2007; in
addition, financial information for prior years Wélso be presented when appropriate. Certain ataduniprior year presentations have been
reclassified to conform to the current year prestion, except as otherwise noted.

Regions’ profitability, like that of many other fincial institutions, is dependent on its abilitygenerate revenue from net interest
income and non-interest income sources. Net irttéresme is the difference between the interestime Regions receives on interesining
assets, such as loans and securities, and theshexpense Regions pays on interest-bearingitiabjlprincipally deposits and borrowings.
Regions’ net interest income is impacted by the aizd mix of its balance sheet components andtBeest rate spread between interest
earned on its assets and interest paid on itditiabi Non-interest income includes fees from g8srcharges on deposit accounts, brokerage,
investment banking, capital markets, and trusvies, mortgage servicing and secondary marketimgyrance activities, and other customer
services which Regions provides. Results of opamnatare also affected by the provision for loasdssand non-interest expenses such as
salaries and employee benefits, occupancy, prafesisfees, FDIC insurance and other operating esgernncluding income taxes. In 2008,
Regions’ non-interest expense was impacted by acash goodwill impairment charge.

Economic conditions, competition, and the monetarg fiscal policies of the Federal government gigantly affect financial
institutions, including Regions. Lending and depastivities and fee income generation are infleehly levels of business spending and
investment, consumer income, consumer spendingavidgs, capital market activities, and competiiamong financial institutions, as well
as customer preferences, interest rate conditiodgpeevailing market rates on competing producRegions’ market areas.

Regions’ business strategy has been and continumsfocused on providing a competitive mix of prots and services, delivering
quality customer service and maintaining a brarstridution network with offices in convenient ldizmns. Regions delivers this business
with the personal attention and feel of a commubiépk and with the service and product offeringa tafrge regional bank.

Acquisitions

The acquisitions of banks and other financial mwicompanies have historically contributed sigaiftly to Regions’ growth. The
acquisitions of other financial services compaiiage also allowed Regions to better diversify éigenue stream and to offer additional
products and services to its customers. From tintrte, Regions evaluates potential bank and na-baquisition candidates.

On February 6, 2009, Regions acquired from the eédzEposit Insurance Corporation (“FDIC”) apprositaly $285 million in total
deposits from a failed bank headquartered in H&uynty, Georgia. Under the terms of the agreeméhttive FDIC, Regions assumed
operations of the bank’s four branches and provideding services to its former customers.

In September, 2008, Regions acquired from the Fip@roximately $900 million of deposits, primarilgne deposits, from a failed ba
headquartered in Alpharetta, Georgia. Under thegenf the agreement with the FDIC, Regions assurpedations of the bank’s four
branches and provides banking services to its foomgtomers.
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On January 1, 2008, Regions Insurance Group,dreupsidiary of Regions Financial Corporation, &eglicertain assets of Barksdale
Bonding and Insurance, Inc., a multi-line insuraagency headquartered in Jackson, Mississippidditian, in December 2008, Morgan
Keegan & Company, Inc. (“Morgan Keegan”) a subsidiaf Regions Financial Corporation, acquired Ratioh Partners, LLC, a Boston-
based investment banking boutique specializingéngers and acquisitions and private capital adyiservices for the technology industry.

During 2007, Regions acquired two financial sergieatities. On January 2, 2007, Regions InsuramoafG Inc. acquired certain assets
of Miles & Finch, Inc., a multi-line insurance aggrheadquartered in Kokomo, Indiana, with annuaéneies of approximately $10 million.
On June 15, 2007, Morgan Keegan acquired Shattachriond Partners LLC (“Shattuck Hammond”), an investt banking and financial
advisory firm headquartered in New York, New York.

On November 4, 2006, Regions merged with AmSoutticBgporation (“AmSouth”), headquartered in Birmiagh Alabama. In the
stock-for-stock merger, 0.7974 shares of Regiong wrchanged, on a tax-free basis, for each shid@m8outh common stock. AmSouth
had total assets of approximately $58 billion (utlthg goodwill) and operated in 6 states at thetohthe merger. This transaction was
accounted for as a purchase of 100 percent ofdtiegvinterests of AmSouth by Regions and, accgfglirfinancial results for periods prior
November 4, 2006 have not been reste

Regions incurred approximately $822 million in dimae pre-tax merger-related costs to bring the tsmpanies together. Regions
recorded $185 million of such costs in goodwillidgr2006. This amount was subsequently adjustechdogw$3 million in 2007. The
majority of merger costs flowed directly througle thcome statement. These included $201 millios1%&illion, and $89 million in pre-tax
merger expenses during 2008, 2007 and 2006, résplgctNo merger expenses related to the AmSouathsgiction were recorded after the
third quarter of 2008.

Dispositions
During the first quarter of 2007, through salethtee separate buyers, Regions completed the diresdf 52 former AmSouth

branches having approximately $2.7 billion in détsosnd $1.7 billion in loans. These divestituresewequired in markets where the merger
may have affected competition.

On March 30, 2007, Regions sold its wholly-owned-gonforming mortgage origination subsidiary, EqueECorporation
(“EquiFirst”) for an initial sales price of apprawately $76 million. The business related to EquiHiras been accounted for as discontinued
operations and the results are presented sepacsid¢he consolidated statements of operationslifgeaods presented. Resolution of the s
price was completed in October 2008, and resuttethiafter-tax loss of approximately $10 millioeeSNote 3 “Discontinued Operations” to
the consolidated financial statements for furtretais.

Business Segments

Regions provides traditional commercial, retail amoitgage banking services, as well as other fiahservices in the fields of
investment banking, asset management, trust, mfutnds$, securities brokerage, insurance and offemialty financing. Regions carries out
its strategies and derives its profitability frone tfollowing business segments:

General Banking/Treasury

Regions’ primary business is providing traditionammercial, retail and mortgage banking servicatstoustomers. Regions’ banking
subsidiary, Regions Bank, operates as an Alabaae-chartered bank with branch offices in AlabaArkansas, Florida, Georgia, lllinois,
Indiana, lowa, Kentucky, Louisiana, Mississippi,dsouri, North Carolina, South Carolina, Tennes$egas and Virginia. The Treasury
function includes the
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Company'’s securities portfolio and other wholedafeding activities. In 2009, Regions’ general bagkand treasury operations reported a
loss of approximately $1.1 billion, as credit amedit-related costs pressured this business segment

Investment Banking/Brokerage/Tri

Regions provides investment banking, brokeragetraustl services in approximately 324 offices of Mamg<eegan, a subsidiary of
Regions and one of the largest investment firmsdasthe South. Morgan Keegan contributed appratehg $90 million of income in 2009.
Its lines of business include private client, rdbabkerage services, fixed-income capital markedsiity capital markets, trust, and asset
management.

Insurance

Regions provides insurance-related services thr&®eghons Insurance Group, Inc., a subsidiary ofiéteg Regions Insurance Group is
one of the 25 largest insurance brokers in the wpuhhe insurance segment includes all businesscéted with insurance coverage for
various lines of personal and commercial insurasaeh as property, casualty, life, health and actichsurance. The insurance segment also
offers credit-related insurance products, suclean tife, credit life, environmental, crop and ngage insurance, as well as debt cancellation
products to customers of Regions. Insurance aetivéiontributed approximately $16 million of income2009.

Merger Charges and Discontinued Operatic

The reportable segment designated Merger ChargeBianontinued Operations includes merger charglesad to the AmSouth
acquisition and the results of EquiFirst for theiges presented. These amounts are excluded frber otportable segments because
management reviews the results of the other relplersegments excluding these items.

See Note 23 “Business Segment Information” to thesolidated financial statements for further infatimn on Regions’ business
segments.
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Table 1—Financial Highlights

2009

EARNINGS SUMMARY
Interest incom $ 5,332
Interest expens 1,997
Net interest incom 3,33t
Provision for loan losse 3,541
Net interest income (loss) after provision for Idasses (20€)
Non-interest income¢ 3,75k
Non-interest expens 4,751
Income (loss) before income taxes from continuipgrations (1,202
Income tax expense (bene a7y
Income (loss) from continuing operatic (1,03)
Income (loss) from discontinued operations befaomine taxe —
Income tax expense (bene! =
Income (loss) from discontinued operatic —
Net income (loss $ (1,03))
Income (loss) from continuing operations availableommon shareholde $ (1,26))
Net income (loss) available to common sharehol $ (1,26])
Earnings (loss) per common share from continuingraton—basic $ (1.29)
Earnings (loss) per common share from continuingraon—diluted (2.27)
Earnings (loss) per common st—basic (1.27)
Earnings (loss) per common sr—diluted (2.27)
Return on average tangible common stockho’ equity (no-GAAP) (15.45%
Return on average common stockhol’ equity (8.82)
Return on average total ass (0.8¢)
BALANCE SHEET SUMMARY
At yearend

Loans, net of unearned incor $ 90,67«

Assets 142,31¢

Deposits 98,68(

Long-term debt 18,46¢

Stockholder’ equity 17,88!
Average balance

Loans, net of unearned incor 94,52

Assets 142,75¢

Deposits 94,61:

Long-term debt 18,58¢

Stockholder’ equity 17,77:
SELECTED RATIOS
Tangible common stockhold¢ equity to tangible assets (r-GAAP) 6.02%
Allowance for loan losses as a percentage of losetsof unearned incon 3.4z
Allowance for credit losses as a percentage ofdpmet of unearned incon 3.52
COMMON STOCK DATA
Cash dividends declared per common sl $ 0.1z
Stockholder common equity per sha 11.97
Market value at year er 5.2¢
Market price range

High 9.07

Low 2.3t
Total trading volume 8,741
Dividend payout ratic NM
Shareholders of record at y-end (actual 81,16¢
Weighte-average number of common shares outstar

Basic 98¢

Diluted 98¢

Note:  Periods prior to November 4, 2006 do not includedffect of Regior’ acquisition of AmSoutt
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2008 2007 2006 2005
(In millions, except per share data)
$ 6,56: $ 8,07« $ 5,64¢ $ 4,271
2,72( 3,67¢ 2,341 1,49(
3,84: 4,39¢ 3,30¢ 2,781
2,057 555 142 16€
1,78¢ 3,84: 3,16¢ 2,61¢
3,072 2,85¢ 2,03( 1,687
10,79: 4,66( 3,204 2,94:
(5,939) 2,03¢ 1,992 1,35¢
(349 64€ 61¢ 39€
(5,58¢) 1,39¢ 1,37¢ 963
(18) (217) (32 64
(7) (75) (13) 26
(11) (142) (19 38
$ (5,596 $ 1,251 $ 1,35¢ $ 1,001
$ (5,61) $ 1,39¢ $ 1,37 $ 962
$ (5,627 $ 1,251 $ 1,35¢ $ 1,001
$ (8.0 $ 1.97 $ 274 $ 2.0¢
(8.07) 1.9t 2.71 2.07
(8.09) 1.77 2.7C 2.17
8.09) 1.7¢ 2.67 2.1t
(74.32% 15.82% 22.8% 18.8(%
(28.8)) 6.24 10.9¢ 9.37
(3.90) 0.9C 1.41 1.1¢
$ 97,41¢ $ 95,37¢ $ 94,55 $58,40¢
146,24¢ 141,04. 143,36¢ 84,78¢
90,90¢ 94,77¢ 101,22¢ 60,37¢
19,231 11,32¢ 8,64: 6,972
16,81 19,82: 20,701 10,61«
97,601 94,37 64,76¢ 58,00:
143,94° 138,75 95,80( 85,09¢
90,07 95,72¢ 67,46¢ 59,71:
13,51( 9,69¢ 6,85¢ 7,17¢
19,93¢ 20,03¢ 12,36¢ 10,67¢
5.23% 5.8% 6.53% 6.64%
1.87 1.3¢ 1.12 1.34
1.9t 1.4t 1.17 1.34
$ 0.9 $ 1.4¢ $ 1.4C $ 1.3€
19.5¢ 28.5¢ 28.3¢ 23.2¢
7.9€ 23.6¢ 37.4( 34.1¢€
25.8¢ 38.11 39.1¢ 35.5¢
6.41 22.8¢ 32.31 29.1¢
3,411 912 301 227
NM 82.4¢ 51.8¢ 62.67
83,60( 85,06( 84,871 72,14(
695 70€ 502 461
695 715 507 46€
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2009 OVERVIEW

The year ended December 31, 2009 was anotherudiffiear for the U.S. economy and for the finansevices industry. High credit
costs, primarily the result of loan portfolio press stemming from ongoing deterioration in reahsvalues, as well as increasing
unemployment and other factors, continued to neglgtimpact pretax earnings. Property value declines, which begdate 2007, continue
throughout 2008 and 2009. While Regions did noehaaterial exposure to many of the issues thaimally plagued the industry (e.g., sub-
prime loans, structured investment vehicles anthtehlized debt obligations), the Company’s expesa the residential housing sector,
primarily within investor real estate, pressuraddan portfolio, resulting in increased credittseand other real estate expenses. As the
economic down cycle continued, consumer confidemceweak economic conditions began to impact avktee economy outside of the
housing sector. During 2009, the portion of the @any’s loan portfolio secured by income-producingimercial real estate, including retail
and multi-family properties, also showed signsrefdit pressure.

As a result of these factors, Regions reported ¢ose available to common shareholders of $11®hibr $1.27 per diluted common
share in 2009. Significant drivers of 2009 resuitdude an elevated provision for loan losses aredgured net interest income. Offsetting
these items to some extent was Regions’ solid fidenzortgage income.

Net interest income was $3.3 billion in 2009 conegiatio $3.8 billion in 2008. The net interest mar@axable-equivalent basis) was
2.67% in 2009, compared to 3.23% during 2008. Tddigk in the net interest margin was impacted ariiy by factors directly and
indirectly associated with the erosion of econoarid industry conditions since late 2007. Thesefadhclude Regions’ asset sensitive
balance sheet, which was impacted by an unfavodeikne in the general level and shape of thelydalve, higher spreads on new debt
issuances, and rising non-performing asset leXelditionally, loan yields declined throughout theay, as variable rate loans fell in response
to declines in the short-term rates to which theyteed. Declining deposit rates partially offde¢$e movements, but the decline was
somewhat limited by the competitive demand for a@gavithin the industry, largely prompted by ss&d economic conditions throughout
the U.S. Entering 2010, the negative impacts tametest income attributable to interest rate idesl have largely worked their way through
the balance sheet. The net interest margin is ¢éxgpec benefit from ongoing improvements to loaicipg and deposit costs throughout the
year. Additionally, if rates increase, Regi’ balance sheet is positioned to respond increntignteore favorably.

Net chargeosffs totaled $2.3 billion, or 2.38 percent of ayggdoans in 2009 compared to $1.5 billion, or JpBecent of average loans
2008. The increased loss rate reflected ongoingspre in property valuations and continued striairtise economy as a whole. Non-
performing assets increased $2.7 billion betweeteBwer 31, 2009 and December 31, 2008 to $4.4milprimarily due to continued
weakness in the Company'’s residential homebuilddrandominium portfolios. Non-performing loansdh&r sale totaled $317 million and
$423 million at December 31, 2009 and 2008, resgyt

The provision for loan losses is used to maintagallowance for loan losses at a level that, inagement’s judgment, is adequate to
cover losses inherent in the loan portfolio ashefttalance sheet date. During 2009, the provigiofo&in losses increased to $3.5 hillion
compared to $2.1 billion in 2008. The increasehi provision was primarily due to continued detettion in the residential homebuilder,
condominium, home equity, and income-producing st@eowned commercial real estate portfolios. Tmession, which was an outgrowth
of a protracted national housing slump, continuedffect the real estate industry throughout 2@39a result, the Company experienced a
significant migration of loans into non-performistatus. Loans secured by land, single-family regidke condominium and income-
producing investor real estate contributed to tiflews. As a result of the increased provisionlfan losses and significantly higher loan
charge-offs, which increased $706 million, Regiorseased its allowance for credit losses to 3&2ent of total loans, net of unearned
income, at December 31, 2009, as compared to 2&®pt at December 31, 2008.
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Non-interest income increased to $3.8 billion i®2@rom $3.1 billion in 2008. Non-interest incomeekeiding securities gains/losses
totaled $3.7 billion or 52 percent of total revertfidly taxable-equivalent basis) in 2009 compat@&3.0 billion or 43 percent in 2008, and
continued to reflect Regions’ diversified reventream. The year over year increase was due priyrtardeveral items impacting 2009 with
no corresponding impact on 2008. These items ircgains from terminations of leveraged leases, mhias largely offset in income taxes,
and a gain on extinguishment of debt realized imeation with the Company’s issuance of commonksto@xchange for trust preferred
securities. Additionally, mortgage income was higthering 2009 as compared to the previous yedgeatifig increased loan origination
activity spurred by a favorable mortgage interagt environment. Decreases in non-interest incdiribuwtable to brokerage, investment
banking and capital markets income and trust deyart income partially offset the increase for teary Morgan Keegan recorded net ince
of $90 million in 2009 as compared to $128 milliar2008.

Non-interest expense from continuing operationaléot $4.8 billion in 2009 compared to $10.8 billiar2008, which was impacted
significantly by a $6.0 billion non-cash goodwithpairment charge. Also reflected in nioerest expenses were merger charges totaling
million in 2008 whereas none were recorded in 200&ger costs consist mainly of personnel experibes;ost of integrating AmSouth
systems with those of Regions and the consolidatidiranches. Excluding the goodwill impairment anerger-related expenses, noteres
expense increased $160 million or 3.5 percent 092tbmpared to 2008. The largest drivers were &s@eé professional and legal fees, higher
other real estate owned expenses driven by lostaed to the continued decline in the housing etadnd increased FDIC insurance
premiums, including an FDIC special assessmentulBe®r 2009 also reflected higher other-thamporary impairment on securities, as \
as charges associated with the consolidation obt&dches. The increases from 2008 to 2009 wetmihaoffset by a 2008 loss on the early
extinguishment of debt related to the redemptioautifordinated notes, an impairment of mortgagedagrrights and write-downs on the
investment in two Morgan Keegan mutual funds. Salgld 9 “Non-Interest Expense (including Non-GAARBeciliation)” for further
details.

Total loans decreased by 6.9 percent in 2009, wrivainly by lower commercial and industrial loaas,well as a decline in construct
loans, reflecting developers’ reluctance to begiw projects or purchase existing projects undenreatireconomic conditions. Also, a large
portion of the Company’s indirect consumer lendwogtfolio is in runeff mode, which was a catalyst to the lower outdiag balances for tt
assets. Partially offsetting these decreases waxease in the commercial real estate mortgagéofio which was attributable to the
migration from construction loans as projects am@gleted. Deposits increased 8.6 percent in 20@@mpared to 2008, driven primarily by
growth in non-interest-bearing demand depositscamdestic money market balances. Partially offsgtiias a decline in foreign money
market funds and low certificate of deposit balance

On May 7, 2009, the final results of the Federadree’s Supervisory Capital Assessment ProgramAfSTCwere released requiring
Regions to submit a capital plan to its regulattetiling the steps to be utilized to increasel fbier 1 common by $2.5 billion, of which at
least $0.4 billion had to be Tier 1 equity. In #ezond quarter, Regions fulfilled the SCAP requeetprimarily through the issuance of
common and preferred securities. The Company’sipebjuity offering of common stock, announced M&y 2009, resulted in the issuance
of 460 million shares at $4 per share, generatinggeds of approximately $1.8 billion, net of isstmcosts. At the same date, the Company
issued 287,500 shares of mandatorily convertitdéepred stock, Series B, generating net procee@278 million. In addition to these
offerings, the Company exchanged approximately BiBommcommon shares for $202 million of outstargli®.625% trust preferred securities
issued by an affiliated Trust. The Company alsd sblares in Visa Inc. and other securities, whihegated additional capital. Further detail
on these offerings is disclosed in the “StockhatExuity” section of this report.

Table 2 “GAAP to Non-GAAP Reconciliation” presemtsmputations of earnings and certain other findmogasures excluding merger
and goodwill impairment charges, including “averégagible common stockholders’ equity”, end of pdritangible common stockholders’
equity” and “Tier 1 common equity”, all of
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which are non-GAAP. Merger and goodwill impairmeharges are included in financial results preseimedcordance with generally
accepted accounting principles (“GAAP”). Regionsiéwes the exclusion of merger and goodwill impantcharges in expressing earnings
and certain other financial measures, includingrieays per common share, excluding merger and gidladwpairment charges” and “return
on average tangible common stockholders’ equitglughng merger and goodwill impairment charges™vinles a meaningful base for period-
to-period and company-to-company comparisons, winahagement believes will assist investors in aiadythe operating results of the
Company and predicting future performance. These@AAP financial measures are also used by manageimassess the performance of
Regions’ business, because management does nadexomerger charges to be relevant to ongoing dipgraesults. Management and the
Board of Directors utilize these non-GAAP finanaiaasures as follows:

. Preparation of Regio’ operating budget

. Calculation of performan«~based annual incentive bonuses for certain exezs

. Calculation of performan«~based mul-year incentive bonuses for certain execut
. Monthly financial performance reporting, includisggment reportin

. Monthly clos¢«out“flast” reporting of consolidated results (management ¢

. Presentations to investors of Company perform;

Regions believes that presenting these non-GAA&hfiral measures will permit investors to assesgéintormance of the Company on
the same basis as that applied by management arfgbtird of Directors. The third quarter of 2008 weesfinal quarter for merger charges
related to the AmSouth Bancorporation acquisition.

Tangible common stockholders’ equity ratios haveoge a focus of some investors and managementbeslibey may assist investors
in analyzing the capital position of the Compangeati the effects of intangible assets and prefestezk. Traditionally, the Federal Reserve
and other banking regulators have assessed a heapktal adequacy based on Tier 1 capital, theutation of which is codified in federal
banking regulations. In connection with the SCAfRsE regulators began supplementing their assetsifrtbie capital adequacy of a bank
based on a variation of Tier 1 capital, known a3 Ticommon equity. While not codified, analystd @anking regulators have assessed
Regions’ capital adequacy using the tangible comstoockholders’ equity and/or the Tier 1 common Bgmieasure. Because tangible
common stockholders’ equity and Tier 1 common goaiie not formally defined by GAAP or codified imetfederal banking regulations,
these measures are considered to be non-GAAP falaneasures and other entities may calculate théerently than Regions’ disclosed
calculations. Since analysts and banking regulatang assess Regions’ capital adequacy using tangidvhmon stockholdersquity and Tie
1 common equity, Regions believes that it is usefydrovide investors the ability to assess Regdioagital adequacy on these same bases.

Tier 1 common equity is often expressed as a ptagerof risk-weighted assets. Under the risk-basgital framework, a bank’s
balance sheet assets and credit equivalent amofiotsbalance sheet items are assigned to onewflroad risk categories. The aggregated
dollar amount in each category is then multipligdhe risk weighting assigned to that category. fdsailting weighted values from each of
the four categories are added together and thisistime risk-weighted assets total that, as adjustemprises the denominator of certain risk-
based capital ratios. Tier 1 capital is then diditdg this denominator (risk-weighted assets) tewmeine the Tier 1 capital ratio. Adjustments
are made to Tier 1 capital to arrive at Tier 1 camraquity. Tier 1 common equity is also dividedthg risk-weighted assets to determine the
Tier 1 common equity ratio. The amounts disclosedsk-weighted assets are calculated consistehthvainking regulatory requirements.

Non-GAAP financial measures have inherent limitagioare not required to be uniformly applied arerast audited. To mitigate these
limitations, Regions has policies in place to addrexpenses that qualify as merger and goodwilhimpent charges and procedures in place
to approve and segregate merger and goodwill impsit charges from other normal operating expemserdure that these measures are
calculated using the
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appropriate GAAP or regulatory components to enthaethe Company’s operating results and capéebpmance are properly reflected for
period-to-period comparisons. Although these norABAinancial measures are frequently used by stllers in the evaluation of a
company, they have limitations as analytical toats] should not be considered in isolation, or sstestitute for analyses of results as
reported under GAAP. In particular, a measure dfiegs that excludes merger and goodwill impairnmadarges does not represent the
amount that effectively accrues directly to stodkbos (i.e., merger and goodwill impairment chargesa reduction to earnings and
stockholders’ equity).

See Table 2 “GAAP to Non-GAAP Reconciliation” belgwhich provides: 1) reconciliations of GAAP netamee (loss) available to
common shareholders and earnings per common shamntGAAP financial measures, 2) a reconciliatibaverage and ending
stockholders’ equity (GAAP) to average and endarggtble common stockholders’ equity (non-GAAP), 8)é reconciliation of
stockholders’ equity (GAAP) to Tier 1 capital (réatory) and to Tier 1 common equity (non-GAAP).
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Table 2—GAAP to Non-GAAP Reconciliation

INCOME (LOSS)
Income (loss) from continuing operations (GA#
Preferred dividends (GAAF

Income (loss) from continuing operations availableommon
shareholders (GAAF
Income (loss) from discontinued operations, nearf(GAAP)
Income (loss) available to common shareholders (8Y A
Income (loss) from continuing operations availableommon
shareholders (GAAF
Mergerrelated charges, f-tax
Salaries and employee bene
Net occupancy expen:
Furniture and equipment exper
Other
Total merge-related charges, f-tax
Mergerrelated charges, net of t
Goodwill impairment
Income from continuing operations, excluding memed goodwill

impairment charges (n-GAAP) B
Weightec-average diluted shar C
Earnings (loss) per common sk—diluted (GAAP) A/C

Earnings per common share from continuing operatiercluding
merger and goodwill impairment char—diluted (noi-GAAP)  B/C
RETURN ON AVERAGE TANGIBLE COMMON
STOCKHOLDERS'’ EQUITY
Average stockholde’ equity (GAAP)
Average intangible assets (GAA
Average preferred equity (GAAI
Average tangible common stockholc’ equity (noi-GAAP) D
Average stockholders’ equity, excluding discontthog@erations
(GAAP)
Average intangible assets, excluding discontinysetations
(GAAP)
Average preferred equity (GAAI
Average tangible common equity, excluding discargoh
operations (nc-GAAP) E
Return on average tangible common equity -GAAP) A/D
Return on average tangible common equity, excludiagontinued
operations, merger and goodwill impairment chafges-
GAAP) B/E
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For Years Ended December 31

2009 2008 2007 2006 2005
(In millions, except per share data)
$(1,03)  $(5,58Y) $1,39: $1,37¢ $ 967
(230) (26) - - -
(1,269 (5,617 1,397 1,372 962
= (112) (142) (19 38
$(1,26)  $(5627) $1,251 $1,35. $ 1,001
$(1,26)  $(5,61) $1,39: $1,37F $ 967
— 134 15¢ 66 74
— 4 34 3 5
— 5 5 1 1
— 58 152 19 89
— 201 351 89 16¢
— 12¢ 21¢ 60 11C
— 6,00( — — —
$(1,26)) $ 514 $ 1,612 $ 1,43¢ $ 1,07:
98¢ 69t 713 507 46€
$ 127 $ 809 $ 17¢ $ 267 $ 2.1f
$ 127 $ 0.7« $ 226 $ 287 $ 2.3C
$17,77: $19,93¢ $20,03¢ $12,36¢ $10,67¢
6,122 11,94¢ 12,13( 6,45( 5,351
3,487 42F — — —
$ 8,16¢ $ 7,56¢ $ 7,90¢ $ 5,91¢ $ 5,321
$17,77: $19,93¢ $20,01: $12,21¢ $10,53¢
6,122 11,94¢ 12,13( 6,45( 5,357
3,48 42F — — —
$ 8,16¢ $ 7,56¢ $ 7,88 $ 5,76¢ $ 5,182
(15.45%  (74.39%  15.80%  22.8%  18.8(%
(15.45% 6.7<% 20.4% 24.92% 20.7%
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TANGIBLE COMMON RATIOS

Ending stockholde’ equity (GAAP)

Less: Ending intangible assets (GA#
Ending preferred equity (GAAF

Ending tangible common stockhold’ equity (nol-GAAP)

Ending total assets (GAAI
Less: Ending intangible assets (GA#

Ending tangible assets (r-GAAP)

End of period shares outstandi

Tangible common stockholders’ equity to tangiblsets (non-
GAAP)

Tangible common book value per share -GAAP)

TIER 1 COMMON RISK-BASED RATIO

Stockholder' equity (GAAP)

Accumulated other comprehensive (income)

Non-qualifying goodwill and intangible

Disallowed deferred tax assets

Disallowed servicing asse

Qualifying nor-controlling interest:

Qualifying trust preferred securiti

Tier 1 capital (regulatory

Qualifying nor-controlling interest:

Qualifying trust preferred securiti

Preferred stoc
Tier 1 common equity (n-GAAP)

Risk-weighted assets (regulatol
Tier 1 common ris-based ratio (n-GAAP)

For Years Ended December 31

2009 2008 2007 2006 2005
(In millions, except per share data)
$ 17,88: $ 16,81 $ 19,82 $ 20,70: $10,61¢
6,06( 6,18¢ 12,25: 12,13t 5,341
3,60z 3,307 — — —
F $ 8,2i¢ $ 7,32 $ 7,571 $ 8,56¢ $ 5,27:
$142,31¢ $146,24¢ $141,04. $143,36¢ $84,78¢
6,06( 6,18¢ 12,25: 12,13: 5,341
G $136,25¢ $140,06. $128,79( $131,23¢ $79,44¢
H 1,19: 691 694 73C 45€
FIG 6.02% 5.27% 5.88% 6.55% 6.64%
FIH $ 6.8¢ $ 10.5¢ $ 10.91 $ 11.7¢ $ 11.5¢
$ 17,88: $ 16,81
(130 8
(5,792 (5,869
(947) —
(25) (16)
91 91
84¢€ 1,03¢
$ 11,92 $ 12,06¢
(92) (92)
(84¢€) (1,03¢)
(3,60%) (3,307)
| $ 7,38t $ 7,634
J $103,33( $116,25:
1/J 7.15% 6.57%

(1) Only one year of projected future taxable income @ applied in calculating deferred tax assetsdgulatory capital purpose

CRITICAL ACCOUNTING POLICIES

In preparing financial information, managementeiguired to make significant estimates and assumptiwat affect the reported
amounts of assets, liabilities, income and expefsabe periods shown. The accounting principtdkied by Regions and the methods of
applying these principles conform with accountimigpgiples generally accepted in the U.S. and géenaking practices. Estimates and
assumptions most significant to Regions are relptadarily to the allowance for credit losses, fealue measurements, intangible assets
(goodwill and other identifiable intangible assgetaprtgage servicing rights and income taxes, aagammarized in the following discussi

and in the notes to the consolidated financiakstants.

Allowance for Credit Losses

The allowance for credit losses (“allowance”) cetsbf the allowance for loan losses and the resnvunfunded credit commitments.
Management evaluates the adequacy of the allowzeszd on the total of these two components. Detémmthe appropriate level of the
allowance is one of the most critical and complescainting estimates for any financial institutiértcounting guidance requires Regions to

make a number of
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estimates related to the level of credit lossesriaht in the portfolio at year-end. A full discussiof these estimates and other factors can be
found in the “Allowance for Credit Losses” sectiaithin the discussion of credit risk, found in #elasection of this report.

The allowance is sensitive to a variety of interfiaators, such as portfolio performance and assigis& ratings, and external factors,
such as interest rates and the general healtteafdbnomy. Management reviews scenarios havingrdiif assumptions for variables that
could result in increases or decreases in probahérent credit losses, which may materially imgRegions’ estimate of the allowance and
results of operations.

Management's estimate of the allowance for commakpiducts, which includes commercial, constructand commercial real estate
mortgage loans, could be affected by risk ratingrages or downgrades as a result of fluctuatiorisérgeneral economy, developments
within a particular industry, or changes in an uidiial’'s credit due to factors particular to thegdit, such as competition, management or
business performance. A reasonably possible scewarild be an estimated 20 percent migration oklosisk-related pass credits to
criticized status, which could increase estimatgetient losses by approximately $214 million. Ap2@cent reduction in the level of criticiz
credits is also a reasonably possible scenaria;iwhibuld result in an approximate $225 million adexge in estimated inherent losses

For residential real estate mortgages, home etpntying and other consumer-related loans, indiviguaducts are reviewed on a group
basis or in loan pools (e.g., residential realtestaortgage pools). The total of all residentialrs, including residential real estate mortgages
and home equity lending, represents approximat¢lge3cent of total loans. Losses can be affecteslib factors as collateral value, loss
severity, the economy and other uncontrollabledi@ctA 20-basis-point increase or decrease ingtimated loss rates on these residential
loans would change estimated inherent losses bypziopately $62 million. The loss analysis relatedther consumer-related loans includes
reasonably possible scenarios with estimated &ies increasing or decreasing by 50 basis poiftishvwvould increase or decrease the
related estimated inherent losses by approxim&®dymillion, respectively.

Additionally, the estimate of the allowance forditdosses for the entire portfolio may change ttumodifications in the mix and level
of loan balances outstanding and general econooniditons, as evidenced by changes in real es@atmdd and values, interest rates,
unemployment rates, bankruptcy filings, real esti@mand and values, fluctuations in the gross doeg®duct, and the effects of weather
and natural disasters such as droughts and huesc&ach has the ability to result in actual lamsés that could differ from originally
estimated amounts.

The pro forma inherent loss analysis presentedeabemonstrates the sensitivity of the allowandeipassumptions. This sensitivity
analysis does not reflect an expected outcome.

Fair Value Measurements

A portion of the Company’s assets and liabilitesarried at fair value, with changes in fair valeeorded either in earnings or other
comprehensive income (loss). These include tradaogunt assets, securities available for sale,gaget loans held for sale, mortgage
servicing rights and derivatives (net). From tiradimne, the estimation of fair value also affedisen loans held for sale, which are recorde
the lower of cost or fair value. Fair value detaration is also relevant for certain other asseth s foreclosed property and other real es
which are recorded at the lower of the recordedstiment in the loan/property or fair value, legsrested costs to sell the property. The
determination of fair value also impacts certaimentassets that are periodically evaluated for impent using fair value estimates, including
goodwill, other identifiable intangible assets amgaired loans.

Fair value is generally defined as the price thatilel be received to sell an asset or paid to tearssfiability (an exit price) as opposed
to the price that would be paid to acquire the tamiseeceived to assume the
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liability (an entry price), in an orderly transactibetween market participants at the measurenagatuhder current market conditions. While
management uses judgment when determining the arishich willing market participants would transaten there has been a significant
decrease in the volume or level of activity for #sset or liability in relation to “normal” markattivity, management’s objective is to
determine the point within the range of fair-vakstimates that is most representative of a salethad-party financial investor under current
market conditions. The value to the Company ifakset or liability were held to maturity is notlumbed in the fair value estimates.

A fair value measure should reflect the assumptibasmarket participants would use in pricing éisset or liability, including the
assumptions about the risk inherent in a particudduation technique, the effect of a restrictiontle sale or use of an asset and the risk of
nonperformance. Fair value is measured based ansitipe Company utilizes. Fair value may be basegumted market prices for identical
assets or liabilities traded in active markets @lelvvaluations). If market prices are not ava#algjuoted prices for identical or similar
instruments in markets that are not active and frbaged valuation techniques for which all sigrafit assumptions are observable in the
market are used (Level 2 valuations). Where ob&tevaarket data is not available, the valuatiogeserated from model-based techniques
that use significant assumptions not observabteérmarket, but observable based on Company-spekifa (Level 3 valuations). These
unobservable assumptions reflect the Company’sestimates for assumptions that market participantdd use in pricing the asset or
liability. Valuation techniques typically includgtion pricing models, discounted cash flow modeld similar techniques, but may also
include the use of market prices of assets orliiegs that are not directly comparable to the sabpasset or liability.

See Note 22, “Fair Value Measurements” for a dedadliscussion of determining fair value.

Intangible Assets

Regions’ intangible assets consist primarily of éieess of cost over the fair value of net asseasquired businesses (goodwill) and
other identifiable intangible assets (primarily €oleposit intangibles). Regions’ goodwill is test@dimpairment annually or more often if
events or circumstances indicate impairment magtefdverse changes in the economic environmentinileg operations of the business
unit, or other factors could result in a declinghia estimated implied fair value of goodwill. ifet estimated implied fair value is less than the
carrying amount, a loss would be recognized toeedbe carrying amount to the estimated impliedvalue.

For purposes of testing goodwill for impairmentgiRas uses both the income and market approachedue its reporting units. The
income approach consists of discounting long-terojegted future cash flows, which are derived fiaternal forecasts and economic
expectations for the respective reporting unitse plojected future cash flows are discounted usosfj of capital metrics for Regions’ peer
group or a build-up approach (such as the capststapricing model). The market approach appliesgket multiple, based on observed
purchase transactions and/or price/earnings ofdRegpeer group for each reporting unit, to the¢ taglve months of net income or earnings
before income taxes, depreciation and amortizatiqerice/tangible book value. One of the criticedamptions in determining the estimated
fair value of a reporting unit is the discount ratdich can change based on changes in the busgitiesge. A decrease in the discount rate
one percentage point would result in an increasgpfoximately $1.0 billion in fair value for a#porting units and an increase of
approximately $806 million in fair value for the @al Banking/Treasury reporting unit. An increasthe discount rate by one percentage
point would result in a decline of approximately29million in fair value for all reporting units dra decline of approximately $689 million
fair value for the General Banking/Treasury repaytiinit. A variation in the discount rate may résulor from changes to other assumptions
used in determining the estimated fair value; tlesages could materially affect the sensitividescribed above.

If the estimated implied fair value of goodwilllesss than the carrying amount, a loss would begmrized to reduce the carrying amount
to the estimated implied fair value. The changefactors mentioned above, when
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or if they occur could be material to Regions’ @igrg results for any particular reporting peritdte potential impact cannot be reasonably
estimated. As previously discussed, Regions induar$6.0 billion impairment charge in 2008. SeeeNbtSummary of Significant
Accounting Policies” to the consolidated finanatdtements for additional information.

Other identifiable intangible assets, primarilyedeposit intangibles, are reviewed at least ahntal events or circumstances which
could impact the recoverability of the intangibiset, such as loss of core deposits, increasedetitiop or adverse changes in the economy.
To the extent an other identifiable intangible asseeemed unrecoverable, an impairment loss wioalcecorded to reduce the carrying
amount. These events or circumstances, when thay,cmmould be material to Regions’ operating ressfdt any particular reporting period;
the potential impact cannot be reasonably estimated

Mortgage Servicing Rights

Regions estimates the fair value of its mortgageiciag rights in order to record them at fair valon the balance sheet. Although sales
of mortgage servicing rights do occur, mortgageisirg rights do not trade in an active market witadily observable market prices and the
exact terms and conditions of sales may not bélyeaehilable. Specific characteristics of the urigiag loans greatly impact the estimated
value of the related mortgage servicing rightsaAssult, Regions stratifies its mortgage servigagfolio on the basis of certain risk
characteristics, including loan type and contraatioge rate, and values its mortgage servicingtsigising discounted cash flow modeling
techniques. These techniques require managemerdke estimates regarding future net servicing flasls, taking into consideration
historical and forecasted mortgage loan prepaymatas and discount rates. Changes in interest maegayment speeds or other factors
impact the fair value of mortgage servicing rightsich impacts earnings. Based on a hypotheticaligeity analysis, Regions estimates that
a reduction in primary mortgage market rates ob28&is points and 50 basis points would reduce #eeidber 31, 2009 fair value of
mortgage servicing rights by approximately 6.5 patd$16 million) and 12.6 percent ($31 milliorgspectively. Conversely, 25 basis point
and 50 basis point increases in these rates woatdase the December 31, 2009 fair value of moetgagvicing rights by approximately 5.7
percent ($14 million) and 11.3 percent ($28 mil)iaespectively.

The pro forma fair value analysis presented ab@veathstrates the sensitivity of fair values to hjpptital changes in primary mortge
rates. This sensitivity analysis does not refleceapected outcome. Refer to the “Mortgage Sergi&ights” discussion in the “Balance
Sheet” analysis.

Income Taxes

Accrued taxes represent the estimated amount payablr receivable from taxing jurisdictions, amd eeported, on a net basis, as a
component of “other liabilities” in the consoliddtbalance sheets.

Management’s determination of the realization efnlet deferred tax asset is based upon managemetgiment of various future
events and uncertainties, including the timing anmmbunt of future taxable income and the implemeémaif various tax plans to maximize
realization of the deferred tax asset. In makiaglétermination of the realization of the net defétax asset, management considers all
positive and negative evidence available includivegimpact of the three-year cumulative resultwels as potential carryback of tax to prior
year?! taxable income, reversal of taxable temporarfedi#nces, tax planning strategies and projectedregs within the statutory tax loss
carryover period.

From time to time, for certain business plans esthby Regions, management bases the estimatdsataior¢éax liabilities on its belief
that future events will validate management’s auresssumptions regarding the ultimate outcomesofeated exposures. While Regions has
obtained the opinion of advisors that the anti@gabx treatment of these transactions should pravd has assessed the relative merits and
risks of the appropriate tax treatment, examinatibRegions’ income tax returns, changes in taxdand regulatory guidance may impact the
tax treatment of these transactions and resultiogigions for income taxes.
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OPERATING RESULTS
GENERAL

Regions reported a net loss available to commorebbéders of $1.3 billion in 2009, compared to &lass available to common
shareholders of $5.6 billion in 2008. The loss®2 was primarily reflective of credit quality detgation within the Company’s loan
portfolio and the associated rise in the provismmoan losses. Results in 2008 were significaimtipacted by a $6.0 billion non-cash
goodwill impairment charge. After-tax merger-rethexpenses of approximately $125 million were &@isorred during 2008. Excluding the
impact of merger-related charges and goodwill impaht, earnings from continuing operations wereddsdllion in 2008. Refer to Table 2
“GAAP to Non-GAAP Reconciliation” for additional thls.

NET INTEREST INCOME AND MARGIN

Net interest income (interest income less intezgpense) is Regions’ principal source of incomeiarahe of the most important
elements of Regions’ ability to meet its overalffpenance goals. Net interest income on a taxabigvalent basis decreased 13 percent to
$3.4 billion in 2009 from $3.9 billion in 2008, dng in a decline in the net interest margin fr8r@A3 percent in 2008 to 2.67 percent in
20009.

Regions’ balance sheet was in an asset sensitsigqroduring 2009, meaning that decreases inéstelates cause contraction in the
Company’s net interest margin. Since late 200&rédt rates have been impacted substantially bgriadirectly and indirectly associated
with the erosion of economic and industry condsioRuring that period, the Federal Reserve lowéted-ederal Funds Rate by
approximately 400 basis points. This period alse aaapid, industry-wide curtailment of access twlesale funding markets, which
intensified price-based competition for retail deipg and have kept costs relatively high, dedpiéeprecipitous decline in interest rates.
Furthermore, accompanying increases in non-perfaggriians have negatively impacted asset yields.

More recently, however, modest improvement in mack@ditions has produced some easing in depdsingr and has coincided with
advantageous increases in non-interest bearingsddyadances. These influences, combined with grefits of improving spreads on newly
originated and renewed loans, contributed to alstad) net interest margin in the second half d020Going forward, Regions expects the
interest margin to expand from improving loan aerg@akit pricing, as well as continued improvemerfuimding mix. These factors, along
with the prospect of modest rate increases antiipia the latter part of 2010, provide an oppatiufor margin expansion. Regions’ goal is
to exhibit increases in the net interest margiagproximately 3% by the end of the fourth quarfeincreases in interest rates exceed
expectations, Regions’ asset sensitive positiohawittribute to additional margin expansion. RefeTable 20 “Interest Rate Sensitivity” for
additional information with which to analyze ther@gany’s interest rate sensitivity.

Table 3 “Consolidated Average Daily Balances aneld/Rate Analysis Including Discontinued Operatigm®sents a detail of net
interest income, on a fully taxable-equivalent battie net interest margin, and the net interestash
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Table 3—Consolidated Average Daily Balances and Y@/Rate Analysis Including Discontinued Operations

2009 2008 2007
Income/  Yield/ Income/  Yield/ Income/  Yield/
Average Average Average
Balance Expense Rate Balance Expense Rate Balance Expense Rate
(Dollars in millions; yields on taxable-equivalentbasis)
Assets
Interes-earning asset:
Federal funds sold and securities purchasi
under agreements to res $ 50 $ 3 059% $ 866 $ 18 21:% $ 1,021 $ 51 4.9%
Trading account asse 1,59¢ 65 4.04 1,47: 66 4.47 1,441 72 5.01
Securities
Taxable 20,22: 96€ 4.7¢ 16,89’ 82¢ 4.9C 16,98: 85€ 5.04
Tax-exempt 46( 29 6.4t 754 61 8.1C 737 63 8.5Z
Loans held for sal 1,65¢ 55 3.2¢ 664 36 5.3¢ 1,53¢ 111 7.21
Loans held for sa—divestitures — —_- - — —_- = 284 22 7.5¢
Loans, net of unearned income(1) 94,52 4,218 4.4¢€ 97,60: 5,56z 5.7C 94,37: 6,90C 7.31
Other intere-earning assel 6,921 28 0.4C 1,87: 29 1.5t 58€ 38 6.5%
Total interes-earning asset 125,88t 5,36¢ 4.2¢€ 120,13( 6,60C 5.4¢ 116,96« 8,11: 6.94
Allowance for loan losse (2,240) (1,419 (1,067
Cash and due from ban 2,24t 2,522 2,84¢
Other nor-earning asse! 16,86¢ 22,70¢ 20,00
$142,75¢ $143,94 $138,75
Liabilities and Stockholders’ Equity
Interes-bearing liabilities:
Savings account $ 398 $ 5 01% $ 3,74 $ 4 012% $ 3,79¢ $ 11 0.2%
Interes-bearing transaction accout 14,347 40 0.2¢ 15,05¢ 127 0.84 15,55 31z 2.0C
Money market accoun 21,43 181 0.84 18,26¢ 32€ 1.7¢ 19,45¢ 62¢ 3.2t
Money market accour—foreign 1,13¢ 3 0.22 2,82¢ 47 1.6 3,822 155 4.0%
Time deposit—customel 32,61° 1,045 3.2C 28,30: 1,09¢ 3.8¢ 28,52t 1,282 4.4¢
Interes-bearing deposi—divestitures — —  — —  — 374 12 3.2:
Total customer depos—interes-bearing 73,52: 1,274 1.7% 68,20( 1,60: 2.3¢ 71,52 2,401 3.3¢
Time deposit—non custome 12z 2 1.9 2,08: 75 3.5¢ 1,33¢ 70 5.2t
Other foreign deposil 312 1 0.11 2,074 46 2.2 3,85¢ 192 5.01
Total treasury deposits—interest-
bearing 434 3 0.61 4,157 121 2.91 5,19¢ 26Z 5.0¢
Total interes-bearing deposit 73,95¢ 1,277 1.7z 72,357 1,72¢ 2.3¢ 76,72 2,66 3.47
Federal funds purchased and securities sold
under agreements to repurch 3,16¢€ 12 0.37 7,691 171 2.22 8,08( 377 4.67
Other shor-term borrowings 5,22¢ 42 0.81 8,70 19¢ 2.2¢ 1,902 82 4.3C
Long-term borrowings 18,58¢ 66€ 3.5¢ 13,51( 627 4.64 9,69¢ 553 5.7C
Total interes-bearing liabilities 100,93t 1,997 1.9¢ 102,26¢ 2,720 2.6¢€ 96,40¢  3,67¢ 3.81
Net interest sprez 2.2 2.8¢ 3.2
Customer depos—nor-interes-bearing 20,657 17,72( 19,00:
Other liabilities 3,391 4,02( 3,31t
Stockholder equity 17,77 19,93¢ 20,03¢
$142,75¢ $143,94° $138,75
Net interest income/margin on a
taxable-equivalent basis(z $3,361 2.61% $3,88( 3.22% $4,4371 3.7%%

Notes:

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

(2) Interest income includes loan fees of $30 willi$50 million and $78 million for the years enddetember 31, 2009, 2008 and 2007,
respectively

(3) The computation of taxable-equivalent net ieseincome is based on the stautory federal indemeate of 35%, adjusted for applicable
state income taxes net of the related federal ¢zvefit.
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Table 4—Volume and Yield/Rate Variances

2009 Compared to 2008 2008 Compared to 2007
Change Due to Change Due to
Yield/ Yield/
Volume Rate Net Volume Rate Net

(Taxable equivalent basis—in millions)
Interest income on:
Federal funds sold and securities purchased unpleementstorese $ 6 $ (9 $ (15 $ (7)) $ (26 $ (393
5 2

Trading account asse (6) @ (8 (6)
Securities
Taxable 15¢ (21) 13¢ 4) (29 (28)
Tax-exempt (20 (12 (32 1 3 2
Loans held for sal 37 (18) 19 (52 (23 (75)
Loans held for sa—divestitures — — — (22 — (22
Loans, net of unearned incot () (2,179 (1,349 22¢ (1,567%) (1,339
Other interes-earning asse! 33 (34) (1) 37 (46) (9)
Total interes-earning asse! 37 (1,279 (1,23€) 184 (1,697%) (1,517
Interest expense on:
Savings accoun — 1 1 — @) @)
Interes-bearing transaction accout (6) (81) (87 (20 (175) (185)
Money market accoun 49 (199 (14%) (36) (267) (309)
Money market accour—foreign (18) (26) 44 (33 (75) (109¢)
Time deposit—customel 154 (20¢) (54) (20 () (183)
Interes-bearing deposi—divestitures — — — (12 — (12)
Total customer depos—interes-bearing 17¢ (50¢) (329) (207 (697) (79¢)
Time deposit—non custome (46) (27 (73) 31 (26) 5
Other foreign deposil (22 (23) (45) (67) (80) (147)
Total treasury depos—interes-bearing (68) (50) (118) (36) (10€) (142)
Total interes-bearing deposit 111 (55¢) (447) (137 (803) (940
Federal funds purchased and securities sold umgleements to
repurchasi (66) (93 (159 a7 (189 (20€)
Other shoi-term borrowings (60) (96) (15¢) 171 (55) 11€
Long-term borrowings 20z (169 39 19C (11€) 74
Total interes-bearing liabilities 187 (910 (723) 207 (1,167%) (95€)
Decrease in net interest incol $(50) $ (363 $ 51 $ (23 $ (539 $ (559
Notes:

1. The change in interest not due solely to volumgield/rate has been allocated to the volume colanuhyield/rate column in proportit
to the relationship of the absolute dollar amowfitthe change in eac

2.  The computation of taxable net interest incosnigaised on the statutory federal income tax ra85%f, adjusted for applicable state
income taxes net of the related federal tax ber

Comparing 2009 to 2008, interest-earning assedlyielkere lower, decreasing 123 basis points on geel&hile interesbearing liability
rates were also lower, declining by 68 basis ppthis improvement in funding cost was not enougbffset the drop in interest-earning asset
yields. As a result, the net interest rate spreatinked 55 basis points to 2.28 percent in 2008aspared to 2.83 percent in 2008. Change
market interest rates and Regions’ asset sengitisition were the most significant drivers of chesign Regions’ rates and yields.
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In terms of changes in the broad interest raterenmient, the Federal Funds rate, which is an intiaédriver of loan and deposit
pricing on the shorter end of the yield curve, ramad low at approximately 0.25 throughout 2009¢easially unchanged from the previous
yearend level. Longer-term rates increased througtimiyear, with the yield on the benchmark 10-ye&. Oreasury note rising 139 basis
points during 2009, ending the year at 3.85 perd&oth interest-earning assets and interest-beéidhilities were impacted by these changes
in market rates. More specifically, the impactafIshort-term rates continued to flow through tatahce sheet, influencing loan yields in a
downward fashion, since approximately 54 percerthefCompany’s interest-earning assets are titletprime rate or London Inter-Bank
Offered Rate (“LIBOR").

The mix of interest-earning assets can also affecinterest rate spread. Regions’ primary typaatefest-earning assets are loans and
investment securities. Certain types of interestiag assets have historically generated largezasts. For example, loans typically generate
larger spreads than other assets, such as sesufigideral funds sold or securities purchased wagleement to resell. However, in 2009, the
spread on loans decreased due to lower interest aad a higher level of loans on non-accrual st#tuerage interest-earning assets at
December 31, 2009 totaled $125.9 billion, an inseeaf $5.8 billion as compared to the prior yea#.8 percent. While average earning
assets rose during 2009, the mix changed somerdflegting higher securities balances on averageaatecline in average loans due to
decreased loan demand. Also affecting the intemstad was a much higher amount of interest-bedepgsits in other banks (included in
“other interest-earning assets” in Table 3), prilpgahe Federal Reserve Bank, a result of the Camijsdiquidity management. These
deposits generate a significantly lower spread thans or securities. Average loans as a percentaaeerage interest-earning assets were 75
percent in 2009 and 81 percent in 2008. The caegyarhich comprise interest-earning assets are shimWable 3 “Consolidated Average
Daily Balances and Yield/Rate Analysis Including@ntinued Operations”.

The proportion of average interest-earning asseasdrage total assets measures the effectivehesnagement’s efforts to invest
available funds into the most profitable interestrgng vehicles and represented 88 percent an@i@ept for 2009 and 2008, respectively.
This measure was driven higher in 2009 by the presly described relatively low-yielding interestabieg deposits in other banks. Funding
for Regions’ interest-earning assets comes froerést-bearing and non-interest-bearing sourcesth&ngignificant factor affecting the net
interest margin is the percentage of interest-agrassets funded by interest-bearing liabilitidse Percentage of average interest-earning
assets funded by average interest-bearing liaslitias 80 percent in 2009 and 85 percent in 2088 affected by the aforementioned
increase in deposits in other banks.

Table 4 “Volume and Yield/Rate Variances” provideklitional information with which to analyze theadges in net interest income.

Provision for Loan Losses

The provision for loan losses is used to maintaenallowance for loan losses at a level that inagament’s judgment is adequate to
cover losses inherent in the portfolio at the ba¢asheet date. During 2009, the provision for llmases was $3.5 billion and net charge-offs
were $2.3 billion. This compares to a provisionl@@n losses of $2.1 billion and net charge-off$b6 billion in 2008. Net charge-offs as a
percent of average loans were 2.38 percent in 266%ared to 1.59 percent in 2008. The increasedptovision was primarily due to
focused efforts to identify and address loan péidfpressure, as well as continued deterioratiotihéresidential homebuilder, condominium
and home equity portfolios. Income-producing conuizreal estate, including multi-family and retailso contributed to the increased level
of non-performing loans, which significantly impad¢he level of the provision.

For further discussion and analysis of the totalnce for credit losses, see the “Risk Managefsaution found later in this report.
See also Note 6 “Allowance for Credit Losses” te tionsolidated financial statements.
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NON-INTEREST INCOME

Non-interest income represents fees and incomeeatkfiom sources other than interest-earning asbabde 5 “Non-Interest Income”
provides a detail of the components of non-inteiresime. Non-interest income totaled $3.8 billiar2D09 compared to $3.1 billion in 2008.
The increase in non-interest income is primarilg turevenue generated from unwinding certain kyed lease transactions during the year.
However, this revenue was more than offset by ¢feted income tax expense, resulting in an insicanit aggregate impact to net income.
Excluding the leveraged lease terminations, reseftscted an increase in mortgage income, primaltle to customers taking advantage of
historically low mortgage rates, which drove high®rtgage originations and slightly higher sendgbarges income. In addition, non-interest
income was aided by a gain on the early extinguésttrof debt realized in connection with the Compsigsuance of common stock in
exchange for trust preferred securities. Offsettirese increases, brokerage, investment bankingagpithl markets revenue declined due to
lower fees from investment banking and capital reexkin addition, trust income fees were negatiralyacted by lower asset valuations due
to the disarray in the markets during the year.-hd@rest income (excluding securities transactemd leveraged lease gains) as a percent of
total revenue (on a fully taxable-equivalent basig)aled 44 percent in 2009 compared to 43 peine@@08. The increase is primarily due to
higher mortgage income and a decline in net inténesme in 2009.

Table 5—Non-Interest Income

Year Ended December 31

2009 2008 2007
(In millions)
Service charges on deposit accol $1,15¢  $1,14¢  $1,16:
Brokerage, investment banking and capital mar 98¢ 1,02% 89t
Mortgage incom 25¢ 13¢ 13€
Trust department incon 191 234 251
Securities gains (losses), | 69 92 9
Insurance commissions and fe 10t 11C 99
Leveraged lease termination ga 587 — —
Gain on early extinguishment of de 61 — —
Visa-related gain: 80 63 —
Bank-owned life insuranc 74 78 62
Other miscellaneous incon 184 182 25¢

$3,75¢  $3,07%  $2,85¢

Service Charges on Deposit Accounts

Income from service charges on deposit accountedsed 1 percent to $1.2 billion in 2009 from $illlon in 2008. This modest
increase was the result of an increase in integdnamcome due to higher volumes, partially offsetldecline in overdraft and insufficient
funds revenues. Effective April 2010, Regions wilminate overdraft fees for all transactions wlkestomers overdraw their accounts less
than $5 and will lower the maximum number of ovaftr charged per day. Additionally, pending requiathanges may negatively impact
service charges prospectively. Total revenues figerdrafts and insufficient funds charges were $@&dbon in 2009 and $622 million in
2008.

Brokerage, Investment Banking and Capital Markets ad Trust Department Income

Regions’ primary source of brokerage, investmenkbay, capital markets and trust revenue is itsgliary, Morgan Keegan. Morgan
Keegan's revenues are predominantly recorded ibtbleerage, investment banking and capital marketsyell as trust department income
lines of the consolidated statements of operatiwhde a smaller portion is reported in other natefest income. As of December 31, 2009,
Morgan Keegan employed approximately 1,267 findreziaisors.
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Morgan Keegan contributed $1.3 billion in totaleaues in 2009 and in 2008. Total brokerage, investrinanking and capital markets
revenues decreased 4 percent to $989 million i1® 2@0n $1 billion in 2008, primarily due to the it of general economic pressures and a
decline in capital markets income. Results for 266fct the impact of significant pressure witttie credit markets and general upheaval in
domestic and foreign markets, as well as a relgeta retail investors to make investment decisidog to declining property values and
declining personal wealth. Customer and trust assader management were approximately $75.5 bidliwh $70.0 billion, respectively, at
yearend 2009 compared to approximately $63.0 billind §62.1 billion, respectively, at year-end 2008e Tise in assets under management
is primarily driven by a higher amount of assetdnfs and higher end of period asset valuations ihdane prior year.

Revenues from the private client division, whiclvédeen affected by unsettled market conditionsljred 6 percent to $317 million,
or 25 percent of Morgan Keegan'’s total revenuedid@compared to $339 million or 25 percent in 20ged-Income Capital Markets
revenues increased $82 million to $452 millioncampared to $370 million in 2008, driven by indibnal customers’ demand for
government, mortgage-backed and municipal secsirifilso contributing to the record amount of volubyethe Fixed-Income Capital
Markets division was a steep yield curve and a ramobstrategic hires, including municipal tradiewgd sales professionals, which were r
in late 2008 and early 2009. Equity capital market&enue was negatively impacted by the financiahoil in late 2008 and throughout 20!
Equity capital markets revenues totaled $85 millim2009, compared to $128 million in 2008. Trwestenues decreased 15 percent to $197
million in 2009, impacted by lower fees which aresdn by lower average asset valuations. In aduitaD08 reflected the benefit of revenues
from the negotiation of natural lease drilling tiglon customer properties which did not repealid92 The asset management division
produced $150 million of revenue in 2009 compacefit77 million in 2008, pressured by a lower amafrfees from commissions.

Morgan Keegan’s pre-tax income was negatively &fcuring 2008 by $49 million in losses on investits in two open-end mutual
funds managed by Morgan Keegan with no correspgndipact in 2009. Professional and legal fees as®d at Morgan Keegan from $90
million in 2008 to $161 million in 2009. See Noté¢, 2Commitments, Contingencies and Guaranteesfuidher information.

See Table 6 “Morgan Keegan” for a detail of the ponments of Morgan Keegan'’s contribution to the Camys revenue and earnings
for the years ended December 31, 2009, 2008 and &0 Table 7 “Morgan Keegan Revenue by Divisiovfiich illustrates Morgan
Keegan's revenues by division for the years endeceihber 31, 2009, 2008 and 2007.
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Table 6—Morgan Keegan

Year Ended December 31

2009 2008 2007
(In millions)
Revenues
Commission: $ 202 $ 24¢ $ 31F
Principal transaction 432 271 182
Investment bankin 20€ 21C 191
Interest 75 157 154
Trust fees and servic 177 21z 22€
Investment advisor 143 20z 184
Other 47 37 86
Total revenue 1,28: 1,34( 1,33¢
Expenses
Interest expens 17 83 76
Non-interest expens 1,122 1,05¢ 99¢
Total expense 1,13¢ 1,13¢ 1,07¢
Income before income tax 14: 20z 264
Income taxe:! 53 74 96
Net income $ 9 $ 12¢ $ 16¢
Table 7—Morgan Keegan Revenue by Division
Year Ended December 31
Fixed-Income Equity
Private Capital Capital Regions Asset Interest
Client Markets Markets MK Trust Managemen and Other
(Dollars in millions)
2009
Gross revenu $ 317 $ 452 $ 85 $ 197 $ 15C $ 81
Percent of gross reven 24. % 35.2% 6.€% 15.2% 11.7% 6.2%
2008
Gross revenu $ 33¢ $ 37C $ 12¢ $ 231 $ 177 $ 95
Percent of gross reven 25.2% 27.1% 9.5% 17.2% 13.2% 7.1%
2007
Gross revenu $ 394 $ 244 $ 102 $ 22¢ $ 18¢ $ 182
Percent of gross reven 29.4% 18.2% 7.7% 16.5% 14.1% 13.7%

Mortgage Income

Mortgage income is generated through the originagiod servicing of mortgage loans for long-termestors and sales of mortgage
loans in the secondary market. Mortgage incomesasad $121 million, or 88 percent in 2009, to $288on. The increase was due to
increased refinance activity as customers took atdgg of historically low mortgage rates, resultim§9.6 billion in mortgage originations
during the year, compared to $5.4 billion in 200Rwrket valuation adjustments for mortgage servicights and related derivatives added
$13 million to mortgage income in 2009. No suctoime was recorded in the previous year. See Noté&P® Value of Financial
Instruments” to the consolidated financial statetméor further detail.
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Effective January 1, 2009, Regions made an eletbignospectively change the policy for accounfiorgresidential mortgage servicing
rights from the amortization method to the faimemeasurement method. Under the fair value measmtemethod, servicing assets are
measured at fair value each period with changésiivalue recorded as a component of mortgageibgrikcome. Regions uses various
derivative instruments to mitigate the effect oabes in the fair value of its mortgage servicights in the statement of operations.
Beginning in the fourth quarter of 2009, the Compalso began using trading assets to mitigatertipact of changes in the fair value of its
mortgage servicing rights. Because changes in \@ltrading assets are reported in brokerage incame because earnings on these assets
are reported in net interest income, the totaloti® mortgage servicing rights and related hedgistruments impacts several line items in
the 2009 statement of operations, as illustrateihiole 8.

Table 8—Categorization of Income Related to Mortgag Servicing Rights and Related Hedging Instruments

2009
(In millions)
Net interest incom $ 20
Brokerage incom 4
Mortgage incomt 13
$ 37

During 2008, the Company sold mortgage servicights on approximately $3.4 billion of GNMA (Goverant National Mortgage
Association) loans and recognized a loss of $18anjlincluding transaction costs. The Companyrit sell any mortgage servicing rights
2009. At December 31, 2009, Regions’ servicingfpbd totaled $39.7 billion, and of this portfoli&23.3 billion were serviced for third
parties. At December 31, 2008, the servicing pbafimtaled $36.6 billion, $21.2 billion of whicheve serviced for third parties.

Securities Gains (Losses), Net

Regions reported net gains of $69 million from sha&e of securities available for sale in 2009,@mgared to net gains of $92 million in
2008. During the year, the company significantigueed its exposure in hon-agency investment séesyritollateralized mortgage-backed
securities and municipal securities and througbdhmeasures incurred some losses on the sale€drhgany’s gains were due to increased
sales activity within the available for sale catggas part of the Company’s asset/liability managetstrategies. The proceeds from the sales
in 2009 and 2008 were reinvested in U.S. governmagahcy mortgage-backed securities classified aitadle for sale. Refer to “Securities”
section in the “Balance Sheet Analysis” for furtdéscussion.

Insurance Commissions and Fees

Insurance commissions and fees decreased 5 péoc®b®5 million in 2009, compared to $110 milliend008. This decrease is
primarily due to the continued decline in insurapoemium rates coupled with lower volume.

Leveraged Lease Termination Gains

A 2008 settlement with the IRS negatively impadtesieconomics of Regions’ leveraged lease portftli@ddition, there was a mutual
desire with lessees to terminate certain leasdsntitis portfolio. Accordingly, the Company dedid® terminate these leases in 2009,
resulting in gains of $587 million. However, thegens were more than offset by related income x@erse of $589 million, resulting in a
minimal impact to net income in 2009.
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Gain on Early Extinguishment of Debt

During 2009, Regions completed an exchange of camshares for outstanding 6.625% Trust PreferredirSess issued by Regions
Financing Trust Il (“the Trust”). In connection Withis exchange, the Company recognized a gairxiimgeishment of junior subordinated
debt issued to the Trust. The extinguishment rediitt an increase to non-interest income of $61lianiin 2009. For further details, see Note
15 “Stockholders’ Equity and Comprehensive Incoim@s§)” to the consolidated financial statements.

Visa-related Gains

In early 2008, Visa executed an initial public oiffig (IPO) of common stock and, in connection wite IPO, Regions’ ownership
interest in Visa was converted into approximate8 Billion shares of Class B common stock. In B268, Regions recognized a $63 million
gain upon the redemption of these shares. In 2R8§ions sold its remaining Visa Class B commonkstesulting in an $80 million gain.

Bank-Owned Life Insurance

Bank-owned life insurance income decreased 5 petoe$v4 million in 2009, compared to $78 millian2008. This decrease is
primarily due to lower crediting rates caused byglides in the financial markets.

NON-INTEREST EXPENSE

The following section contains a discussion of murrest expense from continuing operations. Thgelst components of non-interest
expense are salaries and employee benefits, ngpaccy expense and furniture and equipment expblwseinterest expense in 2008
included a $6.0 billion non-cash goodwill impairrheharge and merger-related charges totaling $20ibm Non-interest expense,
excluding the merger-related and goodwill impairingrarges, increased $160 million, or 3 percen$4t@® billion in 2009.

During the fourth quarter of 2009, Regions annodngans to consolidate 121 branches during thedirarter of 2010. The decision to
consolidate these branches was based largely orptb&imity to other branches and an opportunitlydombined performance improvement.
Costs associated with these consolidations totgbpdoximately $53 million dollars in 2009.

Table 9 “Non-Interest Expense (including Non-GAAgeanciliation)” presents major non-interest expesmaponents, both including
and excluding mergeelated charges and goodwill impairment, for thargeended December 31, 2009, 2008 and 2007. Maredmalieve:
Table 9 is useful in evaluating trends in non-iestrexpense. Note that merger-related chargesomssh this table relate to Regions’
acquisition of AmSouth in November 2006. See T@I&AAP to Non-GAAP Reconciliation,” and the textgeding it, for further
discussion of non-GAAP financial measures.
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Table 9—Non-Interest Expense (including Non-GAAP reonciliation)

As Reported (GAAP)

2009 2008 2007
(In millions)

Salaries and employee bene $2,26¢ $ 2,35¢€ $2,472
Net occupancy expen: 454 447 414
Furniture and equipment exper 311 33t 301
Professional and legal fe 30¢ 214 152
Amortization of core deposit intangibl 12C 134 15E
Other real estate owned expe 17t 10z 16
Marketing 75 97 134
Goodwill impairment — 6,00(C —

Other-thar-temporary impairment 75 23 7
Mortgage servicing rights impairme — 85 6
FDIC special assessme 64 — —

FDIC premiums 162 15 11
Other miscellaneous expen: 73€ 98¢ 992

$4,751 $10,79: $4,66(

Merger-Related Charges and
Goodwill Impairment

2009 2008 2007
(In millions)

Salaries and employee bene $ — $ 134 $ 15¢
Net occupancy expen: — 4 34
Furniture and equipment exper — 5 5
Professional and legal fe — 7 34

Amortization of core deposit intangibl — — —

Other real estate owned expe — — —
Marketing — 13 43

Goodwill impairment — 6,00( —

Other-thar-temporary impairment — — —

Mortgage servicing rights impairme — — —

FDIC special assessme — — —

FDIC premiums — — —
Other miscellaneous expen: — 38 76
$ — $ 6,201 $ 351

As Adjusted (Non-GAAP)
2009 2008 2007
(In millions)

Salaries and employee bene $2,26¢ $ 2,22% $2,31:
Net occupancy expen: 454 43¢ 38C
Furniture and equipment exper 311 33C 29¢€
Professional and legal fe 30¢ 207 11¢€
Amortization of core deposit intangibl 12C 134 15t
Other real estate owned expe 17t 10z 16
Marketing 75 84 91
Otherthar-temporary impairment 75 23 7
Mortgage servicing rights impairme — 85 6

FDIC special assessme 64 — —
FDIC premiums 162 15 11
Other miscellaneous expen: 73€ 95C 91€

$4,751 $ 4,591 $4,30¢
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Salaries and Employee Benefits

Total salaries and employee benefits decreasednfiB@n, or 4 percent, in 2009. Included in totalaries and employee benefits are
merger charges totaling $134 million in 2008. Tearyover-year decrease in salaries and employesitsecost is the due to the 2008 merger
charges and a 7 percent decline in headcount. A¢mber 31, 2009, Regions had 28,509 employees cethp@a30,784 at December 31,
2008.

Regions provides employees who meet establishetbgmpnt requirements with a benefits package thatides 401(k), pension, and
medical, life and disability insurance plans. Newadiment in the Regions pension plan ended effediiecember 31, 2000. New enrollment
in the legacy AmSouth pension plan ended effestiltke the merger date, November 4, 2006. Former Amisemployees enrolled as of
November 4, 2006 continue to be active in the gham no additional participants will be added. Effee September 30, 2007, the t
pension plans merged into one plan. Regions’ 40dlék) includes a company match of eligible employ@aributions. The Company
temporarily suspended the pension service creditlam company match for eligible employee contiing in early 2009; however, the
Company announced that these will be restored hewjrin January 2010. The temporary suspensionsibated to the decrease in salaries
and employee benefits in 2009 as compared to ZB88Note 18 “Pension and Other Employee BenefitsPl@ the consolidated financial
statements for further details.

There are various incentive plans in place in mafrigegions’ lines of business that are tied togedormance levels of employees. At
Morgan Keegan, commissions and incentives are a&@&eponent of compensation, which is typical inlthekerage and investment banking
industry. In general, incentives are used to reveangloyees for selling products and services, fodpctivity improvements and for
achievement of corporate financial goals. Theséeaements are determined through a review of fbility versus risk management.
Regions’ longterm incentive plan provides for the granting afckt options, restricted stock, restricted stocksuand performance shares.
Note 17“Share-Based Payments” to the consolidated finastadements for further information.

Net Occupancy Expense

Net occupancy expense includes rents, depreciatidramortization, utilities, maintenance, insuramaxes, and other expenses of
premises occupied by Regions and its affiliatexupancy expense increased $12 million, or 3 per@e2009 primarily due to charges
associated with the 2009 decision to consolidafelftanches. Also, included in net occupancy expan2808 were merger charges of $4
million, reflecting costs to vacate leases duéhtorherger.

Furniture and Equipment Expense

Furniture and equipment expense decreased $24mibi $311 million in 2009. This decrease is pritgatue to lower depreciation,
however 2009 branch consolidation charges of $liamipartially offset the decreases. Included imfture and equipment expense were
merger charges of $5 million in 2008.

Professional and Legal Fees

Professional and legal fees are comprised of arsaefdted to legal, consulting and other professifees. These fees increased $95
million to $309 million in 2009. Included in prof@snal fees during 2008 were $7 million of mergelated charges. The increase in 2009 is
primarily due to higher legal expenses incurreflatgan Keegan and credit-related legal costs (sisdegal fees associated with loan work-
outs). Refer to Note 24 “Commitments, Contingeneied Guarantees” to the consolidated financiaéstants for additional information.
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Amortization of Core Deposit Intangibles

The premium paid for core deposits in an acquisitboconsidered to be an intangible asset thahimtized on an accelerated basis over
its useful life. As a result, amortization of caleposit intangibles decreased 10 percent to $1Ri@min 2009 compared to $134 million in
2008.

Other Real Estate Owned Expense

Other real estate owned (“OREQO”) expenses inclhdecbst of adjusting foreclosed properties tovalue after these assets have been
classified as OREO and net gains and losses os shfoperties, as well as other costs to maintamroperty such as property taxes,
security, grounds maintenance, etc. Despite Regagugessive and successful efforts to sell foreetbproperties, balances increased $364
million to $607 million in 2009 compared to $243llion in 2008 due to increasing numbers of foreales. OREO expense increased $72
million to $175 million in 2009 compared to $103llion in 2008, driven by a significant increase@REO balances, coupled with property
valuation declines resulting from further detertmna of the housing and real estate markets. See Nb“Foreclosed Properties” to the
consolidated financial statements.

Marketing

Marketing expense decreased $22 million during 200875 million compared to $97 million in 2008.elecrease was driven by $13
million of merger-related charges in 2008.

Goodwill Impairment

Regions incurred a $6.0 billion non-cash goodwilpairment charge as a result of a goodwill evadwmagierformed in the fourth quarter
of 2008. This evaluation indicated the estimateplied fair value of the General Banking/Treasunyaiting unit's goodwill was less than its
book value, therefore requiring the impairment geaRefer to Note 1 “Summary of Significant AccangtPolicies” and Note 9 “Intangible
Assets” to the consolidated financial statementd$uidher discussion.

Other-Than-Temporary Impairments (OTTI)

OTTIl increased $52 million during 2009 to $75 noilicompared to $23 million in 2008. Refer to Nottdcurities"to the consolidate
financial statements for further discussion.

Mortgage Servicing Rights Impairment

Mortgage servicing rights impairment was $85 millio 2008. There was no impairment related to nagrégservicing rights in 2009 as
the Company elected the fair value method as afalgnl, 2009. Refer to Note 1 “Summary of SignificAccounting Policies” to the
consolidated financial statements for further detai

FDIC Premiums and Special Assessment

FDIC premiums increased in 2009 by $212 millio$827 million. The increases resulted from highe@ngium rates applied to a higher
level of insured deposit balances. On October @82the FDIC increased the rates banks pay forgieimsurance, while at the same time
making adjustments to the system that determinexd valte a bank pays the FDIC. Under this and amditiproposals, the assessment rate
schedule was raised on January 1, 2009. The bagnkatery agencies’ ratings, comprised of RegionskBacapital, asset quality,
management, earnings, liquidity and sensitivityisk, along with its long-term debt issuer ratimgsl financial ratios are the primary factors
in determining FDIC insurance premiums.

Additionally, during early 2009 Regions utilized ittmaining assessment credits, which had preyiadfdet a substantial portion of
premium cost. Regions qualified for a credit of lpgmately $110 million, which was applied towang&miums in 2009, 2008 and 2007,
thereby exhausting the credit.
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Under existing federal regulations, every FDIC-neslinstitution will pay some level of deposit ingnoce assessments regardless of the
level of designated reserve ratio. Regions incuar&84 million special assessment in 2009 to teghtenish the Deposit Insurance Fund.
Additionally, the FDIC required all institutions pyepay, by December 31, 2009, estimated assessifoetihe fourth quarter of 2009
(typically paid one quarter in arrears), and féro&R010, 2011, and 2012, with a 3 basis pointeéase beginning in 2011. Regions expects
FDIC premium expense to remain elevated in futwary.

Other Miscellaneous Expenses

Other miscellaneous expenses include communicati@hsation impairment charges and business dereap services. Other
miscellaneous expenses decreased $252 million36 #ifllion in 2009. Included in other miscellane@xpenses are merger charges totaling
$38 million in 2008. The decline in 2009 was atitdble to several factors. As discussed abovannary 2009, Regions began accounting
for mortgage servicing rights at fair market valiéh any changes to fair value being recorded imtgame income. At that time, Regions was
no longer required to adjust non-interest expeasarortization of mortgage servicing rights. Thmpact of the amortization expense for
2008 was $75 million and there was no corresponiimgact in 2009. Also, included in other non-intrexpense in 2008 was $49 million of
write-downs on investments in two Morgan Keeganualutunds with no similar expense during 2009.dditon, non-interest expense was
negatively impacted in 2008 by a $65 million losstle early extinguishment of debt.

INCOME TAXES

Regions’2009 benefit for income taxes from continuing ofieres decreased $177 million to a tax benefit afBnillion compared to
tax benefit of $348 million in 2008. The decreas¢hie benefit is primarily related to the tax exgesion leveraged lease terminations in 2009
and the release of uncertain tax position resehatsoccurred in 2008.

Periodically, Regions invests in pass-through itmest vehicles that generate tax credits, printigaiv-income housing credits, whi
directly reduce Regions’ federal income tax liapiliCongress has enacted these tax credit progmerscourage capital inflows to these
investment vehicles. The amount of tax benefit gatoed from these tax credits was $80 million iI02@ompared to $56 million in 2008.

Regions has segregated a portion of its invests®mirities and intellectual property into sepalegal entities in order to, among other
business purposes, maximize the return on suclsasg¢he professional and focused managementahdregions recognized state tax
benefits related to these legal entities of $24ionilin 2009 compared to $38 million in 2008.

Management’s determination of the realization déded tax assets ($950 million on a net basibpiEed upon management’s judgment
of various future events and uncertainties, ingigdhe timing, nature and amount of future taxéiteme earned by certain subsidiaries and
the implementation of various plans to maximizdizaion of deferred tax assets in addition to tA®ancome within the carryback period
and reversal of taxable temporary differences. &king its determination of the realization of thet deferred tax asset, management has
considered all positive and negative evidence alildlas of December 31, 2009. Excluding the impatiie $6.0 billion goodwill impairmet
during 2008, Regions would have had a cumulativeettyear pretax income of approximately $669 nmillior 2007 through 2009. Regions
concluded that it is appropriate to consider thiealyear cumulative position excluding goodwill, givéirat the goodwill impairment charge
not treated as tax deductible. Management beliReggons will generate sufficient operating earnittgeealize the deferred tax benefits.

Regions also has carryback potential to taxablemin prior years allowed by the tax law and fetrgversal of taxable temporary
differences. In addition to tax planning strategisanagement has given consideration to projeaadreys in future years within the statut
tax loss carryforward periods that significantlycegd total deferred tax assets due to Regionsigirapital position and history of strong and
significant pre-tax earnings.
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It should also be noted that only a small portibthe deferred tax assets relating to tax credityoaer has been recognized for tax
purposes, which impose a 20 year expiration dath®pperation of the U.S. tax law. Almost all loé tgross deferred tax asset is produced by
timing differences between GAAP and taxable incoasignificant portion of which relates to allowarfor loan losses. This portion of the
gross deferred tax asset relates to items that matvweet reduced taxable income and therefore, doekave a set expiration as of
December 31, 2009.

However, management believes that a portion aftétte net operating loss carryforwards will notdalized. Accordingly, a valuation
allowance has been established in the amount ofiftidn against such benefits in both 2009 and&00

Regions and its subsidiaries file income tax retunthe United States, as well as in various gtaisdictions. As the successor of
acquired taxpayers, Regions is responsible fora@helution of audits from both federal and stakini authorities. In December 2008, the
Company reached an agreement with the Internal iRev8ervice Appeals Division on the Federal taattnent of a broad range of uncertain
tax positions. The agreement covered the Fedetaktarns of Regions Financial Corporation, Unidanfers Corporation and AmSouth
Bancorporation for tax years 1999-2006. With a &aweptions in certain state jurisdictions, the Camypis no longer subject to state and
local income tax examinations by taxing authorif@syears before 2003, which would include audftacquired entities. Certain states have
proposed various adjustments to the Company’s pusly filed tax returns. Management is currentlgleating those proposed adjustments;
however, the Company does not anticipate the adgrss would result in a material change to itsrfaial position or results of operations.

As of December 31, 2009 and December 31, 2008iatbiity for gross unrecognized tax benefits waprximately $26 million and
$55 million, respectively. Of the Company’s liahjlfor gross unrecognized tax benefits as of De@arit, 2009, essentially all of the
approximately $26 million would reduce the Compamgffective tax rate, if recognized. As of Decentkir2009, Regions recognized a
liability for interest on uncertain tax positionsapproximately $5 million for interest, on a pee¢tbasis, as compared to $31 million in 2008.
Additionally, during the year ended December 31)20Regions recognized interest expense on unederipositions, on a pre-tax basis, on
uncertain tax positions of approximately $5 millias compared to $39 million in 2008.

See Note 1 “Summary of Significant Accounting Piel¢ and Note 20 “Income Taxes” to the consoliddtedncial statements for
additional information about income taxes.

BALANCE SHEET ANALYSIS

At December 31, 2009, Regions reported total agget$42.3 billion compared to $146.2 billion aéténd of 2008, a decrease of
approximately $3.9 billion or 3 percent. The bakasbeet decline reflects a decrease in loans adiatg primarily commercial and investor
real estate balances, as well as a decrease iiastteearing deposits in other banks. Offsettirgéhdecreases were increases in securities
available for sale. Due to continued lower loan deth combined with liquidity available to the CompaRegionsearning assets shifted tc
heavier focus on investment securities. Securitieslable for sale represented 19.1% of earningtasg December 31, 2009, as compared to
14.7% at December 31, 2008.

Loans

Average loans, net of unearned income, represéfgercent of average interest-earning assetéiéoye¢ar ended December 31, 2009
compared to 81 percent of average interest-eaasngts for the year ended December 31, 2008. LgatliRegions is generally organized
along three functional lines: commercial and indaktoans (including financial and agriculturahdaowner occupied mortgage and
construction loans), investor real estate loanm(nercial real estate mortgage and constructiorsjoand consumer loans (residential first
mortgage, home equity, indirect and other consuagers). The composition of the portfolio by thesgon categories is presented in Table
“Loan Portfolio.”
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Regions manages loan growth with a focus on riskagament and risk adjusted return on capital. Reg®continuing to make credit
available to consumers, small businesses and cocraheompanies as intended by Treasury and the @eagn establishing the government
investment in banks (See “Stockholders’ Equity"teecfound later in this report). However, loandrades have declined between years as a
result of decreased loan demand in response tatdompressures.

Table 10 illustrates a year-over-year comparisoloafs by loan type and Table 11 provides inforomatin selected loan maturities.

Table 10—Loan Portfolio

2009 2008
(In millions, net of
unearned income)

Commercial and industrii $21,547  $23,59¢
Commercial real estate mortg—owner occupier 12,05¢ 11,72
Commercial real estate construc—owner occupiet 751 1,60¢

Total commercia 34,35: 36,920
Commercial investor real estate mortg. 16,10¢ 14,48¢
Commercial investor real estate construc 5,591 9,02¢

Total investor real esta 21,70( 23,51¢
Residential first mortgag 15,63: 15,83¢
Home equity 15,38: 16,13(
Indirect 2,45; 3,85¢4
Other consume 1,157 1,15¢

Total consume 34,62 36,98

$90,67¢  $97,41¢

2007 2006 2005
(In millions, net of
unearned income)

Commercial and industrii $20,907 $24,14f  $14,72¢
Commercial real estate( 23,107 19,64¢ 24.,77¢
Commercial real estate construction(1] 13,30: 14,12 7,36z
Residential first mortgage(. 16,96( 15,58¢ n/e
Home equity 14,96: 14,88¢ 7,79%
Indirect 3,93¢ 4,03¢ 1,35¢
Other consume 2,20¢ 2,12¢ 2,39z

$95,37¢  $94,55.  $58,40¢

(1) Breakout of commercial real estate mortgagecamstruction between owner occupied and investtagories is not available for
periods prior to 200¢

(2) Breakout of residential first mortgage is neaigable for 2005 due to the AmSouth merger; radidéfirst mortgage is included in
commercial real estate mortgage for 2C
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Table 11—Selected Loan Maturities

Loans Maturing

After One
Within But Within After
One Year Five Years Five Years Total
(In millions)
Commercial and industri $ 7,325 $ 10,82 $ 3,39¢ $21,547
Commercial real estate mortg—owne-occupiec 1,843 6,02¢ 4,18: 12,05¢
Commercial real estate construc—ownel-occupiec 14¢ 18¢€ 41€ 751
Total commercia 9,32: 17,03: 7,99¢ 34,35;
Commercial investor real estate mortg, 7,37¢ 7,69¢ 1,03 16,10¢
Commercial investor real estate construc 3,25¢ 2,24t 91 5,591
Total investor real esta 10,62¢ 9,94: 1,12¢ 21,70(

$19,95: $ 26,974 $ 9,12¢ $56,05:

Predeterminec Variable
Rate Rate
(In millions)
Due after one year but within five ye: $ 6,85t $20,11¢
Due after five year 4,932 4,194
$ 11,78 $24,31:

Note:Table 11 excludes residential first mortgage, headty, indirect and other consumer log

The following sections describe the compositiothef various loan categories in Table 10 and expairations in balances from the
2008 year-end. See the “Credit Risk” section latehis report for discussion of risk charactedstin these categories and Regions’
management of those risks.

Commercia—The Commercial category includes commercial addstrial, representing loans to commercial custsrf@ruse in
normal business operations to finance working ehpiteds, equipment purchases or other expansigects. Commercial also includes
owner-occupied commercial real estate loans toatipey businesses. Owner-occupied commercial réaleemortgage loans to operating
businesses are for long-term financing of land lawmittlings, and are repaid by cash flow generatedusiness operations. Owner-occupied
construction loans are made to commercial busisdssahe development of land or construction bidding where the repayment is deri
from revenues generated from the business of thewer. During 2009, total commercial loan balandesreased 7 percent, driven by
decreased line utilization reflective of weak derthan

Investor Real Estate-Loans for real estate development are repaid gir@ash flow related to the operation, sale onegfce of the
property. These loans are made to finance incordyging properties such as apartment buildingge&nd industrial buildings, and retalil
shopping centers. Additionally, this portfolio indies extensions of credit to real estate develapdrs/estors where repayment is dependent
on the sale of real estate or income generated tlhemeal estate collateral. A portion of Regiansestor real estate portfolio is comprised of
residential product types (land, single-family aeddominium loans) within Regions’ markets. Thedsior real estate loan category
decreased $1.8 billion from 2008 balances primatilg to transfer of problem loans to held for sald note sales. The decline in construc
balances is a result of lower originations andgfars of construction lending to permanently firthcommercial real estate mortgages.

During 2008 and continuing into 2009, the risk ohrcollection for certain loan categories withinéstor real estate increased. The
residential homebuilder portfolio and the condommmiportfolio significantly contributed to creditdses during this period. During 2009,
income-producing commercial real estate categarieljding multi-family and retail, showed signsar&dit pressure. A full discussion of
these developments is included in the “Credit Rsd¢tion later in this report.
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Residential First Mortgage—Residential first mortgage loans represent loareohsumers to finance a residence. These loans are
typically financed over a 15 to 30 year term andniost cases, are extended to borrowers to findmedeprimary residence. These loans
experienced a $207 million decline to $15.6 billiore009. Demand for this type of lending slowedinig 2008 as property values declined,
new and used home sales reached historically leeldeand credit markets contracted in generalh&tigharge-offs also contributed to
declines in this category. However, due to dectinimortgage rates, which became especially atteadie in 2008 and throughout 2009,
refinancing activity increased substantially in 208nd partially offset the decline. See the “Cr&isk” section later in this report for
additional discussion.

Home Equity—Home equity lending includes both home equity loamad lines of credit. This type of lending, whishsecured by a first
or second mortgage on the borrower’s residenaayaltustomers to borrow against the equity in theine. Real estate market values as of
the time the loan or line is secured directly aftbe amount of credit extended and, in addititranges in these values impact the depth of
potential losses. The vast majority of Regions’ kaquity lending balances was originated througibrianch network. During 2009, home
equity balances decreased $749 million to $15lbjldriven by a general decline in demand andeloproperty valuations across the
Company’s operating footprint. During 2009, cregliglity within the home equity portfolio continutareflect pressure. Accordingly, higher
charge-offs also contributed to declines in thiegary. The majority of the credit losses from thistfolio are related to loans where the
collateral is a second lien located in Florida.ul fliscussion of these developments is includetthén“Credit Risk”section later in this repol

Indirect—Indirect lending, which is lending initiated thrduthird-party business partners, is largely congafisf loans made through
automotive dealerships. Regions continually ratiaea the risk/reward characteristics of each ®fdhding lines and ceased new originations
within the indirect auto lending business in 2008 the marine and recreational vehicle lendingrimsses in 2007, resulting in a decrease of
$1.4 billion or 36% in 2009. Each of these portislis a declining element in the overall loan mdidfand will continue to reduce as loans
repaid.

Other Consumer—Other consumer loans include direct consumer linstat loans, overdrafts and other revolving crealitd
educational loans. Other consumer loans totale? lillion at December 31, 2009, relatively unchahfem prior year.

Loans Held for Sale

At December 31, 2009, loans held for sale totalke8 $illion, consisting of $316 million of non-perming investor real estate loans,
$783 million of residential real estate mortgagenks, and $412 million of student loans. At Decen#iger2008, loans held for sale totaled
$1.3 billion, consisting of $420 million of non-perming investor real estate loans, $513 millioredidential real estate mortgage loans, and
$349 million of student loans. The increase in foheld for sale primarily resulted from increaseattgage origination volumes and from
loans being designated as held for sale duringdhe, partially offset by sales activity.

Allowance for Credit Losses

The allowance for credit losses represents managgsrestimate of credit losses inherent in bothltfa® portfolio and unfunded credit
commitments as of the balance sheet date. Theaflosvconsists of two components: the allowancétors losses, which is recorded as a
contra-asset to loans, and the reserve for unfunditit commitments, which is recorded in othebilifies. At December 31, 2009, the
allowance for credit losses totaled $3.2 billiorBds2 percent of loans, net of unearned income pesed to $1.9 billion or 1.95 percent at
yearend 2008. See “Allowance for Credit Losses” in tResk Management” section found later in this regor a detailed discussion of the
allowance.
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Securities

Regions utilizes the securities portfolio to manhgeidity, interest rate risk, and regulatory dapias well as to take advantage of
market conditions to generate a favorable returineestments without undue risk. The portfolio dstssprimarily of high-quality mortgage-
backed and asset-backed securities, as well asTte&sury and Federal agency securities. Securé@mssented 17 percent of total assets at
December 31, 2009 compared to 13 percent at Deae3dh@008. In 2009, total securities, which ara@dt entirely classified as available
sale, increased $5.2 billion, or 28 percent. Groméis largely the result of securities purchasea part of Regions’ risk management
activities. In addition, since deposit growth owtpe loan demand throughout 2009, Regions addes securities portfolio, targeting short
duration assets with agency guarantees, as a reangease interest income in the near term. toatance with asset/liability strategy, and
to reduce credit risk within the securities poiitipthe Company sold certain securities during 2@8@&etting purchases to some extent.

The “Interest Rate Risk” section, found later irstleport, further explains Regions’ interest @& management practices. The
weighted-average yield earned on securities, lgsgies, was 4.22 percent in 2009 and 5.07 pelioe2®08. Table 12 “Securities” illustrates
the carrying values of total securities by category

Table 12—Securities

2009 2008 2007
(In millions)

U.S. Treasury securitie $ 57 $ 901 $ 96F

Federal agency securiti 51 1,70¢ 3,33(

Obligations of states and political subdivisic 70 757 732
Mortgage-backed securitie

Residential agenc 22,70( 12,35 8,751

Residential no-agency 36 1,23¢ 1,527

Commercial 21 757 80¢

Other debt securitie 21 21 45

Equity securitie: 1,144 1,164 1,20/

$24,10( $18,89: $17,36¢

From time to time, Regions sells securities clésdiés available for sale as part of the Compaagset/liability management strategy
2009, the proceeds from securities sales wereesiad in U.S. government agency mortgage-backedises classified as available for sale.
The sales achieved Regions’ goal of substantiatlyisking the portfolio. Regions sold approximat$856 million of U.S. Treasury securities
available for sale and recognized a gain of appnaiely $53 million. Also during the year, Regionddsapproximately $1.4 billion of federal
agency securities and recognized a gain of appteiinn $108 million. In an effort to deésk the securities portfolio, Regions also soldaas
municipal, non-agency residential mortgage-backed,non-agency commercial mortgage-backed securgigecifically, the Company sold
approximately $336 million of municipal securitiasd recognized a gain of approximately $9 milliapproximately $1.2 billion of non-
agency residential mortgage-backed securities ecmgnized a loss of approximately $103 million, apgroximately $877 million of non-
agency commercial mortgage-backed securities arafjrézed a loss of less than $1 million. At Decengfe 2009 exposures in municipal
obligations, residential non-agency mortgage-badezdrities, and commercial non-agency mortgag&duhsecurities have been essentially
eliminated. The resulting securities portfolio adember 31, 2009 is now heavily concentrated in go8ernment agency mortgage-backed
securities. In addition to the sales related todireisking efforts, Regions sold approximately @Bdillion of agency residential mortgage-
backed securities and recognized a gain of appiateiyn $3 million.
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Net unrealized gains and losses in the securitiatadle for sale portfolio are included in stoclders’ equity as accumulated other
comprehensive income or loss, net of tax. At Deam3i, 2009, securities available for sale includegt unrealized gain of $431 million,
which represented the difference between the esihfair value of these securities as of yead-and their amortized cost. The net unrea
gain represents $495 million in gross unrealizeédgand $64 million in gross unrealized lossesDAtember 31, 2008, securities available
for sale included a net unrealized loss of $12iam|lwhich consisted of $552 million of gross urized gains and $564 million in gross
unrealized losses. Equity securities consists pnaantly of Federal Home Loan Bank stock and Fddeeaerve stock.

Regions evaluates securities in a loss positiontioer-thantemporary impairment, considering such factorqaddength of time and tt
extent to which the market value has been below tles credit standing of the issuer, Regiangnt to sell and whether it is more likely tr
not that the Company will have to sell the secusitjore its market value recovers. During 2009, i®egrecognized, in earnings,
approximately $75 million of securities impairmemeslated primarily to non-agency residential mage-backed securities, equity securities,
and a single municipal issuer. During 2008, Regi@esgnized impairments of securities of approxatya$28 million related primarily to
equity securities and retained interests on beia¢fiterests. Due to the de-risking measures refeto above, the non-agency residential
mortgage-backed securities for which other-thanp@mary impairment was recorded during 2009 werd abh later date during 2009. The
risk of prospective other-than-temporary impairmghmdrges is substantially lower at December 3192b@n in previous periods due to the
shift in mix of the portfolio. See Note 4 “Secuweii’ to the consolidated financial statements fahir details.

Maturity Analysis—The average life of the securities portfolio (exthg equities) at December 31, 2009 was estintatbe 3.9 years,
with a duration of approximately 1.9 years. Thestrios compare with an estimated average life @fy/@ars, with a duration of
approximately 2.6 years for the portfolio at Decem®l, 2008. Table 13 “Relative Contractual Matesiand Weighted-Average Yields for
Securities” provides additional details.

Table 13—Relative Contractual Maturities and Weightd-Average Yields for Securities

Securities Maturing

After One After Five
Within But Within But Within After
One Yeat Five Years Ten Years Ten Years Total
(Dollars in millions)
Securities
U.S. Treasury securitie $ — $ 57 $ — $ — $ 57
Federal agency securiti 34 5 9 3 51
Obligations of states and political subdivisic 8 14 5 43 70
Mortgagebacked securitie
Residential agenc 5 337 2,34¢ 20,00¢ 22,70(
Residential nc-agency — — — 36 36
Commercial — — — 21 21
Other debt securitie — 4 — 17 21
$ 47 $ 417 $ 2,368 $20,12¢ $22,95¢
Weightec-average yiel( 5.1%% 4.56% 4.371% 4.2(% 4.22%
Taxableequivalent adjustment for calculation of yi $ 1 $ 2 $ 1 $ 6 $ 10
Notes:

1. The weighted-average yields are calculated er#sis of the yield to maturity based on the baake of each security. Weighted-
average yields on tax-exempt obligations have loseemputed on a fully taxable- equivalent basis usingx rate of 35%. Yields on tax-
exempt obligations have not been adjusted for dmedeductible portion of interest expense usedh@nte the purchase of tax-exempt
obligations.

2.  Federal Reserve Bank stock, Federal Home Loaik Bck, and equity stock of other corporationsl iy Regions are not included in
the table above
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Portfolio Quality—Regions’ investment policy emphasizes credit qualnd liquidity. Securities rated in the highestagory by
nationally recognized rating agencies and secarftacked by the U.S. Government and governmentspet agencies, both on a direct and
indirect basis, represented approximately 99.5gmdrof the investment portfolio at December 31,2@®tate, county, and local municipal
securities rated below single A or which are naedaepresented only 0.5 percent of total secaréteyear-end 2009. Due to the potential for
downside price risk, the Company eliminated itsesxge in non-agency commercial mortgage-backedisiesiyinon-agency residential
mortgage-backed securities and municipal bondsidutie year. This was executed in order to reduegitarisk within the portfolio. Also,
Regions increased its liquidity by reinvesting pineceeds in agency securities.

Cash and Cash Equivalents

Cash and cash equivalents include cash and dueliaoiks, interest-bearing deposits in other bamia@u@ding the Federal Reserve
Bank), and federal funds sold and securities puw@thainder agreements to resell (which have afli@® aays or less). At December 31, 2(
these assets totaled $8 billion as compared td#iidn at December 31, 2008. The year-over-yearekse was primarily driven by a
reduction in Regions’ interest-bearing depositstier banks, primarily lower balances in its FebdReserve Bank account.

Trading Account Assets

Trading account assets increased $2.0 billion t6 BBlion at December 31, 2009. The increase iimanily attributable to increased
holdings of U.S. Treasury and Federal agency séesifield for the purpose of hedging mortgage sewirights (see Table 8 “Impact of
Mortgage Servicing Rights and Related Hedging ims&nts™for further discussion). The remainder of the tngdaccount assets are prima
held at Morgan Keegan for the purpose of selling pitofit. Also included in trading account assets securities held in rabbi trusts related to
deferred compensation plans. Trading account aaeetsarried at market value with changes in marakte reflected in the consolidated
statements of operations. Table 14 “Trading AccAs#ets” provides a detail by type of security.

Table 14—Trading Account Assets

December 31

2009 2008
(In millions)
Trading account asse
U.S. Treasury and Federal agency secur $2,447 $ 51C
Obligations of states and political subdivisic 264 30¢
Other securitie: 32¢ 232

$3,03¢ $1,05C

Premises and Equipment

Premises and equipment are stated at cost, lesmatated depreciation and amortization, as appkécaremises and equipment at
December 31, 2009 decreased $118 million to $2lidmicompared to year-end 2008. This decreaseailynresulted from the depreciation
on the premises and equipment.

Goodwill

Goodwill at December 31, 2009 totaled $5.6 billioglatively unchanged from December 31, 2008. Immpait testing is performed on
each of the Company’s reportable units on an anmasik, or more often if events or circumstancdiate that there may be impairment. As
of December 31, 2009, Regions’ analysis

71



Table of Contents

indicated that the Company’s goodwill was not im@di See Note 1 “Summary of Significant Accountitaicies” and Note 9 “Intangible
Assets” to the consolidated financial statementaéulitional details.

Mortgage Servicing Rights

Mortgage servicing rights at December 31, 2009&dt&247 million compared to $161 million at DecenB1, 2008. A summary of
mortgage servicing rights is presented in Note rafisfers and Servicing of Financial Assets” todbesolidated financial statements. The
balances shown represent the right to service mgetdpans that are owned by other investors. Mgeg&rvicing rights are presented at fair
value and at cost, less amortization and impairreenbf December 31, 2009 and 2008 respectivelyind2008, the Company sold mortgi
servicing rights on approximately $3.4 billion oNGIA loans and recognized a loss of $15 million Juing transaction costs.

On January 1, 2009, Regions began accounting foigage servicing rights at fair market value witty @hanges to fair value being
recorded within mortgage income. Also, in early 20Regions entered into derivative and tradingtasaesactions to mitigate the impact of
market value fluctuations related to mortgage saémgirights. Derivative instruments entered intdha future could be materially different
from the current risk profile of Regions’ currerdrffolio. See the “Mortgage Income” section earlrethis report for detail regarding the
effect of MSRs and related hedging items on Regiomssolidated statement of operations.

Other Identifiable Intangible Assets

Other identifiable intangible assets, consistingnprily of core deposit intangibles, totaled $50ion at December 31, 2009 compal
to $638 million at December 31, 2008. The year-gugar decline is mainly the result of amortizatiBegions noted no indicators of
impairment for any other identifiable intangiblesats. See Note 9 “Intangible Assets” to the codatdid financial statements for further
information.

Other Assets

Other assets decreased $45 million to $7.9 billisof December 31, 2009. This decrease is primagited to a lower level of
derivatives used by the Company for hedging purposffset by an increase in foreclosed propertiesmepaids related to FDIC premiums.

DEPOSITS

Regions competes with other banking and finan@alises companies for a share of the deposit maRegions’ ability to compete in
the deposit market depends heavily on the pricirits @leposits and how effectively the Company meeistomers’ needs. Regions employs
various means to meet those needs and enhance titbrapess, such as providing a high level of costoservice, competitive pricing and
expanding the traditional branch network to proxdidevenient branch locations for its customers.i®tegalso services customers through
providing centralized, high-quality telephone bamtkservices and alternative product delivery chensigch as internet banking.

Deposits are Regions’ primary source of funds, jgiag funding for 75 percent of average interesngay assets in 2009 and 2008.
Table 15 “Deposits” details year-over-year depasits period-ending basis. Total deposits as afgad 2009 increased $7.8 billion, or 9
percent, compared to year-end 2008. A key drives tha increased growth in non-interest-bearing aehaeposits, savings, interest-bearing
transaction accounts and domestic money marketiateol hese increases were partially offset byedesing foreign money market accounts
and time deposits. Regions continues to grow custdrauseholds, commercial and small business aakttips and deposits by deepening
and retaining existing customer relationships a agedeveloping new relationships through cliesquasition, new checking products and
money market rate offers.
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Customer deposits, which are total deposits exatudeposits used for wholesale funding purposeseased by 9 percent to $98.6
billion on an ending basis during 2009. Non-intetesaring demand deposits, interest-bearing tréiesagccounts and money market
accounts were the main source of growth. Slightiigetting these products, time deposits decline®008, the banking industry experienced
very high deposit pricing due to liquidity concethsreby accentuating pricing pressure on Regiadstze industry as a whole. However, in
2009, customers’ concern regarding deposit safegighted and pricing rationale largely returnedtding Regions to increase its low cost
customer deposits and reduce its total deposiscA$to impacting balances, Regions has added @splosough two FDIC-assisted
transactions. The first occurred in September 2B0&hich Regions assumed approximately $900 mnilbd deposits, primarily time deposi
from Integrity Bank in Alpharetta, Georgia. The eed occurred in early 2009, and Regions assumeaheippately $285 million of deposits
from FirstBank Financial Services in Henry Cour@®gorgia.

Table 15—Deposits

2009 2008 2007
(In millions)

Non-interest bearing demai $23,20¢  $18,457  $18,41]
Savings 4,07: 3,66: 3,647
Interes-bearing transaction accout 15,79 15,02: 15,84¢
Money market accoun 23,29 19,47: 18,93
Money market accour—foreign 76€ 1,81: 3,48:
Time deposit: 31,46¢ 32,36¢ 26,50¢

Customer deposit 98,59: 90,79 86,83t
Time deposit: 87 11C 2,791
Other foreign deposil — — 5,14¢

Treasury deposil 87 11C 7,94(
Total deposit: $98,68(  $90,90¢  $94,77¢
Low cost deposit $67,12¢  $58,42f  $60,32:

Within customer deposits, non-interest-bearing dgpancreased $4.7 billion to $23.2 billion, dmivBy an increase in non-interest
bearing deposits from commercial and small busegedRegions was aided by its decision to opt iloRDIC’s Transaction Account
Guarantee Program (“TAGP”), in which all non-intgrbearing deposits are fully guaranteed by thed-Dhis program is scheduled to
expire in June 2010 and could impact Regions’ mierest bearing deposit balances. Non-interesifgpdeposits accounted for
approximately 24 percent of total deposits at yarat-2009 as compared to 20 percent at year-end 32081gs balances increased $410
million to $4.1 billion, generally reflecting a gming savings culture, spurred by economic unceffainterest-bearing transaction accounts
increased 5 percent to $15.8 billion primarily doaeew relationships gained from the company’séase in new accounts opened.

Domestic money market products, which exclude fprenoney market accounts, are one of Regions’ sigstficant funding sources,
accounting for 24 percent of total deposits in 2@@8npared to 21 percent in 2008. These balancesased 20 percent in 2009 to $23.3
billion as compared to the prior year. Money mad®tounts steadily increased throughout the yeanstemers moved into money market
accounts to take advantage of higher rates. Atsejgdn money market accounts decreased $1.0 hitho&8 percent, to $766 million in 2009.

Also included in customer time deposits are cedifés of deposit and individual retirement accaurite balance of customer time
deposits decreased 3 percent in 2009 to $31.6itlompared to $32.4 billion in 2008. The decreeas primarily due to a decline in rates
offered on these products. Customer time depostsuated for 32 percent of total deposits in 200®eared to 36 percent in 2008.
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Consistent with prior year, total treasury depositisich are used mainly for overnight funding pueee remained low, as the Company
continued to utilize customer-based funding souasekthe additional funding provided through newagamental liquidity programs. The
Company’s choice of overnight funding sources igati@lent on the Company’s particular funding needstle relative attractiveness of each
offering.

The sensitivity of Regions’ deposit rates to changemarket interest rates is reflected in Regi@v&rage interest rate paid on interest-
bearing deposits. The rate paid on interest-bealéppsits decreased to 1.73 percent in 2009 fr8& [@rcent in 2008. This decrease is
largely due to the significant decrease in marls as evidenced by the Federal Funds rate in 206t%what offset by increased
competitive pressures. Table 16 “Maturity of Timegdsits of $100,000 or More” presents maturitieré deposits of $100,000 or more at
December 31, 2009 and 2008.

Table 16—Maturity of Time Deposits of $100,000 or Mre

2009 2008
(In millions)
Time deposits of $100,000 or more, maturing
3 months or les $ 3,521 $ 2,80¢
Over 3 through 6 montt 1,332 1,977
Over 6 through 12 montt 2,44z 3,03¢
Over 12 month: 5,34¢ 4,89:

$12,64¢ $12,71¢

SHORT-TERM BORROWINGS

Regions’ short-term borrowings consist primarilyfederal funds purchased, securities sold undeyeamgents to repurchase and Federal
Home Loan Bank (“FHLB") advances. See Note 12 “$ff@rm Borrowings” to the consolidated financiadteiments for further detail and
discussion.

Federal funds purchased from downstream sourceseutities sold under agreements to repurchaaledo$1.9 billion at
December 31, 2009, compared to $3.1 billion at+yseat 2008. Regions had no balances in federal fpaohased from up-stream
correspondents at December 31, 2009. The leveldsral funds purchased and securities sold undeemugnts to repurchase can fluctuate
significantly on a day-tatay basis, depending on funding requirements arndhagources of funds are used to satisfy thosemddw balanc
of federal funds purchased and security repurcagesements, net of federal funds sold and seauityrse repurchase agreements, decre
$1.2 billion in 2009 due to the increased fundingvided by deposits as discussed above. As ansthece of funding, the Company utilized
short-term borrowings through the issuance of FRidBances. FHLB borrowings are used to satisfy sieomt funding requirements and can
also fluctuate between periods. Short-term FHLBdeimgs totaled $1.0 billion at December 31, 206fnhpared to $1.5 billion at
December 31, 2008. The Company continues to ufi2eB borrowings as a means to reduce overnighdifihand diversify into slightly
longer-term maturities at preferable rates.

During 2008, Regions was an active participanhaFederal Reserve’s TAF program, which was dedigmaddress pressures in short-
term funding markets. Regions continued to parigpn TAF in the first half of 2009 and completelited the program in July of 2009. At
December 31, 2009, Regions did not have any bomgsviinder the TAF and currently does not plan todwoagain through the TAF
program.

As of December 31, 2009, Regions had $7 milliorstauiding in the Federal Reserve’s Treasury, Tak Laan Program, compared to
$125 thousand at December 31, 2008. At Decembe2(®B, Regions can borrow a maximum amount of apmately $14 billion from the
Federal Reserve Bank. Regions has pledged certain
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commercial, home equity and other consumer loamksasunt window collateral. See Note 5 “Loansthe consolidated financial statements
further detail and discussion of loans pledgedhéRederal Reserve Bank at December 31, 2009 @& 20

Regions maintains a liability for its brokeragetomser position through Morgan Keegan. This liapitépresents liquid funds in
customers’ brokerage accounts. Balances due tetagk customers totaled $424 million at DecembeRB09 as compared to $430 million
at December 31, 2008. The short-sale liability,aliis primarily maintained at Morgan Keegan in aeetion with trading obligations related
to customer accounts, was $266 million at DecerBthef009 compared to $629 million at December 8082 The balance of this account
fluctuates frequently based on customer activity.

Other shorterm borrowings decreased $42 million to $78 millad December 31, 2009. This balance includesinditees of credit the
Morgan Keegan maintains with unaffiliated banks dadvative collateral. The lines of credit had mmaxm borrowings of $585 million at
both December 31, 2009 and December 31, 2008.

Table 17 “Selected Short-Term Borrowings Data” jueg selected information for short-term borrowiagyears 2009, 2008, and
2007.

Table 17—Selected Short-Term Borrowings Data

2009 2008 2007
(In millions)
Federal funds purchased and securities sold umgleements to repurchas
Balance at year er $ 1,89 $ 3,14: $8,82(
Average outstanding (based on average daily bady 3,16¢ 7,691 8,08(
Maximum amount outstanding at any mc-end 6,25¢ 10,88( 9,98¢
Weightec-average interest rate at year ¢ 0.2% 0.5% 3.2%
Weighted-average interest rate on amounts outstgraiiring the year (based on
average daily balance 0.4% 2.2% 4.7%
Term Auction Facility:
Balance at year er $ — $10,00( $ —
Average outstanding (based on average daily bady 3,00z 5,92¢ —
Maximum amount outstanding at any mc-end 10,00( 13,00( —
Weightec-average interest rate at year ¢ — % 1.1% — %
Weighted-average interest rate on amounts outstgraiiring the year (based on
average daily balance 0.2% 2.C% — %

LONG-TERM BORROWINGS

Regions’ long-term borrowings consist primarilyFfiLB borrowings, subordinated notes, senior notesaher long-term notes
payable. Total long-term debt decreased $767 milico$18.5 billion at December 31, 2009. See N8téLbng-Term Borrowings” to the
consolidated financial statements for further déston and detailed listing of oustandings and rates

Membership in the FHLB system provides accesssimuace of lower-cost funds. Long-term FHLB struetladvances have stated
maturities ranging from 2010 to 2013, but are cotibie quarterly at the option of the FHLB. The gertible feature provides that after a
specified date in the future, the advances willaenat a fixed rate, or Regions will have the optio either pay off the advance or convert
from a fixed rate to a variable rate based on #BOR index. The FHLB structured advances have glted-average interest rate of 3.1% at
December 31, 2009 and 5.4% at December 31, 2002@0id Other FHLB advances at December 31, 20038 26d 2007 have a weighted-
average interest rate of 3.4%, 3.8% and 4.8%, otispdy, with maturities of one to twenty years. [EBIborrowings are contingent upon the
amount of collateral pledged to the FHLB.
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Regions has pledged certain residential first namégloans on one-to-four family dwellings as cellat for the FHLB advances outstanding.
See Note 5 “Loans” to the consolidated financiateshents for loans pledged to the FHLB at Decer@be009 and 2008. Additionally,
membership in the FHLB requires an institution eddi-HLB stock, which was $473 million at DecemBé&r 2009 and $458 million at
December 31, 2008.

In October 2008, the FDIC announced a new programe—Femporary Liquidity Guarantee Program (“TLGP”"p-strengthen
confidence and encourage liquidity in the bankiygtesm by guaranteeing newly issued senior unseaebtof banks, thrifts and certain
holding companies, and by providing full coverag@an-interest bearing deposit transaction accouatgmrdless of dollar amount. Under the
original rules, certain newly issued senior unsedutebt with maturities greater than 30 days issuedr before June 30, 2009, would be
backed by the “full faith and credit” of the U.Snwgernment through June 30, 2012. The FDIC’s payrobligation under the guarantee for
eligible senior unsecured debt would be triggengd payment default. The guarantee is limited 8% 2f senior unsecured debt as of
September 30, 2008 that was scheduled to matuoeebédine 30, 2009. This includes federal fundshased, promissory notes, commercial
paper and certain types of inter-bank funding.iBipeints were charged a 50-100 basis point feedtept their new debt issues which varies
depending on the maturity date. Additionally, papants could elect to pay a fee of 37.5 basistpain their TLGP capacity for the right to
issue non-guaranteed debt during the program.f€bisvas non-refundable and used to offset the gteedee for issuances until exhausted.
In December 2008, Regions Bank completed an offesfr$3.75 billion of qualifying senior bank notesvered by the TLGP. Payment of
principal and interest on the notes will be guaradtby the full faith and credit of the United $tpursuant to the TLGP.

As of December 31, 2009, Regions had outstandibgrsiinated notes totaling $4.3 billion compare&4c4 billion at December 31,
2008. Regions’ subordinated notes consist of teumeis with interest rates ranging from 4.85 perteiit75 percent. All issuances of these
notes are, by definition, subordinated and subjedght of payment of both principal and inter&sthe prior payment in full of all senior
indebtedness of the Company, which is generallinddfas all indebtedness and other obligatione®fompany to its creditors, except
subordinated indebtedness. Payment of the prinoipgdle notes may be accelerated only in the chsertain events involving bankruptcy,
insolvency proceedings or reorganization of the Gany. The subordinated notes described above gualiTier 2 capital under Federal
Reserve guidelines. Approximately $175 million ubsrdinated notes matured during the first quart®&009. None of the subordinated nc
are redeemable prior to maturity.

As of December 31, 2009, Regions had senior dabbank notes totaling $5.3 billion, compared tdB%illion at December 31, 2008.
The increase reflects Regions November 2009 issuain$700 million of senior notes (gross of disd)umearing an initial fixed rate of
7.75%, with a final maturity of November 2014 ($émte 13 “Long-Term Borrowings” to the consolidafethncial statements).
Approximately $250 million of senior debt notes orad during the second quarter of 2009. The $4%ombf notes that mature on
December 1, 2010 have an interest rate of 4.37%#eral notes related to the TLGP also mature duitig). Approximately $250 million of
the notes will mature June 11, 2010, which curyehdve an interest rate of 0.66%, $500 million wikiture on December 10, 2010, which
currently have an interest rate of 0.91% and $9B@mwill also mature on December 10, 2010, whi@ve an interest rate of 2.75%. None
of the senior notes are redeemable prior to mgturit

During 2009, the Company issued 33 million commioares in exchange for $202 million of outstandir@26% trust preferred
securities issued by Regions Financing Trust H&"Trust”).The trust preferred securities were exchangediftioj subordinated notes isst
by the Company to the Trust. The Company recogrézpi-tax gain of approximately $61 million on thdéinguishment of the junior
subordinated notes (see Note 15 “Stockholders’tifguid Comprehensive Income” to the consolidatedrftial statements).

Other long-term debt at December 31, 2009 and 2088 weighted-average interest rates of 2.9 peindydth 2009 and 2008 and a
weightedaverage maturity of 5.3 years and 4.9 years atibee31, 2009 and 2008, respectively. As of Decer@be2009, Regions has ¢
million included in other long-term debt in conrieat
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with a seller-lessee transaction with continuingplmement compared to $63 million as of December2BD8. See Note 24 “Commitments,
Contingencies and Guarantees” to the consolidateddial statements for further information.

In May 2007, Regions filed a shelf registratiortesi@ent with the U.S. Securities and Exchange Cosianis This shelf registration do
not have a capacity limit and can be utilized bgiRes to issue various debt and/or equity secarifide registration statement will expire in
May 2010. Regions expects to file a new shelf tegfion statement prior to the expiration of therent shelf registration statement.

At December 31, 2009, Regions Bank had issued themum amount of $5 billion under its previoushypap/ed Bank Note program.
In July 2008, the Board of Directors approved a Bamk Note program that allows Regions Bank toeagp to $20 billion aggregate
principal amount of bank notes that can be outstanat any one time. No issuances had been mads timd program as of December 31,
2009. Notes issued under the new program may bersestes with maturities from 30 days to 15 yeand subordinated notes with maturi
from 5 years to 30 years. These notes are not de@wsl they are not insured or guaranteed by BEF

On October 19, 2009, the Federal Reserve Banksetea new collateral margin table for loans andrstes pledged to the discount
window. These new margins significantly reducedl#melable collateral value available to all papgating banks. As a result of these margin
reductions, Regions’ borrowing availability as céd@mber 31, 2009, based on assets available fataral at that date, was $14.3 billion for
terms of less than 29 days, or $11.5 billion withnis of greater than or equal to 29 days.

Regions may, from time to time, consider opportiicadly retiring its outstanding issued securitiegluding subordinated debt, trust
preferred securities and preferred shares in paliyategotiated or open market transactions for casftommon shares. Regions would obtain
concurrence from its banking regulators before @gh retirements.

RATINGS

Table 18 “Credit Ratings” reflects the debt ratieffegions Financial Corporation and Regions BanStandard & Poor’s
Corporation, Moody’s Investors Service, Fitch Rgsmnd Dominion Bond Rating Service.

A security rating is not a recommendation to b&}l, ar hold securities, and the ratings are suligecevision or withdrawal at any time
by the assigning rating agency. Each rating shbaldvaluated independently of any other rating.
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The following table indicates various ratings acBmber 31, 2009 and 2008.
Table 18—Credit Ratings

As of December 31, 2009
Standard

& Poor's  Moody’s Fitch DBRS

Regions Financial Corporation

Senior note! BBB Baa: BBB+ AL
Subordinated note BBB- Bal BBB BBBH
Junior subordinated not BB Baz BBB- BBBH
Regions Bank
Shor-term deb A-2 P-2 F2 R-1L
Long-term bank deposil BBB+ Baal A- A
Long-term debt BBB+ Baal BBB+ A
Subordinated det BBB Baa: BBB AL

As of December 31, 2008
Standard

& Poor's  Moody’s Fitch DBRS

Regions Financial Corporation

Senior note! A A2 A+ AH
Subordinated note A- A3 A A
Junior subordinated not BBB+ A3 A A
Regions Bank
Shor-term deb A-1 P-1 F1+ R-1M
Long-term bank deposil A+ Al AA-  AAL
Long-term debt A+ Al A+ AAL
Subordinated det A A2 A AH

In 2009, the rating agencies downgraded the cratlitgs and enacted a negative outlook on manyibgrifstitutions, citing concerns
over real estate exposure and credit losses, awthegs. In addition, the rating agencies were palairly concerned with regional banks that
had higher concentrations in commercial real estatsst notably construction and land developmearti$o To a large extent, downgrades
were reflective of the rating agencies’ views afrgmasing industry risk, a worsening economic bampdand, specific to Regions, its exposure
to commercial real estate. During the year, Regkinancial Corporation and Regions Bank receivadrdpades from each of the ratings
agencies, citing concerns regarding Regions’ cidhlity and the related implication to its cap#althe primary determinant of the ratings
actions. Ratings may impact Regions in several wiagfuding, but not limited to, its borrowing castd capacity, collateral requirements and
acceptability of its letters of credit, as wellBIC insurance costs.

STOCKHOLDERS' EQUITY

Stockholders’ equity increased to $17.9 billioryaar-end 2009 versus $16.8 billion at year-end 2@® the increase primarily
generated from public offerings of common and prefi stock during the second quarter of 2009. BR2@et losses reduced stockholders’
equity by $1.0 billion, cash dividends declaredueet stockholders’ equity by $105 million for commetock and $194 million for preferred
stock, and changes in accumulated other comprereimsiome increased equity by $152 million.

On May 7, 2009, the final results of the Federadree’s Supervisory Capital Assessment ProgramAfSTCwere released requiring
Regions to submit a capital plan to its regulattatiling the steps to be utilized to increasel thier 1 common equity by $2.5 billion, of
which at least $0.4 billion had to be new Tier Ligg(see Table 2 “GAAP to Non-GAAP Reconciliatioafid Table 19 “Capital Ratios” for
further discussion).
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The Company'’s public equity offering of common s&tcannounced May 20, 2009, resulted in the issuahdé0 million shares at $4
per share, generating proceeds of approximateB lillion, net of issuance costs.

On May 20, 2009, the Company issued 287,500 sludr@andatory convertible preferred stock, Serig§3®ries B shares”), generating
net proceeds of approximately $278 million. Regiailspay annual dividends at a rate of 10% perslan the initial liquidation preference
of $1,000 per share. Series B shares may be ceolvietb common shares: 1) at December 15, 2010'fthedatory conversion date”), 2)
prior to December 15, 2010 at the option of thalbnl3) upon occurrence of certain changes in osimgias defined in the offering
documents, or 4) prior to December 15, 2010 abfit®n of the Company. At the mandatory conversiate, the Series B shares are subject
to conversion into shares of Regions’ common steith a per share conversion rate of not more thgomaximately 250 shares of common
stock and not less than approximately 227 sharesmoimon stock dependent upon the applicable maries, subject to anti-dilution
adjustments. The Series B shares are not redeeayadbiank senior to common stock and to each athss of capital stock established in
future, and on parity with the Series A preferreatk previously issued to the U.S. Treasury. In &uaber 2009, a single investor converted
approximately 20,000 Series B shares to commorestes allowed under the original transaction docusnéf converted at December 31,
2009, approximately 61 million shares of Regiormhenon stock would have been issued.

In addition to the offerings mentioned above, tlenpany also exchanged approximately 33 million camshares for $202 million of
outstanding 6.625% trust preferred securities ddiyeRegions Financing Trust Il (“the Trust”). Ttrast preferred securities were exchanged
for junior subordinated notes issued by the Compartiie Trust. The Company recognized a pre-tax ghapproximately $61 million on the
extinguishment of the junior subordinated notes ifitrease in shareholders’ equity related to & tbr common share exchange was
approximately $135 million, net of issuance cosis Bacome taxes.

These public offerings along with other capitakiiag efforts resulted in Regions fully meeting fher 1 common equity capital and
exceeding the Tier 1 capital requirements presdriiyethe Federal Reserve’s SCAP (see Table 2 “GARon-GAAP Reconciliation” for
further discussion).

At December 31, 2009, Regions had 23.1 million camrshares available for repurchase through opekenaansactions under an
existing share repurchase authorization. There werteeasury stock purchases through open maikesdctions during 2009 or 2008. The
Company’s ability to repurchase its common stodiniged by the terms of the Purchase Agreementéeh Regions and the U.S. Treasury
entered into on November 14, 2008, pursuant tdte Treasury’s Capital Purchase Program. SedIP#am 5 (“Market for Registrant’s
Common Equity, Related Stockholder Matters anddsfurchases of Equity Securities”).

Regions’ ratio of stockholders’ equity to total @sswas 12.6 percent at December 31, 2009 compatked5 percent at December 31,
2008. Regions’ ratio of tangible common stockhadtequity (stockholders’ equity less goodwill arttier identifiable intangibles) to total
tangible assets was 6.03 percent at December 89, @npared to 5.23 percent at December 31, 2008

Regions attempts to balance the return to stockhslidhrough the payment of dividends with the neadaintain strong capital levels.
After careful consideration of the current envir@mt) Regions reduced its quarterly dividend to $&02009. Given the current operating
environment, the quarterly cash dividend was redduodurther strengthen Regions’ capital positiBegions does not expect to increase its
quarterly dividend above $0.01 for the foreseeéltligre.

BANK REGULATORY CAPITAL REQUIREMENTS

Regions and Regions Bank are required to complly eapital adequacy standards established by ban&mgdatory agencies. Curren
there are two basic measures of capital adequaisk-sased measure and a leverage measure.
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The risk-based capital standards are designed ke negulatory capital requirements more sensitivéifferences in credit risk profiles
among banks and bank holding companies, to ac¢ounff-balance sheet exposure and interest rake aind to minimize disincentives for
holding liquid assets. Assets and off-balance sie®ts are assigned to broad risk categories, wahtspecified risk-weighting factors. The
resulting capital ratios represent capital as aqreage of total risk-weighted assets andbatfince sheet items. Banking organizations the
considered to have excessive interest rate risksexp are required to maintain higher levels oftahp

The minimum standard for the ratio of total capitatisk-weighted assets is 8%. At least 50% of taital level must consist of
common equity, undivided profits and non-cumulafpegpetual preferred stock, less goodwill and aexiéher intangibles (“Tier 1 Capital”).
The remainder (“Tier 2 Capital”) may consist ofraited amount of other preferred stock, mandatardpvertible securities, subordinated
debt, and a limited amount of the allowance fonltzsses. The sum of Tier 1 Capital and Tier 2 @hfs “total risk-based capital” or total
capital.

The banking regulatory agencies also have adoptpaations that supplement the risk-based guidelioénclude a minimum ratio of
3% of Tier 1 Capital to average assets less gobdwnil disallowed deferred tax assets (the “Leveratie”). Depending upon the risk profile
of the institution and other factors, the regulatagencies may require a Leverage ratio of 1% taP®ve the minimum 3% level.

In connection with the SCAP, banking regulatorsaregupplementing their assessment of the capitajuaty of a bank based on a
variation of Tier 1 capital, known as Tier 1 comreaquity. While not codified, analysts and bankiagulators have assessed Regiaagital
adequacy using the tangible common stockholderstyqnd/or the Tier 1 common equity measure. Bsedangible common stockholders’
equity and Tier 1 common equity are not formall§ied by GAAP or codified in the federal bankingyuations, these measures are
considered to be non-GAAP financial measures aherantities may calculate them differently thamiBes’ disclosed calculations (see
Table 2 “GAAP to Non-GAAP Reconciliation” for furgin details).
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The following chart summarizes the applicable baagulatory capital requirements. Regions’ capidibs at December 31, 2009 and
December 31, 2008 substantially exceeded all regylaequirements.

Table 19—Capital Ratios

2009 2008
(In millions)
Risk-based capital:
Stockholder equity (GAAP) $ 17,88: $ 16,81:
Accumulated other comprehensive income (li (130 8
Non-qualifying goodwill and intangible (5,799 (5,869
Disallowed deferred tax assets (947) —
Disallowed servicing asse (25) (16)
Qualifying nor-controlling interest: 91 91
Qualifying trust preferred securiti 84¢€ 1,03¢
Tier 1 Capita 11,92« 12,06¢
Qualifying subordinated de 2,907 3,33i
Adjusted allowance for loan losses 1,31¢ 1,45¢
Other 15¢ 15C
Tier 2 Capita 4,37¢ 4,94¢
Total capital $ 16,30: $ 17,01«
Risk-weighted assets (regulatol $103,33( $116,25:
Capital ratios:
Tier 1 Common ris-based ratio (nc-GAAP) 7.15% 6.57%
Tier 1 Capital to total ris-weighted asse! 11.5¢ 10.3¢
Total capital to total ris-weighted asse! 15.7¢ 14.6¢4
Leverage 8.9( 8.47
Stockholder' equity to total asse 12.5¢ 11.5C
Common stockholde’ equity to total asse’ 10.0: 9.2t
Tangible common equity to tangible assets -GAAP) 6.0 5.23

(1)
()

Only one year of projected future taxable income imaapplied in calculating deferred tax assetsdgulatory capital purpose
Includes $128 million and $80 million in 200862008, respectively, associated with reservesrded for off-balance sheet credit

exposures, including derivative

See Note 14 “Regulatory Capital Requirements arsfrRéons” to the consolidated financial statensefor further details. As of
December 31, 2009, Regions Bank had the requiafiitad levels to qualify as well capitalized.

OFF-BALANCE SHEET ARRANGEMENTS

Regions has certain variable interests in uncodatdd variable interest entities (i.e., Regionwisthe primary beneficiary). Regions
owns the common stock of subsidiary business trugteh have issued mandatorily redeemable prefarapital securities (“trust preferred
securities”) in the aggregate of $1.0 billion & thme of issuance. These trusts meet the defindfa variable interest entity of which
Regions is not the primary beneficiary; the trustsly assets are junior subordinated debenturesdsy Regions, which were acquired by
the trusts using the proceeds from the issuantieedfust preferred securities and common stock. jiihior subordinated debentures are
included in long-term borrowings and Regions’ egjiiiterests in the business trusts are includedher assets. For regulatory reporting and
capital adequacy purposes, the Federal
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Reserve Board has indicated that such trust pegfeecurities will continue to constitute Tier Ip@al until further notice. Additional
discussion regarding the status of capital treatfogrthese instruments is included in the “Supson and Regulation” section of Item 1. of
this Annual Report on Form 10-K.

Also, Regions periodically invests in various liedtpartnerships that sponsor affordable housinggixy which are funded through a
combination of debt and equity. Regions’ maximurpasure to loss as of December 31, 2009 was $82ipmiwhich included $258 million
in unfunded commitments to the partnerships. Adddilly, Regions has short-term construction loarlstters of credit commitments with
the partnerships totaling $324 million as of Decentil, 2009. The funded portion of these loanslettelrs of credit was $150 million at
December 31, 2009. The funded portion is includéd l@ans on the consolidated balance sheets. 8&e2\'Variable Interest Entities” to
the consolidated financial statements for furthiscussion.

EFFECTS OF INFLATION

The majority of assets and liabilities of a finaiénstitution are monetary in nature; thereforénancial institution differs greatly from
most commercial and industrial companies, whichehgignificant investments in fixed assets or ingeet that are greatly impacted by
inflation. However, inflation does have an impottampact on the growth of total assets in the bagkndustry and the resulting need to
increase equity capital at higher than normal rete@sder to maintain an appropriate equityassets ratio. Inflation also affects other expe
that tend to rise during periods of general infiati

Management believes the most significant potemtighct of inflation on financial results is a dit@éesult of Regions’ ability to manage
the impact of changes in interest rates. ManageatéTnpts to maintain an essentially balanced ipoditetween rate-sensitive assets and
liabilities in order to minimize the impact of imésst rate fluctuations on net interest income. Goial, however, can be difficult to completely
achieve in times of rapidly changing rate structiXefer to Table 20 “Interest Rate Sensitivity” &atditional details on Regions’ interest rate
sensitivity.

EFFECTS OF DEFLATION

A period of deflation would affect all industrigecluding financial institutions. Potentially, daflon could lead to lower profits, higher
unemployment, lower production and deteriorationverall economic conditions. In addition, deflatioould depress economic activity and
impair bank earnings through increasing the vafuebt while decreasing the value of collaterallf@ns. If the economy experienced a
severe period of deflation, then it could depressildemand, impair the ability of borrowers to sefg@ans and sharply reduce bank earnings.

Management believes the most significant poteirtiphct of deflation on financial results is a diregsult of Regions’ ability to
maintain a high amount of capital to cushion agdunsire losses. In addition, the Company’s risknagement can utilize certain tools to help
the bank maintain its balance sheet strength dvedeflationary scenario were to develop.

RISK MANAGEMENT

Risk identification and risk management are keynelets in the overall management of Regions. Manageielieves the primary risk
exposures are credit risk, market risk and asstiaterest rate risk, prepayment risk, liquidigkr market and other brokerage-related risk
associated with Morgan Keegan and counterparty @s&dit risk represents the possibility that barecs may not be able to repay loans.
Market risk is the risk of loss arising from adwechanges in the fair value of financial instrursedhie to changes in interest rates, exchange
rates, commodity prices, equity prices or the ¢rgdality of debt securities. Interest rate riskhis risk to net interest income due to the im
of movements in interest rates. Prepayment riskagisk that
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borrowers may repay their loans or securities exatiian at their stated maturities. Liquidity rigkates to Regions’ ability to fund present and
future obligations. The Company, through Morgan da® is also subject to various market-relatecsrasgsociated with its brokerage and
market-related activities. Counterparty risk repres the risk that a counterparty will not compigtwits contractual obligations.

Management follows a formal policy to evaluate dodument the key risks facing each line of business those risks can be
controlled or mitigated, and how management mositioe controls to ensure that they are effectiepafate from risk acceptance, the Chief
Risk Officer (CRO) oversees an independent riskssaent and reporting program. To ensure that witkén the company are presented
appropriately addressed, the Board has designd®skaCommittee of outside directors. The Risk Cattea’s focus is on Regions’ overall
risk profile and the CRO reports to this committearterly. Additionally, Regions’ Internal Audit sion performs ongoing, independent
reviews of the risk management process which grerted to the Audit Committee of the Board of Dies.

Some of the more significant processes used to geasiad control these and other risks are descibéd remainder of this report.
External factors beyond management’s control mayltén losses despite risk management efforts.

INTEREST RATE RISK

Regions’ primary market risk is interest rate risicluding uncertainty with respect to absoluteisst rate levels as well as uncertainty
with respect to relative interest rate levels, waticimpacted by both the shape and the slopeeofahious yield curves that affect the finan
products and services that the Company offers.uemftify this risk, Regions measures the changssinét interest income in various interest
rate scenarios compared to a base case scenarimt®est income sensitivity is a useful shortyténdicator of Regions’ interest rate risk.

Sensitivity MeasurementFinancial simulation models are Regions’ primagl$ used to measure interest rate exposure. @sivige
range of sophisticated simulation techniques prewitianagement with extensive information on themi@l impact to net interest income
caused by changes in interest rates. Models aretsited to simulate cash flows and accrual chariatits of Regions’ balance sheet.
Assumptions are made about the direction and Vibyadif interest rates, the slope of the yield @irand the changing composition of the
balance sheet that result from both strategic pdawalsfrom customer behavior. Among the assumptiwe®xpectations of balance sheet
growth and composition, the pricing and maturitaratteristics of existing business and the chariatites of future business. Interest rate-
related risks are expressly considered, such amgrspreads, the lag time in pricing administaegd accounts, prepayments and other option
risks. Regions considers these factors, as wélieadegree of certainty or uncertainty surroundier future behavior.

Historically, Regions’ balance sheet has consiefeirelatively rate-sensitive deposit base thatfua predominantly floating rate
commercial and consumer loan portfolio. This mbRefgions’ core business activities creates a natasset sensitive balance sheet,
meaning that increases (decreases) in interestwateld likely have a positive (negative) cumulatinpact on Regions’ net interest income.
To manage the balance sheet'’s interest rate risffioRs maintains a portfolio of largely fixed-raliscretionary investments, loans and
derivatives. The market risk of these discretioriasgruments attributable to variation in inteneges is fully incorporated into the simulation
results in the same manner as all other balances shetruments.

The primary objective of asset/liability managemaniRegions is to coordinate balance sheet conipositith interest rate risk
management to sustain a reasonable and stabletewgst income throughout various interest ratéesydén computing interest rate sensitivity
for measurement, Regions compares a set of altegrinterest rate scenarios to the results of @ base scenario based on “market forward
rates.” The standard set of interest rate scenarbsdes the traditional instantaneous paralle shifts of plus 100, 200 and 300 basis points.
Regions also prepares a minus 100 basis pointagoea minus 200 basis point scenario is not amrsid realistic in the current rate
environment. Up-rate scenarios of greater magnitudealso analyzed,
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and are of increased importance provided that nuered historic low levels of interest rates inseethe relative likelihood of a rapid and
substantial increase in interest rates. Regiomsiatdudes simulations of gradual interest rate emgnts that may more realistically mimic
potential interest rate movements. These gradeslas®s include curve steepening, flattening, aardlfel movements of various magnitudes
phased in over a six-month period, and include shifts of plus and minus 100 basis points and paGbasis points. A 300 basis point shift
for the gradual scenarios would produce a resulhationship similar to the instantaneous 300pseint scenario.

Exposure to Interest Rate Movements-September 2009, Regions’ management projectdalihough macro-economic conditions
were expected to improve in 2010, the pace of reigowas at risk to underperform the broader markégsy. Consequently, Regions
anticipated the likelihood that key interest ratesild remain at or near historic lows through nafs2010. Accordingly, with the balance
sheet in an asset sensitive position, net intémestme was at risk to underperform. To offset tigk, Regions entered into a series of short-
term, receive-fixed derivative instruments withdfimaturity in September 2010. These derivativerimsents will offset the negative impact
to net interest income from the expected low-ratgrenment during their term; however, should rateexpectedly rise during their term,
these derivatives could serve to partially offbet benefits that would have otherwise been reafized a rising rate environment.

Inclusive of all interest-rate risk hedging acii as of December 31, 2009, Regions was modgadskt sensitive to both gradual and
instantaneous rate shifts as compared to the laasefor the measurement horizon ending in Dece2@H). Upon final maturity of the short-
term derivatives in September 2010, Regions wilinoge asset sensitive. To illustrate the impacetusitivity attributable to maturity of the
short-term derivatives in September 2010, themtetést income sensitivity specifically attribuild these derivatives and the sensitivity
excluding these derivatives (“remaining assetabilities”) are both provided in the table below.

Table 20—Interest Rate Sensitivity

Estimated Amount of Change in Annual Net Interest hcome
as of December 31, 2009

Impact of Short-Term Remaining
Instantaneous Change in Interest Rates Derivatives Maturing September 201 Assets / Liabilities Total
(in millions)
+ 300 basis point $ (233 $ 39C $157
+ 200 basis point (15%) 27¢ 12:
+ 100 basis point (77) 174 97
- 100 basis point 41 (85) (44)

Estimated Percentage Change in Annual Net Intereshcome
as of December 31, 2009

Impact of Short-Term Derivatives Remaining
Instantaneous Change in Interest Rates Maturing September 2010 Assets / Liabilities Total
+ 300 basis point (7.0% 11.7% 4.€%
+ 200 basis point (4.6) 8.3 3.€
+ 100 basis point 2.3 5.2 2.8
- 100 basis point 1.2 (2.5 .39
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Estimated Amount of Change in Annual Net Interest hcome
as of December 31, 2009

Impact of
Short-
Term
Derivatives
Maturing
Septembel Remaining
Gradual Change in Interest Rates 2010 Assets / Liabilities Total
(in millions)
+ 200 basis point $ (130 $ 26° $13¢
+ 100 basis point (64) 152 88
- 100 basis point 36 (74) (38)

Estimated Amount of Change in Annual Net Interest hcome
as of December 31, 2009

Impact of
Short-
Term

Derivatives

Maturing
Septembel Remaining
Gradual Change in Interest Rates 2010 Assets / Liabilities Total

+ 200 basis point (3.9% 7.5% 3.5%
+ 100 basis point (1.9 4.€ 2.€
- 100 basis point 1.1 (2.2 1.0

Derivatives—Regions uses financial derivative instruments fanagement of interest rate sensitivity. The Asedtlaability
Committee (“ALCQ"), which consists of members ofgREns’ senior management team, in its oversigtg fof the management of interest
rate sensitivity, approves the use of derivativelsalance sheet hedging strategies. The most corderoratives Regions employs are forw
rate contracts, Eurodollar futures contracts, egerate swaps, options on interest rate swamsesttrate caps and floors, and forward sale
commitments. Derivatives are also used to offsetigks associated with customer derivatives, whiclude interest rate, credit and foreign
exchange risks. Refer to Note 21, “Derivative lastents and Hedging Activities” for further discussi

Forward rate contracts are commitments to buy lbfisancial instruments at a future date at a gt price or yield. A Eurodollar
futures contract is a future on a Eurodollar dep&sirodollar futures contracts subject Regionméoket risk associated with changes in
interest rates. Because futures contracts aresgatibd daily, there is minimal credit risk asstaiwith Eurodollar futures. Interest rate sw
are contractual agreements typically entered im&exchange fixed for variable (or vice versa) stre®af interest payments. The notional
principal is not exchanged but is used as a reeréor the size of interest settlements. Interatgt options are contracts that allow the buy
purchase or sell a financial instrument at a pesdained price and time. Forward sale commitmergscantractual obligations to sell market
instruments at a future date for an already agtgeh price. Foreign currency contracts involvedkRehange of one currency for another on a
specified date and at a specified rate. These actstare executed on behalf of the Company’s ciatoand are used to manage fluctuations
in foreign exchange rates. The Company is subjetttet credit risk that another party will fail tenform.

Regions has made use of interest rate swaps tetigéily convert a portion of its fixed-rate fundipgsition to a variable-rate position
and, in some cases, to effectively convert a pomibits variable-rate loan portfolio to fixed-ratRegions also uses derivatives to manage
interest rate and pricing risk associated withritatgage origination business. In the period ottiimat elapses between the origination and
sale of mortgage loans, changes in interest rates the potential to cause a decline in the valdkeoloans in this held-for-sale portfolio.
Futures contracts and forward sale commitmentsised to protect the value of the loan pipeline laads held for sale from changes in
interest rates and pricing.

Regions manages the credit risk of these instrusriarhuch the same way as it manages credit rigtheooan portfolios by establishi
credit limits for each counterparty and througHateral agreements for dealer transactions. Fordeater transactions, the need for collateral
is evaluated on an individual transaction basisiamdimarily dependent on the financial strengtthe counterparty. Credit risk is also
reduced significantly by entering into legally erdeable master netting agreements. When thereris than one transaction with a
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counterparty and there is a legally enforceabletenaetting agreement in place, the exposure repteghe net of the gain and loss positions
with and collateral received from and/or postethtt counterparty. The “Credit Risk” section instihéport contains more information on the
management of credit risk.

Regions also uses derivatives to meet the neeitls @istomers. Interest rate swaps, interest fatierss and foreign exchange forwards
are the most common derivatives sold to custon@teer derivatives instruments with similar charastees are used to hedge the market risk
and minimize volatility associated with this pofifo Instruments used to service customers areihetae trading account, with changes in
value recorded in the consolidated statements efations.

On January 1, 2009, Regions began accounting foigage servicing rights at fair market value witty @hanges to fair value being
recorded within mortgage income. Also, in early 20Regions entered into derivative and balancetsham®sactions to mitigate the impact of
market value fluctuations related to mortgage samgirights. Both the mortgage servicing rights agldted economic risk mitigation
transactions expose the Company to interest rsite ri

The primary objective of Regions’ hedging stratedggeto mitigate the impact of interest rate chanf@m an economic perspective, on
net interest income and the net present values difatance sheet. The overall effectiveness of thedging strategies is subject to market
conditions, the quality of Regions’ execution, #ueuracy of its valuation assumptions, counterpenedit risk and changes in interest rates.
As a result, Regions’ hedging strategies may bfaotve in mitigating the impact of interest ratieanges on its earnings. See Note 21
“Derivative Financial Instruments and Hedging Aittes” to the consolidated financial statementsddabular summary of Regions’ yeare
derivatives positions. Derivative instruments esieinto in the future could be materially differémm the current risk profile of Regions’
current portfolio.

PREPAYMENT RISK

Regions, like most financial institutions, is sudtjd changing prepayment speeds on mortgalged assets under different interest
environments. Prepayment risk is a significant tiskarnings and specifically to net interest ineofor example, mortgage loans and other
financial assets may be prepaid by a debtor, sdlibadebtor may refinance its obligations at loveges. As loans and other financial assets
prepay in a falling rate environment, Regions mmastvest these funds in lower-yielding assets. &aents of assets carrying higher rates
reduce Regions’ interest income and overall age&ls; Conversely, in a rising rate environmengsthassets will prepay at a slower rate,
resulting in opportunity cost by not having thelcéiew to reinvest at higher rates. Regions’ grebéxposure to prepayment risks primarily
rests in its mortgage-backed securities portfaltie,mortgage fixedate loan portfolio and the mortgage servicing agdkof which tend to b
sensitive to interest rate movements. Prepaymentsartgage-backed securities rose during 2009 altieetfavorable mortgage interest rate
environment that existed for the majority of theyeHowever, tighter lending standards, decreasetetprices, and lingering uncertainty
surrounding the economic environment restrainedratise higher prepayment speeds. Regions alsorbpayment risk that would be
reflected in non-interest income in the form ofvé@ng income on loans sold. Regions actively mansitprepayment exposure as part of its
overall net interest income forecasting and interae risk management. In particular, becausednteates are currently relatively low,
Regions is actively managing exposure to declipirgpayments that are expected to coincide witheesing interest rates in both the loan
and securities portfolios.

LIQUIDITY RISK

Liquidity is an important factor in the financiabrdition of Regions and affects Regioability to meet the borrowing needs and def
withdrawal requirements of its customers. TabléQdntractual Obligations” summarizes Regions’ cantual cash obligations at
December 31, 2009. Regions intends to fund obbgatprimarily through cash generated from normarations. In addition to these
obligations, Regions has obligations related t@pial litigation contingencies (see Note 24 “Conmants, Contingencies and Guarantees”
to the consolidated financial statements).
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Assets, consisting principally of loans and semsjtare funded by customer deposits, purchasetsfloorrowed funds and
stockholders’ equity. Regions’ goal in liquidity megement is to satisfy the cash flow requiremehtiepositors and borrowers, while at the
same time meeting its cash flow needs. This ismptished through the active management of botlagiset and liability sides of the balance
sheet. The liquidity position of Regions is mongmon a daily basis by Regions’ Treasury Divisioraddition, the ALCO, which consists of
members of Regions’ senior management team, reviguidity on a regular basis and approves any gearin strategy that are necessary as
a result of asset/liability composition or antidigé cash flow changes. Management also compardasii®etiquidity position to established
corporate liquidity policies on a monthly basis.

Table 21—Contractual Obligations

Payments Due By Period

4-
Less than : 1-3 Years 5 Years More than 5 Total
(In millions)
Long-term borrowings $ 5,47¢ $ 7,86 $1,70z $ 3,41¢ $18,46¢
Time deposit: 19,057 9,79( 2,672 36 31,55¢
Lease obligation 151 254 20t 607 1,217
Purchase obligatior 35 20 — — 55
Other — — — 354 354

$ 24,71¢ $17,93: $4,57¢ $ 4,41¢ $51,64¢

The securities portfolio is one of Regiopsimary sources of liquidity. Maturities of secie# provide a constant flow of funds availa
for cash needs (see Table 13 “Relative Contradfizdilirities and Weighted-Average Yields for Secaest). Maturities in the loan portfolio
also provide a steady flow of funds (see Table34dlécted Loan Maturities”). At December 31, 20@89nmercial loans and investor real
estate mortgage and construction loans with aneggge balance of $20.0 billion, as well as seagitif $47 million, were due to mature in
one year or less. Additional funds are providednffmayments on consumer loans and one-to-four faradidential first mortgage loans.
Liquidity needs can also be met by borrowing fuimdstate and national money markets. Historic&lggions’liquidity has been enhanced
a relatively stable customer deposit base.

Regions’ financing arrangement with the FHLB addditional flexibility in managing its liquidity pdtson. As of December 31, 2009,
borrowings from the FHLB totaled $8.4 billion. FHL®rrowing capacity is contingent on the amountaifateral pledged to the FHLB. At
December 31, 2009, approximately $8.8 billion oftfimortgage loans on one-to-four family dwelliragegl home equity lines of credit held by
Regions Bank and its subsidiaries were pledgeédare borrowings from the FHLB. Investment in FH&tBck is required in relation to the
level of outstanding borrowings. Regions held $Mitlion in FHLB stock at December 31, 2009. The Bhas been and is expected to
continue to be a reliable and economical sourdarafing.

As mentioned previously in the “Long-Term Borrowdtigection of this report, Regions has on file with SEC, a shelf registration
statement, which allows for the issuance of antegreinate amount of various debt and/or equity sées and does not have a limit on the
amount of securities that can be issued. The ragjmt statement will expire in May 2010. Regiompexcts to file a new shelf registration
statement prior to the expiration of the curremtistegistration statement.

As of December 31, 2009, Regions Bank had issuediiximum amount of $5 billion under its previouapproved bank note
program. In July 2008, the Board of Directors apptba new Bank Note program that allows RegionkBarissue up to $20 billion
aggregate principal amount of bank notes that eaoutstanding at any one time. Notes issued uhaenéw program may be senior notes
with maturities of from 30 days to 15 years andosdimated notes with maturities of from 5 year8@oyears. This program had not been
drawn upon as of December 31, 2009. The issuanaddifional bank notes could provide a significemiirce of liquidity and funding to me
future needs.
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At year-end 2009, based on assets available ftatedhl as of this date, Regions could have borcbeither an additional $14.3 billion
with terms of less than 29 days, or $11.5 billiathwierms of greater than or equal to 29 days, ftbenFederal Reserve Bank through its
discount window and/or the TAF program. As of Debem31, 2009, Regions has no outstanding borrowtimgsigh the TAF and does not
currently have any plans to borrow again throughTAF program. However, the program is a short-fénexpensive contingency option for
the Company. Future fundings under commitmentstenel credit would increase Regions’ borrowing cityaunder these programs.

Morgan Keegan maintains certain lines of credihwibaffiliated banks to manage liquidity in the ioaty course of business. See Note
12 “Short-Term Borrowings” to the consolidated fical statements for further details.

Representing possible future uses of liquidity, iBeg may, from time to time, consider opportunastic retiring our outstanding issued
securities, including our subordinated debt, tprsferred securities and preferred shares in @iyategotiated or open market transaction
cash or common shares.

BROKERAGE AND MARKET MAKING ACTIVITY RISK

References below, and elsewhere in this Form 1®-Kylorgan Keegan” are intended to include not dvlgrgan Keegan & Company,
Inc. but also certain of its affiliates and subai@is. You should not assume or infer that anyifipexctivity mentioned is carried on by any
particular Morgan Keegan entity.

Morgan Keegan'’s business activities, includingsésurities inventory positions and securities ietdnvestment, expose it to market
risk. Morgan Keegan trades for its own accountdrporate and tax-exempt securities and U.S. Govenhagency and Government-
sponsored securities. Most of these transactianertered into to facilitate the execution of costes’orders to buy or sell these securities
addition, it trades certain equity securities idarrto “make a market” in these securities. Morgargan’s trading activities require the
commitment of capital. All principal transactionsage the subsidiary’s capital at risk. Profits émgkes are dependent upon the skills of
employees and market fluctuations. In order togate the risks of carrying inventory and as paudtbér normal brokerage activities, Mor¢
Keegan assumes short positions on securities.

In the normal course of business, Morgan Keegaergimto underwriting and forward and future conmants. At December 31, 2009,
the contract amounts of futures contracts were #iiomto purchase and $114 million to sell U.S.v@mment and municipal securities.
Morgan Keegan typically settles its position byegintg into equal but opposite contracts and, ak,ghe contract amounts do not necessarily
represent future cash requirements. Settlemetedfransactions relating to such commitments isrpected to have a material effect on
Regions’ consolidated financial position. Transausiinvolving future settlement give rise to mantsk, which represents the potential loss
that can be caused by a change in the market vél@articular financial instrument. Regions’ egpre to market risk is determined by a
number of factors, including the size, composithioil diversification of positions held, the absolael relative levels of interest rates, and
market volatility.

In the normal course of business, Morgan Keegagrginito transactions for delayed delivery, to-haeunced securities, which are
recorded in trading account assets on the consetidzalance sheets at fair value. Risks arise franpossible inability of counterparties to
meet the terms of their contracts and from unfavierahanges in interest rates or the market valtidse securities underlying the
instruments. The credit risk associated with thegdracts is typically limited to the cost of regiteg all contracts on which Morgan Keegan
has recorded an unrealized gain. For exchangedreoigracts, the clearing organization acts asdaterparty to specific transactions and,
therefore, bears the risk of delivery to and fravnrterparties.
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Interest rate risk at Morgan Keegan arises fronettposure of holding interest-sensitive finanaistiuments such as government,
corporate and municipal bonds, and certain predezrpiities. Morgan Keegan manages its exposuredceist rate risk by setting and
monitoring limits and, where feasible, enteringinffsetting positions in securities with similatérest rate risk characteristics. Securities
inventories recorded in trading account assethercdnsolidated balance sheets, are marked to taridk accordingly, there are no
unrecorded gains or losses in value. While a sicanit portion of the securities inventories havetcactual maturities in excess of five years,
these inventories, on average, turn over in exaesgelve times per year. Accordingly, the expostiorenterest rate risk inherent in Morgan
Keegan'’s securities inventories is less than thainsilar financial instruments held by firms irhetr industries. Morgan Keegan'’s equity
securities inventories are exposed to risk of ingke event of unfavorable price movements. AMorgan Keegan is subject to credit risk
arising from non-performance by trading counteipartcustomers and issuers of debt securities owvilrtad risk is managed by imposing and
monitoring position limits, monitoring trading caenparties, reviewing security concentrations, lngjcand marking to market collateral, and
conducting business through clearing organizatibasguarantee performance. Morgan Keegan regyartycipates in the trading of some
derivative securities for its customers; howeueis ctivity does not involve Morgan Keegan acangjra position or commitment in these
products and this trading is not a significant jporof Morgan Keegan’s business.

To manage trading risks arising from interest eaté equity price risks, Regions uses a Value & Ri5AR”) model along with other
risk management methods to measure the potenitialdiae the Company could lose on its trading fiass given a specified statistical
confidence level and time-to-liquidate time horiz®he end-of-period VAR was approximately $1 miiliat both December 31, 2009 and
December 31, 2008. Maximum daily VAR utilizationrohg 2009 was $3 million and average daily VAR darthe same period was $2
million.

Morgan Keegan has been an underwriter and dea#rdtion rate securities. See Note 24 “ CommitmantsContingencies” to the
consolidated financial statements as well as Iteth&gal Proceedings” of Part | for more detailgaeding regulatory action related to
Morgan Keegan auction rate securities. As of Deaarlh, 2009, customers of Morgan Keegan owned appately $247 million of auction
rate securities, and Morgan Keegan held approxign&f66 million of auction rate securities on thednce sheet.

COUNTERPARTY RISK

Regions manages and monitors its exposure to fittacial institutions, also known as counterpartyposure, on an ongoing basis.
objective is to ensure that Regions appropriatiiyiifies and reacts to risks associated with apatties in a timely manner. This exposure
may be direct or indirect exposure that could erdéedal, reputational or financial risk to the Camp.

Counterparty exposure may result from a varietirarfsaction types and may include exposure to caaiaidanks, savings and loans,
insurance companies, broker/dealers, institutibasprovide credit enhancements, and corporateiswltrs. Because transactions with a
counterparty may be generated in one or more depats, credit limits are established for use byousrareas of the Company including
treasury, capital markets, finance, the mortgagision and lines of business.

To manage counterparty risk, Regions has a cerdgthipproach to approval, management and monitofiegposure. To that end,
Regions has a dedicated counterparty credit gradeedit officer, as well as a documented coumteypcredit policy. Exposures to
counterparties are regularly aggregated acrossiegats and reported to senior management.

CREDIT RISK

Regions’ objective regarding credit risk is to main a high-quality credit portfolio that providés stable credit costs with acceptable
volatility through an economic cycle.
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Management Process

Regions employs a credit risk management processdefined policies, accountability and regularaing to manage credit risk in t
loan portfolio. Credit risk management is guidedcbsdit policies that provide for a consistent angdent approach to underwriting and
approvals of credits. Within the Credit Policy dep®ent, procedures exist that elevate the appm@eplirements as credits become larger and
more complex. Generally, consumer credits and smetimmercial credits are centrally underwritteadzhon custom credit matrices and
policies that are modified as appropriate. Largenmercial and commercial real estate transactiongdividually underwritten, risk-rated,
approved and monitored.

Responsibility and accountability for adherenceanderwriting policies and accurate risk ratings i@ the lines of business. For
consumer and small business portfolios, the riskagament process focuses on managing customerbaciome delinquent in their
payments and managing performance of the crediesaads, which are periodically adjusted basedcturaacredit performance. Commercial
business units are responsible for underwriting basiness and, on an ongoing basis, monitoringribgit of their portfolios, including a
complete review of the borrower semi-annually orenfoequently as needed.

To ensure problem commercial credits are identifiec timely basis, several specific portfolio e occur each quarter to assess the
larger adversely rated credits for accrual status & necessary, to ensure such individual creatiéstransferred to Regions’ Special Assets
Group, which specializes in managing distresseditcesposures.

Separate and independent commercial credit anduomgrscredit risk management organizational growgsst,evhich report to the Chief
Risk Officer. These organizational units partnethvihe business line to assist in the processeasided above, including the review and
approval of new business and ongoing assessmeaigsbting loans in the portfolio. Independent cormeisd and consumer credit risk
management provides for more accurate risk ratmgssthe timely identification of problem credits,well as oversight for the Chief Risk
Officer on conditions and trends in the credit foits.

Credit quality and trends in the loan portfolio ameasured and monitored regularly and detailedrtgploy product, business unit and
geography, are reviewed by line of business peedamd the Chief Risk Officer. The Chief Risk Officceviews summaries of these credit
reports with executive management and the BoaRiretctors. Finally, the Credit Review departmerdyides ongoing independent oversight
of the credit portfolios to ensure policies arddaled, credits are properly risk-rated and that &eadit control processes are functioning as
intended.

Risk Characteristics of the Loan Portfolio

In order to assess the risk characteristics ofdhe portfolio, Regions considers the current @&nomic environment and that of its
primary banking markets, as well as risk factorthimithe major categories of loans.

Economic Environment in Regions’ Banking Markets

The largest factor influencing the credit performanf Regions’ loan portfolio is the overall economnvironment in the U.S. and the
primary markets in which it operates. The recesthatn began in late 2007 continued through 2008iriec2009. Through this recessionary
period, the overall output of goods and servicgmernced its sharpest decline since the early 4986nsumer spending, approximately two-
thirds of all recorded spending, has been advemsglacted by declining inflation-adjusted inconmmy ladditional credit capacity, historically
high required monthly debt payments, a negativeleynpent outlook and historically low consumer caefice. The business sector contit
to struggle with weak domestic and foreign demand, underutilized operating capacity.
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In 2009, the economic downturn that began withhibiesing slowdown continued to negatively impactstoner confidence. In turn,
lower confidence levels negatively impacted demfandjoods and services. The lower demand impa&ted sales and led to increased
vacancy rates and lower rent rolls for the comnaéreial estate sector. High unemployment contirtbemlighout 2009. While residential real
estate price declines moderated somewhat during, 28@rall valuations remained low when comparetthéorecent past. Property valuation,
unemployment and weak economic conditions have ¢teplaFlorida, north Georgia, and most other aradgmRegions’ footprint.

Portfolio Characteristics

Regions has a diversified loan portfolio, in terofigroduct type, collateral and geography. At DelsenB1, 2009, commercial loans
represented 38 percent of total loans, net of unreehincome, investor real estate loans repres@dtgercent, residential first mortgage loans
totaled 17 percent and other consumer loans, lafgehe equity lending, comprised the remaining @cent. Following is a discussion of
risk characteristics of each loan type.

Commercia—The commercial loan portfolio totaled $34.4 bitliat year-end 2009 and primarily consists of Idaremall and mid-
sized commercial and large corporate customershwiiness operations in Regioggographic footprint. Loans in this portfolio arengrally
underwritten individually and are usually securdathwhe assets of the company and/or the persaraabgtee of the business owners. Also
considered as commercial loans are owner-occugietnercial real estate loans to businesses for terg-financing of land and buildings.
Regions attempts to minimize risk on owmecupied properties by requiring collateral valtres exceed the loan amount, adequate cast
to service the debt, and, in many cases, the pargoarantees of principals of the borrowers. Nweirge-offs on commercial loans were 1.28
percent in 2009 compared to 0.75 percent in 2008.

Investor Real Estate-The investor real estate portfolio totaled $21ilifoln at year-end 2009 and includes various logres. A large
component of investor real estate loans is extessid credit to real estate developers and investorthe financing of land or buildings,
where the repayment is generated from the saleeofdal estate or income generated by the redabqstaperty. Net charge-offs on
commercial investor real estate mortgage loanssuobstantially, from 2.37 percent in 2008 to 3.@4cpnt in 2009 in reaction to the dramatic
slowdown in demand for real estate properties analsaociated drop in property valuations. CommeEirci@stor real estate construction lo
are primarily extensions of credit to real estateadopers or investors where repayment is deperutetite sale of real estate or income
generated from the real estate collateral. Themaslare generally underwritten and managed by @adized real estate group that also
manages loan disbursements during the construptaress. Net charge-offs on commercial investdrastate construction loans rose
substantially, from 5.70 percent in 2008 to 6.66pet in 2009. Losses on sales or transfers tofhelshle of non-performing investor real
estate loans also contributed to the year-overdypeaease in net charge-offs. In addition, the iogilons of a recession further pressured
borrowers and contributed to higher losses.

The following chart presents detail of Regions’ $24illion investor real estate portfolio as of Bewer 31, 2009 (dollars in billions):

Land Bimgla Family
$3.0.0 14%, g0 e
Conde - 206 / 3%

Othier- $1.3/7 8%

Hotel - 1.0 / 5%
Mulh Farmilhy
550/ 23%

Industral - 1.5 1 7%

Cdfice
Halal 831 1 148
5410 19%
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Certain components of investor real estate caliglaer risk of non-collection. Beginning in 2009ulti-family and retail loans
experienced increased pressure and contributegtteases in non-accrual loans. Continued weak @sicnmonditions impacted demand for
products and services in these sectors. Lower dengpacted cash flows generated by these propgltizding to a higher rate of non-
collection for these types of loans. Offsetting tis& of non-collection is the geographic diversifyRegions'exposure. The Company expe
continued credit pressure on loans secured by irgaroducing commercial real estate during 2010di€resk for these loan types is directly
correlated with such factors as the level of un@yplent, vacancy rates and rental income within &egjifootprint. Additionally, because of
the cash flow associated with income-producing $péime Company can more easily restructure theseslthan other types of investor real
estate loans. Accordingly, the loss content is etqzbto be generally lower than other types of stwereal estate.

The following table presents credit metrics andgyaphic distribution for Regions’ multi-family amdtail loans for the years ended
December 31, 2009 and 2008:

Table 22—Multi-family and Retail
2009(1) 2008

(In millions, net of
unearned income)

Multi-family
Loan balanct $5,04¢ $4,371
90 days past du 1 —
Non-accruing loan: 11z 15

(1) The majority of the balance related to multiafly loans is geographically distributed throughthe following areas: Texas 20%,
Florida 14%, Georgia 9%, Tennessee 7%, Louisianad@labama 6%. All other states, none of whicmgose more than 5%,
make up the remainder of the balar

2009(1) 2008
(In millions, net of
unearned income)

Retail
Loan balanct $4,12( $4,42¢
90 days past du 4 —
Non-accruing loan: 28¢ 21

(1) The majority of the balance related to retadrs is geographically distributed throughout tiko¥ving areas: Florida 21%, Texas
13%, Alabama 10%, Georgia 9%, Tennessee 8% andh Hamolina 7%. All other states, none of which casgmore than 5%,
make up the remainder of the balar

The increase in fundings of multi-family constracticommitments existing at December 31, 2008 dtoge/ear-over-year increase in
loan balances. While retail and multi-family catege experienced an increase in non-accrual ldhase categories were not a major driver
of charge-offs for the periods presented.

During late 2007, residential homebuilder produtitame under significant pressure. The table belmwides detail related to this
residential homebuilder portfolio, which totaled $dillion at December 31, 2009. In Table 10 “Ldortfolio,” the majority of these loans
are reported in the commercial investor real estatestruction loan category, while a smaller pori®reported as commercial investor real
estate mortgage. Primarily through asset dispositipaydowns and charge-offs, residential homebuitthns decreased by approximately
$1.5 billion from December 31, 2008 to DecemberZX9, and by approximately $4.3 billion since lbleginning of 2008. Credit quality of
the residential homebuilder portfolio, which isgaly a subset of
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the commercial investor real estate constructiatf@, is sensitive to risks associated with domstion loans such as cost overruns, project
completion risk, general contractor credit riskyiemnmental and other hazard risks, and markesréssociated with the sale or rental of
completed properties. While losses within this logre were influenced by conditions described abthe most significant driver of losses
was the severe decline in demand for residentilagtate. In late 2009, the migration of resid@ritomebuilder loans into the non-
performing category slowed; however, credit logseshis portfolio are expected to continue at eatrlevels.

Table 23—Residential Homebuilder

Loan Year-to-Date 90 Days Non-Accruing
December 31, 2009 Balance Net Charge-Offs Past Due Loans
(In millions, net of unearned income)
Land $ 952 $ 162 $ 2 $ 29t
Residentie—spec 851 78 3 22¢
Residentie—presold 16¢€ 24 1 96
Lots 714 113 12 21¢
National homebuilders and otf 18z 24 — 12¢€
$2,86¢ $ 401 $ 18 $ 965
Non-Accruing
Loan Year-to-Date 90 Days
December 31, 2008 Balance Net Charge-Offs Past Dug Loans
(In millions, net of unearned income)
Land $1,55¢ $ 17¢ $ 6 $ 89
Residentie—spec 1,29 12¢€ 7 11C
Residentie—presold 30C 55 — 11
Lots 967 112 4 58
National homebuilders and otr 28E 30 — 28
$4,40z $ 49¢ $ 17 $ 29€

The following table provides detail related to geographic breakout and performing status of resialehomebuilder loans:

Table 24—Geographic Breakout of Residential Homebider

Non-
December 31, 2009 Accruing % of Total Accruing % of Total Total
(Dollars in millions)

Central $ 264 29.7% $ 624 70.2% $ 88¢
Florida 25C 35.€ 458 64.4 703
Midsouth 33t 37.4 561 62.€ 89¢€
Southwes 82 26.2 23C 73.7 31z
Other 34 49.Z 35 50.7 69

$ 96t 33.6% $1,90: 66.4% $2,86¢

Notes:

1  Central consists of Alabama, Georgia and South |@ar

2 Midsouth consists of North Carolina, Virginia, T&ssee, Indiana, lllinois, Missouri, lowa and Kekiu
3 Southwest consists of Louisiana, Mississippi, Teaad Arkansa
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Non-
December 31, 2008 Accruing % of Total Accruing % of Total Total
(Dollars in millions)

Central $ 1lie 8.2% $1,31¢ 91.£% $1,43¢
Florida 64 6.1 97¢ 93.¢ 1,04:
Midsouth 49 4.4 1,071 95.¢€ 1,12C
Midwest 31 7.C 411 93.C 447
Southwes 11 4.3 24¢€ 95.7 257
Other 23 217 83 78.2 10€

$ 29¢ 6.7% $4,10¢ 93.%% $4,40z

Notes:

1 Central consists of Alabama, Georgia and South |@ar

2 Midsouth consists of North Carolina, Virginia andrihesse

3 Midwest consists of Arkansas, lllinois, Indianaywl Kentucky, Missouri and Tex:
4  Southwest consists of Louisiana and Mississ

Property value declines also led to increased pressithin condominium loans. Regions’ exposuredndominium loans is $554
million at December 31, 2009, a $900 million deseesince the beginning of 2008. In Table 10 “LoartfBlio,” these loans are reported
primarily in the investor real estate loan category

Residential First Mortgage—The residential first mortgage portfolio primardgntains loans to individuals, which are secuned b
single-family residences, that are originated tgtoRegions’ branch network. Loans of this typegeeerally smaller in size than commercial
or investor real estate loans and are geographidepersed throughout Regiomsarket areas, with some guaranteed by governmenicass
or private mortgage insurers. Losses on the resadoan portfolio depend, to a large degree,fanlevel of interest rates, the unemployment
rate, economic conditions and collateral valuegingu2009, losses on single-family residences ¢otdl.29 percent, 79 basis points higher
than in the previous year, primarily driven by deiclg property values, record foreclosures andottfuential economic factors, such as the
unemployment rate, which deteriorated substant&dlyhe year progressed. Deterioration of the Cayipaesidential first mortgage portfo
was most apparent in Florida, where property vauaathave declined more acutely and unemploymentiban more rapidly than national
averages.

Regions has been proactive in its management ofsidential first mortgage and home equity poitflfocusing heavily on loss
mitigation efforts, including providing comprehevsiworkout solutions to borrowers. Evidence of gheBorts is reflected in the balance of
these lines and loans classified as troubled @situcturings (“TDRs”), which grew substantiallytive beginning of 2008 and continued in
2009. See Table 28 “Troubled Debt Restructurings'fdirther discussion. While the Company believesé efforts are having a beneficial
effect, home equity losses remained at elevatezldem 2009 as slowing economic conditions andinaet anticipated pressure on home
values continued to impact borrowers.

The Company calculated an estimate of the curraiuevof property secured as collateral for residéfitst mortgage lending products
(“current LTV”"). The estimate is based on home @iiitdices compiled by the Federal Housing Finangensy (FHFA). The FHFA data
indicates trends for Metropolitan Statistical AréRESA). Regions uses the FHFA valuation trends ftoemMSAs in the Company’s footprint
in its estimate. The trend data is applied to iilial loans in the portfolios taking into accoum tage of the most recent valuation and
geographic area. At December 31, 2009, the Comestiyates that the number of residential first gege loans where the current LTV
exceeded 100 was approximately 3.8 percent, whipecximately 8.8 percent of the outstanding balarafeesidential first mortgage loans
had a current LTV greater than 100.

Home Equity—This portfolio contains home equity loans and dié credit totaling $15.4 billion as of year-er@D2. Substantially all
of this portfolio was originated through Regionsalbch network. As a percentage of outstanding hequéity loans and lines, losses increased
in 2009 to 2.63 percent from 1.46 percent in 200& deteriorating economic environment as descréiieye, particularly with respect to
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unemployment and housing, caused the significamease in loss rate. Florida real estate markets been particularly affected. Slightly
more than one-third of Regions’ home equity portfid located in Florida and has suffered loss#éieatve of the falling property values and
demand in that geography.

Using the same methodology described in the abioriskion of residential first mortgage loans, atc&@mber 31, 2009, the Company
estimates that the number of home equity loans evties current LTV exceeded 100 was approximatélyp6ércent, while approximately 14.1
percent of the outstanding balances of home etpatys had a current LTV greater than 100.

The table below provides details related to the éewquity lending portfolio for the years-ended 2608 2008:

Table 25—Selected Home Equity Portfolio Information

Year Ended December 31, 2009

Florida All Other States Total
(In millions) 1st Lien 2nd Lien Total 1st Lien 2nd Lien Total 1st Lien 2nd Lien Total
Balance $2,17( $3,48¢ $5,65¢ $4,39¢ $5,331 $ 9,72¢ $6,56¢ $8,81¢ $15,38:
Net Charg-offs 58 25C 30¢ 30 75 10t 89 32t 414
Net Charg-off %(1) 2.75% 7.01% 5.41% 0.6€% 1.3% 1.05% 1.3%% 3.58% 2.62%

Year Ended December 31, 2008

Florida All Other States Total
(In millions) 1st Lien 2nd Lien Total 1st Lien 2nd Lien Total 1st Lien 2nd Lien Total
Balance $2,121 $3,66: $5,78¢ $4,62¢ $5,722 $10,34¢ $6,74¢ $9,38¢ $16,13(
Net Charg-offs 24 12¢ 152 20 54 74 44 182 22¢€
Net Charg-off %(1) 1.28% 3.61% 2.82% 0.44% 0.97% 0.7:% 0.6% 2.0(% 1.4€%

(1) Net charg-off percentages are calculated as a percent ohgedralance!

Indirect and Other Consumer LendiaglLoans within the indirect portfolio, which consietinly of automobile, marine and recreatic
vehicle loans originated through third-party buseeelationships, totaled $2.4 billion as of yead-2009. Other consumer loans, which
consist primarily of borrowings for home improvertgrautomobiles, overdrafts and other personalétold purposes, totaled $1.2 billion
of year end. During mid-2008, Regions ceased aaigig loans through the retail indirect lendingraial. Therefore, loans in this category
declined during 2009. Losses on indirect and atbasumer lending increased in 2009 due to det¢iooraf general economic conditions,
including rising unemployment rates and volatils@me costs.

Other Credit Quality Matters—Regions does not have any option adjustable rattgage (ARM) products, loans with initial teaser
rates or other higher-risk residential loans. Regibas approximately $61 million in book value sdi-prime” loans retained from the
disposition of EquiFirst, down from the year-end2®alance of $77 million. The credit loss exposetated to these loans is addressed in
management’s periodic determination of the alloveafioc credit losses.

Allowance for Credit Losses

The allowance for credit losses represents managgsestimate of credit losses inherent in thefpba as of year-end. The allowance
for credit losses consists of two components: tlesvance for loan losses and the reserve for urddretedit commitments. Management's
assessment of the adequacy of the allowance fdit dosses is based on a combination of both cfglemponents. Regions determines its
allowance for credit losses in accordance with iapple accounting literature as well as regulatpridance related to receivables and
contingencies. Binding unfunded credit commitmenttude items such as letters of credit, finangisérantees and binding unfunded loan
commitments.
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Allowance Process-Factors considered by management in determinie@dequacy of the allowance include, but are natdd to:
(1) detailed reviews of individual loans; (2) histal and current trends in gross and net loangghaffs for the various portfolio segments
evaluated; (3) the Company’s policies relatingatirdjuent loans and chargés; (4) the level of the allowance in relationttdal loans and
historical loss levels; (5) levels and trends im#p@rforming and past due loans; (6) collateraligalof properties securing loans; (7) the
composition of the loan portfolio, including unfiedicredit commitments; (8) management’s analys@iafent economic conditions; and
(9) migration of loans between risk rating categgri

In support of collateral values, Regions obtaindated valuations for non-performing loans on astilem annual basis. For non-
performing loans deemed to be in markets of confmrmently defined in general as Florida, Georfjiarth Carolina and South Carolina),
Regions obtains updated valuations on a semi-afrasis.

Credit Review, Commercial and Consumer Credit Riglkhagement, and Special Assets are all involvabercredit risk management
process to assess the accuracy of risk ratingsjuhlity of the portfolio and the estimation of @rent credit losses in the loan portfolio. This
comprehensive process also assists in the promptifidation of problem credits. The Company haetea number of measures to manage
the portfolios and mitigate losses, particularlytie more problematic portfolios. In addition, Bbag Customer Assistance Program is in g
which educates customers about options and irstiesely contact with customers to discuss solutieinsn a loan first becomes delinquent.

For the majority of the loan portfolio, managemeses information from its ongoing review procedsestratify the loan portfolio into
pools sharing common risk characteristics. Loaas share common risk characteristics are assigpedti@n of the allowance for credit
losses based on the assessment process descrilved @bedit exposures are categorized by type asidreed estimated amounts of inherent
loss based on several factors, including curredthrastorical loss experience for each pool and mameent’s judgment of current economic
conditions and their expected impact on creditqrenfince.

At December 31, 2009, the allowance for loan losseded $3.1 billion or 3.43 percent of total lsanet of unearned income compared
to $1.8 billion or 1.87 percent at year-end 2008 Thcrease in the allowance for loan loss rafiileces management’s estimate of the level of
inherent losses in the portfolio, which continuedricrease during 2009 due to a recessionary ecprasing unemployment, a weakened
housing market and deterioration in income-produygiroperties. The increase in non-performing asdeitgen by residential homebuilder
loans and income producing commercial investor estdte loans, was a key determining dynamic im#isessment of inherent losses and, as
a result, was an important factor in determininggalowance level. Additionally, unfavorable migost between risk rating categories drove
higher reserve allocation rates for these loanfqlas.

Deterioration of the Company’s home equity anddesiial first mortgage portfolios, especially Fitatbased credits, was also a factor
in the increase in the level of allowance for Id@sses. Allowance allocation rates were increasstctive of the increased loan losses and
deteriorating delinquency trends which have beersed by continued weakness in the housing marfiadiing home equity values, and rising
unemployment.

Non-performing assets increased from $1.7 billioBecember 31, 2008 to $4.4 billion at December2BD9, which contributed to the
increase in the level of allowance for loan los&luding loans held for sale, non-performing &ssecreased $2.8 billion to $4.1 billion at
December 31, 2009.

Higher levels of charge-offs in 2009 as describeld\Ww were also a factor in increasing the allowdocdoan losses. Net charge-offs as
a percentage of average loans were 2.38 percerit.88gercent in 2009 and 2008, respectively. Ghaffratios were higher across most
major categories, with a large portion of the yeag+-year increase in net charge-offs driven by mential investor real estate mortgage
valuation losses. Residential first mortgage loath Bome equity lending charge-offs also contributethe increase.
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Net charge-offs on home equity rose to 2.63 periceR®09 versus 1.46 percent in 2008. Losses frlmmda-based credits were again
particularly high, as property valuations in certaiarkets continued to experience deterioratioes€Hoans and lines represent approxim
$5.7 billion of Regions’ total home equity portiiat December 31, 2009. Of that balance, approeim&?2.2 billion represents first liens;
second liens, which total $3.5 billion, were theimmsource of losses. Florida second lien losseg Wel1 percent in 2009. Total home equity
losses in Florida amounted to 5.41 percent of l@amklines versus 1.05 percent across the remadfidRegions’ footprint in 2009.

The Company has taken a number of measures to mamagortfolios and mitigate losses, such as amaeld asset disposition. These
strategies have been pursued in the more problempatifolios, including the residential homebuilgertfolio, a subset of the commercial
investor real estate mortgage and commercial investl estate construction loan portfolios, Siigaifit action in the management of the
home equity portfolio has also been taken. The Gomphas a strong Customer Assistance Program ¢e piiesigned to educate customers
about their loans and, as necessary, discuss siwhsolutions. During 2009, Regions began torexpee deteriorating trends and credit
pressure in income-producing commercial real esvates, including multi-family and retail. Becausfieghe cash flow associated with the
income-producing credits, the Company can typicalbre easily restructure these loans. Accordirtfky,loss content is expected to be
generally lower than other types of investor reghte loans, such as residential homebuilder loans.

As a result of the unfavorable trends in creditligpi@reviously described, including low consumentidence, depressed property
valuations, uncertainty around unemployment anckvdeanand for goods and services, management exppattset loan charge-offs for all
portfolios will continue at an elevated level dgri2010.

Reflecting the difficult credit environment as delsed above, the provision for loan losses roseiigg@ntly during 2009, totaling $3.5
billion, as compared to $2.1 billion in the prevsogear.

Management considers the current level of allowdaceredit losses adequate to absorb losses inhieréhe loan portfolio and
unfunded commitments. Management’s determinatidh@fdequacy of the allowance for credit lossésdchwvis based on the factors and risk
identification procedures previously discussedunes the use of judgments and estimations thatechayge in the future. Changes in the
factors used by management to determine the adg@fitice allowance or the availability of new infieation could cause the allowance for
credit losses to be increased or decreased irefpieniods. In addition, bank regulatory agencieqaat of their examination process, may
require changes in the level of the allowance baseitheir judgments and estimates.

Details regarding the allowance for credit losgaduding an analysis of activity from the previogesar’s total, are included in Table 26
“Allowance for Credit Losses.” Management expehtsallowance for credit losses to total loans rativary over time due to changes in
economic conditions, loan mix and collateral vaJugsvariations in other factors that may affedtdarent losses. Also, refer to Table 27
“Allocation of the Allowance for Loan Losses” foethils pertaining to management'’s allocation ofdt@wance for loan losses to each loan
category.
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Table 26—Allowance for Credit Losses

Allowance for loan losses at Januar

Loans charge-off:
Commercial and industrii
Commercial real estate mortg—owner occupier
Commercial real estate construc—owner occupiet
Commercial investor real estate mortg
Commercial investor real estate construc
Residential first mortgag
Equity
Indirect
Other consume

Recoveries of loans previously char-off:
Commercial and industrii
Commercial real estate mortg—owner occupier
Commercial real estate construc—owner occupiet
Commercial investor real estate mortg,
Commercial investor real estate construc
Residential first mortgag
Equity
Indirect
Other consume

Net charg-offs:
Commercial and industrii
Commercial real estate mortg—owner occupier
Commercial real estate construc—owner occupiet
Commercial investor real estate mortg
Commercial investor real estate construc
Residential first mortgag
Equity
Indirect
Other consume

Allowance allocated to sold loans and loans transteto loans held for sa
Provision for loan losses frocontinuing operation

Allowance for loan losses at December

Reserve for unfunded credit commitments at Jani
Provision for unfunded credit commitmel

Reserve for unfunded credit commitments at Decerib

Allowance for credit losse

Loans, net of unearned income, outstanding at épérind

Average loans, net of unearned income outstanainthé perioc

Ratios:

Allowance for loan losses at end of period to Iganes of unearned incon
Allowance for loan losses at end of period to nenfgrming loans, excluding loans

held for sale
Net charg-offs as percentage ¢
Average loans, net of unearned incc
Provision for loan losse

98

2009 2008
(In millions)

$ 1,82¢ $ 1,321
384 23t

89 60

19 12

59C 32¢
48¢ 55€
20€ 83
442 243

68 56

83 66
2,36¢ 1,63¢
28 26

6 5

1 2

8 4

4 3

4 2

27 17

21 15

17 18

11€ 92
35€ 20¢

83 55

18 10

582 324
484 55&
20z 81
41F 22¢

47 41

66 48
2,25¢ 1,541
— ®)
3,541 2,057
$ 3,11« $ 1,82¢
$ 74 $ 58
— 16

$ 74 $ 74
$ 3,18¢ $ 1,90(
$90,67¢ $97,41¢
$94,52: $97,60:
3.4% 1.87%
0.8 1.74x
2.3¢ 1.5¢
63.€ 75.2
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2007 2006 2005
(In millions)
Allowance for loan losses at Januar $1,05¢€ $ 784 $75E
Loans charge-off:
Commercial and industrii 10¢ 72 93
Commercial real estate( 39 49 63
Constructior 33 10 7
Residential first mortgage(. 20 2 n/e
Equity 54 38 4
Indirect 36 18 18
Other consume 83 31 27
36¢€ 22C 21z
Recoveries of loans previously char-off:
Commercial and industrii 30 34 37
Commercial real estate( 9 10 13
Constructior 2 3 1
Residential first mortgage(. 1 — n/e
Equity 13 8 2
Indirect 16 8 7
Other consume 26 17 16
97 80 76
Net charg-offs:
Commercial and industrii 73 38 56
Commercial real estate( 30 39 50
Constructior 31 7 6
Residential first mortgage(. 19 2 n/e
Equity 41 30 2
Indirect 21 10 11
Other consume 56 14 11
271 14C 13€
Allowance of purchased institutions at acquisititate — 33¢€ —
Allowance allocated to sold loans and loans transteto loans held for sa (19 149 —
Transfer to/from reserve for unfunded credit connmeints(3) — (52 —
Provision for loan losses from continuing operasi 55k 14z 167
Provision (credit) for loan losses from discontidperation: — — 2
Allowance for loan losses at December $1,321 $1,05¢€ $784
Reserve for unfunded credit commitments at Jani $ 52 $ — $—
Transfer from/to allowance for loan losses — 52 —
Provision for unfunded credit commitmel 6 — —
Reserve for unfunded credit commitments at Decerai $ 58 $ 52 $—
Allowance for credit losse $1,37¢ $1,10¢ $784

(1) Breakout of commercial real estate mortgagecamdtruction between owner occupied and investtegories not available for periods
prior to 2008

(2) Breakout of residential first mortgage not dafalie for 2005 due to the AmSouth merger; resicéfitist mortgage is included in
commercial real estate for 20(

(3) During the fourth quarter of 2006, Regions $farred the portion of the allowance for loan Iessgated to unfunded credit
commitments to other liabilitie:
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Loans, net of unearned income, outstanding at épérind $95,37¢ $94,55: $58,40¢
Average loans, net of unearned income outstandinthé perioc $94,37: $64,76¢ $58,00:
Ratios:
Allowance for loan losses at end of period to Iganet of unearned incon 1.3%% 1.12% 1.34%
Allowance for loan losses at end of period to nerfgrming loans, excluding loans he
for sale 1.7& 3.45x 2.2%
Net charg-offs as percentage ¢
Average loans, net of unearned incc 0.2¢ 0.22 0.2:
Provision for loan losse 48.¢ 98.2 82.t

Table 27—Allocation of the Allowance for Loan Lossg

2009 2008
(Dollars in millions)
Allocation Allocation
% of % of
Amount Portfolio Amount Portfolio
Commercial and industri $ 63€ 20.5% $ 46€ 25.5%
Commercial real estate mortg—owner occupiet 32¢ 10.5 17z 9.4
Commercial real estate construc—owner occupiet 37 1.2 48 2.€
Total commercia 1,00: 32.2 68¢€ 37.t
Commercial investor real estate mortg. 92¢ 29.¢ 403 22.1
Commercial investor real estate construc 53€ 17.2 36¢ 20.2
Total investor real esta 1,46¢ 47.C 772 427
Residential first mortgag 213 6.8 87 4.8
Home equity 374 12.C 23¢ 12.€
Indirect 26 0.8 28 1.t
Other consume 33 1.1 18 1.C

$ 3,11« 100.(% $ 1,82¢ 100.(%

2007 2006 2005
(Dollars in millions)
Allocation Allocation Allocation
% of % of % of

Amount Portfolio Amount Portfolio Amount Portfolio
Commercial and industrii $ 29t 22.5% $ 32t 30.8% $ 21¢ 27.5%
Commercial real estate( 411 31.1 307 29.1 213 27.2
Construction(1. 34¢ 26.4 18¢ 17.¢ 10¢ 13.¢
Residential first mortgag 89 6.7 58 5.t 121 15.4
Home equity 95 7.2 95 9.C 68 8.7
Indirect 52 3.6 50 4.7 19 2.4
Other consume 31 2.4 32 3.C 35 4.5

$ 1,321 100.% $ 1,05¢ 100.(% $ 784 100.(%

(1) Breakout of commercial real estate mortgagecamstruction between owner occupied and investtagories is not available for
periods prior to 200¢

Loans deemed to be impaired include troubled deditucturings (“TDRs”), plus commercial hon-accrieains. Commercial and
investor real estate impaired loans with outstagdalances equal to or greater than $2.5 millienesaluated individually for impairment.
For these loans, Regions measures the level ofiimpat based on the present value of the estinatgdcted cash flows, the estimated vi
of the collateral or, if
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available, the observable market price. For consurdds, Regions measures the level of impairmeseétan pools of loans stratified by
common risk characteristics. If current valuatians lower than the current book balance of theigrénd negative differences are reviewed
for possible charge-off. In instances where manag¢metermines that a charge-off is not appropratpecific reserve is established for the
individual loan in question. That specific reseivéncorporated as a part of the overall allowafoceredit losses. The recorded investment in
impaired loans was $5.0 billion at December 31,9280d $1.4 billion at December 31, 2008. The alloeesallocated to impaired loans,
excluding TDRs, totaled $403 million and $130 roitliat December 31, 2009 and 2008, respectivelyn4 tlzat were characterized as TDRs
totaled $1.9 billion and $533 million at Decembér 3009 and 2008, respectively, and the allowalioeaed to TDRs at December 31, 2009
and 2008 totaled $38 million and $9 million, respedy. The allocation to TDRs is a result of tlypé of loans considered TDRs as well as
the current payment status of the borrowers. Retstred residential and home equity loans comprispeédcent of all TDRs and 95 percent of
all accruing TDRs at December 31, 2009. As showthértable below, the majority of consumer TDRs@reaccrual status at December 31,
2009, which is considered an indication of reldtivew loss content. The average amount of impaloaths was $3.6 billion during 2009 and
$1.3 billion during 2008. No material amount ofergst income was recognized on impaired loanhfoyears ended December 31, 2009,
2008 and 2007.

The following table summarizes TDRs for the yeardezl December 31, 2009 and 2008:

Table 28—Troubled Debt Restructurings

2009 2008
(In millions)
Accruing:
Commercial and industrii $ 25 $ 1
Residential first mortgag 1,291 40€
Home equity 241 48
Other consume 51 —
1,60¢ 45t
Non-accrual status or 90 days past ¢
Commercial and industrii 92 10
Residential first mortgag 17¢ 67
Home equity 17 _ 1
287 78

The increase in TDRs in 2009 is primarily relatedestructuring of residential first mortgage awonle equity loans. Regions continues
to work to meet individual needs of consumer boesato stem foreclosures through the Customer fssgie Program. As a result, Regions
initiated a significant number of extensions andlifications beginning in late 2008 and continuihgoughout 2009.

NON-PERFORMING ASSETS

Non-performing assets consist of loans on non-atatatus and foreclosed properties. Loans areg@lan non-accrual status when
management has determined that payment of allact@l principal and interest is in doubt, or than is past due 90 days or more as to
principal and interest unless well-secured anthénprocess of collection. When a commercial logdsed on noraccrual status, uncollect
interest accrued in the current year is reversedcharged to interest income. Uncollected intesestued from prior years on commercial
loans placed on non-accrual status in the curreait s charged against the allowance for loan sodsthen a consumer loan is placed on non-
accrual status, all uncollected interest accrueevisrsed and charged to interest income.
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At December 31, 2009, non-performing assets totded billion, or 4.83 percent of ending loans, pamed to $1.7 billion, or 1.76
percent of loans, at December 31, 2008. Non-peifagyrassets, excluding loans held for sale, inci&&e8 billion to $4.1 billion, or 4.49
percent, compared to $1.3 billion, or 1.33 perder®008. The increase in non-performing assetsdutie year ended December 31, 2009
was primarily driven by commercial and investod estate loans, including the residential homelauifabrtfolio and condominium portfolic
due to the continued decline in residential propeaiues. Of the $2.9 billion residential homebailgortfolio, approximately $965 million
was on non-accrual status and $18 million was 98 damore past due as of December 31, 2009. Axidiliy, Regions has recently been
experiencing an inflow of non-performing investear estate loans secured by income-producing piepeincluding multi-family and retail.
Of the $5.0 billion multi-family loans, approximéteb113 million was on non-accrual status and $llioniwas 90 days or more past due as
of December 31, 2009. Of the $4.1 billion retadrng, approximately $288 million was on non-accataius and $4 million was 90 days or
more past due as of December 31, 2009. Becaube cash flow associated with the income-produciedits, the Company can more easily
restructure these loans. Accordingly, the lossamn expected to be generally lower than othgedyof investor real estate.

Foreclosed properties, a subset of non-performaseta, totaled $607 million at December 31, 20@%243 million at December 31,
2008, reflecting continued stress on Regions’ lparifolio. Regions’ foreclosed properties are cosgabprimarily of a number of small to
medium-size properties that are diversified geadgiglly throughout the franchise. Foreclosed progsrare recorded at the lower of the
recorded investment in the loan or fair value tbgsestimated cost to sell. Table 29 “Non-Perfogmissets” presents information on non-
performing loans and foreclosed properties acquiresgtttiement of loans.

Changes in economic conditions and real estate nigimaRegions’ markets are likely to keep the lesfehon-performing assets
elevated during 2010.
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Table 29—Non-Performing Assets

2009 2008
(Dollars in millions)
% of loan % of loan
Amount balance Amount balance
Non-performing loans
Commercial and industrii $ 427 2.C% $ 17¢€ 0.7%
Commercial real estate mortg—owner occupier 56C 4.€ 157 1.3
Commercial real estate construc—owner occupiet 50 6.7 26 1.€
Total commercia 1,03i 3.C 35¢ 1.C
Commercial investor real estate mortg 1,20 7.5 292 2.C
Commercial investor real estate construc 1,067 19.1 27% 3.C
Total investor real esta 2,27( 10.t 56& 2.4
Residential first mortgag 18C 1.2 12t 0.8
Home equity 1 0.C 3 0.C
Total nor-performing loan: 3,48¢ 3.8 1,052 1.1
Foreclosed propertie 607 243
Total nor-performing assets* excluding loans held for ¢ 4,09t 1,29t
Non-performing loans held for sa 317 423
Total nor-performing assets $4,417 $1,71¢
Accruing loans 90 days past di
Commercial and industrii $ 24 0.1% $ 14 0.1%
Commercial real estate mortg—owner occupiet 16 0.1 9 0.1
Commercial real estate construc—owner occupiet 2 0.3 3 0.2
Total commercia 42 0.1 26 0.1
Commercial investor real estate mortg, 22 0.1 12 0.1
Commercial investor real estate construc 8 0.1 12 0.1
Total investor real esta 30 0.1 24 0.1
Residential first mortgag 361 2.3 27t 1.7
Home equity 241 1.€ 214 1.3
Indirect 6 0.2 8 0.2
Other consume 8 0.7 7 0.€
$ 68¢ 0.8% $ 554 0.6%
Restructured loans not included in the categotesea $1,60¢ $ 45t
Non-performing loans* to loans, net of unearned inct 3.85% 1.08%
Non-performing assets* excluding loans held for stddpans, net of unearne
income and foreclosed propert 4.4% 1.32%
Non-performing assets* to loans, net of unearned irecand foreclosed
properties 4.8% 1.7¢%

* Exclusive of accruing loans 90 days past
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2007 2006 2005
(In millions)
Non-performing loans
Commercial and industrii $ 92 $ 57 $ nle
Commercial real estate( 263 12¢ n/a
Construction(1 31C 57 n/a
Residential first mortgag 72 54 n/a
Home equity 7 10 n/e
Total nor-performing loan: 744 30¢€ 341
Foreclosed propertie 12C 73 66
Total nor-performing assets $ 864 $37¢ $407
Non-performing loans* to loans, net of unearned inct 0.7&% 0.32% 0.5¢%
Non-performing assets* excluding loans held for saldpans, net of unearned income and forecle
properties 0.9(% 0.4(% 0.7(%
Non-performing assets* to loans, net of unearned incanteforeclosed properti 0.9(% 0.4(% 0.7(%
Accruing loans 90 days past d
Commercial and industrii $ 12 $ 10 $ nle
Commercial real estate( 12 26 n/a
Construction(1, 19 15 n/e
Residential first mortgag 15E 44 n/e
Home equity 147 41 n/e
Indirect 6 3 n/e
Other consume 6 5 n/e
$ 357 $ 144 $ 88

* Exclusive of accruing loans 90 days past
Note: Nor-accrual loans and accruing loans 90 days pasbylman category are not available for periodsmioa2006.

(1) Breakout of commercial real estate mortgagecamstruction between owner occupied and investtagories not available for periods
prior to 2008

Loans past due 90 days or more and still accrutajed $688 million as of year-end 2009, an inceezs$134 million from year-end
2008 levels, and reflected weaker economic conitend general market deterioration. The increasepsimarily due to increases in home
equity and residential first mortgages, particylaml Florida.

At December 31, 2009 and December 31, 2008, Regiad@pproximately $1.2 billion and $0.8 billiorspectively, of potential
problem commercial and investor real estate loaaswere not included in non-accrual loans or éahcruing loans 90 days past due
categories, but for which management had conceris the ability of such borrowers to comply witleir present loan repayment terms. At
December 31, 2009, $13 million of the $813 millfoom 2008 remained categorized as potential proldéems. The remaining loans either
migrated to non-performing status or were no lorggersidered potential problem loans.

FINANCIAL DISCLOSURE AND INTERNAL CONTROLS

Regions has always maintained internal controls imancial reporting, which generally include teasontrols relating to the
preparation of the consolidated financial stateséntonformity with accounting principles geneyalccepted in the U.S. Regions’ process
for evaluating internal controls over financial ogjing starts with understanding the risks faciagheof its functions and areas; how those
risks are controlled or mitigated; and how managemm®nitors those controls to ensure that theyraptace and effective. These
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risks, control procedures and monitoring toolsdeumented in a standard format. This format ndt dacuments the internal control
structures over all significant accounts, but gkeaes responsibility on management for establgfeedback mechanisms to ensure that
controls are effective. These monitoring procedaresalso part of management’s testing of intecoatrols. At least quarterly, each area
updates and assesses the adequacy of its docunimget@al controls. If changes are necessary, @sdate made more frequently.

Regions also has established processes to enqunapépte disclosure controls and procedures aiataiaed. These controls and
procedures as defined by the SEC are generallgmesito ensure that financial and non-financiarimfation required to be disclosed in
reports filed with the SEC is reported within tirad periods specified in the SEC'’s rules and forams} that such information is
communicated to management, including the Chiethtree Officer (“CEQ”) and Chief Financial Offic¢fCFQ”"), as appropriate, to allow
timely decisions regarding required disclosure.

Regions’ Disclosure Review Committee, which incleidepresentatives from the legal, risk managenaeatunting, investor relations
and audit departments, meets quarterly to revieameinternal and external events to determine héretll appropriate disclosures have been
made in reports filed with the SEC. In additiore tBEO and CFO meet quarterly with the SEC Filingsi®&v Committee, which includes
senior representatives from accounting, legal, mgkagement, audit, operations and technology efisas/ from the core business segments.
The SEC Filings Review Committee reviews certapores to be filed with the SEC, including FormsK.@nd 10-Q, and Proxy filings, and
evaluates the adequacy and accuracy of the diseks@is part of this process, certifications oéingl control effectiveness are obtained f
all core business segments, accounting, legalpneskagement, and operations and technology. TleetBoations are reviewed and preser
to the CEO and CFO as evidence of the Company&sas®ent of internal controls over financial repaytiThe Forms 10-K and 10-Q are
presented to the Audit Committee of the Board akEtors for approval. Financial results and otharfcial information are also reviewed
with the Audit Committee on a quarterly basis.

As required by applicable regulatory pronouncemehts CEO and the CFO review and make variousficaitions regarding the
accuracy of Regions’ periodic public reports fileith the SEC, as well as the effectiveness of dmale controls and procedures and internal
controls over financial reporting. With the assist& of the financial review committees, Regions @ohtinue to assess and monitor
disclosure controls and procedures and internatalsnover financial reporting, and will make refments as necessary.

COMPARISON OF 2008 WITH 2007

The year ended December 31, 2008 was an extrenoralyltuous year for the U.S. economy and, more fipally, for the financial
services industry. Deteriorating home values, anmathgr factors, provided a catalyst for declinirduations across nearly all asset classes,
including loans and securities. The property valeelines, which began in late 2007, continued ihkhroughout 2008. The Company’s
exposure to the residential housing sector, prignaithin its commercial real estate and construttioan portfolios, pressured its loan
portfolio, resulting in increased credit costs atlter real estate expenses. In addition, the sestijoodwill impairment testing in the fourth
quarter of 2008 indicated that the estimated faio® of Regions’ General Banking/Treasury reporting goodwill was less than its book
value, requiring a $6.0 billion non-cash chargedmings.

As a result of the aforementioned factors, Regimtincome was much lower in 2008, primarily du¢h® goodwill impairment charg
a higher provision for loan losses and lower ntrgst income. Results from the year ended DeceB1het008, compared to the year ended
December 31, 2007 included lower net interest iresdmigher provision for loan losses, and a higheount of non-interest expenses.
Offsetting these items was a higher amount of regaterived from fee income in 2008 as compared®@y 2In addition, Regions results w
affected in both years by integration and mergkated charges related to the acquisition of AmSowrtiich closed on November 4, 2006.

105



Table of Contents

Net loss from continuing operations in 2008 wa$$sllion, or $8.07 per diluted common share, coragao net income from
continuing operations of $1.4 billion, or $1.95 pduted share in 2007. Regions incurred an $18anibnd a $217 million pre-tax loss
related to EquiFirst resulting in an after-tax st of $11 million and $142 million, for the yeansded December 31, 2008 and 2007,
respectively, which were accounted for as discoetihoperations. Net income in 2008 includes afirmterger charges of $125 million, or
$0.18 per diluted share, compared to 2007 aftert@rger charges of $219 million, or $0.31 per ditlshare.

As a result of the large earnings impact from tbedyvill impairment charge, return measures, suatetasn on average tangible
common stockholders’ equity, were not meaningful@@08 on a generally accepted accounting prinsifi@ AAP”) basis. Excluding the
goodwill impairment charge, merger-related chaayes discontinued operations, return on averageakfngommon stockholdergquity was
6.79 percent for the year ended December 31, 2ai8pared to 20.43 percent for 2007. See Table 2AB# Non-GAAP Reconciliation”
for additional details and Table 1 “Financial Hiigits” for additional ratios.

Net interest income was $3.8 billion in 2008 coneplto $4.4 billion in 2007. The decrease was driwea lower net interest margin,
which declined from 3.79 percent in 2007 to 3.2&pst in 2008. The net interest margin was negigtingpacted by factors directly and
indirectly associated with the erosion of econoarid industry conditions in late 2007 and througt2@8. These factors included an
unfavorable variation in the general level and shaipthe yield curve, intensification of price-badsm®mmpetition for retail deposits,
disintermediation of deposits into other non-basged classes, rate increases for new debt issuandeagsing non-performing asset levels. In
addition, the costs of maintenance of the Compaligsdity profile in the stressed environment ieased, further pressuring the net interest
margin.

The following discussion of non-interest income amgense is from continuing operations and excl&tgsFirst, which is reported
separately as discontinued operations in the cimtaet statements of operations. Non-interest irc@®cluding securities gains/losses)
totaled $3.0 billion, or 43 percent of total rever{on a fully taxable-equivalent basis) in 2008npared to $2.9 hillion, or 39 percent of total
revenue (on a fully taxable-equivalent basis) i2Gnd continued to reflect Regions’ diversifiedanue stream. The increase in muterest
income is primarily due to strong brokerage, inrestt banking and capital markets income, espedialting the first half of 2008. As the
year progressed, however, brokerage and equityataparkets revenue streams were affected by deglimarket activity and transacti
flow. In addition in 2008, Regions recorded $63limil of other income due to proceeds from a sal€laés B common stock ownership
interest in Visa.

Service charges on deposit accounts decreaseadnpéo $1.1 billion in 2008, primarily due to actiee in consumer insufficient funds
and overdraft fees, due to policy changes whiclevesiacted to retain customers.

Brokerage, investment banking and capital marketsme increased in 2008 to $1.0 billion compare®8@5 million in 2007, primarily
reflecting stronger capital markets income. Desihieeyear-over-year increase in revenues, resat3d08 reflect the impact of the effective
closure of credit markets and general upheavabimestic and foreign markets. In addition, privdient revenues were influenced by a
reluctance of retail investors to make investmeigions in the market, due to increasing unempéirdeclining property values, and
declining personal wealth. Trust department incaegined 7 percent to $234 million in 2008 from $28illion in 2007. Trust department
income was negatively impacted by a reduction &s fieom less assets under management. Customémuahdssets under management were
$63.0 billion and $62.1 billion, respectively, &ay-end 2008 compared to approximately $80.0 hilliod $81.0 billion, respectively, at year-
end 2007.

In 2008, mortgage income increased slightly frorB@tnillion in 2007 to $138 million in 2008 due ianp to the recognition of $10
million in loan servicing value during the firstayptier of 2008 related to the adoption of FAS 159.
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During the first quarter of 2007, Regions soldnitg1-conforming mortgage origination subsidiary, EEipst, for a sales price of
approximately $76 million and recorded an aftergain of approximately $1 million at the time oéthale. The sale was subject to
adjustment and was finalized during 2008 resulitmgpproximately $10 million of additional afterstaxpense to Regions. See Note 4
“Discontinued Operations” to the consolidated ficiahstatements for further detail. During the dhjjuarter of 2007, Regions also exited the
wholesale mortgage warehouse lending businessesaib of risk and return considerations.

Regions reported net gains of $92 million from $late of securities available for sale in 2008, carag to net losses of $9 million in
2007. The 2008 net gains were primarily relatethéosale of federal agency debentures and U.Sungaecurities in the first quarter of 2C
The 2007 losses were primarily related to the shfederal agency securities in conjunction withebae sheet management activities.

Other income decreased 29 percent from $259 mili@007 to $183 million in 2008. A significant deir of the decline is due to a $26
million decrease in gains on the sale of loand90d&and a $21 million increase in losses relateafftrdable housing investments. In
addition, in 2007 Regions recognized a $9 milli@mngon the termination of Union Planters hybrid teatd a $13 million gain on disposal of
residual interests in an acquired subsidiary.

Total non-interest expense for 2008 included a $8li@n non-cash goodwill impairment charge. Narterest expense, excluding the
merger-related and goodwill impairment charges,giased $282 million to $4.6 billion in 2008. Incaedin non-interest expense are pre-tax
merger-related charges of $201 million in 2008 $881 million in 2007. See Table 9 “Non-Interest Enpe (including Non-GAAP
reconciliation)” for further details.

Salaries and employee benefits decreased 5 peoc®8t4 billion in 2008 compared to $2.5 billion2007, The decline in salaries and
employee benefits is the result of ongoing mergéated and other personnel-related efficiencieisleexed by reductions in headcount.
Included in total salaries and employee benefiisnagrger charges totaling $134 million in 2008 &h&9 million in 2007.

Net occupancy expense increased 7 percent to $44@nm 2008, due primarily to new branches arging price levels. Included in
net occupancy expense were merger charges of $dmiil 2008 and $34 million in 2007, reflectingsts to vacate leases due to the merger.

Furniture and equipment expense increased $3%milti $335 million in 2008. This increase was duitreased depreciation and
maintenance expenses associated with capital adslitincluding new branches opened in 2007 and.2@6Rided in furniture and equipme
expense were merger charges of $5 million in b6082and 2007.

Professional and legal fees totaled $214 millio008 compared to $152 million in 2007. Includeginfessional fees during 2008 and
2007 were $7 million and $34 million, respectivedy merger-related charges. The 2008 increasersapity due to higher legal expenses
incurred at Morgan Keegan.

Other real-estate expenses increased $87 milli®i®8 million in 2008 compared to $16 million in@Q driven by steep valuation
declines and losses on the sale of foreclosed piepeesulting from continued decline of the hagsinarket. Another contribution factor w
increased costs related to operating and maingithia foreclosed properties during the holdingqakri

Marketing expenses totaled $97 million in 2008 cared to $134 million in 2007. Included in marketgxpenses were merger-related
charges of $13 million in 2008 and $43 million i@AZ. In 2007, marketing expense was higher duest-merger rebranding initiatives and
marketing campaigns which ran to coincide with braoonversions, as well as customer communicatieasciated with branch conversions
and consolidations.
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Mortgage servicing rights impairment increased 8ifiion to $85 million in 2008. The increase wasven by the effects of changes in
the interest rate environment.

FDIC premiums increased $4 million to $15 million2008. The increase was driven by a higher insdepasit base.

Other miscellaneous expenses remained relativedgt decreasing $4 million to $988 million in 2088wever, excluding merger
charges of $38 million in 2008 and $76 million B0Z, other miscellaneous expenses increased 4npeheeluded in other miscellaneous
expenses were $49 million and $39 million in widi@ans on the investment in two Morgan Keegan mutuads during 2008 and 2007,
respectively. Also in 2008, Regions incurred a 86lion loss on early extinguishment of debt rethte the redemption of subordinated
notes. Other miscellaneous expenses benefitedtfremecognition of a $28 million litigation expensgluction related to Visa's IPO in early
2008. Regions had recorded a $52 million expens¥ifa litigation in 2007.

Regions’ 2008 provision for income taxes from coutng operations decreased $994 million to a tasefieof $348 million compared
to expense of $646 million in 2007, primarily deddwer consolidated earnings combined with a $2#bon benefit from settlement of
uncertain tax positions resulting from resolutioittvthe IRS of the Company’s federal uncertaingagitions for tax years 1999-2006.
Therefore, Regions’ effective tax rate from conimguoperations was 5.9 percent in 2008 compar&d {6 percent in 2007.

At December 31, 2008, non-performing assets totdled billion, or 1.76 percent of ending loans, pamed to $864 million, or 0.90
percent of loans, at December 31, 2007. Non-peifagrassets, excluding loans held for sale, inci&4@1 million to $1.3 billion, or 1.33
percent, compared to $864 million, or 0.90 per@e@007. The increase in non-performing assetspsiagarily driven by construction and
commercial real estate loans, including the residenomebuilder portfolio, due to the widespreadtlthe in residential property values.
During 2008, Regions disposed of or designatecelisfor sale approximately $1.6 billion of loansidoreclosed properties, partially
offsetting the otherwise higher level of non-peniarg assets.

During 2008, the provision for loan losses fromtaaing operations was $2.1 billion and net chaoffs-were $1.5 billion. This
compares to a provision for loan losses from caitig operations of $555 million and net charge-off$271 million in 2007. Net charge-
offs as a percent of average loans were 1.59 peirt@008 compared to 0.29 percent in 2007. Theitgnt increase in the provision and
charge-offs in 2008 is related to losses on nofepaing loans sold or moved to held for sale. 10&0these losses accounted for $639
million of the increase in the net charge-offs. Témaining increase in the loan loss provision pramarily due to an increase in
management’s estimate of losses inherent in itdeesal homebuilder, condominium, home equity aegldential mortgage portfolios, all of
which are closely tied to the housing market slowdol osses were also impacted by the dispositigoratblem loans, as well as generally
weaker economic conditions in the broader economy.

At December 31, 2008, the allowance for creditéss®taled $1.9 billion or 1.95 percent of totarls, net of unearned income
compared to $1.4 billion or 1.45 percent at yeat-2007. The increase in the allowance for credi @tio reflects management’s estimate of
the level of inherent losses in the portfolio, whinanagement believes increased during 2008 dasltwving economy and a weakening
housing market. The increase in non-performingtasdeiven largely by residential homebuilder anddominium loans, was a key
determining dynamic in the assessment of inheossigls and, as a result, was an important facttetarmining the allowance level.
Deterioration of the Company’s home equity anddesiial first mortgage portfolios, especially Fitaibased credits, was also a factor.
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Table 30—Quarterly Results of Operations

2009 2008
Fourth Third Second First Fourth Third Second First
Quarter Quarter Quarter Quarter Quarter Quarter Quarter  Quarter
(In millions, except per share data)
Total interest incom $1,28¢ $1,31< $1,351 $1,37¢ $1,581 $1,56¢ $1,63C $1,78:
Total interest expens 43¢ 46¢ 52C 57C 657 647 651 765
Net interest incom 85C 84t 831 80¢ 924 922 97¢  1,01¢
Provision for loan losse 1,17¢ 1,02¢ 912 428 1,15( 417 30¢ 181
Net interest income (loss) after provision for ldasses (329 (180 (82) 384 (22€) 50¢ 67C 837
Total non-interest income, excluding securitiegai
(losses), ne 814 76€ 1,091 1,01z 702 71¢ 743 817
Securities gains (losses), | (96) 4 10¢ 53 — — 1 91
Total nor-interest expens 1,21¢ 1,24z 1,231 1,05¢  7,27: 1,12¢ 1,141 1,25(C
Income (loss) before income taxes from continuing
operations (830) (657) (119 39z (6,79)) 96 278 49k
Income tax expense (benel (287) (274) 75 31t (579 6 67 15¢
Income (loss) from continuing operatic (54%) (377) (18¢) 77 (6,219 a0 20€ 337
Loss from discontinued operations before incomes — — — — — (18) — —
Income tax benefit from discontinued operati — — — — — (7) — —
Loss from discontinued operations, net of — — — — — (172) — —
Net income (loss $(B43) $(3B77) $(18) $ 77 $6,21) $ 79 $ 20€ $ 337
Income (loss) from continuing operations available
common shareholde $(606) $(437) $(2449 $ 26 $6,249 $ 9C $ 20€ $ 337
Net income (loss) available to common sharehol $(606) $(437) $(2449 $ 26 $6,249 $ 79 $ 20€ $ 337
Earnings (loss) per share from continuing operation
available to common shareholde
Basic $(0.51) $(0.37) $(0.2¢) $ 0.0¢ $ (897 $ 0.1 $0.3C $ 0.4¢
Diluted (0.5)) (0.37) (0.2¢) 0.04 (8.97) 0.1z 0.3C 0.4¢
Earnings (loss) per share available to common bbéders:
Basic (0.5)) (0.37) (0.2¢) 0.04 (9.01) 0.11 0.3C 0.4¢
Diluted (0.57) (0.37) (0.2¢) 0.04 (9.01) 0.11 0.3C 0.4¢
Cash dividends declared per sh 0.01 0.01 0.01 0.1C 0.1C 0.1C 0.3¢ 0.3¢
Market price:
High 6.2¢ 6.91 7.6C 9.07 14.5C 19.8( 24.3] 25.8¢
Low 4.61 3.3C 3.6€ 2.3t 6.8 6.41 10.31  17.9(

Note: Quarterly amounts may not add to -to-date amounts due to rounding.
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Item 7. Financial Statements and Supplementary De
REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING

We, as members of the Management of Regions Fiab@orporation (the “Company”gre responsible for establishing and maintai
effective internal control over financial reportirigegions’ internal control system was designegrtwide reasonable assurance to the
Company’s management and Board of Directors reggriie preparation and fair presentation of the @amy’s financial statements for
external purposes in accordance with U.S. geneaaltgpted accounting principles. Internal contk@rdinancial reporting includes self-
monitoring mechanisms, and actions are taken t@cbdeficiencies as they are identified.

All internal controls systems, no matter how walsijned, have inherent limitations and may notgmewer detect misstatements in the
Companys financial statements, including the possibilitciocumvention or overriding of controls. Theredpeven those systems determi
to be effective can provide only reasonable asseraith respect to financial statement preparadiat presentation. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadégbecause of changes in conditions, or
that the degree of compliance with the policieprocedures may deteriorate.

Regions’ management assessed the effectivenelss Gfdmpany’s internal control over financial repaytas of December 31, 2009. In
making this assessment, we used the criteria gétlhy the Committee of Sponsoring OrganizationthefTreadway Commission (COSO) in
its Internal Control—Integrated Framework. Basedanassessment, we believe and assert that,2sceinber 31, 2009, the Company’s
internal control over financial reporting is effivet based on those criteria.

Regions’ independent registered public accouniimg fias issued an audit report on the effectivepéfise Company’s internal control
over financial reporting. This report appears anftillowing page.

REGIONS FINANCIAL CORPORATION

by /s| C. Dowb RITTER
C. Dowd Ritter
Chief Executive Officer

by /sl IRENEM. E STEVES
Irene M. Esteves
Chief Financial Officer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
THE BOARD OF DIRECTORS AND SHAREHOLDERS OF REGIONS FINANCIAL CORPORATION

We have audited Regions Financial Corporation'srimal control over financial reporting as of Decem®1, 2009, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatiaf the Treadway Commission
(the COSO criteria). Regions Financial Corporatiamanagement is responsible for maintaining effedtiternal control over financial
reporting, and for its assessment of the effecagsrof internal control over financial reportinglirded in the accompanying Report of
Management on Internal Control over Financial Répgr Our responsibility is to express an opiniantbe company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting Oversightri8q@nited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethetigfaénternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etésting and evaluating the design and operatifeg#feness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financakestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and @jge reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the companysats that could have a material effect on thenfiizd statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdeqaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

In our opinion, Regions Financial Corporation mainéd, in all material respects, effective interrattrol over financial reporting as of
December 31, 2009, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheets of Regions Financigddtation and subsidiaries as of December 31, 20@92008, and the related consolidated
statements of operations, changes in stockholéersty, and cash flows for each of the three yeuatise period ended December 31, 2009 of
Regions Financial Corporation and our report d&tlruary 22, 2010, expressed an unqualified opittiereon.

Ganet + MLLP

Birmingham, Alabama
February 22, 2010
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
THE BOARD OF DIRECTORS AND SHAREHOLDERS OF REGIONS FINANCIAL CORPORATION

We have audited the accompanying consolidated balsineets of Regions Financial Corporation andidiaibes as of December 31,
2009 and 2008, and the related consolidated statsméoperations, changes in stockholders’ eqaityl cash flows for each of the three
years in the period ended December 31, 2009. Tiremecial statements are the responsibility of @menpan’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of
Regions Financial Corporation and subsidiarieseateinber 31, 2009 and 2008, and the consolidatetts@s their operations and their cash
flows for each of the three years in the periodeghDecember 31, 2009, in conformity with U.S. galigraccepted accounting principles.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), Regions
Financial Corporation’s internal control over fircgal reporting as of December 31, 2009, based iberier established in Internal Control—
Integrated Framework issued by the Committee ohSpiing Organizations of the Treadway Commissiahaur report dated February 22,

2010, expressed an unqualified opinion thereon.
évw-ut + MLLP

Birmingham, Alabama
February 22, 2010
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Assets
Cash and due from ban
Interes-bearing deposits in other bar
Federal funds sold and securities purchased umpieements to rese
Trading account asse
Securities available for sa
Securities held to maturity (estimated fair valfi€&®1 in 2009 and $47 in 200
Loans held for sale (includes $780 and $506 medsatréair value at December 31, 2009 and 2008,
respectively’
Loans, net of unearned incot
Allowance for loan losse
Net loans
Other intere-earning asse!
Premises and equipment, |
Interest receivabl
Goodwill
Mortgage servicing right
Other identifiable intangible asse
Other asset
Total asset

Liabilities and Stockholders' Equity
Deposits:
Non-interes-bearing
Interes-bearing
Total deposit:
Borrowed funds
Shor-term borrowings
Federal funds purchased and securities sold umgteements to repurcha
Other shor-term borrowings
Total shor-term borrowings
Long-term borrowings
Total borrowed fund
Other liabilities
Total liabilities
Stockholder' equity:
Preferred stock, authorized 10 million she
Series A, cumulative perpetual participating, paiue $1.00 (liquidation preference
$1,000.00) per share, net of discount;
Issue—3,500,000 share
Series B, mandatorily convertible, cumulative p&upkparticipating, par value $1,000.0
(liquidation preference $1,000.00) per share;
Issue—267,665 share
Common stock, par value $.01 per sh.
Authorized 1.5 billion share
Issued including treasury stock—1,235,850,589 shiawr@009 and 735,667,650 shares in
2008
Additional paic-in capital
Retained earnings (defic
Treasury stock, at c—43,241,020 shares in 2009 and 44,301,693 shags0i)
Accumulated other comprehensive income (loss)
Total stockholdel' equity

Total liabilities and stockholde’ equity

See notes to consolidated financial statements.

December 31

2009

2008

(In millions, except share data)

$ 2,05
5,58(

37¢

3,03¢
24,06¢

31

1,511
90,67+
(3,119
87,56(
734

2,66¢

46¢

5,557

247

502

7,92(

$ 142,31t

$ 23,20¢
75,47¢
98,68(

1,89¢
1,77¢
3,66¢
18,46¢
22,13:
3,62¢
124,43

12
18,78
(3,235
(1,409

13C
17,88
$ 142311

$ 2,64t
7,54(

79C

1,05(
18,85(

47

1,28:
97,41
(1,826)
95,50
897

2,78¢

45¢

5,54¢

161

63€

7,96¢

$ 146,24t

$ 18,45
72,44,
90,90«

3,14:
12,67¢
15,82
19,23:
35,05

3,47¢

129,43!

3,307

7
16,81
(1,869)
(1,425)

(22)
16,81
$ 146,24
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
Years Ended December 31

2009 2008 2007
(In millions, except per share data)

Interest income or

Loans, including fee $  4,19¢ $ 5,55C $ 6,92¢
Securities
Taxable 96€ 828 85€
Tax-exempt 19 40 41
Total securitie: 98t 868 897
Loans held for sal 55 35 92
Federal funds sold and securities purchased umpieements to rese 3 18 51
Trading account asse 62 63 71
Other intere-earning asset 28 29 38
Total interest incom 5,33 6,567 8,07
Interest expense o
Deposits 1,277 1,72¢ 2,66¢
Shor-term borrowings 54 369 45¢
Long-term borrowings 66€ 627 558
Total interest expens 1,997 2,72( 3,67¢
Net interest incom 3,33¢ 3,84: 4,39¢
Provision for loan losse 3,541 2,057 55E
Net interest income (loss) after provision for Idasses (20€) 1,78¢ 3,84:
Non-interest income
Service charges on deposit accot 1,15¢ 1,14¢ 1,162
Brokerage, investment banking and capital mar 98¢ 1,027 89t
Mortgage incom 25¢ 138 13€
Trust department incorr 191 234 251
Securities gains (losses), 1 69 92 9)
Other 1,091 434 42C
Total nor-interest incomt 3,75¢ 3,077 2,85¢
Nor+interest expenst
Salaries and employee bene 2,26¢ 2,35¢ 2,47
Net occupancy expen: 454 442 414
Furniture and equipment exper 311 838 301
Other-thar-temporary impairments(: 75 23 7
Goodwill impairment — 6,00( —
Other 1,642 1,63¢ 1,46¢
Total nor-interest expens 4,751 10,79: 4,66(
Income (loss) from continuing operations beforeoime taxe: (1,207 (5,939 2,03¢
Income tax (benefit) expen (171) (34¢) 64€
Income (loss) from continuing operatic (1,03)) (5,58%) 1,39:
Discontinued operations (Note :
Loss from discontinued operations before incomes — (18) (217)
Income tax benef — (7) (75)
Loss from discontinued operations, net of — (11) (142)
Net income (loss $ (1,039 $ (5,596 $ 1,251
Net income (loss) from continuing operations add#éao common shareholde $  (1,26)) $ (5,61)) $  1,39%
Net income (loss) available to common sharehol $ (1,26 $ (5,627) $ 1,251
Weighte-average number of common shares outstani
Basic 98¢ 695 70€
Diluted 98¢ 695 715
Earnings (loss) per common share from continuingratons:
Basic $  (1.29) $ (8.07) $ 1.97
Diluted (1.27) (8.07) 1.9t
Earnings (loss) per common she
Basic (1.27) (8.09) 1.77
Diluted (1.27) (8.09) 1.7¢
Cash dividends declared per common sl 0.1z 0.9€ 1.4¢

(1) Includes $266 million for the year ended Decentkil, 2009 of gross charges, net of $191 millibnam-credit portion reported in other compreheasicome (loss). For 2008 and
2007, there was no n-credit component. See Note 4 to the consolidatehfiial statement

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

Accumulated

Preferred Stock Common Stock  Additional Retained Treasury Other
Earnings Comprehensive
Paid-In Stock,
Shares Amount Shares  Amount Capital (Deficit) At Cost Income (Loss) Total
(In millions, except share and per share data)
BALANCE AT JANUARY 1, 2007 — $ — 73C $ 7 $16,34( $449: $ (8) $ (131) $20,70:
Cumulative effect of change in accounting
principles due to adoption of new
accounting literatur. — — — — — (269) — — (269)
Comprehensive incom
Net income — — — — — 1,251 — — 1,251
Net change in unrealized gains and lo:
on securities available for sale, net
tax and reclassification adjustment ~ — — — — — — — 16€ 16€
Net change in unrealized gains and lo:
on derivative instruments, net of tax
and reclassification adjustmenti — — — — — — — 96 96
Net change from defined benefit pensi
plans, net of tax(1 72 72
Comprehensive incorr 1,58t
Cash dividends declar—$1.46 per shar — — — — — (2,03¢) — — (1,03¢)
Purchase of treasury sto — — (472) — — — (1,369 — (1,369
Common stock transactior
Stock transactions with employees under
incentive plans, ne — — 1 — (@))] — — — ()]
Stock options exercised and related
activity, net — — 4 — 15& — — — 15&
Amortization of unearned restricted stc — — — — 67 — — — 67
BALANCE AT DECEMBER 31, 2007 — — 694 7 16,54: 4,43¢ (1,379 208 19,82
Cumulative effect of change in accounting
principles due to adoption of new
accounting literatur — — — — — ()] — — ()]
Comprehensive income (los:
Net income (loss — — — — — (5,596 — — (5,596
Net change in unrealized gains and lo:
on securities available for sale, net
tax and reclassification adjustment ~ — — — — — — — (207 (207
Net change in unrealized gains and lo:
on derivative instruments, net of tax
and reclassification adjustmenti — — — — — — — 19C 19C
Net change from defined benefit pensi
plans, net of tax(1 — — — — — — — (319 (319
Comprehensive income (los (5,827
Cash dividends declar—$0.96 per shar — — — — — (669) — — (669)
Preferred dividend — — — — — (26) — — (26)
Preferred stock transactior
Proceeds from issuance of 3,500,000
shares of preferred sto 4 3,30 — — — — — — 3,30¢
Proceeds from issuance of 48,253,671
common stock warrat — — — — 19¢ — — — 19¢
Discount accretiol — 3 — — — — — — 3
Common stock transactior
Stock transactions with employees under
compensation plans, n — — ©)) — 3 — (54) — (57
Stock options exercised and related
activity, net — — — — 27 — — — 27
Amortization of unearned restricted stc — — — — 50 — — — 50
BALANCE AT DECEMBER 31, 2008 4 3,307 691 7 16,81: (1,869 (1,42%) (22) 16,81
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY—Continued

Accumulated

Preferred Stock Common Stock Additional Retained  Treasury Other
Earnings Comprehensive
Paid-In Stock,
Shares Amount Shares Amount Capital (Deficit) At Cost Income (Loss)

Total

(In millions, except share and per share data)
Comprehensive incom

Net income (loss — — — — —  (1,03) — — (1,03
Net change in unrealized gains and losst
securities available for sale, net of tax
and reclassification adjustme — — — — — — — 277 277
Net change in unrealized gains and losst
derivative instruments, net of tax and
reclassification adjustment( — — — — — — — (139) (139
Net change from defined benefit pension
plans, net of tax(1 — — — — — — — 8 8
Comprehensive los (879
Cash dividends declar—$0.13 per shar — — — — — (20%) — — (105)
Preferred dividend — — — — — (1949 — — (199
Preferred stock transactior
Proceeds from issuance of 287,500 shar
mandadatority convertible preferred
stock — 27¢ — — — — — — 27¢
Discount accretiol — 36 — — — (36) — — —
Conversion of Series B shai — a9 — — — — — — (29
Common stock transactior
Net proceeds from issuance of 460 million
shares of common stor — — 46( 5 1,764 — — — 1,76¢
Issuance of 33 million shares of commor
stock issued in connection with early
extinguishment of det — — 33 — 13t — — — 13t
Conversion of Series B shai — — 5 — 19 — — — 19
Stock transactions with employees undel
compensation plans, n — — 4 — — — 16 — 16
Stock options exercised and related activity,
net — — — — 14 — — — 14
Amortization of unearned restricted stc — — — — 34 — — — 34
BALANCE AT DECEMBER 31, 2009 4 $3,60: 1,19: $ 12 $18,78. $(3,235) $(1,409) $ 13C $17,88:

(1) See disclosure of reclassification adjustment armand tax effect, as applicable, in Note 15 to otidated financial statemen

See notes to consolidated financial statements.
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31

2009 2008 2007
(In millions)
Operating activities
Net income (loss $ (1,037) $(5,59¢) $ 1,251
Adjustments to reconcile net cash provided by dpegyactivities:
Provision for loan losse 3,541 2,057 55¢&
Impairment of goodwil — 6,00( —
Depreciation and amortization of premises and eqgaigt 284 28€ 264
Impairment of mortgage servicing rigt — 85 6
Provision for losses on other real estate, 142 88 10
Net amortization (accretion) of securiti 10 (15) (26)
Net amortization of loans and other as: 252 122 25¢
Net accretion of deposits and borrowir (29 (15) (59)
Net securities (gains) loss (69) 92) 9
Net loss (gain) on sale of premises and equipr — 3 (33
(Gain) loss on early extinguishment of d (61) 66 —
Other-thar-temporary impairments, n 75 23 7
Deferred income tax expense (bene 24E (407) (124)
Excess tax benefits from sh-based paymen 4) — 8)
Originations and purchases of loans held for (7,409 (3,07¢ (5,53))
Proceeds from sales of loans held for ¢ 7,65( 3,84¢ 8,881
Gain on sale of loans, n (96) (57) (66)
Loss from sale of mortgage servicing rig — 15 4
(Increase) decrease in trading account a: (1,989 88 43¢
Decrease (increase) in other inte-earning asse! 163 (392) 65
(Increase) decrease in interest receiv: (10) 15¢ 45
Decrease (increase) in other as: 462 (584) (2,900
(Decrease) increase in other liabilit (90) (764) 19C
Other (52 16€ 42
Net cash from operating activiti 1,99¢ 2,007 3,287
Investing activities
Proceeds from sales of securities available far 5,451 2,142 1,96¢
Proceeds from maturites ¢
Securities available for sa 5,40¢ 3,181 2,49¢
Securities held to maturit 17 9 14
Purchases o
Securities available for sa (15,64¢) (6,84¢) (2,239)
Securities held to maturit — (5) (41)
Proceeds from sales of loa 33C 1,247 1,05(
Proceeds from sales of mortgage servicing ri — 44 21
Net decrease (increase) in lo: 2,78 (6,437 (1,49¢)
Net purchases of premises and equipn (234) (464) (454)
Net cash received from disposition of busin — — 6
Net cash received from deposits assui 27¢ 894 —
Net cash from investing activiti¢ (1,61%) (6,237%) 1,32:
Financing activities
Net increase (decrease) in depa 7,501 (4,75%) (6,429
Net (decrease) increase in sl-term borrowings (12,159 4,70z 1,45:
Proceeds from lor-term borrowings 2,792 11,60¢ 6,93
Payments on lor-term borrowings (3,24¢) (3,959 (4,229
Net proceeds from issuance of mandatorily convierfieferred stoc 27¢ — —
Net proceeds from issuance of common s 1,76¢ — —
Issuance of preferred stock and common stock wa — 3,50( —
Cash dividends on common stc (105) (669) (1,03¢)
Cash dividends on preferred stc (194) — —
Purchase of treasury sto — — (1,369
Proceeds from exercise of stock options and relattigity 14 27 55
Excess tax benefits from sh-based paymen 4 — 8
Net cash from financing activitie (3,341) 10,45¢ (4,49%)
Decrease in cash and cash equival (2,962) 6,22¢ 11E
Cash and cash equivalents at beginning of 10,97: 4,74¢ 4,63(
Cash and cash equivalents at end of pe $ 8,011 $10,97: $  4,74¢

See notes to consolidated financial statements.
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REGIONS FINANCIAL CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Regions Financial Corporation (“Regions” or “then@many”) provides a full range of banking and baelated services to individual
and corporate customers through its subsidiaridsaanch offices located primarily in Alabama, Ankas, Florida, Georgia, lllinois, Indiana,
lowa, Kentucky, Louisiana, Mississippi, Missouripfth Carolina, South Carolina, Tennessee, Texad/agthia. The Company is subject to
competition from other financial institutions, isbject to the regulations of certain governmennags and undergoes periodic examinations
by those regulatory authorities.

The accounting and reporting policies of Regions the methods of applying those policies that niatgraffect the accompanying
consolidated financial statements conform with aotimg principles generally accepted in the Uniiates (“GAAP”) and with general
financial services industry practices. In prepatimg financial statements, management is requiredatke estimates and assumptions that
affect the reported amounts of assets and ligdslitis of the balance sheet dates and revenueggerses for the periods shown. Actual
results could differ from the estimates and assiongtused in the consolidated financial statemiexctading, but not limited to, the estimates
and assumptions related to the allowance for ctessies, intangibles, mortgage servicing rightsiandme taxes.

Regions has evaluated all subsequent events fenfiaitrecognition and disclosure through Febr@i#y2010, the date of the filing of
this Form 10-K.

Certain amounts in prior period financial statersdrdve been reclassified to conform to currenipepresentation, except as otherwise
noted. These reclassifications are immaterial awmo effect on net income (loss), total assettamkholders’ equity.

BASIS OF PRESENTATION AND PRINCIPLES OF CONSOLIDATI ON

The consolidated financial statements include tu@ants of Regions, its subsidiaries and certaiiabbe interest entities (“VIES”).
Significant intercompany balances and transacti@ve been eliminated. Regions considers a votgiggientity to be a subsidiary and
consolidates it if Regions has a controlling finahéterest in the entity. VIEs are consolidateReégions is exposed to the majority of the
VIES’ expected losses and/or residual returns (Regions is considered to be the primary benefiti&/nconsolidated investments in voting
rights entities or VIEs in which Regions has sigmaint influence over operating and financing decisi(usually defined as a voting or
economic interest of 20% to 50%) are accountedi$arg the equity method. Unconsolidated investmientsting rights entities or VIES in
which Regions has a voting or economic interes¢sd than 20% are generally carried at cost. Sée Nfor further discussion of VIEs.

CASH AND CASH FLOWS

Cash equivalents include cash and due from bantesgist-bearing deposits in other banks, and feéflerds sold and securities
purchased under agreements to resell (which héifeeat 90 days or less). Cash flows from loanthei originated or acquired, are classified
at that time according to management’s originarnto either sell or hold the loan for the fored#e future. When management’s intent is to
sell the loan, the cash flows of that loan aregme=d as operating cash flows. When managemenm#stiis to hold the loan for the
foreseeable future, the cash flows of that loarmpaesented as investing cash flows.
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The following table summarizes supplemental caglv fhformation for the years ended December 31:

2009 2008 2007
(In millions)
Cash paid during the period ft
Interest $2,08¢  $2,80C  $3,70C
Income taxes, ne 137 267 652
Loans transferred to other real esi 89C 414 182
Student loans transferred to loans held for — 792 —
Loans held for sale transferred to lo: — — 52
Nonperforming loans transferred to loans held &e 374 482 —
Properties transferred to held for s 68 — 10¢

TRADING ACCOUNT ASSETS

Trading account assets, which are primarily hetdtie purpose of selling at a profit, consist dbtkend marketable equity securities
are carried at estimated fair value. Gains ancekd3oth realized and unrealized, are includedokdrage, investment banking and capital
markets income.

SECURITIES PURCHASED UNDER AGREEMENTS TO RESELL AND SECURITIES SOLD UNDER AGREEMENTS TO
REPURCHASE

Securities purchased under agreements to resefieandities sold under agreements to repurchasgeaegally treated as collateralized
financing transactions and are recorded at estihfatevalue plus accrued interest. It is Regiquaicy to take possession of securities
purchased under resell agreements.

SECURITIES

Management determines the appropriate classifitatialebt and equity securities at the time of pase and periodically re-evaluates
such designations. Debt securities are classifieskaurities held to maturity when the Companythasntent and ability to hold the securi
to maturity. Securities held to maturity are statédmortized cost. Debt securities not classifisdecurities held to maturity or trading
account assets and marketable equity securitieslasgified as trading account assets are clagdsifiesecurities available for sale. Securities
available for sale are stated at estimated fairevalith changes in unrealized gains and lossesfriakes, reported as a component of other
comprehensive income (loss). See Note 22 for dison®f determining fair value.

The amortized cost of debt securities classifiedeasirities held to maturity and securities avééldor sale is adjusted for amortization
of premiums and accretion of discounts to matudtyin the case of mortgage-backed securities, theeestimated life of the security, using
the effective yield method. Such amortization aretion is included in interest income on secwitiRRealized gains and losses are includt
net securities gains (losses). The cost of seesrddld is based on the specific identificationhodt

The Company reviews its securities portfolio orgular basis to determine if there are any conditiadicating that a security has
other-than-temporary impairment. Factors consideredis determination include the length of tinmelahe extent to which the market value
has been below cost, the credit standing of theeris®Rkegions’ intent to sell and whether it is mideely than not that the Company will have
to sell the security before its market value recsvActivity related to the credit loss componehbtier-than-temporary impairment is
recognized in earnings. For debt securities, thidqoof other-than-temporary impairment relateclioother factors is recognized in other
comprehensive income. See Note 4 for discussiordatdlls of other-than-temporary impairment.
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LOANS HELD FOR SALE

At December 31, 2009 and 2008, loans held forisaladed commercial loans, investor real estatadpeesidential real estate mortg
loans and student loans. Commercial and investdrestate loans held for sale consist of certamperforming loans for which management
has the intent to sell in the near term. Regioimmanily classifies new residential real estate mage loans as held for sale based on intent,
which is determined when the loans are underwrifRasidential real estate mortgage loans not datagras held for sale are retained based
on available liquidity, interest rate risk manageitrend other business purposes. Regions electddithalue option for residential real est
mortgage loans held for sale originated after Jgnip2008. Student loans held for sale includéagetoans for which management has the
intent to sell in the near term. Commercial ancestor real estate loans held for sale are cartidtedower of cost or estimated fair value,
student loans held for sale are carried at thel@mvaggregate cost or estimated fair value. Sete R? for discussion of determining fair
value. Gains and losses on commercial, investdestate and student loans held for sale are iedud other norinterest expense. Gains ¢
losses on residential mortgage loans held fora&éncluded in mortgage income.

LOANS

Loans are carried at the principal amount outstamdiet of premiums, discounts, unearned incomedefetred loan fees and costs.
Interest income on loans is accrued based on theipal amount outstanding, except for those ladassified as non-accrual. Neefundable
loan origination and commitment fees, net of diagts of originating or acquiring loans, are defegrand recognized over the estimated lives
of the related loans as an adjustment to the losffettive yield.

Regions engages in both direct and leveraged fewsgcing. The net investment in direct financiegdes is the sum of all minimum
lease payments and estimated residual valuesyhessned income. Unearned income is recognizedtbgdaerms of the leases to produce a
level yield. The net investment in leveraged leasdise sum of all lease payments (less non-reeadebt payments), plus estimated residual
values, less unearned income. Income from leverbageses is recognized over the term of the leasssdbon the unrecovered equity
investment.

Loans are placed on non-accrual status when mareagdras determined that full payment of all conttrakprincipal and interest is in
doubt, or the loan is past due 90 days or more psicipal and/or interest unless the loan is s@etfured and in the process of collection.
When a commercial loan is placed on non-accrutstancollected interest accrued in the curreat jereversed and charged to interest
income. Uncollected interest accrued from priorgem commercial loans placed on non-accrual stattie current year is charged against
the allowance for loan losses. When a consumeritoplaced on nomeccrual status, all uncollected interest accrueehisrsed and charged
interest income. Charge-offs on commercial loaraiperhen available information confirms the loamd fully collectible and the loss is
reasonably quantifiable. Consumer loans are sutjeoandatory charge-off at a specified delinquethe consistent with regulatory
guidelines. Interest collections on non-accruaho#or which the ultimate collectability of prineipis uncertain are applied as principal
reductions. In certain limited situations, if maaagent concludes that all principal is ultimatelYlectible, collections on non-accrual loans
are applied to principal and interest. Regionsrd&tees past due or delinquency status of a loaadan contractual payment terms.

ALLOWANCE FOR CREDIT LOSSES

Through provisions charged directly to expense,idteghas established an allowance for credit lo§s#iewance”). This allowance is
comprised of two components: the allowance for lloases, which is a contra-asset to loans, andeawe for unfunded credit commitments,
which is recorded in other liabilities. The alloveanis reduced by actual losses and increased byeses, if any. Regions charges losses
against the allowance in the period the loss idicoerd.
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The allowance is maintained at a level believedjadie by management to absorb probable lossesinttiarthe loan portfolio.
Management’s determination of the adequacy of tbavance is a quarterly process and is based @valuation of the loan portfolio,
historical loan loss experience, current econorar@dions, collateral values of properties secutoans, volume, growth, quality and
composition of the loan portfolio, regulatory guida, and other relevant factors. Unfavorable chanmgany of these, or other factors, or the
availability of new information, could require ththe allowance be adjusted in future periods. Adasses could vary from management’s
estimates. No portion of the resulting allowancalliscated to any individual credits or group ofdits except for specific reserves require
authoritative accounting literature. The remairatigwance is available to absorb losses from amulyadinoans.

Regions’ assessment of allowance levels is deteahim accordance with GAAP and regulatory guidaline determining the
allowance, management uses information to stréi#loan portfolio into loan pools with common righaracteristics. Loan pools in the
portfolio are assigned estimated allowance amoofritsss based on various factors and analysesjdimg but not limited to, current and
historical loss experience trends and levels obler credits, current economic conditions, chamgg@soduct mix and underwriting. Loans
deemed to be impaired include non-accrual loarduding consumer loans, and troubled debt restrings (“TDRs”). Impaired loans,
excluding consumer loans, with outstanding balagceater than $2.5 million are evaluated indivitluedther than on a pool basis as
described above. For these loans, Regions meaberésvel of impairment based on the present vafube estimated projected cash flows,
the estimated value of the collateral or, if avaia the observable market price. Regions geneuslds the estimated projected cash flow
method to measure impairment. For consumer TDRgioRe measures the level of impairment based otsmddoans stratified by common
risk characteristics.

In order to estimate a reserve for unfunded commnitisy Regions uses a process consistent with $ieatin developing the allowance
for loan losses. Regions estimates future fundiwpsch are less than the total unfunded commitraembunts, based on historical funding
experience. Allowance for loan loss factors, whach based on product and customer type and aréstamtswith the factors used for portfc
loans, are applied to these funding estimatesrieesat the reserve balance. Changes in the reservmfunded commitments are recognized
in other non-interest expense.

ACCOUNTING FOR TRANSFERS AND SERVICING OF FINANCIAL ASSETS

Regions historically sold receivables, such as cemsral loans, residential mortgage loans and déaders, in securitizations and to
third parties, including conduits. When Regionsigbese receivables, it retained a continuing @stein the form of interestnly strips, one ¢
more subordinated tranches, servicing rights anzieh reserve accounts. These retained interestsimially recognized based on their
respective allocated cost basis on the date o$fieanAny gain or loss on the sale of the receiggllepends in part on the previous carrying
amount of the financial assets involved in thedfan allocated between the assets sold and thimeetinterests based on their relative
estimated fair value at the date of transfer. Rethinterests in the subordinated tranches anckesitenly strips were recorded at fair value
and included in securities available for sale. 8gbent adjustments to fair value are recorded tirather comprehensive income. Quoted
market prices for these assets are generally raofadle, so Regions estimates fair value baseth@mpitesent value of expected future cash
flows using management’s best estimates of theaksymptions—expected credit losses, prepaymendspeeighted-average life, and
discount rates commensurate with the inherent nékdse asset. In calculating prepayment ratesjdRegutilizes a variety of prepayment
models depending on the loan type and specifis&etion requirements. The models used by Regiahsda the constant prepayment rate
model (CPR) and the Bond Market Trade Associatidostgaged Asset-Backed Securities Division’s pgepant model (PSA). On a
quarterly basis, Regions ensures that any retairiegests are valued appropriately in the const#idifinancial statements. Management
reviews the historical performance of each retainégtest and the assumptions used to projectduwtash flows. Assumptions are revised if
past performance and future expectations dictdte.pFesent value of cash flows is then recalculbtesg:d on the revised assumptions. Se
“Future Application of Accounting Standards” seatiof Note 1 for further discussion of the impachefv accounting literature on transfers
of financial assets.
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Prior to January 1, 2009, amounts capitalizedHerright to service mortgage loans were amortizeal @mponent of other non-interest
expense over the estimated remaining lives ofdhed, considering appropriate prepayment assungpthortgage servicing rights were
recorded at the lower of aggregate cost or estuifaie value on a stratified basis. For purposesvafluating impairment, the Company
stratified its mortgage servicing portfolio on thasis of certain risk characteristics, includingrdype and interest rate. Impairment related to
mortgage servicing rights was recorded in otherintgrest expense. Contractually specified sergitees, late fees and other ancillary
income related to the servicing of mortgage loaasewecorded in mortgage income.

Effective January 1, 2009, the Company made ari@teto prospectively change the policy for accinofor residential mortgage
servicing rights from the amortization method te fhir value measurement method. Under the faireveleasurement method, servicing
assets are measured at fair value each periocchéthges in fair value recorded as a component ofgage income. Additionally, during the
third quarter of 2009, Regions adopted an optignsiadd spread (OAS) valuation approach. The OA&ssEmts the average spread over the
Libor swap curve that equates the asset’s discduw@sh flows to its market price.

The fair value of mortgage servicing rights is a#édted using various assumptions including fut@ashcflows, market discount rates,
expected prepayment rates, servicing costs and fattkars. A significant change in prepayments oftgages in the servicing portfolio could
result in significant changes in the valuation atpents, thus creating potential volatility in d@rying amount of mortgage servicing rights.
See Note 22 for additional discussion regardingmeination of fair value.

PREMISES AND EQUIPMENT

Premises and equipment are stated at cost, lesmatated depreciation and amortization, as appkcd®epreciation expense is
computed using the straight-line method over thienased useful lives of the assets. Leasehold imgr@nts are amortized using the straight-
line method over the estimated useful lives ofitherovements (or the terms of the leases, if shpri@enerally, premises and leasehold
improvements are depreciated or amortized overQl@edrs. Furniture and equipment are generallyatdéged or amortized over 3-12 years.

Regions enters into lease transactions for thd tighse assets. These leases vary in term amd tiinee to time, include incentives
and/or rent escalations. Examples of incentivelsidec periods of “free” rent and leasehold improvatriecentives. Regions recognizes
incentives and escalations on a straight-line bass the lease term as a reduction of or incremsent expense, as applicable, in net
occupancy expense on the consolidated statemenfseddtions.

INTANGIBLE ASSETS

Intangible assets include goodwill, which is theess of cost over the fair value of net assete@fiised businesses, and other
identifiable intangibles. Other identifiable intabig assets include the following: (1) core depogangible assets, which are amounts
recorded related to the value of acquired indeteatermaturity deposits, (2) amounts capitalizedteel to the value of acquired customer
relationships and (3) amounts recorded relatednjgl@yment agreements with certain individuals afiaed entities. Core deposit intangik
and most other identifiable intangibles are amedinn an accelerated basis over their expectedlusess.

The Company’s goodwill is tested for impairmentasnannual basis, or more often if events or circamtes indicate that there may be
impairment. Regions assesses the following indisatbgoodwill impairment for each reporting period

» Recent operating performan
» Changes in market capitalizatic
* Regulatory actions and assessme
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» Changes in the business climate (including legetbfa and competition
» Compan-specific factors (including changes in key persdrasset impairments, and business dispositionsl)
e Trends in the banking industr

Adverse changes in the economic environment, daglioperations, or other factors could result @tealine in the implied fair value of
goodwill. A goodwill impairment test includes twteps. Step One, used to identify potential impaimneompares the estimated fair value of
a reporting unit with its carrying amount, inclugigoodwill. If the estimated fair value of a repogt unit exceeds its carrying amount,
goodwill of the reporting unit is considered nofiaired. If the carrying amount of a reporting witeeds its estimated fair value, the second
step of the goodwill impairment test is performedrteasure the amount of impairment loss, if angp Siwo of the goodwill impairment test
compares the implied estimated fair value of rapgruinit goodwill with the carrying amount of thgdodwill. If the carrying amount of
goodwill for that reporting unit exceeds the imgdliair value of that unit’'s goodwill, an impairmdoss is recognized in an amount equal to
that excess. Regions tested goodwill for impairnpamiodically during 2008 and 2009 and recorde.8 $illion impairment charge within
the General Bank/Treasury unit during the fourthrter of 2008. Based on the testing performed tiimout 2009, Regions’ goodwill was not
impaired in 2009.

For purposes of performing Step One of the goodmillairment test, Regions uses both the incomevaaritet approaches to value its
reporting units. The income approach, which isgtimary valuation approach, consists of discoungimgjected long-term future cash flows,
which are derived from internal forecasts and eatin@xpectations for the respective reporting ufitee projected future cash flows are
discounted using cost of capital metrics for Regi@eer group or a build-up approach (such asdlpéal asset pricing model) applicable to
each reporting unit. The significant inputs to iheome approach include expected future cash flawgsh are primarily driven by the long-
term target tangible equity to tangible asset®ratind the discount rate, which is determined éntthild-up approach using the rifiiee rate c
return, adjusted equity beta, equity risk premiamd a company-specific risk factor. The companyc#igeaisk factor is used to address the
uncertainty of growth estimates and earnings ptigjes of management.

Regions uses the public company method and theactéion method as the two market approaches. Thieepompany method applies
a value multiplier derived from each reporting imfieer group to a financial metric of the repagtimit (e.g. last twelve months of earnings
before interest, taxes and depreciation, tangibtiklvalue, etc.) and an implied control premiuntht® respective reporting unit. The control
premium is evaluated and compared to similar firdrservices transactions. The transaction metipplies a value multiplier to a financial
metric of the reporting unit based on comparabkeoked purchase transactions in the financial sesvindustry for the reporting unit (where
available).

Regions uses the output from these approachegdmtae estimated fair value. Below is a tablessfuanptions used in estimating the
fair value of each reporting unit for the annuatsen 2009 and 2008, respectively. The tablesidethe discount rate used in the income
approach and the market multiplier and implied oararemium used in the market approaches apptiedl reporting units for each reporting
date.

General Bankingi Investment Bankingi
As of December 31, 2009 Treasury Brokerage/Trust Insurance
Discount rate used in income appro 18% 13% 12%
Public company method market multiplier 0.7x 1.6x 9.1x
Public company method control premit 30% 30% 30%
Transaction method market multiplier 0.9x 2.2x n/e

(@) Forthe General Bank/Treasury and InvestmenkBag/Brokerage/Trust reporting units, these mili#iis are applied to tangible book
value. For the Insurance reporting unit, this npligr is applied to the last twelve months of eagsi before interest, taxes and
depreciation, respectivel
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General Bankingi Investment Bankingi
As of December 31, 2008 Treasury Brokerage/Trust Insurance
Discount rate used in income appro: 21% 11% 9%
Public company method market multiplier 0.6x n/e 8.7x
Public company method control premit 30% 30% 30%
Transaction method market multiplier 0.8x 3.3x n/a

(@) Forthe General Bank/Treasury and Insuranaertieg units, these multipliers are applied to fhteggbook value and the last twelve
months of earnings before interest, taxes and digti@n, respectively

(b) For the General Bank/Treasury and InvestmenkBa&/Brokerage/Trust reporting units, these mili#iis are applied to tangible book
value and brokerage assets under management, tiesfye:

For purposes of performing Step Two of the goodimilbairment test, if applicable, Regions compahesitnplied estimated fair value
of the reporting unit goodwill with the carrying ammt of that goodwill. In order to determine theplirad estimated fair value, a full purchase
price allocation would be performed in the same meams if a business combination had occurred.afsgf the Step Two analysis, Regions
estimates the fair value of all of the assets @tillities of the reporting unit, including unreauged assets and liabilities. The related
valuation methodologies for certain material finahassets and liabilities are discussed in Note 22

Other identifiable intangible assets are reviewdéast annually for events or circumstances tbatccimpact the recoverability of the
intangible asset. These events could include lbssre deposits, increased competition or advehs@ges in the economy. To the extent ¢
identifiable intangible assets are deemed unreaterimpairment losses are recorded in other ntardst expense to reduce the carrying
amount.

Refer to Note 9 for further discussion of the resof the goodwill and other identifiable intangiblimpairment tests.

FORECLOSED PROPERTY AND OTHER REAL ESTATE

Other real estate and certain other assets acqnisadisfaction of indebtedness (“foreclosure’ aarried in other assets at the lower of
the recorded investment in the loan or fair vaksslestimated costs to sell the property. At the dftransfer, when the recorded investment
in the loan exceeds the property’s fair value taxsts to sell, write-downs are recorded as chaffgeirothe allowance. Subsequent to transfer,
additional write-downs are recorded as other noerast expense. Gain or loss on the sale of fosedlproperty and other real estate is
included in other non-interest expense. See Noferl@etails.

From time to time, assets classified as premisdsgnipment are transferred to held for sale foious reasons. These assets are c:
in other assets at the lower of the recorded imvest in the asset or fair value less estimatedtoasll based upon the property’s appraised
value at the date of transfer. Any write-downs mfgerty held for sale are recorded as other narést expense. At December 31, 2009 and
2008, the carrying values of premises and equipineldtfor sale were approximately $56 million ard2 $nillion, respectively.

DERIVATIVE FINANCIAL INSTRUMENTS AND HEDGING ACTIVI  TIES

The Company enters into derivative financial instemts to manage interest rate risk, facilitate t4&gality management strategies and
manage other exposures. These instruments priniiacilyde interest rate swaps, options on intetast swaps, interest rate caps and floors,
Eurodollar futures, and forward sale commitmentsdArivative financial instruments are recognizedthe consolidated balance sheets as
other assets or other liabilities at estimated\failue. Regions enters into master netting agretsweith counterparties and/or requires
collateral based on counterparty credit ratingsoier exposures.
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Qualifying derivative financial instruments are id@sted, based on the exposure being hedged hes &itr value or cash flow hedges.
For derivative financial instruments not designaasdair value or cash flow hedges, gains and sossated to the change in fair value are
recognized in earnings during the period of chandeir value as brokerage, investment banking @apital markets income.

Fair value hedge relationships mitigate exposutbeahange in fair value of an asset, liabilitfion commitment. Under the fair value
hedging model, gains or losses attributable tat@nge in fair value of the derivative instrumestwell as the gains and losses attributak
the change in fair value of the hedged item, ategrized in earnings in the period in which thengjein fair value occurs. Hedge
ineffectiveness is recognized to the extent thegha in fair value of the derivative do not offdet changes in fair value of the hedged item
as other non-interest expense. The correspondijngtatent to the hedged asset or liability is ineldish the basis of the hedged item, while
the corresponding change in the fair value of trévdtive instrument is recorded as an adjustneenther assets or other liabilities, as
applicable.

Cash flow hedge relationships mitigate exposutbdovariability of future cash flows or other foested transactions. For cash flow
hedge relationships, the effective portion of taegr loss related to the derivative instrumenmeognized as a component of other
comprehensive income. The ineffective portion &f gfain or loss related to the derivative instrumiminy, is recognized in earnings as other
nondinterest expense during the period of change. Ansotgtorded in other comprehensive income are reped in earnings in the period
periods during which the hedged item impacts egsiin

The Company formally documents all hedging relatiops between hedging instruments and the hedgesjtas well as its risk
management objective and strategy for enteringvatmus hedge transactions. The Company perforriegic assessments to determine
whether the hedging relationship has been higtibctte in offsetting changes in fair values orltéisws of hedged items and whether the
relationship is expected to continue to be higlffgative in the future.

When a hedge is terminated or hedge accountingésutinued because the hedged item no longer rtfeetiefinition of a firm
commitment, or because it is probable that thecmseed transaction will not occur by the end ofgpecified time period, the derivative will
continue to be recorded in the consolidated balaheets at its estimated fair value, with changéairi value recognized currently in
brokerage, investment banking and capital marketsme. Any asset or liability that was recordedspant to recognition of the firm
commitment is removed from the consolidated balategets and recognized currently in other nonéstezxpense. Gains and losses that
were accumulated in other comprehensive incomeaupatdo the hedge of a forecasted transactioneaagnized immediately in other non-
interest expense.

Regions also enters into interest rate lock comamnitis, which are commitments to originate mortgag@e$ whereby the interest rate on
the loan is determined prior to funding and the@uers have locked into that interest rate. Acewglyi, such commitments are recorded at
estimated fair value with changes in fair valueorded in mortgage income. Regions also has corngsipg forward sale commitments rela
to these interest rate lock commitments, whichracerded at fair value with changes in fair valeeorded in mortgage income. See Note 22
for additional information related to the valuatiohinterest rate lock commitments.

Regions enters into various derivative agreemeittsaustomers desiring protection from possibleifatmarket fluctuations. Regions
manages the market risk associated with theseat@vagreements in a trading portfolio. The casttr@n this portfolio do not qualify for
hedge accounting and are marked-to-market throagtiregs and included in other assets and othdtitiab. Customer derivatives are paired
with offsetting derivative contracts that, when qieted, are designed to eliminate market risk.

Concurrent with the election to use fair value noeasment for mortgage servicing rights referrediiowe, Regions began using various
derivative instruments to mitigate the impact owges in the fair value of mortgage servicing 8ghtthe statement of operations. The
instruments are primarily forward rate commitmdnis can include futures and swaptions. These déresare carried at fair value, with
changes reported in mortgage income.
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INCOME TAXES

Regions and its subsidiaries file various fedena state income tax returns, including some rettirasare consolidated with
subsidiaries. Regions accounts for the currentfatutle tax effects of such returns using the aasdtliability method, recording deferred tax
assets and liabilities and applying federal antbégtax rates currently in effect to its cumulatigeporary differences. Temporary differences
are differences between financial statement cagrgmounts and the corresponding tax bases of assigbilities.

From time to time, for certain business plans esthby Regions, management bases the estimatdsataior¢éax liabilities on its belief
that future events will validate management’s auressumptions regarding the ultimate outcomesofétated exposures. If the tax effects of
a transaction are significant, Regions’ practic®isbtain the opinion of advisors that the taxeef of such a transaction should prevail if
challenged. If the tax benefits associated wittaadaction are not more-likely-than-not of beingtained upon examination by weighing the
facts and circumstances at the reporting date,dRegiecords a liability for the recognized incomme benefits associated with that transact
The examination of Regions’ income tax returnsht@nges in tax law may impact the tax benefits e$¢htransactions. Regions recognizes
accrued interest and penalties related to unrezedriax benefits as tax expense. Regions belielexmiate provisions for income tax have
been recorded for all years open for examination.

Regions implemented authoritative accounting litewarelated to uncertain tax positions which reggithat only benefits from tax
positions that are more-likely-than-not of beingtained upon examination should be recognizedarittancial statements. As a result of the
implementation, the Company recognized an appraeifia59 million increase in the liability for unmgmized tax benefits, which was
accounted for as a reduction to the January 1, Ba@hce of retained earnings.

Management evaluates the realization of defernredsaets based on all positive and negative evidawnailable at the balance sheet
date. Realization of deferred tax assets is basedamagement’s judgments regarding future eventading future projected income,
implementation of plans to maximize realizatiordeferred tax assets, taxable income within theybank period and reversal of taxable
temporary differences.

TREASURY STOCK

The purchase of the Company’s common stock is decbat cost. At the date of retirement or subseg@éssuance, treasury stock is
reduced by the cost of such stock with differerreesrded in additional paid-in capital or retaimaainings, as applicable.

SHARE-BASED PAYMENTS

Compensation cost for share-based payments is meeblsased on the fair value of the award, whichtreosimonly includes restricted
stock (i.e., unvested common stock) and stock optiat the grant date and is recognized in thedtiolated financial statements on a straight-
line basis over the requisite service period fovise-based awards. The fair value of restrictegdlsbr restricted stock units is determined
based on the closing price of Regions’ common stocthe date of grant. The fair value of stock @psiwhere vesting is based on service is
estimated at the date of grant using a Black-Sehgi¢ion pricing model and related assumptionseEtqal volatility considers implied
volatility from traded options on the Company’scit@nd, primarily, historical volatility of the Cqrany’s stock. Regions considers historical
data to estimate future option exercise behavibichvis used to derive an option’s expected terhe &xpected term represents the period of
time that options are expected to be outstandimg the grant date. Historical data is also usesktonate future employee attrition, which is
used to calculate an expected forfeiture rate. @s@f employees that have similar historical exserdiehavior are reviewed and considered
for valuation purposes. The risk-free rate is bamethe U.S. Treasury yield curve in effect attimee of grant and the weighted-average
expected life of the grant. Beginning in 2009, Regiissued restricted stock units payable solebash (“cash-settled RSUs"), which are
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accounted for as liabilities in the consolidatethbee sheets. The cash settled RSUs are subjaeatdsting period ranging from two weeks to
one year and, following the vesting period, argestiio transfer restrictions and a delayed paymehich can range from six months to two
years. The grant date fair value of the award ierd@ned in the same manner as other restrictat stwards and is charged to the stater

of operations over the vesting period. Changesagiéhs’ stock price over the delayed payment pesredcharged to the statement of
operations.

REVENUE RECOGNITION

The largest source of revenue for Regions is isténeome. Interest income is recognized on anuattrasis driven by nondiscretion:
formulas based on written contracts, such as lgagements or securities contracts. Credit-relaed,fincluding letter of credit fees, are
recognized in non-interest income when earned.dRsgiecognizes commission revenue and brokeragkaege and clearance fees on a
trade-date basis. Other types of non-interest rge®rsuch as service charges on deposits anadugstues, are accrued and recognized into
income as services are provided and the amoumtesféarned are reasonably determinable.

PER SHARE AMOUNTS

Earnings (loss) per common share computationsasedoupon the weighted-average number of sharstanding during the period.
Diluted earnings (loss) per common share computatiwe based upon the weighted- average numbbasoutstanding during the period,
plus the effect of outstanding stock options andlsperformance awards if dilutive. The dilutedreags (loss) per common share
computation also assumes conversion of convenpitdéerred stock and warrants, unless such an asscomeersion would be antidilutive.

RECENT ACCOUNTING PRONOUNCEMENTS AND ACCOUNTING CHA NGES

In September 2006, the Financial Accounting Stashsi&oard (“FASB”) issued Statement of Financial é&wating Standards No. 157
“Fair Value Measurements”, codified in the “FairlWa Measurements and Disclosures” Topic (“Fair éalwopic”) of the FASB Accounting
Standards Codification (“ASC”), which provides gaidte for using fair value to measure assets ahilities, but does not expand the use of
fair value in any circumstance. The guidance atspires expanded disclosures about the extentithvehcompany measures assets and
liabilities at fair value, the information usednt@asure fair value, and the effect of fair valu@asueements on an entityfinancial statement
The provisions apply when other guidance requirgseomits assets and liabilities to be measurddiatalue. The Fair Value Topic is
effective for financial statements issued for flsears beginning after November 15, 2007, andimt@eriods within those fiscal years, with
early adoption permitted. Regions adopted the pions on January 1, 2008, and the effect of adomiothe consolidated financial
statements was not material. Additionally, in Feloy2008, the FASB issued FSP 157-2, “EffectiveeDEtFASB Statement No. 1577, also
codified in the Fair Value Topic, which delays #féective date for non-recurring, non-financialtmsnents to fiscal years beginning after
November 15, 2008. Regions implemented these pomgsas of January 1, 2009. Refer to Note“Fair Value Measurements” for additional
information about the impact of the adoption of Baér Value Topic.

In December 2007, the FASB issued Statement ofn€éiabAccounting Standards No. 141 (revised 20\ siness Combinations”,
codified in the “Business Combinations” Topic o€tASC. The guidance requires the acquiring emity business combination to recognize
all (and only) the assets acquired and liabiliiesumed in the transaction; establishes the atiqoisiate fair value as the measurement
objective for all assets acquired and liabilitisswamed; and requires the acquirer to discloseviestors and other users all of the information
needed to evaluate and understand the naturersamtial effect of the business combination. Thevigions are effective for fiscal years
beginning after December 15, 2008. Regions addp&sk provisions as of January 1, 2009, and thetiatodid not have a material impact
on Regions’ consolidated financial statements. Hmarethe adoption of these provisions could haweagerial impact to the consolidated
financial statements for prospective business coatluins.

127



Table of Contents

In December 2007, the FASB issued Statement offeiahAccounting Standards No. 160, “Noncontrollingerests in Consolidated
Financial Statements”, codified in the “Consolidati Topic of the ASC, which requires all entiti@sreport noncontrolling (minority)
interests in subsidiaries as equity in the conatdid financial statements. Additionally, the pramis require that transactions between an
entity and noncontrolling interests be treatedastg transactions. The provisions are effectivefigcal years beginning after December 15,
2008. Furthermore, in January 2010, the FASB isgwmbunting Standard Update (“ASU") 2010-02 “Accting and Reporting for
Decreases in Ownership of a Subsidiary—a ScopéfiCtaion”. ASU 2010-02 clarified the scope of theovisions of the “Consolidation”
topic. Regions adopted these provisions on JanLi@@09, and their adoption did not have a matéariphct on the consolidated financial
statements.

In March 2008, the FASB issued Statement of Firdnetcounting Standards No. 161, “Disclosures atirrivative Instruments and
Hedging Activities”, codified in the “Derivativesnd Hedging” Topic of the ASC. The guidance requéntties to provide enhanced
disclosures about (a) how and why an entity usdasate/e instruments, (b) how derivative instrungeand related hedged items are accot
for, and (c) how derivative instruments and reldiedged items affect an entigyfinancial position, financial performance andhclisws. The
provisions are effective for fiscal years and imeperiods beginning after November 15, 2008, \eiinly adoption permitted. Regions
adopted the provisions on January 1, 2009. Refiliote 21, “Derivative Financial Instruments and blieg Activities” for additional
information.

In June 2008, the FASB issued FASB Staff Position NTF 03-6-1, “Determining Whether Instrumentsaf®ed in Share-Based
Payments Transactions Are Participating Securitiesdified in the “Earnings Per Share” Topic of t®C. The guidance requires that
instruments granted in share-based payment transacthat are considered to be participating seéesy should be included in the earnings
allocation in computing earnings per share (“ER8iger the two-class method. The provisions arect¥ie for fiscal years beginning after
December 15, 2008 with all prior period EPS daiadyadjusted retrospectively. Early adoption waspemitted. Regions adopted these
provisions on January 1, 2009, and the adoptiomdichave a material impact on the consolidateaifiial statements.

In December 2008, the FASB issued FASB Staff Rmsio. 132(R)-1, “Employers’ Disclosures about Retsiement Benefit Plan
Assets”, codified in the “Compensation — Retiren@anefits” Topic of the ASC. The guidance requaesual disclosures about assets held
in an employer’s defined benefit pension or othestpetirement plan. These provisions are geneedléctive for fiscal years ending after
December 15, 2009. See Note 18 for disclosuresrezjhy this guidance.

In January 2009, the FASB issued FASB Staff Pasiio. EITF 99-20-1, “Amendments to the Impairmenidance of EITF Issue
No. 9¢-20", codified in the “Investments” Topic of the &SThis FSP amends the impairment guidance in E$$&e No. 99-20,
“Recognition of Interest Income and Impairment amdhased Beneficial Interests and Beneficial Irdird@hat Continue to Be Held by a
Transferor in Securitized Financial Assets,” toiagh more consistent determination of whether &ermthan-temporary impairment has
occurred. Additionally, the FSP retains and empessthe objective of an other-than-temporary inmpairt assessment and the related
disclosure requirements in FASB Statement No. Bdcbunting for Certain Investments in Debt and BgSiecurities”, and other related
guidance. This guidance is effective for interind @mnual reporting periods ending after DecembeR@68, and is applied prospectively.
Regions adopted this guidance as of December 3B, 20d the effect of adoption on the consolidéteghcial statements was not material.

In April 2009, the FASB issued FASB Staff Positidn. 141(R)-1, “Accounting for Assets Acquired andliilities Assumed in a
Business Combination That Arise from Contingengiesdified in the “Business Combinations” Topictlhé ASC, to address certain
implementation issues related to the accounting$ésets and liabilities arising from contingencigse guidance requires that assets acquired
and liabilities assumed in a business combinatiteing from contingencies should be recognizeagatfalue on the acquisition date if fair
value can be determined during the measuremerdchérhese provisions are effective for acquisitishere the acquisition date is on or a
the beginning of the first annual reporting per@djinning on or after December 15, 2008. Theseigions will be applied to any prospecti
business combination.
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In April 2009, the FASB issued FASB Staff Positidn. 157-4, Determining Fair Value When the Volume and LevehRofivity for the
Asset or Liability Have Significantly Decreased dddntifying Transactions That Are Not Orderly” dified in the Fair Value Topic, to
provide additional guidance for estimating fairn@lwhen the volume and level of activity for theetsor liability have significantly
decreased. Additionally, it includes guidance amitifying circumstances that indicate a transadsamt orderly. The guidance emphasizes
that even if there has been a significant decrigatf® volume and level of activity for the assetiability and regardless of the valuation
technique(s) used, the objective of a fair valuasneement remains the same. This guidance is iw#dor interim and annual reporting
periods ending after June 15, 2009, and is appliedpectively. Regions adopted these provisionsiduhe second quarter of 2009, and the
effect of the adoption on the consolidated finalhstiatements was not material.

In April 2009, the FASB issued FASB Staff Positidn. 107-1 and APB 28-1, “Interim Disclosures ablBair Value of Financial
Instruments”, codified in the “Financial Instrumghfopic of the ASC, to require disclosures abaiitt Value of financial instruments for
interim reporting periods as well as in annual fiicial statements. This guidance is effective feerim and annual reporting periods ending
after June 15, 2009, and is applied prospectivgions adopted these provisions during the segoader of 2009. Refer to Note 22, “Fair
Value Measurements” for additional information.

In April 2009, the FASB issued FSP 115-2 and 12ZR2cognition and Presentation of Other-Than-Terapompairments”, codified
in the “Investments” Topic of the ASC, which mod#iand expands other-than-temporary impairmenggel for debt securities. This
guidance addresses the unique features of dehtitsexand clarifies the interaction of the facttirat should be considered when determining
whether a debt security is other-than-temporanipaired. Additionally, it requires an entity to ogmize the credit component of an other-
thantemporary impairment of a debt security in earniagd the noncredit component in other comprehensoame when the entity does
intend to sell the security and it is more liketam not that the entity will not be required td He¢ security prior to recovery. The guidance
also expands and increases the frequency of exidistlosures about other-than-temporary impairsmémtdebt and equity securities. This
guidance is effective for interim and annual rejpgrperiods ending after June 15, 2009, and isieghjpirospectively. Regions adopted these
provisions during the second quarter of 2009. Refétote 4 for additional information.

In May 2009, the FASB issued Statement of Finarstaiounting Standards No. 165, “Subsequent Eventsiified in the “Subsequent
Events"Topic of the ASC, which establishes general stagdglaf accounting for and disclosure of events dlcaur after the balance sheet «
but before financial statements are issued or\aagadle to be issued. This guidance also requntsies to disclose the date through which
subsequent events were evaluated as well as withtitetate is the date that the financial statesete issued or were available to be
issued. Regions adopted the Subsequent Events dopigy the second quarter of 2009.

In August 2009, the FASB issued ASU 2009-05 “Megmyptiabilities at Fair Value”. ASU 2009-05 provisléurther guidance on how
to measure the fair value of a liability. ASU 20094s effective for the first reporting period beging after August 26, 2009. The adoption of
ASU 2009-05 did not have a material impact to thesolidated financial statements.

In September 2009, the FASB issued ASU 2009-12editments in Certain Entities That Calculate NeteAS&lue per Share (or Its
Equivalent)”. ASU 2009-12 permits the use of netedvalue per share to estimate the fair valubedd investments as a practical expedient.
The ASU also requires disclosure, by major categbigpvestment, of the attributes of the investrsentich as the nature of any restrictions
on the investor's ability to redeem its investmexttthe measurement date, any unfunded commitmeemdsthe investment strategies of the
investees. ASU 2009-12 is effective for interim amthual reporting periods ending after Decembe@69. The adoption of ASU 2009-12
did not have a material impact to the consolidditgahcial statements.
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FUTURE APPLICATION OF ACCOUNTING STANDARDS

In June 2009, the FASB issued Statement of FinbAcieounting Standards No. 166, “Accounting for iiséers of Financial Assetsan
amendment of FASB Statement No. 140", codifiechimm‘Consolidation” Topic of the ASC as ASU 2009-tiich eliminates the concept of
a “Qualified Special Purpose Entity” from FAS 14Banges the requirements for derecognizing finhasisets, and requires additional
disclosures. ASU 2009-16 is effective for fiscaaggebeginning after November 15, 2009. Regions the process of reviewing the potential
impact of these provisions; however, their adopisonot expected to have a material impact to thesclidated financial statements.

In June 2009, the FASB issued Statement of FinbAcieounting Standards No. 167, “Amendments to FAB®Brpretation No. 46(R)”,
codified in the “Consolidation” Topic of the ASC ASU 2009-17, which modifies how a company detegsiwhen a VIE should be
consolidated. It also requires a qualitative agaegs of an entity’s determination of the primarynefciary of a VIE based on whether the
entity (1) has the power to direct the activitiés &/IE that most significantly impact the entitygsonomic performance, and (2) has the
obligation to absorb losses of the entity that dqudtentially be significant to the VIE or the rigb receive benefits from the entity that could
potentially be significant to the VIE. An ongoingaissessment is also required to determine whett@npany is the primary beneficiary of a
VIE as well as additional disclosures about a camgfsainvolvement in VIEs. ASU 2009-17 is effectifar fiscal years beginning after
November 15, 2009. Regions is in the process dévang the potential impact of these provisionsybuer, their adoption is not expectec
have a material impact to the consolidated findrat@ements.

In January 2010, the FASB issued the ASU 2010-BBpfoving Disclosures about Fair Value Measurenienthich requires addition
disclosures related to the transfers in and ofaiof/alue hierarchy and the activity of Level Bdincial instruments. This ASU also provides
clarification for the classification of financialstruments and the discussion of inputs and valmaéchniques. The new disclosures and
clarification are effective for interim and annu@porting periods after December 15, 2009, exaapthie disclosures related to the activity of
Level 3 financial instruments. Those disclosuresedfective for periods after December 15, 2010fanéhterim periods within those years.
Regions is in the process of reviewing the poténtipact of ASU 2010-06; however, the adoptionfa§ tASU is not expected to have a
material impact to the consolidated financial stegets.

NOTE 2. VARIABLE INTEREST ENTITIES

Regions is involved in various entities that arasidered to be VIEs, as defined by authoritativepaating literature. Generally, a VIE
is a corporation, partnership, trust or other leggalcture that either does not have equity investdth substantive voting rights or has equity
investors that do not provide sufficient finangiesources for the entity to support its activitiElse following discusses the VIE’s in which
Regions has a significant interest.

Regions owns the common stock of subsidiary busitrests, which have issued mandatorily redeenyaielierred capital securities
(“trust preferred securities”) in the aggregatapproximately $1 billion at the time of issuanche3e trusts meet the definition of a VIE of
which Regions is not the primary beneficiary; thests’ only assets are junior subordinated debestisisued by Regions, which were
acquired by the trusts using the proceeds fronistheance of the trust preferred securities and comstock. The junior subordinated
debentures are included in long-term borrowingsRedions’ equity interests in the business trustdracluded in other assets. Interest
expense on the junior subordinated debenturepdgterl in interest expense on long-term borrowikgs.regulatory reporting and capital
adequacy purposes, the Federal Reserve Boarddiaated that such trust preferred securities wititiue to constitute Tier 1 Capital until
further notice.

Regions periodically invests in various limited tp@rships that sponsor affordable housing projedtich are funded through a
combination of debt and equity. These partnersimipst the definition of a VIE. Due to the
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nature of the management activities of the gerpaaher, Regions is not the primary beneficiarthefse partnerships and accounts for these
investments using the equity method. Regions’ gquigthod investments as of December 31, 2009 a08 @@re $827 million and $710
million, respectively, which are included in otlassets. Regions reports its equity share of thegrahip gains and losses as an adjustment t
non-interest income. The Company also receivestsramvard its federal income tax liabilities, whiare reported as a reduction of income
tax expense (or increase to income tax benefit)aaratiuction of federal income taxes payable. Utdgincommitments to the partnerships
included in other liabilities were $258 million ai#98 million as of December 31, 2009 and 200§ eetvely. Additionally, Regions has
short-term construction loans or letters of credinmitments with certain of the partnerships tog$324 million and $188 million as of
December 31, 2009 and 2008, respectively. The flipdetion of these loans and letters of credit B30 million and $115 million at
December 31, 2009 and 2008, respectively. The flipdetion is classified as commercial and induktoans on the consolidated balance
sheets.

NOTE 3. DISCONTINUED OPERATIONS

On March 30, 2007, Regions sold EquiFirst Corporaff'EquiFirst”), a wholly owned non-conforming nigage origination subsidiary.
Consequently, the business related to EquiFirsbkas accounted for as discontinued operationshencesults are presented separately on
the consolidated statements of operations foraalbds presented. Resolution of the sales pricecaapleted in October 2008, resulting in
after-tax loss of approximately $10 million.

Prior to the sale of EquiFirst and excluding the&slon the sale, Regions recorded, during 2007 pajpately $142 million in after-tax
losses related to the operations of EquiFirst. ditraary factor in the recognition of these losses the significant and rapid deterioration of
the sub-prime market during the first three momth2007.

The results from discontinued operations did ngddot the year ending December 31, 2009. The resattsdiscontinued operations -
the years ending December 31, 2008, and 2007 dofi@ss:

2008 2007
(In millions)

Net interest incom $— $ 12

Provision for loan losse — —
Net interest income after provision for loan los = 12
Total nor-interest income, excluding gain on sale of discargd operation — (189)
Total nor-interest expens _ 18 52
Loss from discontinued operations before incomes (18) (229
Gain on sale of discontinued operations beforerretaxes e 12
Loss from discontinued operations before incomes (18) (217)
Income tax benef () (75
Loss from discontinued operations, net of $(11) $(142)
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NOTE 4. SECURITIES
The amortized cost and estimated fair value of iséesi available for sale and securities held tauriy at December 31 are as follows:

Gross Gross Estimated
Unrealized Unrealized
Fair
December 31, 2009 Cost Gains Losses Value
(In millions)
Securities available for sale
U.S. Treasury securitie $ 46 $ 4 $ — $ 50
Federal agency securiti 44 1 — 45
Obligations of states and political subdivisic 70 — — 70
Mortgagebacked securitie:
Residential agenc 22,271 474 (672) 22,68¢
Residential no-agency 33 3 — 36
Commercial agenc 20 1 — 21
Other debt securitie 22 — (©)] 19
Equity securitie: 1,132 12 — 1,144
$23,63¢ $ 49t $ (69 $24,06¢
Securities held to maturity:
U.S. Treasury securitie $ 7 $ — $ — $ 7
Federal agency securiti 6 — — 6
Mortgagebacked securitie:
Residential agenc 16 — — 16
Other debt securitie 2 — — 2
$ 3 $ — $ — $ 3
Gross Gross Estimated
Unrealized Unrealized
Fair
December 31, 2008 Cost Gains Losses Value
(In millions)
Securities available for sale:
U.S. Treasury securitie $ 80z $ 84 $ — $ 88€
Federal agency securiti 1,521 17t — 1,69¢
Obligations of states and political subdivisic 75E 9 (8) 75€
Mortgagebacked securitie:
Residential agenc 12,06( 27¢ €)] 12,33
Residential nc-agency 1,627 6 (399 1,23¢
Commercial 89¢ 1 (142 757
Other debt securitie 21 — 2 19
Equity securitie: 1,17¢ 1 (15) 1,164
$18,86: $ 552 $ (569 $18,85(
Securities held to maturity:
U.S. Treasury securitie $ 14 $ 1 $ — $ 15
Federal agency securiti 10 — () 9
Obligations of states and political subdivisic 1 — — 1
Mortgagebacked securitie:
Residential agenc 20 — — 20
Other debt securitie 2 — — 2
$ 47 $ 1 $ 2) $ 47
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Regions evaluates securities in a loss positiontioer-thantemporary impairment, considering such factordadength of time and tt
extent to which the market value has been below tles credit standing of the issuer, Regiangnt to sell and whether it is more likely tr
not that the Company will have to sell the secusigjore its market value recovers. Activity relatedhe credit loss component of other-than-
temporary impairment is recognized in earnings.dedt securities, the portion of other-than-tempoi@pairment related to all other factors
is recognized in other comprehensive income (Ids®) the year ended December 31, 2009, activiptedlto credit losses for only debt
securities where a portion of the other-than-terapoimpairment was recognized in other comprehenisigome (loss) is as follows:

2009
(In millions)
Balance, January 1, 20! $ —
Additions for the credit loss component of otheartitemporary impairments of debt securities
recognized in earnings where a portion of the impant was charged to other
comprehensive income (los 47
Reductions for the sale of securities where a porif the impairment was previously charg
to other comprehensive income (lo (47)
Balance, December 31, 20 S —

The following table provides details of other-th@mporary impairment charges for the year endeceidéer 31, 2009:

2009
(In millions)

Non-agency residential mortge-backed securitie:
Gross charges(: $ 23¢
Non-credit charges to other comprehensive income ( (197
Otherthar-temporary impairment, net(; 47
Municipal securities, gross charges 16
Equity securities, gross charges 12
Total gross charges( $ 26€
Total othe-thar-temporary impairment, net(; $ 75

(1) Includes credit portion reported in earnings ano-credit portion reported in other comprehens
income (loss).
(2) Net othe-thar-temporary impairment reported in earnin
(3) Allimpairment for these securities is crerelated; therefore, gross charges equals the netir@meported in earning

During 2009, non-agency residential mortgage-baskesdrities with other-than-temporary impairmemisisted of 30 securities. As of
December 31, 2009, the Company had exited itsiposit all of the non-agency residential mortgageked securities for which other-than-
temporary impairments had previously been recordédon-credit losses previously recorded in other comprsive income (loss) had be
recognized in the statement of operations as oéBéer 31, 2009.

The Company estimates the amount of losses atihtrito credit using a third-party discounted désli model that compiles relevant
details on borrower and collateral performance sraurity-by-security basis. Assumptions includigdinquencies, default rates, credit
subordination support, prepayment rates, and asrgy based on the underlying collateral charésttes and year of origination are
considered to estimate the future cash flows. Agdioms used can vary widely from loan to loan, arelinfluenced by such factors as
interest rates, geography, borrower specific datauanderlying collateral. Expected future cash 8awe then calculated using a discount rate
that management believes a market participant woardider in determining the
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fair value. Based on the results of the estimatéaré cash flows, the Company determines the anmafiegtimated losses related to credit and

the remaining unrealized loss for which recovergxpected. Significant weighted-average assumpspasific to non-agency residential
mortgage-backed securities for which other-thanpemary impairment was recorded during 2009 inclad@2.9% collateral default rate
projection, 9.2% credit subordination support add®% delinquency rate.

The following tables present unrealized loss anidneded fair value of securities available for saiéecember 31, 2009 and 2008.
These securities are segregated between investthabtsave been in a continuous unrealized lossigo$or less than twelve months and

twelve months or more.

Less Than
Twelve Months Twelve Months or More Total

Gross - Gross

Estimated Unrealized Estimated Gross Estimated Unrealized
Unrealized
December 31, 2009 Fair Value Losses Fair Value Losses Fair Value Losses
(In millions)
Mortgagebacked securitie:
Residential agenc 6,68¢ (62) — — 6,68¢ (62)
All other securities — — 8 3 8 3
$ 668 $ (6) $ 8 $ (3 $66% $ (69
Less Than
Twelve Months Twelve Months or More Total

Gross ; Gross

Estimated Unrealized Estimated Gross Estimated Unrealized
Unrealized
December 31, 2008 Fair Value Losses Fair Value Losses Fair Value Losses
(In millions)
Mortgagebacked securitie:

Residential agenc 37C 2 212 (1) 582 3
Residential nc-agency 1,04( (34%) 132 (49 1,172 (399
Commercial 42( (75) 31¢€ (67) 73€ (142)
All other securities 204 (22) 13¢€ (4) 342 (25)

$2,034 $ (449 $ 796 $ (121 $ 283 $ (569

The gross unrealized loss on debt securities loetdaturity was $0 and $1 million at December 3)28nd 2008, respectively, with all
loss positions in a continuous loss position of kémn twelve months.

For the securities included in the tables aboveyagament does not believe any individual unrealiassl, which was comprised of 151
securities and 1,065 securities at December 319 28@ 2008, respectively, represented an othertraporary impairment as of those da
The unrealized losses at December 31, 2008 repabadrily to the impact of lower interest rates amdening of credit and liquidity spreads
related to U.S. Treasury securities and mortgagé&dshsecurities. During the second half of 2008,@lompany made efforts to significantly
reduce the credit risk in the available for salefptio. Exposures in residential non-agency moggyhacked securities, commercial non-
agency mortgage-backed securities, and obligatbetates and political subdivisions have beentsuibiglly reduced. Proceeds from exiting
these positions were reinvested in residential @agemortgage-backed securities.
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The cost and estimated fair value of securitiesl@via for sale and securities held to maturitipatember 31, 2009, by contractual
maturity, are shown below. Expected maturities diitfer from contractual maturities because borrsaeay have the right to call or prepay
obligations with or without call or prepayment pkies.

Estimated
Cost Fair Value
(In millions)
Securities available for sale:

Due in one year or le: $ 37 $ 38
Due after one year through five ye 68 72
Due after five years through ten ye 11 11
Due after ten yeal 66 63

Mortgagebacked securitie:
Residential agenc 22,27: 22,68
Residential no-agency 33 36
Commercial agenc 20 21
Equity securitie: 1,13 1,144

$23,63¢ $24,06¢

Securities held to maturity:

Due in one year or le: $ 4 $ 4
Due after one year through five ye 8 8
Due after five years through ten ye 3 3

Due after ten yeal — —
Mortgagebacked securitie:
Residential agenc 16 16

$ 31 $ 31

Proceeds from sales of securities available fa&r 882009 were $5.5 billion, with gross realizedhgaand losses of $187 million and
$118 million, respectively. Proceeds from salesegfurities available for sale in 2008 were $2.llom) with gross realized gains and losses of
$95 million and $3 million, respectively. Proceddsn sales of securities available for sale in 20@Te $2.0 billion, with gross realized ga
and losses of $41 million and $50 million, respedti. The cost of securities sold is based on geei§ic identification method.

Equity securities included $492 million and $533liom of amortized cost related to Federal Res@&@aak stock and $473 million and
$458 million of amortized cost related to Federaht¢ Loan Bank (“FHLB”) stock as of December 31, 2@@d 2008, respectively. Both
Federal Reserve Bank and FHLB stocks’ estimated/édue approximates their carrying amounts.

Securities with carrying values of $12.4 billiondg$il6.1 billion at December 31, 2009 and 2008, eetspely, were pledged to secure
public funds, trust deposits and certain borrovdangngements.

Trading account net gains (losses) totaled $60anillincluding $27 million of net unrealized gain$j2) million (including $43 million
of net unrealized losses) and $32 million (inclgd$#® million of net unrealized losses) in 2009, 2@@d 2007, respectively.

As of December 31, 2009, Regions owned approxim&eH billion, $12.2 billion, and $3.7 billion eggregate book value of Federal
Home Loan Mortgage Corporation, Federal Nationattlyege Association and Government National Mortgaggociation securities,
respectively. As of December 31, 2008, Regions avapproximately $7.8 billion, $5.6 billion, and $i#8llion in aggregate book value of
Federal Home Loan Mortgage Corporation, FederaioNat Mortgage Association and Government Natidvlattgage Association securitit
respectively.
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NOTE 5. LOANS
The loan portfolio at December 31 consisted offtlewing:

2009 2008
(In millions)

Commercial and industrii $21,547  $23,59¢
Commercial real estate mortg—owne-occupiec 12,05« 11,72
Commercial real estate construc—ownel-occupiec 751 1,60¢
Total commercia 34,35: 36,92:
Commercial investor real estate mortg, 16,10¢ 14,48¢
Commercial investor real estate construc 5,591 9,02¢
Total investor real esta 21,70( 23,51¢
Residential first mortgag 15,63 15,83¢
Home equity 15,381 16,13(
Indirect 2,452 3,85¢
Other consume 1,157 1,15¢
Total consume 34,62: 36,98

$90,67¢  $97,41¢

The loan portfolio is diversified geographicallyimparily within Alabama, Arkansas, Florida, Geordillinois, Indiana, lowa, Kentuck)
Louisiana, Mississippi, Missouri, North Carolinaush Carolina, Tennessee, Texas and Virginia.

Beginning in 2008 and continuing into 2009, Regioossidered its residential homebuilder, home gdaéns secured by second liens
in Florida and condominium portfolios as concenbrag due to the recent pressures from economic tlongand real estate market
deterioration. The residential homebuilder portfalias approximately $2.9 billion and $4.4 billisaspectively at December 31, 2009 and
2008, and represented extensions of credit toestate developers where repayment is dependehemale of real estate. The majority of
these loans are reported in the commercial investdrestate construction category while a smalbetion is reported as commercial investor
real estate mortgage. The portion of the home gquittfolio where the collateral is comprised ofaed liens in Florida, was $3.5 billion and
$3.7 billion at December 31, 2009 and 2008, respagt The condominium portfolio was $0.6 billion&$0.9 billion at December 31, 2009
and 2008, respectively. Beginning in the secondtquand continuing through year-end 2009, incomaghpcing investor real estate,
including multi-family and retail, also showed ssgof credit pressure. Multi-family and retail t@dl$9.2 billion at December 31, 2009
compared to $8.8 billion at December 31, 2008.

Unearned income totaled $1.1 billion and $2.1dmllat December 31, 2009 and 2008, respectiveljuded in loans, net of unearned
income at December 31, 2009 and 2008, were $5@m#ind $107 million, respectively, of net defertedn costs. Unamortized net discot
on loans net of unearned income totaled $18 milliod $26 million at December 31, 2009 and 200§ eetively.

Included in commercial and industrial loans were334illion and $2.4 billion of rentals receivableda$1.1 billion and $2.2 billion of
unearned income on leveraged leases at Decemb2033 and 2008, respectively. Also, estimated tedgdon leveraged leases were $339
million and $481 million at December 31, 2009 a0, respectively. Pre-tax income from leveragedds for the years ending
December 31, 2009, 2008 and 2007 was $100 mil6i,million and $67 million, respectively. The taffect of this income was an expense
of $72 million, $62 million and $62 million for thgears ending December 31, 2009, 2008 and 20Q%¢ctsgely.
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At December 31, 2009, non-accrual loans includoamé held for sale totaled $3.8 billion, compare#1.5 billion at December 31,
2008. The amount of interest income recognized®92 2008 and 2007 on non-accrual loans was appedgly $55 million, $41 million and
$25 million, respectively. If these loans had beement in accordance with their original termsp@ximately $160 million, $116 million ar
$40 million, respectively, would have been recogdinn these loans in 2009, 2008 and 2007. At Deee3th 2009 and 2008, Regions had
loans contractually past due 90 days or more ali@etruing of approximately $688 million and $564llion, respectively.

Impaired loans are defined in Note 1. The recoidedstment in impaired loans was $5.0 billion atBmaber 31, 2009 and $1.4 billion
at December 31, 2008. The allowance allocated pairad loans, excluding TDRs, totaled $403 millgord $130 million at December 31,
2009 and 2008, respectively. The allowance allattiel DRs totaled $38 million and $9 million at Ratber 31, 2009 and 2008,
respectively. The average amount of impaired logas $3.6 billion during 2009, $1.3 billion durin@@ and $396 million during 2007. No
material amount of interest income was recognizedrnpaired loans for the years ended December (19,2008 or 2007.

In addition to the impaired loans discussed inpteeeding paragraph, there were approximately $3llion and $423 million in
nonperforming loans classified as held for saleetember 31, 2009 and 2008, respectively. The laemtarger balance credits, primarily
investor real estate. Management does not haviatiirg to hold these loans for the foreseeableréuflihe loans are carried at an amount
approximating a price which will be recoverableotigh the loan sale market. Because the adjustegirc@wvalue is lower than the
outstanding principal, these loans are considemgired.

Regions had approximately $61 million and $77 millin book value of sub-prime loans retained frbedisposition of EquiFirst at
December 31, 2009 and 2008, respectively. Thetd@s exposure related to these loans is addréssednagemers’ periodic determinatic
of the allowance for credit losses.

As of December 31, 2009 and 2008, Regions had tu826 million and $332 million, respectively, &tters of credit backing
Variable-Rate Demand Notes (“VRDNs"). An additio®8ll million has been tendered but not yet fundedfdecember 31, 2009. The
remaining unfunded VRDN letters of credit portfadibDecember 31, 2009 was approximately $2.7 hilficet of participations).

Regions’ recorded recourse liability, which prinharielates to residential mortgage loans, totalgd fiillion and $32 million at
December 31, 2009 and 2008, respectively. The reediability represents Regions’ estimated crkxdises on contingent repurchases of
loans or make-whole payments related to residemiatgage loans previously sold. This recoursesanghen debtors fail to pay for an initial
period of time after the loan is sold or due toed&s in the underwriting of the sold loans.

Of the balances at December 31, 2009 and 2008pxsipmtely $3.2 billion and $5.5 billion, respectiyeof first mortgage loans on one-
to-four family dwellings, as well as $5.6 billion@$6.0 billion, respectively, of home equity lodredd by Regions were pledged to secure
borrowings from the FHLB (see Note 13 for furthesadission). At December 31, 2009, approximately $lion of commercial and
industrial loans, $9.9 billion of owner-occupiea@is, $7.9 billion of investor real estate loans $bh@ billion of other consumer loans held by
Regions were pledged to the Federal Reserve BarlRefember 31, 2008, approximately $22.0 billiorc@fnmercial loans and $3.1 billion
of other consumer loans held by Regions were plktig¢he Federal Reserve Bank.

Directors and executive officers of Regions angbitacipal subsidiaries, including the directorateofficers’ families and affiliated
companies, are loan and deposit customers anddth&etransactions with Regions in the ordinaryrsewf business. Total loans to these
persons (excluding loans which in the aggregatead@xceed $60,000 to any such person) at DeceBih@009 and 2008 were
approximately $266 million and $319 million, respieely. These loans were made in the ordinary a@ofdusiness and on substantially the
same terms, including interest rates and collgtasathose prevailing at the same time for comparaénsactions with other persons and
involve no unusual risk of collectability.

137



Table of Contents

NOTE 6. ALLOWANCE FOR CREDIT LOSSES

The allowance for credit losses consists of thewadihce for loan losses, which is presented ondhsalidated balance sheets as a
contra-asset to loans, and the reserve for unfunslit commitments, which is included in otheblidgies in the consolidated balance sheets.

An analysis of the allowance for credit lossestfar years ended December 31 follows:

2009 2008 2007
(In millions)
Allowance for loan losse:!
Balance at beginning of ye $ 1,82¢ $ 1,321 $1,05¢
Allowance allocated to sold loans and loans transteto loans held for sa — 5) (29
Provision for loan losse 3,541 2,057 55¢&
Loan losses
Charge-offs (2,369 (1,639 (36¢)
Recoveries 11€ 92 97
Net loan losse (2,257 (1,549 (277)
Balance at end of ye $ 3,114 $ 1,82¢ $1,321
Reserve for unfunded credit commitmel
Balance at beginning of ye 74 58 52
Provision for unfunded credit commitmel — 16 6
Balance at end of ye $ 74 $ 74 $ 58
Total allowance for credit loss $ 3,18¢ $ 1,90(C $1,37¢

NOTE 7. TRANSFERS AND SERVICING OF FINANCIAL ASSETS
SECURITIZATIONS

Prior to the third quarter of 2008, Regions solchotercial loans to third-party mulissuer conduits, of which Regions retained serg
responsibilities. During 2008, Regions discontintieelsale and securitization of commercial loansoteduits. As part of the sale and
securitization of commercial loans to conduits, iBeg provided credit enhancements to the conduitiseé form of letters of credit; there w«
none outstanding at either December 31, 2009 o8.2R6gions also provided liquidity lines of creitsupport the issuance of commercial
paper under 364-day loan commitments. These lityiities could be drawn upon in the event of a cammal paper market disruption or
other factors, which could prevent the asset-backedmercial paper issuers from being able to issmemercial paper. Regions had no
liquidity lines of credit supporting these conduénsactions at either December 31, 2009 or 2008ydihs or losses were recognized on
commercial loans sold to thiqgarty conduits nor was any retained interest resitlie to the relatively short life of the commakrtdans sol
into the conduits.

During 2009, Regions exercised clean-up calls msalential mortgage loan securitizations. As of@&eber 31, 2009, $42 million of
loans related to clean-up calls are recorded ideesial first mortgage loans on the balance sheimmaterial amount of securitized loans
related to residential mortgage loan securitizatimmains at December 31, 2009.
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The following table summarizes amounts recognineitié consolidated financial statements relatesktwrritization transactions for the
years ended December !

2009 2008 2007
(In millions)
Proceeds from securitizatio $— $ 42 $42¢
Net gains — — 2
Servicing fees receive — 1 3
SERVICING

Effective January 1, 2009, the Company made ari@tet prospectively change the policy for accinmfor residential mortgage
servicing rights from the amortization method te fhir value measurement method (see Note 1). dihedlue of mortgage servicing rights
calculated using various assumptions includingriuttash flows, market discount rates, expectedayrapnt rates, servicing costs and other
factors. A significant change in prepayments of taqges in the servicing portfolio could resultigngficant changes in the valuation
adjustments, thus creating potential volatilitythie carrying amount of mortgage servicing rightsgi@ns uses various derivative instruments
and trading securities to mitigate the effect airadfes in the fair value of its mortgage servicights in the statement of operations. During
the year ended December 31, 2009, Regions recabairnet $37 million gain associated with changesdntgage servicing rights and the
aforementioned derivatives and securities. Theyagt is included in several line items in the stegat of operations; $20 million is included
in interest income, $13 million is included in ngage income and $4 million is included in brokerageestment banking and capital mari
income. Additionally, during the third quarter @@, Regions adopted an option-adjusted spread J®@&8ation approach. The OAS
represents the additional spread over the swaphatés required in order for the asset’s discedrdash flows to equal its market price. The

change to OAS valuation did not materially imp#e tair value of the mortgage servicing rights.akralysis of the OAS and its sensitivity to
rate fluctuations is presented below.

The table below presents an analysis of mortgagcgeg rights for the year ended December 31, 200@er the fair value
measurement method:

2009

(In millions)

Carrying value, beginning of peric $ 161

Additions 101
Increase (decrease) in fair vali

Due to change in valuation inputs or assumpt 19

Other changes(? (39

Carrying value, end of peric $ 247

(1) Represents economic amortization associated wittower repayment:

Data and assumptions used in the fair value caloulaelated to residential mortgage servicing tsgiexcluding related derivative
instruments) as of December 31, 2009 are as fol(detars in millions):

2009
Unpaid principal balanc $23,30¢
Weightec-average prepayment speed (CPR; percen 16.1
Estimated impact on fair value of a 10% incre $ (1))
Estimated impact on fair value of a 20% incre $ (29
Optior-adjusted spread (basis poir 38¢€
Estimated impact on fair value of a 10% incre $ (3)
Estimated impact on fair value of a 20% incre $ (6)
Weightec-average coupon interest ri 5.7<%
Weightec-average remaining maturity (montt 28¢
Weightec-average servicing fee (basis poir 28.¢
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The sensitivity calculations above are hypothetéicad should not be considered to be predictiveiniré performance. Changes in fair
value based on adverse changes in assumptionsatigreannot be extrapolated because the relatipreghthe change in assumption to the
change in fair value may not be linear. Also, tffeat of an adverse variation in a particular asgtiom on the fair value of the mortgage
servicing rights is calculated without changing atiyer assumption, while in reality changes in fawtor may result in changes in another
which may either magnify or counteract the effédhe change. The derivative instruments utilizgdegions would serve to reduce the
estimated impacts to fair value included in thédatbove.

The tables below present several analyses of ngwtgarvicing rights under the amortization metrardlie year ended December 31,
2008.

An analysis of mortgage servicing rights for tharyended December 31, 2008 is presented below:

2008

(In millions)

Balance at beginning of ye $ 36¢
Amounts capitalize: 59
Sale of servicing asse (72)
Amortization (76)
281
Valuation allowanct (120
Balance at end of ye $ 161

The changes in the valuation allowance for sergieissets were as follows for the years ended Dezegib
2008

(In millions)

Balance at beginning of ye $ 47
Release of impairme—sale of MSR¢ 12
Impairment of mortgage servicing rigt 85
Balance at end of ye $ 12(C

Data and assumptions used in the fair value calonlaelated to mortgage servicing rights for tle@ass ended December 31 are as
follows:

2008
Weightec-average prepayment speeds (basis pc 597
Weightec-average discount ra 10.3(%
Weightec-average coupon interest ri 6.15%
Weightec-average remaining maturity (montt 27¢
Weightec-average servicing fee (basis poir 28.¢

The estimated fair value of capitalized mortgageisig rights was $161 million at December 31, 20 2008 and 2007, Regions’
amortization of mortgage servicing rights was $dion and $79 million, respectively.

During 2009, 2008 and 2007, Regions recognizedn§iflidon, $86 million and $102 million, respectively contractually specified
servicing fees, late fees and other ancillary ineagesulting from the servicing of mortgage loans.
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NOTE 8. PREMISES AND EQUIPMENT
A summary of premises and equipment at Decembés 84 follows:

2009 2008
(In millions)
Land and land improvemer $ 50C $ b5i¢
Premises 1,69¢ 1,61¢
Furniture and equipme 1,14: 1,14¢
Software 18C 151
Leasehold improvemen 373 317
Construction in progres 18¢ 327
4,08( 4,07¢
Accumulated depreciation and amortizat 1,412 1,29:
$ 2,66¢ $ 2,78¢
NOTE 9. INTANGIBLE ASSETS
GOODWILL
Goodwill allocated to each reportable segment d3emfember 31 is presented as follows:
2009 2008
(In millions)
General Banking/Treasu $4,691 $4,691
Investment Banking/Brokerage/Trt 74E 74C
Insurance 121 117
Balance at end of ye $5,557 $5,54¢
A summary of goodwill activity at December 31 igpented as follows:
2009 2008
(In millions)
Balance at beginning of ye $5,54¢ $11,49:
Acquisitions of other business 9 38
Impairment — (6,000
Tax adjustment — 19
Balance at end of ye $5,551 $ 5,54¢

As stated in Note 1, Regions evaluates each reygoutiit's goodwill for impairment on an annual tsaisi the fourth quarter, or more
often if events or circumstances indicate thatdhmeay be impairment. Due to the deteriorating endo@nvironment in 2008 and 2009,
Regions performed interim impairment tests durlmggecond and third quarters of 2008 and then agdire second and third quarters of
2009 in addition to the 2008 and 2009 annual t@ste.results of these interim tests indicated goaidwill was not impaired as of these test
dates.

In the fourth quarter of 2008, Regions performezel$ttep One analysis for all three reporting uilegions’ annual test indicated
potential impairment for the General Banking/Tregseporting unit. Therefore, Step Two was perfodra@d resulted in the Company
recording a goodwill impairment charge of $6.0ibillin the General Banking/Treasury reporting ufiite primary cause of the goodwiill
impairment in the General Banking/Treasury repgrtinit was the continued and significant declinéhim estimated fair value of the unit.
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This was evidenced by rapid deterioration in credgts, continued compression of the net interesgin, costs of the preferred stock
issuance to the U.S. Treasury and continued deciimthe Company’s overall market capitalizatiomig the fourth quarter of 2008. The
Step One analysis did not indicate that goodwils wapaired for the Investment Banking/Brokeragegtand Insurance reporting units as of
December 31, 2008.

The $6.0 billion impairment charge discussed alwas Regions’ first recorded goodwill impairment.€fé has been no impairment
recorded subsequent to this time. Accordingly,divaulative impairment at December 31, 2008 and 2089 $6.0 billion.

In the fourth quarter of 2009, Regions performezl$ttep One analysis for all three reporting ufiités annual test indicated potential
impairment for the General Banking/Treasury repartinit. Based on the results of the Step Two aislyerformed, Regions concluded the
General Banking/Treasury reporting unit's goodwitls not impaired. The Step One analysis did natatd that goodwill was impaired for
the Investment Banking/Brokerage/Trust and Insugarporting units as of December 31, 2009.

The valuation methodologies of certain materigdficial assets and liabilities are discussed in Bate¢Fair Value of Financial
Instruments.”

OTHER INTANGIBLES
A summary of core deposit intangible assets at Bee 31 is presented as follows:

2009 2008
(In millions)
Balance at beginning of year, r $ 582 $ 71E
Amounts related to business combinati — 2
Accumulated amortization, beginning of y« (42¢) (299
Amortization (122 (139
Accumulated amortization, end of ye (550 (4298)
Balance at end of year, r $ 461 $ 582

Regions’ core deposit intangible assets are baimyized on an accelerated basis over a ten-ye#dpe

Identifiable intangible assets other than goodaridl reviewed at least annually, usually in thetfoguarter, for events or circumstances
that could impact the recoverability of the intdrigiasset. These events could include loss ofdepesits, increased competition or adverse
changes in the economy. To the extent other idehlt# intangible assets are deemed unrecoveratpajiment losses are recorded in other
non-interest expense to reduce the carrying amount.

Regions has other intangible assets totaling $4ibbmand $55 million at December 31, 2009 and 20@8pectively. These other
intangible assets resulted from customer relatipssénd employment agreements related to varioggisitions and are being amortized
primarily on an accelerated basis over a periodiranfrom two to twelve years. In both 2009 and Regions’ amortization of other
intangibles was $16 million. Regions noted no iathes of impairment for all other identifiable ingble assets.

The aggregate amount of amortization expense fi@r d¢eposit intangible assets and other intangideta is estimated to be $118
million in 2010, $105 million in 2011, $88 million 2012, $74 million in 2013, and $61 million in2

142



Table of Contents

NOTE 10. FORECLOSED PROPERTIES

Other real estate and certain other assets acquifedeclosure are carried at the lower of theorded investment in the loan or fair
value less estimated costs to sell the property.

An analysis of foreclosed properties for the yearded December 31 follows:

2009 2008
(In millions)
Balance at beginning of ye $ 242 $ 121
Transfer from loan 89C 414
Foreclosed property so (361) (239
Writedowns and partial liquidatiot (165 (58)
364 122
Balance at end of ye $ 607 $ 242
NOTE 11. DEPOSITS
The following schedule presents a detail of intebesring deposits at December 31:
2009 2008
(In millions)
Savings account $ 4,07: $ 3,66:
Interes-bearing transaction accout 15,79: 15,02:
Money market accoun 23,29 19,47:
Money market accour—foreign 76€ 1,812
Time deposit: 31,46¢ 32,36¢
Customer deposit 75,38¢ 72,331
Treasury time deposi 87 11C

The aggregate amount of time deposits of $100,000ave, including certificates of deposit of $10M®r more, was $12.6 billion and
$12.7 billion at December 31, 2009 and 2008, rebyedy.

The aggregate amount of maturities of all time dépddeposits with stated maturities, consistirnarily of certificates of deposit and
IRAS) in each of the next five years is as follo@810-$19.0 billion; 2011-$7.5 billion; 2012-$2iBidn; 2013-$2.6 billion; 2014-$110
million; and thereafter—$36 million.

NOTE 12. SHORT-TERM BORROWINGS
Following is a summary of short-term borrowing®aicember 31:

2009 2008
(In millions)

Federal funds purchas $ 30 $ 35
Securities sold under agreements to repurc 1,86: 3,10¢
Term Auction Facility — 10,00(
Treasury, tax and loan not 7 —

Federal Home Loan Bank structured advat 1,00(C 1,50(C
Shor-sale liability 26¢€ 62¢
Brokerage customer liabilitie 424 43C
Other shor-term borrowings 78 12C

$3,66¢ $15,82¢
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Federal funds purchased and securities sold umieements to repurchase are used to satisfy daibjirig needs. Federal funds
purchased and securities sold under agreementptiochase had weighted-average maturities of 5alay® days at December 31, 2009 and
2008, respectively. Weighted-average rates on ttietes were 0.2 and 0.5%, respectively.

During 2009 and 2008, the Company utilized shartborrowings through participation in the Feddrakerves Term Auction Facilit
(“TAF"). These fundings were utilized primarily tepay other short-term borrowings or provide exdedances at the Federal Reserve. At
December 31, 2009, Regions did not have any bongsviinder the TAF and currently does not plan todwoagain through the TAF
program. Regions exited the TAF program in July2®brrowings under the TAF had a weighted-averagturity of 13 days and a
weighted-average interest rate of 1.14% at Dece®ibe?2008.

Treasury, tax and loan notes consist of borrowfng® the Federal Reserve Bank. At December 31, 2R@gions can borrow a
maximum amount of approximately $14 billion fronetRederal Reserve Bank. Regions has pledged cedaimercial, home equity and
other consumer loans as discount window collat&aé¢ Note 5 for loans pledged to the Federal Redgawmk at December 31, 2009 and
2008.

See Note 13 to the consolidated financial statesnfentfurther discussion of Regions’ borrowing czipawith the FHLB.

The short-sale liability represents Regions’ trgdabligation to deliver certain securities at adatermined date and price. Through
Morgan Keegan, Regions maintains a liability ferbtokerage customer position, which represengiditynds in the customers’ brokerage
accounts.

Morgan Keegan maintains certain lines of credihwibaffiliated banks that provide for maximum bevings of $585 million as of both
December 31, 2009 and 2008. Amounts outstandingruhése lines of credit as of December 31, 20@92808, are included in other short-
term borrowings.
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NOTE 13. LONG-TERM BORROWINGS
Long-term borrowings at December 31 consist offtflewing:

2009 2008
(In millions)

Federal Home Loan Bank structured advar $ 288 ¢ 1,62¢
Other Federal Home Loan Bank advan 4,52( 6,46¢
6.375% subordinated notes due May 2 59¢ 59¢
7.75% subordinated notes due March 2 51z 52:
7.00% subordinated notes due March 2 50C 49¢
7.375% subordinated notes due December ! 30C 30C
6.125% subordinated notes due March 2 — 17k
6.75% subordinated debentures due November 163 163
7.75% subordinated notes due September 10C 10C
7.50% subordinated notes due May 2018 (Regions 75C 75C
6.45% subordinated notes due June 2037 (Regionis)| 497 497
4.85% subordinated notes due April 2013 (RegionkB 491 49C
5.20% subordinated notes due April 2015 (RegionkiB 34¢€ 34k
3.25% senior bank notes due December 2 2,001 2,001
2.75% senior bank notes due December 2 99¢ 99¢
LIBOR floating rate senior bank notes due June 2 25C 25C
LIBOR floating rate senior bank notes due Decen28410 50C 50C
7.75% senior notes due November 2! 69C —

4.375% senior notes due December 2 497 49k
LIBOR floating rate senior notes due June 2 35C 35C
LIBOR floating rate senior notes due June 2 — 25C
6.625% junior subordinated notes due May 2 49¢ 70C
8.875% junior subordinated notes due June : 34t 34k
Other lon¢-term debt 454 484
Valuation adjustments on hedged I-term debt 21¢ 32C

$18,46¢  $19,23!

Long-term FHLB structured advances have stated nitiagiranging from 2010 to 2013, but are convdégtipuarterly at the option of the
FHLB. The convertible feature provides that aftepacified date in the future, the advances willai at a fixed rate, or Regions will have
the option to either pay off the advance or confrerh a fixed rate to a variable rate based orLiB©R index. The FHLB structured
advances have a weighted-average interest ratd %f 8 December 31, 2009 and 5.4% at both DeceBihe2008 and 2007. Other FHLB
advances at December 31, 2009, 2008 and 2007 hag&hted-average interest rate of 3.4%, 3.8% aB®h4respectively, with maturities of
one to twenty years. FHLB borrowings are continggyin the amount of collateral pledged to the FHRBgions has pledged certain
residential first mortgage loans on one-to-fourifardwellings and home equity lines of credit aiateral for the FHLB advances
outstanding. See Note 5 for loans pledged to thieB-&t December 31, 2009 and 2008. Additionally, roership in the FHLB requires an
institution to hold FHLB stock, which was $473 niuh at December 31, 2009 and $458 million at Decam3ti, 2008.

As of December 31, 2009, Regions had ten issuafcasbordinated notes totaling $4.3 billion, withted interest rates ranging from
4.85% to 7.75%. In May 2008, Regions Bank issuesD$fiillion of subordinated notes bearing an inifie¢d rate of 7.50%, with a final
maturity of May 15, 2018. All issuances of thes¢esare, by definition, subordinated and subjecigint of payment of both principal and
interest to the prior payment in full of all senindebtedness of the Company, which is generaliynéee as all indebtedness and other
obligations of the Company to its creditors, exapgiordinated indebtedness. Payment of the prihcfhe
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notes may be accelerated only in the case of oegtagnts involving bankruptcy, insolvency procegdionr reorganization of the Company.
The subordinated notes described above qualifyie@ZTcapital under Federal Reserve guidelines.réximately $175 million in
subordinated notes matured during the first quaft@009. None of the subordinated notes are redblnprior to maturity.

As of December 31, 2009, Regions had senior notabrtg $5.3 billion. In November 2009, Regionaisd $700 million of senior not:
(gross of discount) bearing an initial fixed rafe/@5%, with a final maturity on November 10, 202é¢proximately $250 million of senior
debt notes matured during the second quarter d3.2800ctober 2008, the Federal Deposit Insurarmg@ation (“FDIC”) announced a new
program — the Temporary Liquidity Guarantee ProgfarhGP”) — to strengthen confidence and encourage liquidithé@banking system
guaranteeing newly issued senior unsecured ddlmrdfs, thrifts and certain holding companies, angroviding full coverage of nomteres
bearing deposit transaction accounts, regardledsltafr amount. Under the original rules, certaéuty issued senior unsecured debt with
maturities greater than 30 days issued on or baiame 30, 2009, would be backed by the “full faitid credit” of the U.S. government
through June 30, 2012. The FD&Payment obligation under the guarantee for dégilenior unsecured debt would be triggered byyanpat
default. The guarantee is limited to 125% of senimecured debt as of September 30, 2008 thatehasisled to mature before June 30,
2009. This includes federal funds purchased, premnjsnotes, commercial paper and certain typestef-bank funding. Participants were
charged a 50-100 basis point fee to protect their debt issues which varies depending on the ntytaie. Additionally, participants could
elect to pay a fee of 37.5 basis points on theiGPLcapacity for the right to issue non-guarantesiat during the program. This fee was non-
refundable and used to offset the guarantee feisfoances until exhausted. In December 2008, Reddank completed an offering of $3.75
billion of qualifying senior bank notes coveredthg TLGP. Payment of principal and interest onrtbges will be guaranteed by the full faith
and credit of the United States pursuant to the FLS&everal notes related to the TLGP also matuiegl@010. Approximately $250 million
will mature June 11, 2010 currently having an iesérate of 0.66%, $500 million will mature on Dexd®er 10, 2010 currently having an
interest rate of 0.91%, and $999 million will mauecember 10, 2010 with an interest rate of 2.78%0, $497 million of senior notes will
mature during December 2010 which have an intea¢stof 4.375%. None of the senior notes are redbenprior to maturity.

On June 22, 2009, the Company exchanged 33 miiommon shares for $202 million of outstanding 6%28ust preferred securities
issued by Regions Financing Trust Il (“the TrusThe trust preferred securities were exchangegufoor subordinated notes issued by the
Company to the Trust. The Company recognized dgeerain of approximately $61 million on the extiighment of junior subordinated
notes (see Note 15 to the consolidated financidéstents).

In April 2008, Regions issued $345 million of jungubordinated notes (“*JSNs”) bearing an initigédl interest rate of 8.875%. These
JSNs have a scheduled maturity of June 15, 204&dindl maturity of June 15, 2078, and are reddxdenat Regions’ option on or after
June 15, 2013. The JSNs were issued to affiliatexds, which contemporaneously issued trust predesecurities which Regions guaranteed.

Other long-term debt at December 31, 2009, 200880d had weighted-average interest rates of 22998 and 6.1%, respectively,
and a weighted-average maturity of 5.3 years aeBéer 31, 2009. Regions has $59 million includedtier long-term debt in connection
with a seller-lessee transaction with continuingpimement (see Note 24 to the consolidated findrstéiements for further information).

Regions uses derivative instruments, primarilyregérate swaps, to manage interest rate risk byasting a portion of its fixed-rate
debt to a variable-rate. The effective rate adjesiisirelated to these hedges are included in Bitexpense on long-term borrowings. The
weighted-average interest rate on total long-teeit dncluding the effect of derivative instrumentss 3.6%, 4.6% and 5.7% for the years
ended December 31, 2009, 2008 and 2007, respsgctiugither discussion of derivative instrumentm@uded in Note 21 to the consolidated
financial statements.
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The aggregate amount of contractual maturitiedl dbrag-term debt in each of the next five yeard émereafter is as follows: 20106-$
billion; 2011-$6.0 billion; 2012—$1.9 billion; 20481.0 billion; 2014-$0.7 billion; and thereafter-48illion.

In May 2007, Regions filed a shelf registratiortesi@ent with the U.S. Securities and Exchange Cosianis This shelf registration do
not have a capacity limit and can be utilized bgiRes to issue various debt and/or equity secarifide registration statement will expire in
May 2010. Regions expects to file a new shelf tegfion statement prior to the expiration of therent shelf registration statement.

At December 31, 2009, Regions Bank had issued themum amount of $5 billion under its previoushypap/ed Bank Note program.
In July 2008, the Board of Directors approved alBlnte program that allows Regions Bank to issuéu§0 billion aggregate principal
amount of bank notes that can be outstanding abaayiime. No issuances had been made under tigsgon as of December 31, 2009. Nt
issued under the program may be senior notes vatianities from 30 days to 15 years and subordinatéds with maturities from 5 years to
30 years. These notes are not deposits and theyotnesured or guaranteed by the FDIC.

On October 19, 2009, the Federal Reserve Banksetea new collateral margin table for loans andrstes pledged to the discount
window. These new margins significantly reducedl#melable collateral value available to all pagating banks. As a result of these margin
reductions, Regions’ borrowing availability as céd@mber 31, 2009, based on assets available fataral at that date, was $14.3 billion for
terms of less than 29 days, or $11.5 billion withnis of greater than or equal to 29 days.

Regions may, from time to time, consider opportiicadly retiring outstanding issued securities Juing subordinated debt, trust
preferred securities and preferred shares in pliyategotiated or open market transactions for casfommon shares.

NOTE 14. REGULATORY CAPITAL REQUIREMENTS AND RESTRI CTIONS

Regions and Regions Bank are subject to regula@pital requirements administered by Federal banagencies. These regulatory
capital requirements involve quantitative measofahe Company’s assets, liabilities and certafrbalance sheet items, and also qualitative
judgments by the regulators. Failure to meet mimmuapital requirements can subject the Companysgrias of increasingly restricti
regulatory actions. As of December 31, 2009 andB20® most recent notification from Federal baglkigencies categorized Regions and its
significant subsidiaries as “well capitalized” undee regulatory framework.

Minimum capital requirements for all banks are TigCapital of at least 4% of risk-weighted ass&tsal Capital of at least 8% of risk-
weighted assets and a Leverage Ratio of 3%, plasiditional 100 to 200 basis-point cushion in dartrcumstances, of adjusted quarterly
average assets. Tier 1 Capital consists princifdlstockholders’ equity, excluding accumulatedeottomprehensive income (loss), less
goodwill, deferred tax assets, and certain othtanigibles. Total Capital consists of Tier 1 Capitals certain debt instruments and the
allowance for credit losses, subject to limitatidthe Company believes that no changes in conditoeyents have occurred since
December 31, 2009, which would result in changaswould cause Regions or Regions Bank to fallwele well capitalized level.
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Regions’ and its banking subsidiary’s capital levei December 31 exceeded both the minimum and bapitalized” levels, as shown
below:

December 31, 2009 To Be Well
Amount Ratio Capitalized

(Dollars in millions)

Tier 1 Common (nc-GAAP):

Regions Financial Corporatic $ 7,38t 7.15% NA(1)
Tier 1 Capital:
Regions Financial Corporatic $11,92¢ 11.54% 6.0(%
Regions Banl 10,571 10.3¢ 6.0C
Total Capital:
Regions Financial Corporatic $16,30: 15.7¢% 10.0(%
Regions Banl 13,93¢ 13.6¢ 10.0C
Leverage
Regions Financial Corporatic $11,92¢ 8.9(% 5.0(%
Regions Banl 10,571 8.0t 5.0C
December 31, 2008 To Be Well
Amount Ratio Capitalized

(Dollars in millions)

Tier 1 Common (nc-GAAP):

Regions Financial Corporatic $ 7,63¢ 6.57% NA(1)
Tier 1 Capital:

Regions Financial Corporatic $12,06¢ 10.3¢% 6.0(%

Regions Banl 9,64( 8.41 6.0C
Total Capital:

Regions Financial Corporatic $17,01¢ 14.62% 10.0(%

Regions Banl 13,23: 11.5¢ 10.0C
Leverage

Regions Financial Corporatic $12,06¢ 8.47% 5.0(%

Regions Banl 9,64( 6.91 5.0C

(1) The Board of Governors of the Federal Reseggte®n has identified 4% as the level of Tier 1 Camroapital sufficient to withstand
adverse economic scenari

Regions Bank is required to maintain reserve balamgth the Federal Reserve Bank. The average d@mbtime reserve balances
maintained for the years ended December 31, 2002@08, was approximately $35 million and $73 roiili respectively.

Substantially all net assets are owned by subgdiarhe primary source of operating cash availeibRegions is provided by dividen
from subsidiaries. Statutory limits are placed lo& amount of dividends the subsidiary bank canvg#hout prior regulatory approval. In
addition, regulatory authorities require the maiategce of minimum capital-to-asset ratios at bankingsidiaries. Under the Federal Resesve’
Regulation H, Regions Bank may not, without apprafahe Federal Reserve, declare or pay a divideriRlegions if the total of all dividen
declared in a calendar year exceeds the total) dikégions Bank’s net income for that year and thjetained net income for the preceding
two calendar years, less any required transfeaslditional paid-in capital or to a fund for their@inent of preferred stock. As a result of the
losses incurred by Regions Bank in 2009 and 20@8jdRs Bank cannot, without approval from the Feld@eserve, declare or pay a
dividend to Regions until such time as Regions Bardble to satisfy the criteria discussed in trecpding sentence. Given the losses in 2009
and 2008, Regions Bank does not expect to be algayt dividends to Regions in the near term withaitaining regulatory approval. In
addition to dividend restrictions, Federal statatis® prohibit unsecured loans from banking subsigl to the parent company. Because of
these limitations, substantially all of the netedis®©f Regions’ subsidiaries are restricted.
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In addition, Regions must adhere to various U.S$dbenent of Housing and Urban Development (“HUGEQulatory guidelines
including required minimum capital to maintain thEederal Housing Administration approved stataslufe to comply with the HUD
guidelines could result in withdrawal of this cictition. As of December 31, 2009, Regions wasoimgliance with HUD guidelines. Regic
is also subject to various capital requirementsdiyondary market investors.

NOTE 15. STOCKHOLDERS’ EQUITY AND COMPREHENSIVE INC OME (LOSS)

On November 14, 2008, Regions completed the sa¥bafillion shares of its Fixed Rate Cumulativegeéual Preferred Stock, Series
A, par value $1.00 and liquidation preference $2,00 per share (and $3.5 billion liquidation prefeze in the aggregate) to the U.S. Trea
as part of the Capital Purchase Program (“CPP"jidtes will pay the U.S. Treasury on a quarterlyi®ass% dividend, or $175 million
annually, for each of the first five years of theestment, and 9% thereafter unless Regions redgmenshares. Regions performed a
discounted cash flow analysis to value the prefesteck at the date of issuance. For purposesoattalysis, Regions assumed that the
preferred stock would most likely be redeemed figars from the valuation date based on optimahfife budgeting considerations. Regi
used the Bloomberg USD US Bank BBB index to dethemarket yield curve as of the valuation datdiscount future expected cash flows
to the valuation date. The discount rate used lisevine preferred stock was 7.46%, based on tkld gurve at a 5-year maturity. Dividends
were assumed to be accrued until redemption. Wideliscounting was required based on a 5-yeantptien, Regions did not have aybar
security or similarly termed security available. &gesult, it was necessary to use a benchmart gigle to calculate the 5-year value. To
determine the appropriate yield curve that wasiepbple to Regions, the yield to maturity on thestannding debt instrument with the longest
dated maturity (8.875% junior subordinated notes #une 2048) was compared to the longest poirti@ED US Bank BBB index as of
November 14, 2008. Regions concluded that the ygetdaturity as of the valuation date of the delfitich was 11.03%, was consistent w
the indicative yield of the curve noted above. Tdrgest available point on this curve was 10.55%0ayears.

As part of its purchase of the preferred securities U.S. Treasury also received a warrant tohage 48.3 million shares of Regions’
common stock at an exercise price of $10.88 peaeskabject to anti-dilution and other adjustmetse warrant expires ten years from the
issuance date. Regions used the Cox-Ross-Rubiritesmial Option Pricing Model (“CRR Model”) to vaé the warrant at the date of
issuance. The CRR Model is a standard option grimiodel which incorporates optimal early exerciserder to receive the benefit of future
dividend payments. Based on the transferabilitthefwarrant, the CRR Model approach that was agplgsumes that the warrant holder will
not sub-optimally exercise its warrant. The follogriassumptions were used in the CRR Model:

Stock price(a $ 9.67
Exercise price(b $10.8¢
Expected volatility(c 45.22%
Risk-free rate(d’ 4.25%
Dividend yield(e) 3.88%
Warrant term (in years)(t 10

(@) Closing stock price of Regions as of the valuatiate (November 14, 200¢

(b) As outlined in the Warrant to Purchase Agreememitedl November 14, 200

(c) Expected volatility based on Regions’ histariaalatility, as of November 14, 2008, over a loo&ek period of 10 years, commensurate
with the terms of the warrar

(d) The risk-free rate represents the yield or-year U.S. Treasury Strips as of November 14, 2

(e) The dividend yield assumption was calculateskdaon a weighting of 30% on management’s dividéald expectations for the next 3
years and a weighting of 70% on Reg’ average dividend yield over the 10 years priohtovaluation date
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The fair value allocation of the $3.5 billion bewrethe preferred shares and the warrant result$8.804 billion allocated to the
preferred shares and $196 million allocated tonheant. Accrued dividends on the Series A pretesteares reduced retained earnings by
$175 million in 2009 and $23 million during 200&h& unamortized discount on the preferred sharessiaia million and $193 million at
December 31, 2009 and 2008, respectively. Discacertetion on the preferred shares reduced retaiaetdngs by $36 million during 2009
and $3 million in 2008. Both the preferred secastand the warrant will be accounted for as compisnef Regions’ regulatory Tier 1
Capital.

On May 20, 2009 the Company issued 287,500 shamaidatory convertible preferred stock, Serie§¥(ies B shares”), generating
net proceeds of approximately $278 million. Regiatilspay annual dividends at a rate of 10% perrshan the initial liquidation preference
of $1,000.00 per share. Series B shares may beed@ahinto common shares: 1) at December 15, 20&0'thandatory conversion date”); 2)
prior to December 15, 2010 at the option of thalnl3) upon occurrence of certain changes in oshigras defined in the offering
documents; or 4) prior to December 15, 2010 abfiteon of the Company. At the mandatory conversiate, the Series B shares are subject
to conversion into shares of Regions’ common staitk a per share conversion rate of not more thmmaximately 250 shares of common
stock and not less than approximately 227 sharesmafnon stock dependent upon the applicable maria, subject to anti-dilution
adjustments. The Series B shares are not redeemuatbiank senior to common stock and to each athes of capital stock established in
future, and on parity with the Series A preferramtk previously issued to the U.S. Treasury. Ifvarted at December 31, 2009,
approximately 61 million shares of Regions’ comnstock would have been issued. In November 200B\ghesinvestor converted
approximately 20,000 Series B shares to commorestes allowed under the original transaction docusné\ccrued dividends on the Series
B shares reduced retained earnings by $19 millioing 2009.

On May 20, 2009, the Company issued 460 milliorehaf common stock at $4 per share, generatincepas of $1.8 billion, net of
issuance costs.

In addition to the offerings mentioned above, tlenPany also exchanged approximately 33 million camishares for $202 million of
outstanding 6.625% trust preferred securities dd1yeRegions Financing Trust Il (“the Trust”) ireteecond quarter of 2009. The trust
preferred securities were exchanged for junior sdibhated notes issued by the Company to the TTir.Company recognized a pre-tax gain
of approximately $61 million on the extinguishmefithe junior subordinated notes. The increaséareholders’ equity related to the debt
for common share exchange was approximately $18®minet of issuance costs.

On January 18, 2007, Regions’ Board of Directorgrayed the repurchase of 50 million shares of tbemany’s outstanding common
stock. The common shares may be repurchased op#remarket or in privately negotiated transactamg will be taken into treasury. There
were no treasury stock purchases through open maakesactions during 2009 or 2008. Regions’ apilitrepurchase shares is limited under
the terms of the CPP mentioned above. Regions staiftained within trust or brokerage accountsteeldo Company deferred
compensation plans was recorded in treasury stogkgi2009 and 2008. At December 31, 2009 and 20@8e were approximately
23.1 million shares remaining under this authoiarat

At December 31, 2009, there were 53,216,000 shiasesved for issuance under stock compensatiors piinck options outstanding
represent 52,969,000 shares and 247,000 sharessarged for issuance under deferred compensdaos.p

In 2009, Regions decreased its dividend to $0.12@@mon share, compared to $0.96 in 2008 and $4.2607. Regions does not
expect to increase its quarterly dividend abovectireent $0.01 for the foreseeable future.

Comprehensive income (loss) is the total of nedime (loss) and all other non-owner changes in gaéms that are to be recognized
under accounting standards as components of coemsefe income (loss) are displayed in the cons@itlatatements of changes in
stockholders’ equity. In the calculation of compakive
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income (loss), certain reclassification adjustmamnésmade to avoid double-counting items that aglalyed as part of net income (loss) for a
period that also had been displayed as part of athraprehensive income (loss) in that period oliergperiods.

The disclosure of the reclassification amount fer years ended December 31 is as follows:

2009
Before Tax Tax Effect Net of Tax
(In millions)
Net income (loss $ (1,202) $ 171 $ (1,03))
Net unrealized holding gains and losses on seesrévailable for sale arising during the
period 51k (199 322
Less: non-credit portion of other-than-temporarp@éinments recognized in other
comprehensive incomnr — — —
Less: reclassification adjustments for net se@gigjains realized in net income (lo 69 (29 45
Net change in unrealized gains and losses on siesuaivailable for sal 44¢€ (16¢ 271
Net unrealized holding gains and losses on devigatarising during the peric 147 (56) 91
Less: reclassification adjustments for net gaiaized in net income (los: 362 (13¢) 224
Net change in unrealized gains and losses on diméviastrument: (215) 82 (1393)
Net actuarial gains and losses arising during gréog 57 (20 37
Less: amortization of actuarial loss and prior gereredit realized in net income (lo 44 (15 29
Net change from defined benefit ple 13 (5 8
Comprehensive income (los $ (959 $ 79 $ (87
2008
Before Tax Tax Effect Net of Tax
(In millions)
Net income (loss $ (5,95) $ 35t $ (5,59¢)
Net unrealized holding gains and losses on seesrévailable for sale arising during the
period (70 29 (47)
Less: reclassification adjustments for net se@sigjains realized in net income (lo 92 (32 60
Net change in unrealized gains and losses on siesuaivailable for sal (162 61 (107
Net unrealized holding gains and losses on devieatarising during the peric 44¢ (g)) 27¢
Less: reclassification adjustments for net gaiadized in net income (los: 142 (54 88
Net change in unrealized gains and losses on diméviastrument: 307 (117 19C
Net actuarial gains and losses arising during tréod (504) 192 (312)
Less: amortization of actuarial loss and prior gereredit realized in net income (lo: 3 (D 2
Net change from defined benefit ple (507 19z (319
Comprehensive income (los $ (6,319 $ 49z $ (5,82))
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2007

Before Tax Tax Effect Net of Tax
(In millions)
Net income $ 1,822 $ (57) $ 1,257
Net unrealized holding gains and losses on sees@vailable for sale arising during the

period 25€ (96) 16C
Less: reclassification adjustments for net se@gitbsses realized in net inco 9 3 (6)
Net change in unrealized gains and losses on siesuaivailable for sal 265 (99 16€
Net unrealized holding gains and losses on devieatarising during the peric 15€ (56) 10C
Less: reclassification adjustments for net gaiadized in net incom 6 2 4
Net change in unrealized gains and losses on diseviastrument: 15C (59) 96
Net actuarial gains and losses arising during gréod 12z 47 76
Less: amortization of actuarial loss and prior g@reredit realized in net incon 7 3 4
Net change from defined benefit ple 11€ (49 72
Comprehensive incon $ 2,35: $ (769 $ 1,58t

NOTE 16. EARNINGS (LOSS) PER COMMON SHARE

The following table sets forth the computation a$iz earnings (loss) per common share and diledregs (loss) per common share
for the years ended December 31:

2009 2008 2007
(In millions, except
per share amounts)

Numerator:
Income (loss) from continuing operatic $(1,03)) $(5,58%) $1,39:
Less: Preferred stock dividen (230 (26) —
Income (loss) from continuing operations availableommon shareholde (1,267 (5,617 1,39:
Loss from discontinued operations, net of — (112) (142)
Net income (loss) available to common sharehol $(1,26)  $(5,627)  $1,25]
Denominator
Weightec-average common shares outstan—basic 98¢ 69E 70¢
Common stock equivalen — — 5
Weightec-average common shares outstan—diluted 98¢ 69t 713
Earnings (loss) per common share from continuingraions(1)
Basic $ (1.29) $ (8.07) $ 1.97
Diluted (1.27) (8.07) 1.9t
Earnings (loss) per common share from discontiryestations(1)
Basic — (0.02) (0.20)
Diluted — (0.02) (0.20)
Earnings (loss) per common share
Basic (1.27) (8.09) 1.77
Diluted (1.27) (8.09 1.7¢

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

152



Table of Contents

The effect from the assumed issuance of 61 mittimmmon shares upon conversion of mandatorily cdiiNempreferred stock was not
included in the above computations of diluted eggsi(loss) per common share because such amouuls have had an antidilutive effect
earnings (loss) per common share for 2009 (see Note the consolidated financial statements.) dffect from the assumed exercise of
53 million, 53 million and 31 million stock optiongas not included in the above computations oftddiearnings (loss) per common share
2009, 2008 and 2007, respectively, because suchramwould have had an antidilutive effect on eagai(loss) per common share.

NOTE 17. SHARE-BASED PAYMENTS

Regions has stock option and lotegm incentive compensation plans, which permitgianting of incentive awards in the form of st
options, restricted stock, restricted stock unitd stock appreciation rights. While Regions hasathiity to issue stock appreciation rights, as
of December 31, 2009, 2008 and 2007, there wemtsianding stock appreciation rights. The termalldwards issued under these plans
are determined by the Compensation Committee oBtd#rd of Directors, but no options may be gramtier the tenth anniversary of the
plans’ adoption. Options and restricted stock grdntsually vest based on employee service and @gneest within three years from the
date of the grant. Grants of performance-basedatest stock typically have a one-year performameeod, after which shares vest within
three years after the grant date. Restricted sioik, which were granted in 2008, have a vestimpp of five years. Generally, the terms of
these plans stipulate that the exercise price tidp may not be less than the fair market valuRexfions’ common stock at the date the
options are granted; however, under prior stockloagtlans, non-qualified options could be grantetth\a lower exercise price than the fair
market value of Regiongommon stock on the date of grant. The contradifieabf options granted under these plans ranges Beven to te
years from the date of grant. Regions issues nemesHrom authorized reserves upon exercise. Graunterestricted stock awards or ui
must either remain employed with the Company fotade periods from the date of grant in order foares to be released or issued or retire
after meeting the standards of a retiree, at wtimh shares would be prorated and released. Upmptiad of a new long-term incentive plan
in 2006, Regions amended all other open stock @amgierm incentive plans, such that no new awaralg loe granted under those plans
subsequent to the amendment date. The outstandiglawere unaffected by this plan amendment. Tdre adopted in 2006 provides that
20,000,000 common share equivalents are subjectd@vailable for distribution to recipients. Eatlare of restricted stock granted unde!
2006 plan is assigned a share equivalent factérOyfas compared to the stock option equivalernofarf 1.0. The number of remaining share
equivalents authorized for issuance under Regiong/-term compensation plans was approximatelyGi(®¥ share equivalents at
December 31, 2009.

In 2009, Regions made a stock option grant thasuessed upon a service condition and a marketitimmdh addition to awards that
were similar to prior grants. The fair value ofghestock options was estimated on the date ofrd& gsing a Monte-Carlo simulation
method. The simulation generates a defined numib&iook price paths in order to develop a reasanabtimate of the range of future
expected stock prices and minimize standard efarall other grants that vest solely upon a sereandition, the fair value of stock options
is estimated at the date of the grant using a B&dkoles option pricing model and related assumptio

In connection with the AmSouth acquisition, Regiassumed AmSouth’s long-term incentive plans. Wards issued under these
plans are consistent with the awards issued undgioRs’ plans described above. However, all undeateards vest upon the employee’s
retirement. Also, in determining shares authorizediricted stock grants are equally weighted wiititk options. At December 31, 2009,
approximately 3,358,000 shares were authorizets$mrance under these assumed plans. In other bagiombinations prior to 2006, Regi
assumed stock options that were previously graoyatiose companies and converted those optionsdlasthe appropriate exchange ratio,
into options to acquire Regions’ common stock. Edmmon stock for such options has been registarddrihe Securities Act of 1933 by
Regions and is not included in the maximum numlbehares that may be granted by Regions undexigtirgg stock option plans.
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The following table summarizes the elements of cemsgation costs recognized in the consolidatedrstatits of operations for the years
ended December 31:

2009 2008 2007
(In millions)
Compensation cost of sh-based compensation awar
Restricted stock awards and ur $ 33 $ 50 $ 63
Stock options 14 16 13
Tax benefits related to compensation ¢ (1) (29 (29
Compensation cost of sh-based compensation awards, net of $ 30 $42 $ 47

The following table summarizes the weighted-avei@ggimptions used and the weighted-average estirffsateralues related to stock
options granted during the years ended December 31:

2009 2008 2007
Expected dividend yiel 1.8% 6.S% 4.1%
Expected volatility 67.2% 26.4% 19.7%
Risk-free interest rat 2.8% 2.5% 4.5%
Expected option life 6.8 yrs. 5.€yrs. 5.Cyrs.
Fair value $1.7¢ $2.4¢ $5.23

Refer to Note 1 for a discussion of the method@sgised to derive the underlying assumptions usttkiBlack-Scholes option pricing
model. The expected dividend yield decreased i@ 2@%ed upon the market’s expectation of reducddetids in the near term. During
2009, expected volatility increased based uporeames in the historical volatility of Regions’ dtqarice and the implied volatility
measurements from traded options on the Compatnck.sThe expected option life increased in 2008 wuchanges in the employee grant
base and employee exercise behavior.

The following table summarizes the activity for 20@008 and 2007 related to stock options:

Weighted-
Weighted- Aggregate Average
Average Intrinsic Remaining
Number of Exercise Value (In Contractual
Options Price Thousands Term
Balance at December 31, 2C 48,805,14 $ 28.97
Granted 4,916,96! 35.0¢
Exercisec (3,992,88) 26.61
Canceled/Forfeite (1,685,01) 31.1¢
Balance at December 31, 2C 48,044,20 $ 29.71 $ 12,04t 5.1€yrs.
Granted 10,011,10 21.57
Exercisec (90,809 17.9¢
Canceled/Forfeite (5,009,21) 29.51
Outstanding at December 31, 2( 52,955,229 $ 28.2% $ — 5.5Z yrs.
Granted 4,083,20! 3.3C
Exercisec — —
Canceled/Forfeite (4,069,94) 27.8¢
Outstanding at December 31, 2( 52,968,56 $ 26.3¢ $ 7,641 5.04 yrs.
Exercisable at December 31, 2( 42,602,97 $ 28.7: $ 267 4.21yrs.

For the years ended December 31, 2009, 2008 aridtB@Gotal intrinsic value of options exercisedswd, $0, and $33 million,
respectively.
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In 2009, Regions granted 2.9 million restrictedrelkdhat vest based upon a service condition andrket condition in addition to
awards that were similar to prior grants. The Yailue of these restricted shares was estimatedenddte of the grant using a Monte-Carlo
simulation method. The assumptions related togtast included expected volatility of 84.81%, exgelcdividend yield of 1.00%, and an
expected term of 4.0 years based on the vestingaéthe market condition. The risk-free rate iagistent with the assumption used to value
stock options. For all other grants that vest galglon a service condition, the fair value of thegds is estimated based upon the fair vali
the underlying shares on the date of the grant.

Restricted stock award and unit activity for 20908 and 2007 is summarized as follows:

Weighted-Average

Number of Fair Value

Shares/Units (Grant Date)
Non-vested at December 31, 20 3,290,58! $ 33.3¢
Granted 2,622,78 32.5(C
Vested (1,823,09) 33.1¢
Forfeited (439,219 35.07
Non-vested at December 31, 20 3,651,05: $ 32.6(
Granted 1,704,59! 20.9¢
Vested (799,27¢) 34.07
Forfeited (432,460 31.1]
Non-vested at December 31, 20 4,123,911 $ 27.61
Granted 3,100,41! 2.87
Vested (804,229 16.3¢
Forfeited (455,509 16.47
Non-vested at December 31, 20 5,964,59: $ 17.1¢

As of December 31, 2009, the pre-tax amount of viested stock options and restricted stock awardsuaits not yet recognized was
$58 million, which will be recognized over a weigtitaverage period of 1.4 years. No sHzased compensation costs were capitalized d
the years ended December 31, 2009, 2008 and 2007.

During 2009, Regions issued 645,683 cash-settitdated stock units.

NOTE 18. PENSION AND OTHER EMPLOYEE BENEFIT PLANS
PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

Regions has a defined-benefit pension plan (thgites pension plan”) covering substantially all éogpes employed on or before
December 31, 2000. After January 1, 2001, the Regi@nsion plan was closed to new entrants. Benefier the Regions pension plan are
based on years of service and the employee’s Hifjies/ears of compensation during the last tearg®f employment. Regions’ funding
policy is to contribute annually at least the amaenuired by Internal Revenue Service minimum fogdtandards. Contributions are
intended to provide not only for benefits attrittlite service to date, but also for those expeddubtearned in the future. The Company also
sponsors a supplemental executive retirement proifze “Regions SERP”), which is a non-qualifiedrpthat provides certain senior
executive officers defined pension benefits intietato their compensation. Regions also sponsdefiaedbenefit postretirement health ¢
plan that covers certain retired employees. Cugretfite Company pays a portion of the costs ofaderealth care benefits for all eligible
employees who retired before January 1, 1989. Ndttheare benefits are provided for employeesingtiat normal retirement age after
December 31, 1988. For employees retiring beforenabretirement age, the Company currently paysréign of the costs of certain health
care benefits until the retired employee becomiggbéd for Medicare. Certain retirees, participgtin plans of acquired entities, are offered a
Medicare supplemental benefit. The plan is contdbuand contains other cost-sharing features such

155



Table of Contents

as deductibles and co-payments. Retiree healthbearefits, as well as similar benefits for activgpdboyees, are provided through a self-
insured program in which Company and retiree catshased on the amount of benefits paid. The Coypaolicy is to fund the
Company’s share of the cost of health care benefiisnounts determined at the discretion of managpem

As a result of the merger with AmSouth, Regionsiasd the obligations related to AmSouth’s empldyerefit plans. One of these
assumed plans is a defined-benefit pension plan‘&mSouth pension plan”) covering substantiallyraular full-time employees and part-
time employees who regularly work 1,000 hours oreveach year and were employed at AmSouth at ord#fie merger. Subsequent to the
merger, the AmSouth pension plan was closed topaticipants. Regions also assumed AmSouth’s natifipd supplemental executive
retirement plan, which provides additional benefitgertain senior executives and is the Compatyeent active non-qualified plan (the
“SERP”). Effective September 30, 2007, the Regjo@ission plan and AmSouth pension plan were mergedine plan (the “pension plan”).
The benefit structures of each former plan rematiacit. All defined-benefit plans are referred tdtae plans” throughout the remainder of
this footnote.

Regions also assumed postretirement medical ptanmsAmSouth. These plans provide postretirementicaétienefits to all former
AmSouth employees who retire between the ages ah83%5 with five or more calendar years of sergice provide certain retired and
grandfathered retired participants with postreteatbenefits past age 65. Postretirement life arste is also provided to a grandfathered
group of employees and retirees.

Actuarially determined pension expense is chargeulitrent operations using the projected unit ¢ne@ithod. Expense associated with
the SERP and postretirement benefit plans is cdaxgeurrent operations based on actuarial caloulst

Regions transitioned from a September 30 measuiteta¢® to a December 31 measurement date durirgy 20@ effect of this
transition was not material to the consolidatedffitial statements.

Effective April 16, 2009, future benefit accrualsder the pension plan and the SERP were suspeadal participants. Even during
the suspension, participants continued to earricgetowards vesting and eligibility for early retinent benefits. Effective January 1, 2010,
these benefit accruals were reinstated for pergEmand SERP participants.
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The following table sets forth the plans’ changéémefit obligation, plan assets and the fundeistaf the pension and other
postretirement benefits plans, using a Decemben&isurement date, and amounts recognized in tlslitated balance sheets at
December 31:

Other
Postretirement
Pension Benefits
2009 2008 2009 2008
(In millions)
Change in benefit obligation

Projected benefit obligation, beginning of per $1,47¢ $1,41¢ $ 36 $ 5C

Service cos 3 51 — —
Interest cos 90 10¢ 2 3
Actuarial losses (gain: 10¢ 31 3 3
Benefit payment (74) (80) 3 (5)

Settlement paymel (16) — — —

Curtailments — (60) — —
Plan amendmen — 10 — 9
Projected benefit obligation, end of per $1,58¢ $1,47¢ $ 38 $ 36

Change in plan asset

Fair value of plan assets, beginning of pe $1,067 $1,42¢ $ 4 $ 4

Actual return on plan asse 157 (380) — —
Company contribution 10¢ 10€ 3 5
Benefit payment (74) (80) 3 5)

Settlement paymei 3 — — —

Administrative expense (4) 3 — —
Fair value of plan assets, end of pei $1,252 $1,06i $ 4 $ 4
Funded status and prepaid (accrued) benefit coseasurement da $ (339 $ (40¢) $(34) $(32)

Amount recognized in the
Consolidated Balance Sheets:
Other liabilities (339) (408) (34) (32

$ (339 $ (40¢) $(34) $(32)

Amounts recognized in
Accumulated Other Comprehensive Income (LosS):
Net actuarial loss (gair $ 48¢ $ 50C $@ $ 5
Prior service cost (credi 7 9 (8) 9

$ 49C $ 50¢ $(10) $(14)

The curtailment gains during 2008 resulted fromgeerelated employment terminations. The settlemenirgats during 2009 relate
the settlement of liabilities under the SERP fataie executive officers.

The accumulated benefit obligation for all defireghefit plans was $1.5 billion and $1.4 billioncdiecember 31, 2009 and 2008,
respectively.
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Information for the plans with an accumulated b#rwfligation in excess of plan assets as of Deegr8kh was as follows:

2009 2008
(In millions)
Projected benefit obligatic $1,58¢ $1,47¢
Accumulated benefit obligatic 1,46¢ 1,371
Fair value of plan asse 1,252 1,067
Net periodic benefit cost included the followingmeonents for the years ended December 31:
Other Postretirement
Pension Benefits
2009 2008 2007 2009 2008 2007
(In millions)
Service cos $ 3 $51 $ 339 $— $ 1 $1
Interest cos 90 10¢ 77 2 3 3
Expected return on plan ass (88) (14¢) (205) — — —
Amortization of actuarial los 50 — 7 — — —
Amortization of prior service cost (cred 1 3 — (D) @ @
Settlement charg 1 — 2 — — —
Curtailment gain: — (©)] an — — —
Net periodic bengfit cos $57 $12 $ 5 $1 $ 3 % 3

The estimated amounts that will be amortized fracuaulated other comprehensive income (loss) ietgariodic benefit cost in 2010
are as follows:

Other
Postretirement

Pensior Benefits
(In millions)
Actuarial loss (gain $ 43 $ —
Prior service cost (credi 1 (€]
$ 44 $ (@)
The weighted-average assumptions used to detetmimefit obligations at December 31, 2009 and 2008\fs:
Other
Postretirement
Pension Benefits
2009 2008 2009 2008
Discount rate 6.02% 6.15% 5.35% 6.2(%
Rate of annual compensation incre 5.0C 5.0C N/A N/A

The weighted-average assumptions used to detemaingeriodic benefit cost for the years ended Déegri1 are as follows:

Other
Postretirement
Pension Benefits
2009 2008 2007 2009 2008 2007
Discount rate 6.15% 6.3¢% 6.02% 6.2(% 6.2(% 5.7%%
Expected lon-term rate of return on plan ass 8.5(C 8.5(C 8.3t 5.0C 5.0C 5.0C
Rate of annual compensation incre 5.0C 4.9¢ 4.8¢ N/A N/A N/A
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The expected long-term rate of return on plan assdiased on an estimated reasonable range aileoketurns. Management chose a
point within the range based on the probabilitacfiievement combined with incremental returnshatteble to active management.

The assumed health care cost trend rate for pipstrent medical benefits was 7.0% for 2009 andi$simed to decrease gradually to
4.5% by 2027 and remain at that level thereafter.

A one-percentage point change in assumed heakthceat trend rates would have the following effects

1-Percentage 1-Percentage
Point Increase Point Decreas:
(In thousands)
Effect on total of service cost and interest cashponent: $ 60 $ (55
Effect on postretirement benefit obligatic 1,173 (1,079

The pension plan’s investment strategy is shiffiegn focusing on maximizing asset returns to mizimg funding ratio volatility, with
an increase to the allocation to bonds. The targset allocation is 43% equities, 32% fixed incameurities and 25% in all other types of
investments. Equity securities include investmémtarge and small/mid cap companies primarily tedan the United States as well as
investments in international equities. Fixed incaaeurities include investments in corporate ancegument bonds, asset-backed securities
and any other fixed income investments as allowecdkbpective prospectuses and other offering doaten®ther types of investments may
include hedge funds, real estate funds, and preqaéty funds that follow several different strateg Plan assets are highly diversified with
respect to asset class, security and manager tingesrisk is controlled with plan assets rebalagdo target allocations on a periodic basis
and continual monitoring of investment managerigrenance relative to the investment guidelineal@&hed with each investment
manager.

The Regions pension plan has a portion of its imests in Regions common stock. The number of shiaet by the plan was
2,839,446, which represents approximately 1.2%efllan assets, at December 31, 2009, for a t@etahvalue of $15 million.

The following table presents the fair value of Regi defined-benefit pension plans and other ptstreent plan financial assets as of
December 31, 2009:

Level 1 Level 2 Level 3 Fair Value
(In millions)

Cash and cash equivalents $ 182 $— $— $ 18¢
Fixed income securitie — 32t — 32t
Common stocl 32¢ — — 32¢
Mutual funds 30¢ — — 30¢
Hedge fund: — — 52 52
Real estate func — — 56 56
Miscellaneous asse — — 2 2
Total $ 1,25¢

(1) This amount includes the other postretirement fittancial assets of approximately $4 millic

For all investments, quoted market prices of idelthssets on active exchanges, or Level 1 measuatsepare used if available. Where
such quoted market prices are not available, quotedet prices of similar instruments (includingtriapricing) and/or discounted cash
flows to estimate a value of these securities,awell 2 measurements are utilized. Level 2 discalossh flow analyses are typically base:
market interest rates, prepayment speeds and/ancgdjusted spreads. Level 3 measurements ard basessumptions that are not readily
observable in the market place.
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The following table illustrates a rollforward foepsion plan financial assets measured at fair vahu recurring basis using significant
unobservable inputs (Level 3) for the year endedeer 31, 2009 (the other postretirement plamoaldevel 3 financial assets):

Fair Value Measurements Using

Significant Unobservable Inputs

Year Ended December 31, 2009
(Level 3 measurements only)

Real estat Miscellaneou:
Hedge funds funds assets
(In millions)
Beginning balance, January 1, 2( $ 78 $ 82 $ 1
Actual return on plan asse
Attributable to assets sold during the reportingqak 2 — —
Attributable to assets held at December 31, - 8 (28) —
Purchases, sales, issuances, and settlemen (36) 2 1
Ending balance, December 31, 2( $ 52 $ 56 $ 2
Information about the expected cash flows for teregion plan and other postretirement benefits gkaas follows:
Other
Postretirement
Pensior __Benefits
(In millions)
Expected Employer Contributions:
2010 $ 38 $ 4
Expected Benefit Payments
2010 $ 107 $ 5
2011 80 5
2012 83 4
2013 88 4
2014 96 3
201£-2019 54C 12

OTHER PLANS

Regions has a defined-contribution 401(k) plan kistorically included a company match of eligiel@ployee contributions. Through
March 31, 2009, this match totaled 100% of theileligemployee pre-tax contribution (up to 6% of g@nsation) after one year of service
and was initially invested in Regions common stddktching contributions in the 401(k) plan were pararily suspended beginning in the
second quarter of 2009. Effective January 1, 2BEgjions restored matching contributions to the K0dlan to the pre-existing levels.
Regions’ contribution to the 401(k) plan on belwdlEmployees totaled $18 million, $55 million and2dmillion in 2009, 2008 and 2007,
respectively. Regions’ 401(k) plan held 24 milliand 17 million shares of Regions common stock aeDwer 31, 2009 and 2008,
respectively. For the years ended December 31,, 208 and 2007, the 401(k) plan received $5 mmi)li&il2 million and $20 million,
respectively, in dividends on Regions common st&#gions also assumed the AmSouth 401(k) plarresudt of the merger. Effective
April 1, 2008, the Regions and AmSouth 401(k) plaese merged into one plan.
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NOTE 19. OTHER NON-INTEREST INCOME AND EXPENSE
The following is a detail of other non-interestanee for the years ended December 31:

2009 2008 2007
(In millions)
Insurance commissions and fe $ 10t $11C $ 99
Bank-owned life insuranc 74 78 62
Commercial credit fee incon 70 68 57
Leveraged lease termination ga 587 — —
Gain on early extinguishment of de 61 — —
Bankcard incom: 33 34 27
Other miscellaneous incon 161 144 17&

$1,091  $434  $42C

The following is a detail of non-interest expengethe years ended December 31:

2009 2008 2007
(In millions)

Professional and legal fe $ 30 $ 214 $ 152
Amortization of core deposit intangibl 12C 134 15t
Other real estate exper 17t 10z 16
Marketing 75 97 134
Mortgage servicing rights impairme — 85 6
FDIC special assessme 64 — —
FDIC premiums 162 15 11
Other miscellaneous expen: 73€ 98¢ 992

$1,64: $1,63¢  $1,46¢
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NOTE 20. INCOME TAXES

Deferred income taxes reflect the net tax effedenfporary differences between the carrying amooiéssets and liabilities for
financial reporting purposes and the amounts ugeohfome tax purposes. Significant componentsetfiéhs’ deferred tax assets and
liabilities as of December 31 are listed below:

2009 2008
(In millions)
Deferred tax asset
Allowance for loan losse $1,20¢ $ 71¢
Other employee and director bene 11€ 111
Purchase accounting basis differen 68 96
Federal credit carryforwal 38 —
Net operating loss carryfowards, primarily st 12¢ 67
Deferred compensatic 32 58
Unrealized losses included in equity adjustmu — 17
Other 20¢ 27%
Total deferred tax asse 1,797 1,34
Less: valuation allowance on state net operatiag @arryforward (23) (23)
Total deferred tax assets less valuation allow:i 1,77¢ 1,31¢
Deferred tax liabilities
Goodwill and intangible 26¢ 303
Lease financing 191 23:
Originated mortgage servicing rigt 127 73
Unrealized gains included in equity adjustme 75 —
Fixed asset 79 1
FDIC assessmel 79 —
Other 4 48
Total deferred tax liabilitie 824 65¢
Net deferred tax ass $ 95C $ 661

As a result of the $6.0 billion goodwill impairmeshtring 2008, Regions is currently in a three-yaanulative pre-tax loss position.
Excluding the goodwill impairment, which is notdted as tax deductible, Regions would have had lativeli three-year pre-tax income of
$669 million.

Regions has carryback potential to taxable incamior years allowed by the tax law and futureersal of taxable temporary
differences. Due to Regions’ strong capital posimd history of significant pre-tax earnings, ngeraent believes these projected future
earnings will significantly exceed total deferrea tissets.

Of the $1.8 billion gross deferred tax asset atdbazer 31, 2009, only $38 million relating to tardits (primarily affordable housing
credits) has been recognized for tax purposes,iwhipose a 20 year expiration date by the operatidhe United States tax law. The
remaining gross deferred tax asset is producedrigng differences between GAAP and taxable incoaggnificant portion of which relates
to allowances for loan losses. This portion ofghess deferred tax asset relates to items that matvget reduced taxable income and
therefore, do not have a set expiration as of Déesr@l, 2009.

Accordingly, except as noted below relating to @iarstate tax net operating losses, managemerihaestto believe that it is more-
likely-than-not that the federal and remaininges@d¢ferred tax assets are realizable.

At December 31, 2009, Regions has state and fedetalperating loss carryforwards of $3.0 billibattexpire in years 2010 through
2029. Management does not believe that it canzeali of its state net operating loss carryforwgasiccordingly, a valuation allowance of
$23 million has been established against such bisnef
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Income taxes from continuing operations for finahcgporting purposes differs from the amount coragiy applying the statutory
federal income tax rate of 35% for the years erideckmber 31, for the reasons below:

2009 2008 2007
(In millions)
Tax on income computed at statutory federal inctaneate $(427) $(2,07¢) $714
Increase (decrease) in taxes resulting fr
Goodwill impairment — 2,10¢ —
Lease financing 458 8 24
Tax-exempt income from obligations of states and palitsubdivision: (22 27) (29
State income tax, net of federal tax ben (65) (38) 7
Interest accrued related to uncertain tax posit — 12 39
Net release of uncertain tax position rese! 2 (289 (20
Tax credits (80) (56) (82)
Bank owned life insuranc (30 (32) (25)
Other, ne (9) 44 7
$(177) $ (34¢ $ 64€
Effective tax rate 14.2% 5.% 31.7%

From time to time Regions engages in business pletisnay also have an effect on its tax liab#itié/hile Regions has obtained the
opinion of advisors that the tax aspects of th&asgegies should prevail, examination of Regionsbime tax returns or changes in tax law
may impact the tax benefits of these plans.

The provisions for income taxes from continuing r@piens charged to earnings are summarized foyehes ended December 31 as
follows:

Current tax Deferred tax
(benefit) expens (benefit) expens Total
(In millions)
2009
Federal $ (420 $ 351 $ (69
State 4 (109 (109
$ 416) $ 24E $(171)
2008
Federal $ 32 $ (31¢) $(28¢€)
State 27 (89) (62)
$ 59 $ (407) $(34€)
2007
Federal $ 751 $ (120 $ 631
State 19 4 15
$ 77C $ (124) 64¢€

UNCERTAIN TAX POSITIONS

Regions and its subsidiaries file income tax reguinthe United States, as well as various staisdictions. As the successor of
acquired taxpayers, Regions is responsible forgkelution of audits from both federal and stakéntg authorities. In December 2008, the
Company reached an agreement with the Internal iRev8ervice (“IRS”) Appeals Division on the Feddead treatment of a broad range of
uncertain tax positions. The agreement coveredéaeral tax returns of Regions Financial Corporatignion Planters Corporation and
AmSouth Bancorporation for tax years 1999-2006 hvigiv exceptions in certain jurisdictions,
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the Company is no longer subject to state and incaime tax examinations by tax authorities forrgdsefore 2003, which would include
audits of acquired entities. Certain states havpgsed various adjustments to the Company’s preljdiled tax returns. Management is
currently evaluating those proposed adjustmentsgher, the Company does not anticipate the adjugBneould result in a material change
to its financial position or results of operations.

A reconciliation of the beginning and ending amoafngross unrecognized tax benefits is as follows:

2009 2008

(In millions)
Balance at beginning of ye $ 55 $ 74€
Additions based on tax positions taken in a prieniqu 14 2
Additions based on tax positions related to theeniryeal 5 76
Settlements/releas: _(48) (769
Balance at end of ye $ 26 $ 55

Essentially all of the Company’s liability for gsanrecognized tax benefits would reduce the Coyipaffective tax rate, if
recognized. As of December 31, 2009, Regions rezedra liability for interest on uncertain tax pgasis of $5 million on a pre-tax basis.
Additionally, during the year ended December 31)2@Regions recognized interest expense on unederipositions of $5 million, on a pre-
tax basis. During 2009, the Company filed amendait &ind local income tax returns to reflect theament reached with the IRS for tax
years 199-2006. This accounted for a $52 million decreasgrass unrecognized tax benefits including interasd a $26 million decrease
related to various other state audit settlements.

NOTE 21. DERIVATIVE FINANCIAL INSTRUMENTS AND HEDGI NG ACTIVITIES

Regions enters into derivative financial instrunseotmanage interest rate risk, facilitate ass#illty management strategies and
manage other exposures. These derivative instranpeimarily include interest rate swaps, optionsrtarest rate swaps, interest rate caps
and floors, Eurodollar futures, forward rate coatsaand forward sale commitments. All derivativeaficial instruments are recognized on the
consolidated balance sheets as other assets ofliatilities, as applicable, at fair value. Reganters into master netting agreements with
counterparties and/or requires collateral basecbomterparty credit ratings to cover exposures.

Interest rate swaps are agreements to exchangeshfayments based upon notional amounts. Intetesswaps subject Regions to
market risk associated with changes in interestrats well as the credit risk that the counteypaitt fail to perform. Option contracts
involve rights to buy or sell financial instrumemts a specified date or over a period at a spekcffiece. These rights do not have to be
exercised. Some option contracts such as inteatsstlpors, involve the exchange of cash basechanges in specified indices. Interest rate
floors are contracts to hedge interest rate dezli@sed on a notional amount. Interest rate flsobgect Regions to market risk associated
with changes in interest rates, as well as theitcrisé that the counterparty will fail to perforrRorward rate contracts are commitments tc
or sell financial instruments at a future date specified price or yield. Regions primarily entar® forward rate contracts on marketable
instruments, which expose Regions to market risk@ated with changes in the value of the undeglfimancial instrument, as well as the
credit risk that the counterparty will fail to perfn. Eurodollar futures are futures contracts oroBallar deposits. Eurodollar futures subject
Regions to market risk associated with changesterést rates. Because futures contracts are ettfddsdaily, there is minimal credit risk
associated with Eurodollar futures.
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The following table presents the fair value of dative instruments on a gross basis as of DeceBhe2009:

Asset Derivatives Liability Derivatives
Balance Sheet Fair Balance Sheet Fair
Location Value Location Value
(In millions)
Derivatives designated as hedging instrum
Interest rate sway Other asset $ 39C Other liabilities $ 22
Interest rate option Other asset 52 Other liabilities —
Eurodollar futures(1 Other asset — Other liabilities —
Total derivatives designated as hedging instrurr $ 44z $ 22
Derivatives not designated as hedging instrum
Interest rate swag Other asset $1,51¢ Other liabilities $1,50¢
Interest rate option Other asset 26  Other liabilities 33
Interest rate futures and forward commitme Other assel 13 Other liabilities —
Other contract Other assetl 20  Other liabilities 19
Total derivatives not designated as hedging instnts $1,57i $1,55i
Total derivatives $2,01¢ $1,57¢

(1) Changes in fair value are ci-settled daily; therefore there is no ending balaatcny given reporting perio

HEDGING DERIVATIVES

Derivatives entered into to manage interest rateand facilitate asset/liability management sg@® are designated as hedging
derivatives. Derivative financial instruments thyalify in a hedging relationship are classifiedséd on the exposure being hedged, as eithel
fair value or cash flow hedges. The Company forynddicuments all hedging relationships between megigistruments and the hedged ite
as well as its risk management objective and gjydi@r entering into various hedge transaction® Toompany performs periodic assessm
to determine whether the hedging relationship leenthighly effective in offsetting changes in faatues or cash flows of hedged items and
whether the relationship is expected to continueetdighly effective in the future.

When a hedge is terminated or hedge accountingéstinued because the hedged item no longer rfeetiefinition of a firm
commitment, or because it is probable that thecisted transaction will not occur by the end ofgpecified time period, the derivative will
continue to be recorded in the consolidated balaheets at its fair value, with changes in faiuealecognized currently in other non-interest
income. Any asset or liability that was recordedspant to recognition of the firm commitment is mmad from the consolidated balance
sheets and recognized currently in other imbarest expense. Gains and losses that were ata@mhin other comprehensive income pursi
to the hedge of a forecasted transaction are rémedimmmediately in other non-interest expense.
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The following table presents the effect of derivatinstruments on the statement of operationdiyear ended December 31, 2009:

Amount of
Location of Gain(Loss)
Location of Gain(Loss) Recognized
Gain(Loss) Amount of Gain(Loss) Recognized in in Income on
Derivatives in Fair Recognized in Recognized in Hedged Items in Income on
Value Hedging Income on Income on Fair Value Hedge Related Related
Relationships Derivatives Derivatives Relationships Hedged Item Hedged Iterr
(In millions)
Interest rate swaps Other non- Other non-
interest expen: $ (113 Debt/CD: interest expen: $ 10&
Interest rate swaps Interest Interest
expense 16¢ Debi expense 4
Total $ 56 $ 10¢
Amount of
Gain(Loss)
Location of Recognized
Gain(Loss) in Income on
Recognized in
Income on Derivatives
Amount Derivatives (Ineffective
Amount of of Gain(Loss) (Ineffective Portion and
Gain(Loss) Location of Reclassified Portion and Amount
Recognized in Gain(Loss) from Accumulated Amount Excluded
OCl on Reclassified from Excluded from from
Derivatives in Cash Derivatives Accumulated OCI into OCl into Income Effectivenes:
Flow Hedging (Effective Income (Effective (Effective Effectiveness
Relationships Portion)(1) Portion) Portion)(2) Testing) Testing)(2)
(In millions)
Interest rate swaps Other non-
$ 97) Interest income on loa $ 238 interest expen: $ 9
Forward starting swaps Other non-
10 Interest expense on de — interest expen: —
Interest rate options Interest incom
(29) Interest income on loa 85 on loans —
Eurodollar futures Other non-
5) Interest income on loa 30 interest expen: 9
Total (121) $ 352 $ 18

(1) After-tax
(2) Pre-tax

FAIR VALUE HEDGES

Fair value hedge relationships mitigate exposutbéahange in fair value of an asset, liabilitfion commitment. Under the fair value
hedging model, gains or losses attributable tact@nge in fair value of the derivative instrumestwell as the gains and losses attributak
the change in fair value of the hedged item, ategrized in earnings in the period in which theng®in fair value occurs. The
corresponding adjustment to the hedged assethlitlas included in the basis of the hedged itavhjle the corresponding change in the fair
value of the derivative instrument is recordedraadjustment to other assets or other liabiligssapplicable. Hedge ineffectiveness exists to
the extent the changes in fair value of the dekreado not offset the changes in fair value oflteeged item as other non-interest expense.

Regions enters into interest rate swap agreememsihage interest rate exposure on the Compamgd-fiate borrowings, which
includes long-term debt and certificates of depdsiese agreements involve the receipt of fixed-amhounts in exchange for floating-rate
interest payments over the life of the agreemexgof December 31, 2009, the total notional amaiithe Company’s interest rate swaps
designated in fair value hedges was $10.3 billion.

CASH FLOW HEDGES

Cash flow hedge relationships mitigate exposutbdovariability of future cash flows or other foested transactions. For cash flow
hedge relationships, the effective portion of taegr loss related to the derivative instrumenmeognized as a component of other
comprehensive income. Ineffectiveness is measured b
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comparing the change in fair value of the respeatierivative instrument and the change in fair @atia “perfectly effective” hypothetical
derivative instrument. Ineffectiveness will be rgoized in earnings only if it results from an owedbe. The ineffective portion of the gain or
loss related to the derivative instrument, if asyrecognized in the statement of operations asratbn-interest expense during the period of
change. Amounts recorded in accumulated other ceine@misive income are recognized in earnings in ¢hi@gh or periods during which the
hedged item impacts earnings.

Regions enters into interest rate swap agreememsihage overall cash flow changes related toasteate risk exposure on LIBOR-
based loans. The agreements effectively modifyfxibipany’s exposure to interest rate risk by utitizieceive fixed/pay LIBOR interest rate
swaps. As of December 31, 2009, the total notianaunt of the Company’s interest rate swaps hedgas flows on LIBOR-based loans
was $4.3 billion.

Regions issues long-term fixed-rate debt for varifunding needs. Regions enters into receive LIB@RAfixed forward starting swaps
to hedge risks of changes in the projected quarierérest payments attributable to changes irbrehmark interest rate (LIBOR) during
time leading up to the probable issuance dateeohétw long term fixed-rate debt. As of DecemberZBD9, the total notional amount of the
Company'’s forward-starting swaps was $1.0 billion.

Regions enters into interest rate option contrecigotect cash flows through the maturity dat¢hefhedging instrument on designated
one-month LIBOR floating-rate loans from adversg@xe market interest rate changes. As of Deceihe2009, the total notional amount
of the Company’s interest rate options was $2 Ibhil

Regions purchases Eurodollar futures to hedgeahahility in future cash flows based on forecastskts of one-month LIBOR-based
floating rate loans due to changes in the benchinéekest rate. As of December 31, 2009, the twdéibnal amount of the Company’s
Eurodollar futures was $30.2 billion.

Regions entered into interest rate swap agreeneniganage overall cash flow changes related toasteate risk exposure on prime-
based loans. The agreements effectively modifiedddbmpany’s exposure to interest rate risk byziri§j receive fixed/pay prime interest rate
swaps. As of December 31, 2009, Regions had needstidges on prime-based loans.

Regions realized an after-tax benefit of $13 millio accumulated other comprehensive income atbee31, 2009, related to
terminated cash flow hedges of loan and debt imstnis which will be amortized into earnings in eomgtion with the recognition of interest
payments through 2012. Regions recognized preatzone of $39 million during 2009 related to thiscatization.

Regions expects to reclassify out of other comprsive income and into earnings approximately $188omin pre-tax income due to
the receipt of interest payments on all cash fleddes within the next twelve months. Of this amp#h® million relates to the amortization
of discontinued cash flow hedges. The maximum leigtime over which Regions is hedging its expegorthe variability in future cash
flows for forecasted transactions is approximately years as of December 31, 2009.

TRADING DERIVATIVES

Derivative contracts that do not qualify for hedgeounting are classified as trading with gainslasses related to the change in fair
value recognized in the statement of operationsduhe period.

The Company maintains a derivatives trading pddfof interest rate swaps, option contracts, amgrés and forward commitments
used to meet the needs of its customers. The fiorifoused to generate trading profit and to tedikpnts manage market risk. The Compar
subject to the credit risk that a counterparty ¥eiil to perform. The Company is also subject takearisk, which is evaluated by the
Company and monitored by the
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asset/liability management function. Separate dérig contracts are entered into to reduce overatket exposure to pre-defined limits. The
contracts in this portfolio do not qualify for hadgccounting and are markedrt@rket through earnings and included in other assad othe
liabilities. As of December 31, 2009, the total@hbse notional amount of the Company’s derivatitrasling portfolio was $63.9 billion.

In the normal course of business, Morgan Keegaergimto underwriting and forward and future conmgnts on U.S. Government &
municipal securities. As of December 31, 2009,aravérd and future commitments were held. The bragersubsidiary typically settles its
position by entering into equal but opposite carts@nd, as such, the contract amounts do not sexdigsepresent future cash requirements.
Settlement of the transactions relating to suchrodments is not expected to have a material effadhe subsidiary’s financial position.
Transactions involving future settlement give tisenarket risk, which represents the potential thas can be caused by a change in the
market value of a particular financial instrumertie exposure to market risk is determined by a rarrobfactors, including size, composit
and diversification of positions held, the absolael relative levels of interest rates, and mavkétility.

Regions enters into interest rate lock commitmemksch are commitments to originate mortgage loahsreby the interest rate on the
loan is determined prior to funding and the custanm@ave locked into that interest rate. At Decen®#ier2009, Regions had $368 million in
total notional amount of rate lock commitments. Rag manages market risk on interest rate lock ciomemts and mortgage loans held for
sale with corresponding forward sale commitmentsctvare recorded at fair value with changes invialue recorded in mortgage income.
At December 31, 2009, Regions had $1.1 billiorotaltabsolute notional amount related to these dodwate commitments.

On January 1, 2009, Regions made an election wuatdor mortgage servicing rights at fair markelue with any changes to fair va
being recorded within mortgage income. Concurrdtit the election to use the fair value measuremmethod, Regions began using various
derivative instruments, in the form of forward ratenmitments and futures contracts, to mitigatestatement of operations effect of changes
in the fair value of its mortgage servicing righis. of December 31, 2009, the total notional amealsted to these contracts was $275
million.

The following table presents information for detivas not designated as hedging instruments istdiement of operations for the year
ended December 31, 2009:

Amount of Gain

Location of Gain (Loss)
(Loss) Recognized in
Recognized in Income Income
Derivatives Not Designated as Hedging Instruments on Derivatives on Derivatives
(In millions)
Interest rate sway Brokerage incon $ 4
Interest rate option Brokerage incorr 43
Interest rate option Mortgage incom: 8
Interest rate futures and forward commitme Brokerage incorr 7
Interest rate futures and forward commitme Mortgage incomt 50
Other contract Brokerage incorr 2
$ 12

Credit risk, defined as all positive exposuresaudfateralized with cash or other assets, at Deeer@b, 2009, totaled approximately
$956 million. This amount represents the net cnashton all trading and other derivative positidredd by Regions.
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CREDIT DERIVATIVES

Regions has both bought and sold credit protedtidhe form of participations on interest rate saégwap participations). These swap
participations, which meet the definition of credirivatives, were entered into in the ordinaryrsewf business to serve the credit needs of
customers. Credit derivatives, whereby Regionguashased credit protection, entitle Regions teirgra payment from the counterparty
when the customer fails to make payment on any atsalue to Regions upon early termination of thagtransaction and have maturities
between 2012 and 2026. Credit derivatives wheredgidts has sold credit protection have maturitetsvben 2010 and 2015. For contracts
where Regions sold credit protection, Regions waédequired to make payment to the counterpargrnwhe customer fails to make
payment on any amounts due to the counterparty apdg termination of the swap transaction. Regimerses the current status of the
prepayment/performance risk on bought and solditcdedivatives on recently issued internal riskirgs consistent with the risk management
practices of unfunded commitments.

Regions’ maximum potential amount of future payrsamtder these contracts is approximately $49 millichis scenario would only
occur if variable interest rates were at zero peraed all counterparties defaulted with zero recpvThe fair value of sold protection at
December 31, 2009, was immaterial. In transactigmsre Regions has sold credit protection, recoarsellateral associated with the origi
swap transaction is available to offset some oofaRegions’ obligation.

CONTINGENT FEATURES

Certain Regions’ derivative instruments containvisions that require Regions Baskdebt to maintain an investment grade credit g
from major credit rating agencies. If Regions Bandtebt were to fall below investment grade, it wido in violation of these provisions, and
the counterparties to the derivative instrumentdatoequest immediate payment or demand immediadepagoing full overnight
collateralization on derivative instruments in liability positions. The aggregate fair value dfdgrivative instruments with credit-risk-
related contingent features that are in a liabpibgition on December 31, 2009, was $347 millionwhich Regions had posted collateral of
$336 million in the normal course of businessh# tredit-risk-related contingent features undegythese agreements were triggered on
December 31, 2009, Regions would be required tbgoadditional $11 million of collateral to itswtterparties.

NOTE 22. FAIR VALUE MEASUREMENTS

Authoritative accounting literature establishesaarfework for using fair value to measure assetdiahiities and defines fair value as
the price that would be received to sell an asspal to transfer a liability (an exit price) gspmwsed to the price that would be paid to acc
the asset or received to assume the liability (earyerice). A fair value measure should refle@ #ssumptions that market participants would
use in pricing the asset or liability, includingethssumptions about the risk inherent in a padicedluation technique, the effect of a
restriction on the sale or use of an asset andskef nonperformance. Required disclosures inelsiglatification of balance sheet amounts
measured at fair value based on inputs the Compsey to derive fair value measurements. Thesea stetide:

» Level 1 valuations, where the valuation is baseduated market prices for identical assets orlités traded in active markets
(which include exchanges and c-the-counter markets with sufficient volum

» Level 2 valuations, where the valuation is basedwsted market prices for similar instruments tchioteactive markets, quoted
prices for identical or similar instruments in matskthat are not active and model-based valuaticimiques for which all
significant assumptions are observable in the niaskel

* Level 3 valuations, where the valuation is generftem model-based techniques that use signifiaastimptions not observable
in the market, but observable based on Com-specific data. Thes
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unobservable assumptions reflect the Company’sestimates for assumptions that market participantgdd use in pricing the
asset or liability. Valuation techniques typicaltglude option pricing models, discounted cash floadels and similar techniqu
but may also include the use of market prices sétsor liabilities that are not directly compaeatd the subject asset or liabili

ITEMS MEASURED AT FAIR VALUE ON A RECURRING BASIS

Trading account assets, securities available fer ssortgage loans held for sale, and derivativeewecorded at fair value on a
recurring basis during 2009 and 2008. Mortgageisieky rights were recorded at fair value on a reagrbasis during 2009 and at lower of
aggregate cost or estimated fair value during 2B@®w is a description of valuation methodolodmsthese assets and liabilities.

Trading account assets, net and securities availabfor saleprimarily consist of U.S. Treasuries, mortgage-lesicand asset-backed
securities (including agency securities), municlpahds and equity securities (primarily common lstaed mutual funds). Regions uses
guoted market prices of identical assets on aetkohanges, or Level 1 measurements. Where suchdjowdrket prices are not available,
Regions typically employs quoted market pricesimilar instruments (including matrix pricing) andfdiscounted cash flows to estimate a
value of these securities, or Level 2 measureméntgel 2 discounted cash flow analyses are typidadised on market interest rates,
prepayment speeds and/or option adjusted spreadsl 8 measurements include discounted cash flalyses based on assumptions that are
not readily observable in the market place. Sushimgtions include projections of future cash floims|uding loss assumptions, and discc
rates. Trading assets are presented net of sHerliaailities which are valued based on the falue of the underlying securities.

Mortgage loans held for saleconsist of residential first mortgage loans helds@le that are valued based on traded marketspoice
similar assets where available and/or discountst Blaws at market interest rates, adjusted foustzation activities that include servicing
value and market conditions, a Level 2 measurenkadions has elected to measure mortgage loan$dreddle at fair value by applying the
fair value option (see additional discussion urtder“Fair Value Option” section below).

Mortgage servicing rightsconsist of residential mortgage servicing rightd aere valued during 2009 using an option-adjusfgdad
valuation approach. During 2008, mortgage serviciglts were valued by projecting and discountimigife cash flows. Various assumptions
including future cash flows, market discount rateqected prepayment rates, servicing costs arat tabtors are used in the valuation of
mortgage servicing rights, and therefore are L8uwaleasurements. As discussed in Note 1, on Jaiu2809, the Company made an elec
to prospectively change the policy of accountingmmrtgage servicing rights under the fair valughod. Prior to this date, mortgage
servicing rights were accounted for under the aizatibn method and adjusted to the lower of aggeegast or estimated fair value as
appropriate.

Derivatives, netwhich primarily consist of interest rate contratttat include futures, options and swaps, are iredud other assets a
other liabilities (as applicable) on the consolhbalance sheets, and are presented in the tafitag as a net amount. For exchange-traded
options and futures contracts, values are basegioted market prices, or Level 1 measurementsalrother options and futures contracts
traded in over-theounter markets, values are determined using digediwcash flow analyses and option pricing modatet on market rat
and volatilities, or Level 2 measurements. Interatd lock commitments on loans intended for saéasury locks and credit derivatives are
valued using option pricing models that incorposatmificant unobservable inputs, and thereforelanel 3 measurements.

Interest rate swaps are predominantly traded im-thescounter markets and, as such, values arendiesd using widely accepted
discounted cash flow models, or Level 2 measuresdittese discounted cash flow models use projectibfuture cash payments/receipts
that are discounted at mid-market rates. Thesetiahs are adjusted for the unsecured credit tisheareporting date, which considers
collateral posted and the impact of master netigrgements.
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The following tables presents financial assetsleulities measured at fair value on a recurrirgib as of December 31, 2009 and
2008:

December 31, 2009 Level 1 Level 2 Level 2 Fair Value
(In millions)

Trading account assets, 1 $ 41¢ $ 2,14C $214 $ 2,77

Securities available for sa 184 23,83: 53 24,06¢

Mortgage loans held for sa — 78C — 78C

Mortgage servicing rights(: — — 247 247

Derivatives, net(2 — 517 3 52C

(1) Beginning in 2009, the Company made an eledtiqurospectively change the policy of accountimigriiortgage servicing rights to the
fair value method. Prior to this date, mortgageisérg rights were accounted for under the amotitramethod and adjusted to the
lower of aggregate cost or estimated fair valuepsopriate

(2) Derivatives include approximately $966 million reld to legally enforceable master netting agreesiatt allow the Company to sel
positive and negative positions. Derivatives, metaso presented excluding cash collateral redei¥&70 million and cash collateral
posted of $336 million with counterpartic

December 31, 2008 Level 1 Level 2 Level 2 Fair Value
(In millions)

Trading account assets, 1 $ (83 $ 23C $ 27¢ $ 42z

Securities available for sa 2,65¢ 16,09¢ 95 18,85(

Mortgage loans held for sa — 50€ — 50€

Derivatives, net(1 — 947 55 1,00z

(1) Derivatives include approximately $1.6 billioglated to legally enforceable master netting ageeds that allow the Company to settle
positive and negative positions. Derivatives, metaso presented excluding cash collateral redeif&108 million and cash collateral
posted of $451 million with counterpartic

Assets and liabilities in all levels could resultviolatile and material price fluctuations. Realizand unrealized gains and losses on
Level 3 assets represent only a portion of thetdgkarket fluctuations in Regions’ balance sheetsther, trading account assets, net and
derivatives, net included in Levels 1, 2 and 3umed by the Asset and Liability Management Committethe Company in a holistic
approach to managing price fluctuation risks.

The following tables illustrates a rollforward falt assets and (liabilities) measured at fair valoe recurring basis using significant
unobservable inputs (Level 3) for the years endedember 31, 2009 and 2008:

Fair Value Measurements Using Significant
Unobservable Inputs
Year Ended December 31, 2009
(Level 3 measurements only)

Securities Mortgage
Trading
Account Available Servicing Derivatives,
Assets, net
(1) for Sale Rights net
(In millions)
Beginning balance, January 1, 2( $ 27¢ $ 95 $ 161 $ 55
Total gains (losses) realized and unreali:
Included in earnings(J 9 (13 (15) 51
Included in other comprehensive inco — 3 — —
Purchases and issuan 40 — 101 —
Settlement: (96) (32 — (109)
Transfers in and/or out of Level 3, 4 — — —
Ending balance, December 31, 2( $ 214 $ 53 $ 247 $ 3

(1) Brokerage income from trading account assets,primarily represents gains/(losses) on disfpwsitvhich inherently includes
commissions on security transactions during thege
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Fair Value Measurements Using

Significant Unobservable Inputs

Year Ended December 31, 2008
(Level 3 measurements only)

Trading Securities
Account Available Derivatives,
Assets, net(1 for Sale net
(In millions)
Beginning balance, January 1, 2( $ 10¢ $ 73 $ 8
Total gains (losses) realized and unreali:
Included in earning 4 (5) 81
Included in other comprehensive inco — (©)] —
Purchases and issuan 1,23( 49 1
Settlement: (1,089 (24) (39)
Transfers in and/or out of Level 3, 21 5 —
Ending balance, December 31, 2( $ 27¢ $ 95 $ 55

(1) Brokerage income from trading account assets,primarily represents gains/(losses) on disfsitvhich inherently includes
commissions on security transactions during thege

The following tables details the presentation adhlre@alized and unrealized gains and losses redandearnings for Level 3 assets and
liabilities for the years ended December 31, 2009 2008:

Total Gains and Losses
(Level 3 measurements only)
Year Ended December 31, 2009

Trading Securities Mortgage
Account Available Servicing Derivatives,
Assets, net(1 for Sale Rights net
(In millions)
Classifications of gains (losses) both realized amealized includec
in earnings for the periot
Brokerage, investment banking and capital mar $ 9) $ — $ — $ (34)
Mortgage incomt — — (15) 85
Other income — (13 — —
Other comprehensive incor — 3 — —
Total realized and unrealized gains and (los $ 9 $ (10 $ (15 $ 51

(1) Brokerage income from trading account assets,primarily represents gains/(losses) on disfsitvhich inherently includes
commissions on security transactions during thege

Total Gains and Losses
(Level 3 measurements only)
Year Ended December 31, 2008

Securities
Trading Available
Account
Assets, net(1 for Sale Derivatives, ne
(In millions)
Classifications of gains (losses) both realized ametalized included in
earnings for the periot
Interest incomt $ 1 $ — $ —
Brokerage, investment banking and capital mar 3 — —
Mortgage incom — — 44
Other income — 5) 37
Other comprehensive incor — (3 —
Total realized and unrealized gains and (los $ 4 $ 8 $ 81

(1) Brokerage income from trading account assets,primarily represents gains/(losses) on disfost which inherently includes
commissions on security transactions during thege
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The following table details the presentation ofyomhrealized gains and losses recorded in earfilmdsevel 3 assets and liabilities for
the year ended December 31, 2009 and 2008:

Year Ended December 31, 2009

Trading Securities Mortgage
Account Available Servicing Derivatives,
Assets, ne for Sale Rights net
(In millions)
The amount of total gains and losses for the panoldided in earnings,
attributable to the change in unrealized gainss@e}relating to assets ¢
liabilities still held at December 31, 20(
Brokerage, investment banking and capital mar $ — $ — $ — $ (5)
Mortgage incom — — 19 85
Other income — (15) — —
Other comprehensive incor — 3 — —
Total unrealized gains and (loss $ — $ (12 $ 18 $ 80
Year Ended December 31, 2008
Trading Securities
Account Available Derivatives,
Assets, ne for Sale net
(In millions)

The amount of total gains and losses for the pérnioldided in earnings, attributable to the
change in unrealized gains (losses) relating tetassd liabilities still held at
December 31, 200!
Interest incom $ — $ — $ —
Brokerage, investment banking and capital mar — — —
Mortgage incom — — —

Other income — — 37
Other comprehensive incor — (3 —
Total unrealized gains and (loss $ — $ 3 $ 37

ITEMS MEASURED AT FAIR VALUE ON A NON-RECURRING BAS IS

From time to time, certain assets may be recortiéalrasalue on a non-recurring basis. These nanHming fair value adjustments
typically are a result of the application of lowdrcost or fair value accounting or a write-dowrtweing during the period. For example, if
the fair value of an asset in these categories falow its cost basis, it is considered to baiatvialue at the end of the period of the
adjustment. In periods where there is no adjustntbeatasset is generally not considered to beratddue. The following is a description of
the valuation methodologies used for certain agbatsare recorded at fair value.

Loans held for salefor which the fair value option has not been elé@ee recorded at the lower of cost or fair value therefore are
reported at fair value on a non-recurring basi® fetir values for loans held for sale that are Baseeither observable transactions of similar
instruments or formally committed loan sale prioesaluations performed using discounted cash flatis observable inputs are classified
as a Level 2 measurement. In the event that naifhitiese measurements is available, valuationparfermed using discounted cash flows
with unobservable inputs and therefore such vailunatare classified as a Level 3 measurement.

Foreclosed property and other real estatés carried in other assets at the lower of the ndsxb investment in the loan or fair value less
estimated costs to sell the property. The fair @dbr foreclosed property that is based on eitliseosable transactions of similar instruments
or formally committed sale prices is classifiecadsevel 2 measurement.
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In addition to the assets currently measured avédue mentioned above, Regions often uses faiievaeasurements in determining
period-end balance of certain financial instrumenish as non-marketable investments. Typicall\sdtessets use fair value measurements tc
determine the recorded lower of cost or fair valfithe asset or to determine the losses incurreidglthe period.

The following tables present the carrying valu¢hafse assets measured at fair value on a non-iegtoasis as of December 31, 2009
and 2008, as well as the corresponding fair vatljesaments. The table does not reflect the chamdgiii value attributable to any related
economic hedges the Company used to mitigate tbeest rate risk associated with these assets.

Fair value
adjustments for
the year ended

Carrying Value as of
December 31, 2009

Level 1 Level 2 Level 3 Total December 31, 20C

(In millions)
Loans held for sal $— $ 86 $ 17 $102 $ (54)
Foreclosed property and other real estat — 362 — 362 (59

(1) Beginning in 2009, due to issuance of new anting guidance, non-financial assets and liabditieere required to be reported with
nor-recurring fair value measuremer

Carrying Value as of Fair value
December 31, 2008 adjustments for
the year ended
Level 1 Level 2 Level 3 Total December 31, 20C
(In millions)
Loans held for sal $— $ 134 $ 221 $35E $ (359
Mortgage servicing rights(’ — — 161 161 (85)

(1) Beginning in 2009, the Company made an eledtiqurospectively change the policy for accounfimrgmortgage servicing rights to fair
value. Prior to this date, mortgage servicing sghere accounted for under the amortization meéimatladjusted to the lower of
aggregate cost or estimated fair value as apptepiacordingly, prior to the change, lower of cosfair value adjustments to
mortgage servicing rights were considered-recurring fair value adjustmen

FAIR VALUE OPTION

Regions adopted the fair value option for certaiaricial assets and financial liabilities as ofulay 1, 2008. The fair value option
allows an entity the irrevocable option to eledt f@lue for the initial and subsequent measurerfamntertain financial assets and liabilities
on a contract-by-contract basis. Additionally, fhie value option requires the difference betwdendarrying value before election of the fair
value option and the fair value of these finaniatruments be recorded as an adjustment to begjnetained earnings in the period of
adoption. There was no material effect of adoptiorthe consolidated financial statements.

Regions elected the fair value option for residdntiortgage loans held for sale originated afteuday 1, 2008. This election allows 1
a more effective offset of the changes in fair ealof the loans and the derivative instruments tsedonomically hedge them without the
burden of complying with the requirements for hedgeounting. Regions has not elected the fair vapion for other loans held for sale
primarily because they are not economically hedgsdg derivative instruments. Fair values of lohekl for sale are based on traded market
prices of similar assets where available and/aradisted cash flows at market interest rates, agtjufstr securitization activities that include
servicing values and market conditions. At Decen#ier2009 and 2008, loans held for sale for whirehfair value option was elected had an
aggregate fair value of $780 million and $506 roiili respectively, and an aggregate outstandingipahbalance of $773 million and $492
million, respectively, and were recorded in loaekitfor sale in the consolidated balance sheetrést income on mortgage loans held for
sale is recognized based on contractual ratesedletted in interest income on loans
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held for sale in the consolidated statements ofatjmns. Net gains (losses) resulting from changéair value of these loans of $7 million
and $16 million, respectively, were recorded in tyage income in the consolidated statements ofatipes for the years ended
December 31, 2009 and 2008. These changes indlaie are mostly offset by economic hedging acésitiAn immaterial portion of this
amount was attributable to changes in instrumeatifip credit risk.

The election of the fair value option impacts tineirig and recognition of servicing value, as wellagigination fees and costs. The
servicing value of a loan was precluded from begwpgnized until the sale of the loan prior to ¢tection of the fair value option. After
adoption of the fair value option, this value isagnized in the statement of operations at the Ghwigination. Origination fees and costs
mortgage loans held for sale, which had been puslyadeferred, are now recognized in the statemfaperations at the time of origination.
Prior to the election of the fair value option, ftetn origination costs for mortgage loans heldstle were capitalized as part of the carrying
amount of the loans and recognized as a reductiotodgage income upon the sale of such loans. é&pprately $10 million of loan
servicing value was recognized in non-interestimealuring 2008 related to the adoption of thevalue option. The net impact of ceasing
deferrals of origination fees and costs during 2@8&ted to the adoption of the fair value opticesvmot material.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The following methods and assumptions were usetthd¥"ompany in estimating fair values of finanastruments that are not
disclosed above:

Cash and cash equivalent$he carrying amounts reported in the consolidatdednce sheets and cash flows approximate theatstl
fair values.

Securities held to maturityEstimated fair values are based on quoted mariets, where available. If quoted market pricesraot
available, estimated fair values are based on duuoggket prices of comparable instruments and&oadinted cash flow analyses.

Loans, net The fair values of loans, excluding leases, atemated based on groupings of similar loans b typterest rate, and
borrower creditworthiness. Discounted future cast fanalyses are performed for the groupings in@@ing assumptions of current and
projected prepayment speeds. Discount rates aeendeed using the Company’s current originatioesain similar loans, adjusted for
changes in current liquidity and credit spreadaéifessary) observed in market pricing.

Other interest-earning asset3 he carrying amounts reported in the consolidatddnce sheets approximate the estimated faiesalu

Deposits. The fair value of non-interest bearing demandants, interesbearing transaction accounts, savings accountseynmarke
accounts and certain other time deposit accounkeiamount payable on demand at the reporting(datethe carrying amount). Fair values
for certificates of deposit are estimated by uslisgounted cash flow analyses, based on markeadpte benchmark rates.

Short-term and long-term borrowingd he carrying amounts of short-term borrowingsorégd in the consolidated balance sheets
approximate the estimated fair values. The faiuealof long-term borrowings are estimated usingeglimarket prices. If quoted market
prices are not available, fair values are estimaggdg discounted future cash flow analyses basemliorent interest rates, liquidity and credit
spreads.

Loan commitments and letters of credithe estimated fair values for these off-balarmesinstruments are based on probabilities of
funding to project expected future cash flows, whace discounted using the loan methodology destréibove. The premium/discounts are
adjusted for the time value of money over the ayer@maining life of the commitments and the opputy cost associated with regulatory
requirements.
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The carrying amounts and estimated fair valueb®Qompany’s financial instruments as of Decembiear® as follows:

2009 2008
Estimated Estimated
Carrying Fair Carrying Fair
Amount Value(1) Amount Value(1)
(In millions)
Financial asset:

Cash and cash equivalel $ 8,011 $ 8,011 $10,97: $10,97:
Trading account asse 3,03¢ 3,03¢ 1,05(C 1,05(C
Securities available for sa 24,06¢ 24,06¢ 18,85( 18,85(
Securities held to maturit 31 31 47 47
Loans held for sal 1,511 1,511 1,28: 1,28:

Loans (excluding leases), net of unearned incordeaiowance for loan losses
2),(3) 85,45: 72,11¢ 93,06: 79,88:
Other intere-earning asse! 734 734 897 897
Derivatives, ne 52C 52C 1,00z 1,00z

Financial liabilities:

Deposits 98,68( 99,16¢ 90,90¢ 91,19¢
Shor-term borrowings 3,66¢ 3,66¢ 15,82 15,82
Long-term borrowings 18,46¢ 17,71( 19,231 18,19:
Loan commitments and letters of cre 194 1,01¢ 10¢ 732

(1) Estimated fair values are consistent with ahpgnice concept. The assumptions used to estithatéair values are intended to
approximate those that a market participant wosklin a hypothetical orderly transaction. In estingafair value, the Company makes
adjustments for interest rates, market liquidity aredit spreads as appropri:

(2) The estimated fair value of portfolio loanswaess sale of the notes to a third-party financieéstor. Accordingly, the value to the
Company if the notes were held to maturity is refiected in the fair value estimate. In the currghble loan market, given the lack of
market liquidity, financial investors are generalbguiring a much higher rate of return than tharreinherent in loans if held to
maturity. The fair value discount at December 30@of $13.3 billion or 15.6% includes an estim&k8d billion or approximately
72% of the fair value discount, which represengshigher rate of return required by financial irees.

(3) Excluded from this table is the lease carryangount of $2.1 billion at December 31, 2009 an® $&lion at December 31, 2008, which
approximates fair value

NOTE 23. BUSINESS SEGMENT INFORMATION

Regions’ segment information is presented basdgemions’ key segments of business. Each segmardtiategic business unit that
serves specific needs of Regions’ customers. Thepaay’s primary segment is General Banking/Treasuhych represents the Company’s
branch network, including consumer and commeraaking functions, and has separate managemeristtegponsible for the operation of
that business unit. This segment also include€tirapany’s Treasury function, including the Comparsgcurities portfolio and other
wholesale funding activities. Prior to year-end 0Regions had reported an Other segment thatdadlmerger charges and the parent
company. Regions realigned to include the paremipamy with General Banking/Treasury as parent compransactions essentially support
the Treasury function. The 2008 and 2007 amourgsguited below have been adjusted to conform tdGB8 presentation.

In addition to General Banking/Treasury, Regions diesignated as distinct reportable segments thetyaof its Investment
Banking/Brokerage/Trust and Insurance divisiongestment Banking/Brokerage/Trust includes trusiigs and all brokerage and
investment activities associated with Morgan Keegiasurance includes all business associated wittneercial insurance and credit life
products sold to consumer customers.
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The reportable segment designated Merger ChargeBianontinued Operations includes merger charglesed to the AmSouth
acquisition and the results of EquiFirst (see NR)téor the periods presented. These amounts ateded from other reportable segments
because management reviews the results of the pertable segments excluding these items.

The following tables present financial informatifmn each reportable segment for the years endedrbier 31.:

2009
Net interest incom
Provision for loan losse
Nonr-interest incomt

Other nor-interest expens
Income tax expense (benel

Net income (loss
Average asse!

2008
Net interest incom
Provision for loan losse
Non-interest incom
Goodwill impairment

Other norinterest expens
Income tax expense (benel

Net income (loss
Average assel

2007
Net interest incom
Provision for loan losse
Nonr-interest incomt

Other nor-interest expens
Income tax expense (benel

Net income (loss
Average assel

Investment Merger
Charges anc
Banking/
General Brokerage) Discontinuec
Banking/ Total
Treasury Trust Insurance Operations Company
(In millions)
$ 3,27¢ $ 58 $ 3 $ — $ 3,33t
3,541 — — — 3,541
2,44( 1,20i 10€& — 3,75t
3,54: 1,12¢ 87 — 4,751
(239 54 8 — (171
$ (1,137 $ 90 $ 16 $ — $ (1,03))
$137,68! $ 4,58¢ $ 49C $  — $142,75¢
Investment Merger
Charges anc
Banking/
General Brokerage/ Discontinuec
Banking/ Total
Treasury Trust Insurance Operations Company
(In millions)
$ 3,76 $ 74 $ 4 $ = $ 3,84
2,057 — — — 2,057
1,771 1,18: 113 — 3,07¢
6,00(C — — — 6,00(
3,44¢ 1,05¢ 88 21¢ 4,81(
(355) 74 9 (83) (355)
$ (5,609 $  12¢ $ 20 $ (136 $ (5,596
$139,98: $ 3,62 $ 34C $ — $143,94°
Investment Merger
Charges anc
Banking/
General Brokerage/ Discontinuec
Banking/ Total
Treasury Trust Insurance Operations Company
(In millions)
$ 4,31¢ $ 78 $ 6 $ 12 $ 4,41
55¢E — — — 55¢E
1,56¢ 1,18¢ 103 @77 2,67¢
3,22¢ 99¢ 82 40¢ 4,712
674 96 9 (20€) 571
$ 1,42¢ $ 16€ $ 18 $ (360) $ 1,251
$134,28:- $ 3,71¢ $ 27¢ $ 48( $138,75
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NOTE 24. COMMITMENTS, CONTINGENCIES AND GUARANTEES
COMMERCIAL COMMITMENTS

Regions issues off-balance sheet financial instnisi@ connection with lending activities. The dteitk associated with these
instruments is essentially the same as that indalveextending loans to customers and is subjeRegions’credit policies. Regions measu
inherent risk associated with these instrumentsebgrding a reserve for unfunded commitments basesh assessment of the likelihood that
the guarantee will be funded and the creditwortssnaf the customer or counterparty. Collaterabisimed based on management’s
assessment of the customer.

Credit risk associated with these instruments d@3emember 31 is based upon the contractual amnditaited in the following table:

2009 2008
(In millions)
Unused commitments to extend cre $31,00¢  $37,27:
Standby letters of crec 4,61( 7,60:
Commercial letters of crec 30 20

Unused commitments to extend credito accommodate the financial needs of its custepiRegions makes commitments under
various terms to lend funds to consumers, busisemse other entities. These commitments includef@nothers) revolving credit
agreements, term loan commitments and short-termowing agreements. Many of these loan commitmkeat fixed expiration dates or
other termination clauses and may require paymeatfee. Since many of these commitments are egddotexpire without being funded,
total commitment amounts do not necessarily repitefs¢ure liquidity requirements.

Standby letters of credit-Standby letters of credit are also issued to ensts, which commit Regions to make payments onlbeha
customers if certain specified future events ocBagions has recourse against the customer foamoynt required to be paid to a third pi
under a standby letter of credit. Historicallyaege percentage of standby letters of credit expitleout being funded. The current credit
environment has resulted in increased fundingsaofdby letters of credit. The contractual amourgtahdby letters of credit represents the
maximum potential amount of future payments Regmmsgd be required to make and represents Reginasimum credit risk. At
December 31, 2009 and 2008, Regions had $119 mdlim $118 million, respectively, of liabilitiessagiated with standby letter of credit
agreements, with related assets of $114 million%&k@8 million, respectively.

Commercial letters of credit-Commercial letters of credit are issued to faatiitforeign or domestic trade transactions forausts.
As a general rule, drafts will be drawn when thedpunderlying the transaction are in transit.

The reserve for all of these off-balance sheenfifa instruments was $74 million at both Decenier2009 and 2008.

LEASES

Operating leases—Regions and its subsidiaries lease land, premaisdsquipment under cancelable and non-cancekdes, some of
which contain renewal options under various terile leased properties are used primarily for bappurposes. Total rental expense on
operating leases for the years ended Decembei089, 2008 and 2007 was $213 million, $194 milliox 198 million, respectively.
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The approximate future minimum rental commitmemst®December 31, 2009, for all non-cancelabledgagth initial or remaining
terms of one year or more are shown in the follgwable. Included in these amounts are all reneywabns reasonably assured of being
exercised.

Premise: Equipment Total
(In millions)
2010 $ 13¢ $ 4 $ 145
2011 124 4 12¢€
2012 114 2 11€
2013 10¢ — 108
2014 91 — 91
Thereatftel 572 — 572

$1,14¢ $ 10 $1,15¢

Sale-leaseback transactierin 2005, Regions sold 111 properties to a thindypaith an agreement to lease back a portion o699
these properties. The remaining 12 properties wetéeased back by Regions. Of the 99 propertiasititiuded a leaseback, 20 of the
properties qualified for sale-leaseback accounfliig other 79 properties included lease termsrduptire lease payments that are
significantly more heavily weighted toward the garkars of the fifteen-year lease term (approxitga8% in excess of the calculated
straight-line rental amount). This constituted #iddal collateral or financing to the buyer-lesaod effectively resulted in Regions having a
continuing involvement in these 79 properties, negq@ Regions to account for these properties fisamcing arrangement. Accordingly, the
properties continue to be reflected on the Compmahglance sheet and depreciated based on thedntearrying value. Proceeds of $83.1
million attributable to these properties were retiéel as a financing obligation with monthly rermgayments due, reflected as a component of
principal reduction and interest expense at the @amy's incremental borrowing rate. The approximatal future minimum rental
commitment as of December 31, 2009, for all leasksded to this transaction is $63.4 million, irdihg $8.4 million in 2010, $5.2 million in
2011, $5.4 million in 2012, $5.5 million in 2013ch#5.6 million in 2014,

LEGAL

Regions and its affiliates are subject to litigafimcluding the litigation discussed below, anairtls arising in the ordinary course of
business. Punitive damages are routinely claiméldase cases. Regions continues to be concernetithieayeneral trend in litigation
involving large damage awards against financialisercompany defendants. Regions evaluates thedgmgencies based on information
currently available, including advice of counsetl @ssessment of available insurance coverage. Ugthi is not possible to predict the
ultimate resolution or financial liability with rpect to these litigation contingencies, managerseturrently of the opinion that the outcome
of pending and threatened litigation would not haveaterial effect on Regions’ consolidated finahpbsition or results of operations,
except to the extent indicated in the discussidavbe

Regions and certain of its affiliates have beenethin class-action lawsuits filed in federal aratestourts on behalf of investors who
purchased shares of certain Regions Morgan Keegl@et3-unds (the “Funds”) and shareholders of Regi®he Funds were formerly
managed by Morgan Asset Management, Inc. The camtpleontain various allegations, including claitnat the Funds and the defendants
misrepresented or failed to disclose material fegleging to the activities of the Funds. No clhas been certified, and at this stage of the
lawsuits Regions cannot determine the probabilitg material adverse result or reasonably estimatange of potential exposures, if any.
However, it is possible that an adverse resolutitihese matters may be material to Regions’ caaestedd financial position or results of
operations.

Certain of the shareholders in these Funds and ottezested parties have entered into arbitrgtimteedings and individual civil
claims, in lieu of participating in the class aosoAlthough it is not possible to
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predict the ultimate resolution or financial lidtyilwith respect to these contingencies, managemseanrrently of the opinion that the outcc
of these proceedings would not have a materiateffe Regions’ consolidated financial position @sults of operations.

In July 2009, Morgan Keegan & Company, Inc. (“Mangéeegan”), a whollyawned subsidiary of Regions, Morgan Asset Manage|
Inc. and three employees each received a Wellsasbitom the Staff of the Atlanta Regional Officetloé Securities and Exchange
Commission (“SEC”) stating that the Staff intendsécommend that the Commission bring enforcemetidgras for possible violations of the
federal securities laws. The potential actionstedia the Staff's investigation of the Funds. Adaliglly, in July 2009, Morgan Keegan
received a Wells notice from the enforcement sithe Financial Industry Regulatory Authority (NHRA") advising Morgan Keegan that it
had made a preliminary determination to recommeasciginary action against Morgan Keegan for vimlatof various NASD rules relating
to sales of the Funds during 2006 and 2007. A Whltge is neither a formal allegation nor a firglof wrongdoing. The notices provide the
recipients the opportunity to provide their pergjyecand to address issues raised prior to anydbattion being taken by the SEC or FINI
Responses have been submitted to both the SECIERAMotices. Also, a joint state task force hadidgated that it is considering charges
against Morgan Keegan, related entities and cedfdineir officers in connection with sales of thends. Discussions are ongoing with the
state securities commissioners in the task foroaitaihe proposed charges and possible resolutdti@ugh it is not possible to predict the
ultimate resolution or financial liability with rpect to these matters, management is currentlyeobpinion that the outcome of these matters
will not have a material effect on Regions’ busseaonsolidated financial position or results ofi@tions.

In March 2009, Morgan Keegan received a Wells rdfiom the SEC’s Atlanta Regional Office relatedtmtion rate securities
(“ARS") indicating that the SEC staff intended to recommitwad the Commission take civil action against Mard<eegan. On July 21, 20(
the SEC filed a complaint in United States Dist@ciurt for the Northern District of Georgia agaiivkirgan Keegan alleging violations of the
federal securities laws in connection with ARS tiargan Keegan underwrote, marketed and sold. H@ iS seeking an injunction against
Morgan Keegan for violations of the antifraud psions of the federal securities laws, as well agaligement, financial penalties and other
equitable relief for customers, including repurehbg Morgan Keegan of all ARS that it sold prioMarch 20, 2008. Beginning in February
2009, Morgan Keegan commenced a voluntary progoarepgurchase ARS that it underwrote and sold tditheés customers, and extended
that repurchase program on October 1, 2009 todectertain ARS that were sold by Morgan Keegarstolistomers but were underwritten
by other firms. As of December 31, 2009, custonoéfdorgan Keegan owned approximately $247 millidiA&S and Morgan Keegan held
approximately $166 million of ARS on its balancest On July 21, 2009, the Alabama Securities Casion issued a “Show Cause” order
to Morgan Keegan arising out of the ARS matter thélte subject of the SEC complaint described ab®tie order requires Morgan Keegan
to show cause why its registration as a brokeredtesklould not be suspended or revoked in the Btatabama and also why it should not be
subject to disgorgement, repurchasing all ARS sollabama residents and payment of costs and fiehiahlthough it is not possible to
predict the ultimate resolution or financial liatyilwith respect to the ARS matter, managementiisently of the opinion that the outcome of
this matter will not have a material effect on Re’ business, consolidated financial positionesuits of operations.

In April 2009, Regions, Regions Financing Trust(tHe “Trust”) and certain of Regions’ current godmer directors, were named in a
purported class-action lawsuit filed in the U.Sstict Court for the Southern District of New Yavk behalf of the purchasers of trust
preferred securities offered by the Trust. The dampalleges that defendants made statementsgioR® registration statement, prospectus
and year-end filings which were materially falsel amsleading. No class has been certified, anliatstage of the lawsuit Regions cannot
determine the probability of a material adverseltes reasonably estimate a range of potentiabswyes, if any. However, it is possible that
an adverse resolution of these matters may be i@lai@iRegions’ business, consolidated financiaifian or results of operations.
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In December 2009, Regions and certain current armddr directors and officers were named in a codatdd shareholder derivative
action filed in Jefferson County, Alabama. The ctama alleges mismanagement, waste of corporagtgdsreach of fiduciary duty and
unjust enrichment relating to bonuses and otheefitsrreceived by executive management. Althougs ritot possible to predict the ultimate
resolution or financial liability with respect tbi$ matter, management is currently of the opirniai the outcome of this matter will not have
a material effect on Regions' business, consoliifi@ncial position or results of operations.

GUARANTEES

As a member of the Visa USA network, Regions, aleity other members, indemnified Visa USA agaiitgjdtion. On October 3,
2007, Visa USA was restructured and acquired seVésa affiliates. In conjunction with this restitucing, Regions’ indemnification of Visa
USA was modified to cover five specific cases (“emd litigation”). Certain of the covered litigatilhias been settled or Visa has recorded a
liability for it, and, accordingly, Regions has oeded its pro-rata share. Additionally, this mochfion required Regions to recognize a
liability at fair value for Regions’ share of thediemnification for the covered litigation that hraxt been settled or accrued by Visa. As of
December 31, 2009 and 2008, Regions’ liability ggéped under this indemnification was approxima&2y million and $51 million,
respectively.

On March 25, 2008, Visa executed an initial pubfiering (“IPO”) of common stock and, in connectiaith the IPO, Regions’
ownership interest in Visa was converted into CBig®@mmon stock of approximately 3.8 million shat®s March 28, 2008, Visa redeemed
approximately 1.5 million shares of the Class B own stock from Regions for proceeds of approxinya$é3 million, all of which was
recorded as “Other Income” in the consolidatedestaints of operations. The Class B common stoakbijgst to a restriction period of the
lesser of three years from the date of the IPGetitesnent of all covered litigation. The numbesbares of Class B common stock may also
be adjusted by Visa, depending on the outcomeeo€divered litigation.

In the second quarter of 2009, Regions sold tha Ziass B common stock to a third party. The sedelted in a gain of $80 million.

A portion of Visa’'s proceeds from the IPO, totali®®}.0 billion, was escrowed to fund the coverdddiion. To the extent that the
amount available under the escrow arrangemensigfinient to fully resolve the covered litigatioviisa will enforce the indemnification
obligations of Visa USA’s members for any excessant. During 2008, Visa settled its lawsuit with Aritan Express for approximately
$2.25 billion. Additionally, Visa agreed to setliggation with Discover Financial, and the portiohthe settlement funded from the escrow
account is approximately $1.74 billion. As a resuisa reduced the conversion rate applicable &8€B common stock outstanding and an
additional $1.1 billion was deposited into the escaccount. As of December 31, 2008, Regions’ remgiinvestment totaled approximately
1.5 million shares with a cost basis of zero. ABetember 31, 2009 and 2008, Regions reduced expdysapproximately $13 million and
$28 million, respectively, which represents the @any’s proportionate economic interest in the esaocount to settle the litigation
liability.
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NOTE 25. PARENT COMPANY ONLY FINANCIAL STATEMENTS
Presented below are condensed financial stateroéRisgions Financial Corporation:
Balance Sheets

ASSETS

Cash and due from ban
Interes-bearing deposit
Loans to subsidiarie
Securities available for sa
Trading asset
Premises and equipme
Investments in subsidiarie

Banks

Non-banks

Other asset
Total asset

LIABILITIES AND STOCKHOLDERS' EQUITY

Long-term borrowings
Other liabilities
Total liabilities
Stockholder' equity:

Preferred stoc

Common stocl

Additional paic-in capital

Retained earnings (defic

Treasury stocl

Accumulated other comprehensive income (li
Total stockholdel' equity

Total liabilities and stockholde’ equity

182

December 31

2009 2008
(In millions)

$ 11 $ 1
4,05( 4,767
91 91
46 67
22 19
69 78
16,27: 14,55¢
1,81¢ 1,761
18,08 16,32(
421 491
$22,79’ $21,83¢
$ 4,662 $ 4,68
254 334
4,91¢ 5,021
3,60z 3,307
12 7
18,78 16,81t
(3,235) (1,86¢)
(1,409 (1,425
13C (22)
17,88 16,81
$22,79: $21,83¢
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Statements of Operations

Income:
Dividends received from subsidiari
Service fees from subsidiari
Interest from subsidiarie
Gain on extinguishment of de
Other

Expenses
Salaries and employee bene
Interest
Net occupancy expen:
Furniture and equipment exper
Legal and other professional fe
Other

Income (loss) before income taxes and equity instribduted earnings (loss) of subsidiar

Income tax benef

Income (loss) before equity in undistributed eagsifloss) of subsidiaries and preferred divide

Equity in undistributed earnings (loss) of subgigis:
Banks
Non-banks

Net income (loss
Preferred dividend

Net income (loss) available to common sharehol

183

Year Ended December 31

2009 2008 2007
(In millions)
$ — $ 72t $2,25(
123 183 23¢€
16 40 47
61 — —

8 11 24
20¢ 95¢ 2,55¢
13z 22¢ 22¢
162 24C 257

4 2 3

7 6 8

14 6 3
36 73 81
35€ 55& 577
(14€) 40¢€ 1,98:
(31) (127) (131)
(117) 53z 2,117
(97¢) (6,240 (98€)
64 111 124
(914) (6,129 (862)
(1,03)) (5,596) 1,251
(230) (26) —
$(1,26)  $(5,627)  $1,251
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Statements of Cash Flows

Operating activities
Net income (loss
Adjustments to reconcile net cash provided by dpegactivities:
Equity in undistributed earnings of subsidial
Depreciation, amortization and accretion,
Increase (decrease) in trading as
(Decrease) increase in other liabilit
Decrease (increase) in other as:
Other
Net cash from operating activiti
Investing activities
Investment in subsidiarie
Principal payments on loans to subsidia
Net sales (purchases) of premises and equip
Proceeds from sales and maturities of securitiagable for sale
Purchases of securities available for
Net cash from investing activiti¢
Financing activities
Proceeds from lor-term borrowings
Payments on lor-term borrowings
Net proceeds from issuance of mandatorily converfibeferred stoc
Net proceeds from issuance of common s
Cash dividends on common stc
Cash dividends on preferred stc
Issuance of preferred stock and common stock wa
Purchase of treasury sto
Proceeds from exercise of stock opti
Net cash from financing activitie
(Decrease) increase in cash and cash equiv:
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of

184

Years Ended December 31

2009 2008 2007
(In millions)
$(1,03)  $(5,59¢  $ 1,251
914 6,12¢ 862
@) (5) 57
) 18 —
(80) (379 31
69 (76) (45)
122 (125) -
(16) (28) 2,15¢
(2,681) 30¢€ 14
— — 124
9 ) (54)
23 35 10¢
@ @ 87
(2,65() 33¢ 10€
69C 34t 3,13t
(492) (751) (1,697)
27¢ — —
1,76¢ — —
(108) (669  (1,03%)
(194) — —
— 3,50( —
— — (1,367
14 27 15%
1,95¢ 2,45; (800)
(707) 2,762 1,46
4,76¢ 2,00¢ 544
$4,061  $4,76¢  $2,00¢
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Item 8. Changes in and Disagreements with Accountants orcéunting and Financial Disclosure
Not Applicable.

Item 8A. Controls and Procedure

Based on an evaluation, as of the end of the pededred by this Form 10-K, under the supervisiod w&ith the participation of
Regions’ management, including its Chief Execu@fécer and Chief Financial Officer, the Chief Exgive Officer and the Chief Financial
Officer have concluded that Regions’ disclosuretias and procedures (as defined in Rule 13a-15{d¥r the Securities Exchange Act of
1934) are effective. During the fourth fiscal geanf the year ended December 31, 2009, there lbeae no changes in Regions’ internal
control over financial reporting that have matdyialffected, or are reasonably likely to materiaffect, Regions’ control over financial
reporting.

The Report of Management on Internal Control Oveafcial Reporting is included in Item 7. of this#ual Report on Form 10-K.

Item 8B. Other Information
Not Applicable.
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PART IlI

Item 9. Directors, Executive Officers and Corporate Govence

Information about the Directors and Director nonemef Regions included in Regions’ Proxy Statenfi@nthe Annual Meeting of
Stockholders to be held on May 13, 2010 (the “Pr&tatement”) under the caption “ELECTION OF DIRE(R® and the information
incorporated by reference pursuant to Item 12.\bele incorporated herein by reference. InformatinrRegions’ executive officers is
included below.

Information regarding Regions’ Audit Committee imgéd under the captions “ELECTION OF DIRECTORS—Board of
Directors—Audit Committeé and “— Audit Committee Financial Expert®f the Proxy Statement is incorporated hereimdfgrence.

Information regarding late filings under Sectior(d)6of the Securities Exchange Act of 1934 incluthethe Proxy Statement under the
caption “VOTING SECURITIES AND PRINCIPAL HOLDERS TEREOF—Section 16(a) Beneficial Ownership Repor@ugnpliance” is
incorporated herein by reference.

Information regarding Regions’ Code of Ethics fenr Financial Officers included in the Proxy $taent under the caption
“ELECTION OF DIRECTORS—Code of Ethics for Senion&ncial Officers” is incorporated herein by refaren

Executive officers of the registrant as of Decen81gr2009, are as follows:

Executive

Position and
Offices Held with Officer
Executive Officer Age Registrant and Subsidiaries Since*
C. Dowd Ritter** 62  Chairman and Chief Executive Officer and Director, 1991

registrant and Regions Bank. Previously Chairman,
President and Chief Executive Officer of registrand
Regions Bank and Chairman, President and Chief
Executive Officer of AmSouth Bancorporation and
AmSouth Bank
0. B. Grayson Hall, Jr.** 52  President and Chief Operating Officer and Director, 199:
registrant and Regions Bank. Previously Vice Chairm
and Head of General Banking Group, registrant and
Regions Bank, Senior Executive Vice President and
Head of General Banking Group, registrant and Regio
Bank and Senior Executive Vice President and Lafes
Business/Operations and Technology Group Head of
AmSouth Bancorporation and AmSouth Bank. Director,
Morgan Keegan & Company, In
David B. Edmonds 56  Senior Executive Vice President and Head of Human 199/
Resources Group, registrant and Regions Bank.
Previously Senior Executive Vice President and Hefad
Human Resources of AmSouth Bancorporation and
AmSouth Bank
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Executive

Position and
Offices Held with Officer
Executive Officer Age Registrant and Subsidiaries Since*
Irene M. Esteves 51 Chief Financial Officer and Senior Executive Vice 200¢

President, registrant and Regions Bank. PrevioOkigf
Financial Officer of The Capital Management Grotip o
Wachovia Corporation and Chief Financial Officedan
Chief of Human Resources of Putham Investme
G. Timothy Laney 49  Senior Executive Vice President and Head of Busines 2007
Services, registrant and Regions Bank. Previolestyesl
in senior management roles at Bank of America in
treasury, commercial banking, private banking, ooafe
marketing and change management. Director, Regions
Equipment Finance Corporation and Regions Business
Capital Corporation
John B. Owen 48  Senior Executive Vice President and Head of Consume  200¢
Services Group, registrant and Regions Bank. Pusiyo
Senior Executive Vice President and Head of Opamati
and Technology Group, registrant and Regions Bank.
Previously Chief Executive Officer for Assurant
Specialty Property. Director and Chairman, Regions
Insurance Group, Inc., Regions Insurance, Inc. and
Regions Insurance Services, |
William C. Wells, I 51  Senior Executive Vice President, Chief Risk Offiaed 200¢
Head of Risk Management Group, registrant and R
Bank. Previously Senior Executive Vice Presidefie€
Risk Officer and Head of Risk Management Group,
AmSouth Bancorporation and AmSouth Ba

*  The years indicated are those in which the irdlial was first deemed to be an executive officeegfstrant, including its predecessor
companies

**  On December 17, 2009, the Company’s Board ofbliors elected O. B. Grayson Hall, Jr. to serveélasf Executive Officer of the
Company upon the retirement of C. Dowd Ritter dffecMarch 31, 201C

Item 10.  Executive Compensatio

All information presented under the captions “CONNSFATION DISCUSSION AND ANALYSIS,” “2009 COMPENSATIA,”
“COMPENSATION COMMITTEE REPORT,” “ELECTION OF DIREBORS—Compensation Committee Interlocks and Insider
Participation” and “—Relationship of Compensatiaii€ies and Practices to Risk Management” of thexi?iStatement are incorporated
herein by reference.

Item 11.  Security Ownership of Certain Beneficial Owners ahMbBnagement and Related Stockholder Mattt

All information presented under the caption “VOTINSECURITIES AND PRINCIPAL HOLDERS THEREOF" of thedxy
Statement is incorporated herein by reference.
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All information presented under the caption “APPREAVOF THE REGIONS FINANCIAL CORPORATION 2010 LONGERM
INCENTIVE PLAN—Equity Compensation Plan Informatioof the Proxy Statement is incorporated hereindfgrence.

Item 12.  Certain Relationships and Related Transactions, abitector Independenci

All information presented under the captions “ELHON OF DIRECTORS—Other Transactions,” ‘Review, Approval or Ratificatic
of Transactions with Related Persons” and “—Direttdependence” of the Proxy Statement are incatedrherein by reference.

Item 13.  Principal Accounting Fees and Service

All information presented under the caption “RATTATION OF SELECTION OF INDEPENDENT REGISTERED PURLI
ACCOUNTING FIRM” of the Proxy Statement is incorpted herein by reference.
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PART IV

ltem 14. Exhibits, Financial Statement Schedule

(a) 1.Consolidated Financial Statementghe following reports of independent registeretlljguaccounting firm and consolidated
financial statements of Regions and its subsidiaaie included in Item 7. of this Form 10-K:

Reports of Independent Registered Public Accourfing; 111
Consolidated Balance She—December 31, 2009 and 20( 11z
Consolidated Statements of Operat—Years ended December 31, 2009, 2008 and = 114
Consolidated Statements of Changes in Stockh¢ Equity—Years ended December 31, 2009, 2008 and 2007 11¢&
Consolidated Statements of Cash Fl—Years ended December 31, 2009, 2008 and - 117
Notes to Consolidated Financial Statem 11€

2. Consolidated Financial Statement Schedul&se following consolidated financial statementesilles are included in Item 7. of this
Form 10-K:

None. The Schedules to consolidated financial statgs are not required under the related instmstiy are inapplicable.
(b) Exhibits. The exhibits indicated below are either includeihoorporated by reference as indicated.

SEC Assigned

Exhibit Number Description of Exhibits
3.1 Restated Certificate of Incorporation incorpordtgdeference to Exhibit 3.1 to Form 10-Q Quarté&bport
filed by registrant on August 3, 20C
3.2 Certificate of Designations incorporated by refeeeto Exhibit 3.1 to Form 8-K Current Report filed
registrant on November 18, 20(
3.3 Certificate of Designations incorporated by refeeeto Exhibit 3.1 to Form 8-K Current Report filed
registrant on May 27, 200
3.4 Bylaws as restated, incorporated by reference totib3.2 to Form 8-K Current Report filed by reigént on
April 22, 2008.
4.1 Instruments defining the rights of security holdémsluding indentures. The registrant hereby agjtedurnish

to the Commission upon request copies of instrumeefining the rights of holders of long-term debthe
registrant and its consolidated subsidiaries; aoaace of debt exceeds 10% of the assets of thetreag and
its subsidiaries on a consolidated ba

4.2 Warrant to purchase up to 48,253,677 shares of GamBtock, issued on November 14, 2008 to the United
States Department of Treasury, incorporated byeafe to Exhibit 4.1 to Form 8-K Current Reportdilby
registrant on November 18, 20(

4.3 Form of stock certificate for the class of Fixed&kR@umulative Perpetual Preferred Stock Series A,
incorporated by reference to Exhibit 4.2 to Foi-K Current Report filed by registrant on Novembey 2808.

4.4 Form of stock certificate for the 10% Mandatory €entible Preferred Stock, Series B, incorporated by
reference to Exhibit 4.1 to Form 8-K Current Regibed by registrant on May 27, 2009 (included asibit A
to Exhibit 3.3 above]
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SEC Assigned
Exhibit Number

10.1*

10.2*

10.3*

10.4*

10.5*

10.6*

10.7*

10.8*

10.9*

10.10*

10.11*

10.12*

10.13*

10.14*

Description of Exhibits

AmSouth Bancorporation 2006 Long Term Incentive @ensation Plan, incorporated by reference to Apipend
C to AmSouth Bancorporation’s Proxy Statement ddadch 10, 2006, for the AmSouth Annual Meeting of
Shareholders held April 20, 20C

Form of stock option grant agreement under AmSa@&athcorporation 2006 Long Term Incentive Compengatio
Plan, incorporated by reference to Exhibit 99.8dom &K Current Report filed by registrant on April 3@Q7.

Form of restricted stock grant agreement under AmtsSBancorporation 2006 Long Term Incentive
Compensation Plan, incorporated by reference tabix30.4 to Form 8-K Current Report filed by retgét on
April 30, 2007.

Form of performance unit agreement under AmSouticBgooration 2006 Long Term Incentive Compensation
Plan and Regions Financial Corporation 2006 LongrTiacentive Plan, incorporated by reference toikiki89.5
to Form &K Current Report filed by registrant on April 3@Q7.

Form of performance-based stock option grant agee¢@ind award notice under AmSouth Bancorporat@fié2
Long Term Incentive Compensation Plan, incorporétedeference to Exhibit 10.4 to Form 10-Q Quayterl
Report filed by registrant on May 11, 20(

Regions Financial Corporation 2006 Long Term InsenPlan, incorporated by reference to Exhibit 948.1
Form ¢-K Current Report filed by registrant on May 23, 80

Amendment to Regions Financial Corporation 2006g-@erm Incentive Plan, incorporated by reference to
Exhibit 10.5 to Form 1-Q Quarterly Report filed by registrant on May 708C

Form of stock option grant agreement under Regtonancial Corporation 2006 Long Term Incentive Plan
incorporated by reference to Exhibit 99.1 to For-K Current Report filed by registrant on April 3@MQ7.

Form of restricted stock grant agreement under &eagfrinancial Corporation 2006 Long Term InceniNan,
incorporated by reference to Exhibit 99.2 to For-K Current Report filed by registrant on April 3MQ7.

Form of performance-based stock option grant agee¢nd award notice under Regions Financial Catjmor
2006 Long Term Incentive Plan, incorporated bynefee to Exhibit 10.3 to Form 10-Q Quarterly Repitet by
registrant on May 11, 200

Form of performance-based restricted stock agreeamehaward notice under AmSouth Bancorporatior6200
Long Term Incentive Compensation Plan and Regiamarieial Corporation 2006 Long Term Incentive Plan,
incorporated by reference to Exhibit 10.5 to Fo®-Q Quarterly Report filed by registrant on May 1009.

Form of performance-based restricted stock agreeamehaward notice applicable to the non-employembers
of the Board of Directors under the Regions Finaln€orporation 2006 Long Term Incentive Plan, ipcvated
by reference to Exhibit 10.1 to Forr-K Current Report filed by registrant on April 22)0®.

Form of director stock option grant agreement uitlegions Financial Corporation 2006 Long Term Iiizen
Plan, incorporated by reference to Exhibit 10.46dom 10-K Annual Report filed by registrant on Redry 26,
2008.

AmSouth Bancorporation 1996 Long Term Incentive @ensation Plan, as amended, incorporated by referen
to Exhibit 10.2 to Form 10-Q Quarterly Report filed AmSouth Bancorporation on November 9, 2004 Rib.
1-7476.
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SEC Assigned
Exhibit Number

10.15*

10.16*

10.17*

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

10.24*

10.25*

10.26*

10.27*

10.28*

Description of Exhibits

Amendment Number 1 to the AmSouth Bancorporatid®61%ng Term Incentive Compensation Plan,
incorporated by reference to Exhibit 10.1 to Foi®rQ Quarterly Report filed by AmSouth Bancorporatan
May 9, 2006

Form of restricted stock grant agreement under AmtsBancorporation 1996 Long Term Incentive
Compensation Plan, incorporated by reference tabiixtn.1 to Form 8-K Current Report filed by AmSbu
Bancorporation on April 5, 200

Form of stock option grant agreement under AmS@&athcorporation 1996 Long Term Incentive Compengatio
Plan, incorporated by reference as Exhibit 10.2don 8-K Current Report filed by AmSouth Bancorgmnaon
February 11, 2005, File No-7476.

AmSouth Bancorporation Amended and Restated 199dldgme Stock Incentive Plan, incorporated by refeee
to attachment A to Proxy Statement of First AmeriCorporation dated and filed March 20, 1997, Rite O-
6198.

AmSouth Bancorporation Amended and Restated St@tio®Plan for Outside Directors, incorporated by
reference to Appendix E to AmSouth Bancorporatidirexy Statement dated March 10, 2004, for the Ahnu
Meeting of Shareholders held April 15, 2004, File.N-7476.

Form of stock option grant agreement under AmS@&athcorporation Amended and Restated Stock Optian Pl
for Outside Directors, incorporated by referenc&xbibit 10.1 to Form 8-K Current Report filed bynSouth
Bancorporation on April 26, 200

Regions Directors’ Deferred Stock Investment Plaogrporated by reference to Exhibit 10.6 to Fo@rKlL
Annual Report filed by former Regions Financial @ganation on March 24, 2003, File No.-31307.

Amendment to Regions Directors’ Deferred Stock Bireent Plan, incorporated by reference to Exhidil 2 to
Form 1(-K Annual Report filed by registrant on March 9, 80

Amendment to Regions Financial Corporation DirextBreferred Stock Investment Plan, incorporated by
reference to Exhibit 10.9 to Form-Q Quarterly Report filed by registrant on Augus2G07.

Amended and Restated Regions Financial Corpor&timttors’ Deferred Stock Investment Plan, incorporate:
reference to Exhibit 10.27 to Form-K Annual Report filed by registrant on February 2609.

Amended and Restated Deferred Compensation Pldbiflectors of AmSouth Bancorporation, incorporagd
reference to Exhibit 10-q to Form 10-K Annual Regided by AmSouth Bancorporation on March 30, 1988e
No. 1-7476.

Amendment No. 1 to Amended and Restated Deferredp@asation Plan for Directors of AmSouth
Bancorporation adopted effective November 4, 20@rporated by reference to Exhibit 10.50 to FAGK
Annual Report filed by registrant on March 1, 20

Amended and Restated Regions Financial Corpor&tegarred Compensation Plan for Former Directors of
AmSouth Bancorporation (formerly named Deferred @ensation Plan for Directors of AmSouth
Bancorporation), incorporated by reference to EixHiB.30 to Form 10-K Annual Report filed by regisit on
February 25, 200¢

First American Corporation Directors’ Deferred Canpation Plan, incorporated by reference to Exhibia to
Form 1(-Q Quarterly Report filed by AmSouth BancorporatarApril 30, 2002, File No. -7476.
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Exhibit Number

10.29*

10.30*

10.31*

10.32*

10.33*

10.34*

10.35*

10.36*

10.37*

10.38*

10.39*

10.40*

10.41*

10.42*

10.43*

Description of Exhibits
Amendment Number 2 to First American Corporatiorebiors’ Deferred Compensation Plan, incorporated b
reference to Exhibit 10.3 to Form-Q Quarterly Report filed by registrant on Novem®g007.

Form of deferred compensation agreement implemgutifierred compensation arrangements with certain
directors who were formerly directors of Union R&ms Corporation, incorporated by reference to EixHi0.19
to Form 1(-K Annual Report filed by registrant on March 14030

AmSouth Bancorporation Deferred Compensation Ritenorporated by reference to Exhibit 10.13 to FAGK
Annual Report filed by AmSouth Bancorporation onrbtal5, 2005

Amendment Number 1 to AmSouth Bancorporation DefiCompensation Plan effective November 4, 2006,
incorporated by reference to Exhibit 10.59 to FAG-K Annual Report filed by registrant on March 1, Z0

Amendment Number 2 to AmSouth Bancorporation DeféCompensation Plan, incorporated by reference to
Exhibit 10.36 to Form 1-K Annual Report filed by registrant on February 2609.

Regions Financial Corporation Executive Bonus Pilaegrporated by reference to Exhibit 99 to Foriid 8-
Current Report filed by registrant on May 25, 2C

Amended and Restated AmSouth Bancorporation Manageincentive Plan, incorporated by reference to
Exhibit 10.47 to Form 1-K Annual Report filed by registrant on February 2608.

Letter Agreement re: Termination of Employment Agreent, dated as of October 1, 2007, by and between
Regions Financial Corporation and C. Dowd Rittecorporated by reference to Exhibit 10.1 to Forig 8-
Current Report filed by registrant on October )2

Letter Agreement re: Supplemental Retirement Agesdrdated as of October 1, 2007, by and betweeioReg
Financial Corporation and C. Dowd Ritter, incorgethby reference to Exhibit 10.2 to FornK8zurrent Repor
filed by registrant on October 3, 20(

Life Insurance Agreements incorporated by refereéadexhibit 10.16 of Form 10-K Annual Report filbg
AmSouth Bancorporation on March 10, 20

Form of Change-in-Control Agreement for executifficers O. B. Grayson Hall, Jr., David B. Edmonhiene
M. Esteves, G. Timothy Laney, John B. Owen andi&fl C. Wells, IlI, incorporated by reference to Hihi
10.3 of Form -K Current Report filed by registrant on Octobe2G07.

Letter to Irene Esteves, incorporated by refer@adexhibit 10.84 to Form 10-K Annual Report filegl b
registrant on February 26, 20(

Form of letter agreement and Waiver executed infaf U.S. Treasury and signed by each of C. Dot R
O. B. Grayson Hall, Jr., Irene M. Esteves, DavieE@monds, G. Timothy Laney and William C. Wells, Il
incorporated by reference to Exhibit 10.47 to FAG-K Annual Report filed by registrant on February 2609.

Form of Retention RSU Award Notice, incorporateddference to Exhibit 99.1 to Form 8-K Current Re&po
filed by registrant on October 3, 20(

Form of Retention RSU Award Agreement, incorporatgdeference to Exhibit 99.2 to Form 8-K Current
Report filed by registrant on October 3, 20
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Exhibit Number

10.44*

10.45*

10.46*

10.47*

10.48*

10.49*

10.50*

10.51*

10.52*

10.53*

10.54*

10.55*

10.56*

10.57*

Description of Exhibits
AmSouth Bancorporation Amended and Restated SugplehThrift Plan, incorporated by reference to iBith
10.2 to Form 1-Q Quarterly Report filed by AmSouth Bancorporat@nAugust 9, 2004, File No-7476.

Amendment Number One to the AmSouth Bancorporaigoplemental Thrift Plan, incorporated by refereto
Exhibit 10.10 to Form 1-K Annual Report filed by AmSouth Bancorporationiarch 10, 2006

Amendment Number Two to the AmSouth Bancorporaiapplemental Thrift Plan adopted November 3, 2006,
incorporated by reference to Exhibit 10.53 to FAG-K Annual Report filed by registrant on March 1, Z0

Amendment Number Three to the AmSouth Bancorparaigpplemental Thrift Plan executed January 317,
incorporated by reference to Exhibit 10.1 to Fo®-Q Quarterly Report filed by registrant on May 702(

Amendment Number Four to the AmSouth Bancorporgfiopplemental Thrift Plan, incorporated by refeeenc
to Exhibit 10.2 to Form 1-Q Quarterly Report filed by registrant on Novem®g2007.

Amendment Number Five to the AmSouth Bancorporafiapplemental Thrift Plan, incorporated by refeeenc
to Exhibit 10.2 to Form 1-Q Quarterly Report filed by registrant on May 708C

Amendment Number Six to the AmSouth BancorporaBapplemental Thrift Plan, incorporated by referetoce
Exhibit 10.3 to Form 1-Q Quarterly Report filed by registrant on May 708C

Regions Financial Corporation Supplemental 401{&hPmended and Restated as of April 1, 2008,
incorporated by reference to Exhibit 10.1 to Foi®-Q Quarterly Report filed by registrant on Augus2608.

Amended and Restated Regions Financial Corpor&tiggplemental 401(k) Plan (formerly named AmSouth
Bancorporation Supplemental Thrift Plan), incorpedaby reference to Exhibit 10.58 to Form 10-K Aahu
Report filed by registrant on February 25, 2C

Amendment Number One to the Regions Financial Gatjpm Supplemental 401(K) Plan, incorporated by
reference to Exhibit 10.4 to Forn-K Current Report filed by registrant on February 2609.

Amendment Number Two to the Regions Financial Cafion Supplemental 401(K) Plan, incorporated by
reference to Exhibit 10.2 to Forn-K Current Report filed by registrant on December2@9.

AmSouth Bancorporation Amended and Restated Sugpl&hRetirement Plan, incorporated by reference to
Exhibit 10.1 to Form 10-Q Quarterly Report filed AgpnSouth Bancorporation on August 9, 2004, File No.
7476.

Amendment Number One to the AmSouth Bancorpor&iapplemental Retirement Plan adopted November 3,
2006, incorporated by reference to Exhibit 10.46d@om 10-K Annual Report filed by registrant on Mdard,
2007.

Amendment Number Two to the AmSouth BancorporaBapplemental Retirement Plan, incorporated by
reference to Exhibit 10.4 to Form-Q Quarterly Report filed by registrant on M7, 2008.
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10.58*

10.59*

10.60*

10.61*

10.62*

10.63*

10.64*

10.65

12
21
23
24
311
31.2
32

99.1
99.2
101

Description of Exhibits

Amended and Restated Regions Financial Corpor&imt 2006 Supplemental Executive Retirement Plan
(formerly named AmSouth Bancorporation SupplemeR&tirement Plan), incorporated by reference toiliikh
10.62 to Form 1-K Annual Report filed by registrant on February 2609.

Amendment Number One to the Regions Financial Gatfmm Post 2006 Supplemental Executive Retirement
Plan, incorporated by reference to Exhibit 10.Edéom 8-K Current Report filed by registrant on ey 27,
20009.

Amendment Number Two to the Regions Financial Caon Post 2006 Supplemental Executive Retirement
Plan, incorporated by reference to Exhibit 10.5¢om 8-K Current Report filed by registrant on Deter 18,
20009.

Form of Indemnification Agreement for DirectorsArhSouth Bancorporation, incorporated by reference t
Exhibit 10.2 to Form -K Current Report filed by AmSouth BancorporationAgril 20, 2006.

Form of Aircraft Time Sharing Agreement, incorpacby reference to Exhibit 10.1 to Form 10-Q Qudyte
Report filed by registrant on November 4, 20

Form of 2009-2010 Annual Salary Stock Unit Awardrégment, incorporated by reference to Exhibit 16.1
Form &K Current Report filed by registrant on December2009.

Regions Financial Corporation Management Inceriilam, incorporated by reference to Exhibit 10.Zdom 8-
K Current Report filed by registrant on December2009.

Letter Agreement, dated November 14, 2008 includliregSecurities Purchase Agreement—Standard Terms
incorporated by reference therein, between registrad the U.S. Treasury, incorporated by referémdexhibit
10.1 to Form -K Current Report filed November 18, 20(

Computation of Ratio of Earnings to Fixed Char

List of subsidiaries of registrar

Consent of independent registered public accouffiting

Powers of Attorney

Certifications of Chief Executive Officer pursudatSection 302 of the Sarba-Oxley Act of 2002
Certifications of Chief Financial Officer pursudntSection 302 of the Sarba-Oxley Act of 2002

Certifications pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of the Sarb@rles Act
of 2002.

Certifications of Principal Executive Officer puesnt to 31 C.F.R. § 30.1
Certifications of Principal Financial Officer puesut to 31 C.F.R. § 30.1
Interactive Data Fili

* Compensatory plan or agreeme

Copies of exhibits not included herein may be oteidifree of charge, electronically through Regiwebsite atvww.regions.conor
through the SEC’s website @tvw.sec.gowr upon request to:

Investor Relations
Regions Financial Corporation
1900 Fifth Avenue North
Birmingham, Alabama 35203
(205) 326-5807
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

REGIONS FINANCIAL CORPORATION

By: /s/ C.DowbRITTER
C. Dowd Ritter
Chairman and Chief Executive Officer

Date: February 22, 2010

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title. Date
/s/ C.DowbRITTER Chairman, Chief Executive Officer, and Direc February 22, 2010
C. Dowd Ritter (principal executive officer
/s/ O.B. GRrAYSONH ALL , JR. President, Chief Operating Officer, and Direc February 22, 2010
O. B. Grayson Hall, Jr.

/s/ |RENEM. E STEVES Senior Executive Vice President and Chief February 22, 2010

Irene M. Esteves Financial Officer (principal financial office
/s/ HARDIEE B. KIMBROUGH, JR. Executive Vice President and Controller February 22, 2010

Hardie B. Kimbrough, Jr. (principal accounting officel

* Director February 22, 2010

Samuel W. Bartholomew, Jr.

* Director February 22, 2010
George W. Bryan

* Director February 22, 2010
David J. Cooper, Sr.

* Director February 22, 2010

Earnest W. Deavenport, Jr.

* Director February 22, 2010

Don DeFosset

* Director February 22, 2010

James R. Malone
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Signature Title Date

* Director February 22, 2010
Susan W. Matlock

* Director February 22, 2010
John E. Maupin, Jr.

* Director February 22, 2010
Charles D. McCrary

* Director February 22, 2010

Claude B. Nielsen

* Director February 22, 2010
John R. Roberts

* Director February 22, 2010
Lee J. Styslinger IlI

* John D. Buchanan, by signing his name hereto, sigasthis document on behalf of each of the perswtisated above pursuant to pow
of attorney executed by such persons and filed thighSecurities and Exchange Commiss

By: /s/ JoHND. B UCHANAN
John D. Buchanan
Attorney in Fact
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EXHIBIT 12

Regions Financial Corporation

Computation of Ratio of Earnings to Fixed Charges
(from continuing operations)

(Unaudited)
December 31
2009(1) 2008(1) 2007(1) 2006 2005
(Amounts in thousands)

Excluding Interest on Deposit
Income (loss) from continuing operations beforeme taxe: $(1,202)  $(5,937)  $2,03¢  $1,99: $1,35¢
Fixed charges excluding preferred stock divide 791 1,061 1,07 69€ 51k
Income (loss) for computation excluding interesdeposits (417) (4,872 3,11¢ 2,68¢ 1,87¢
Interest expense excluding interest on dep 72C 99¢ 1,01z 661 48t
One-third of rent expens 71 65 65 35 30
Preferred stock dividenc 23C 26 — — —
Fixed charges including preferred stock divide 1,021 1,08i 1,07 69€ 51E
Ratio of earnings to fixed charges, excluding interst on deposit: (0.40 (4.4%) 2.8¢ 3.8¢ 3.64
Including Interest on Deposit:
Income (loss) from continuing operations beforeme taxe: $(1,202)  $(5,939)  $2,03¢ $1,99: $1,35¢
Fixed charges excluding preferred stock divide 2,06¢ 2,78t 3,741 2,37¢ 1,51¢
Income (loss) for computation including interestdmposits 86€ (3,149 5,78( 4,36¢ 2,87¢
Interest expense including interest on dept 1,997 2,72( 3,67¢ 2,341 1,49C
One-third of rent expens 71 65 65 35 30
Preferred stock dividenc 23C 26 — — —
Fixed charges including preferred stock divide 2,29¢ 2,811 3,741 2,37¢ 1,52(
Ratio of earnings to fixed charges, including integst on deposits 0.3¢ (1.12) 1.54 1.84 1.8¢

(1) For purposes of this computation, the recoghinterest related to uncertain tax positions lier years ended December 31, 2009, 2008,
and 2007 of approximately $5 million, $31 millicand $82 million, respectively, was exclud
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REGIONS FINANCIAL CORPORATION
SUBSIDIARIES AT DECEMBER 31, 2009

A-F Leasing, LLC (2

A-F Leasing, Ltd.(2

Albrecht & Associates of Delaware, Inc. |
AmSouth Finance Corporation (
AmSouth Reinsurance Company, Ltd. (
Athletic Resource Management, Inc. (.
Cahaba International, Inc. (

Cahaba International, Ltd.(1

Capital Factors, Inc. (¢

Crockett Adjustment, Inc. (¢

Crestmoor One, LLC (&

Crestmoor Two, LLC (5

First AmTenn Life Insurance Company |
FMLS, Inc. (11)

Former WT, Inc. (11

Greenview Townhomes, LLC (1

GTC Title, Inc. (2)

LMIW Acquisition Management, LLC (€
LMIW I, LLC (6)

LMIW 11, LLC (6)

LMIW 1II, LLC (6)

LMIW 1V, LLC (6)

LMIW V, LLC (6)

LMIW VI, LLC (2)

LMIW VII, LLC (2)

MCB Life Insurance Company (1

MCC Holdings, Inc. (2

Merchant Bankers, Inc. (1.

Meriwether Capital Corporation (1
MICB, Inc. (5)

MK Asset, Inc.(5)

MK Holding, Inc. (2)

MK Investment Management, Inc. (

MK Louisiana Charitable Healthcare Facilities FundC (5)
MK Mezzanine Management, LLC (
Morgan Asset Management, Inc. (¢
Morgan Keegan Capital Services, LLC (:
Morgan Keegan Financial Products, Inc. (
Morgan Keegan Financial Services, LLC
Morgan Keegan Fund Management, Inc. (
Morgan Keegan Funding Corporation (:
Morgan Keegan Mortgage Company, Inc. (
Morgan Keegan Municipal Products, Inc.
Morgan Keegan Structured Products, Inc.
Morgan Keegan & Company, Inc. (1
Morgan Properties, LLC (1:

Provence Place GP, Inc. (1

Provence Place, LP (

RAMCO - FL Holding, Inc. (2

RB Affordable Housing, Inc. (2

Regions Acceptance, LLC (:

EXHIBIT 21



52.
53.
54.
55.
56.
57.
58.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.
76.
77.
78.
79.
80.
81.
82.

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)

Regions Agency, Inc. (¢

Regions Asset Company (

Regions Asset Holding Company |

Regions Asset Management Company, Inc
Regions Bank (1

Regions Business Capital Corporation

Regions Community Development Corporation (nonif)afL)
Regions Equipment Finance Corporation

Regions Equipment Finance, Ltd.

Regions Hong Kong Limited (1!

Regions Insurance Agency of Arkansas

Regions Insurance Group, Inc. (:

Regions Insurance Services of Alabama, Inc
Regions Insurance Services, Inc. (

Regions Insurance, Inc. (

Regions Investment Management Holding Compan
Regions Investment Services, Inc.

Regions Life Insurance Company

Regions Provence Place, LLC |

Regions Reinsurance Corporation (

Regions Title Company, Inc. (1

Revolution Partners, LLC (¢

RMK Global Timberland Fund Management S.a.r.l. {(
Southpoint Residential Mortgage Securities Corponatl1)
Union Planters Hong Kong, Inc. (1

Union Planters Mortgage Finance Corporation
Union Planters Preferred Funding Corp.

UPB Holdings, Inc. (5

UPB Investments, Inc. (1.

UPBNA Holdings, Inc. (5

UPTENCO, Inc. (11

Affiliate state bank chartered under the bankingslaf Alabama

Incorporated under the laws of Alabar
Incorporated under the laws of Arizol
Incorporated under the laws of Arkans
Incorporated under the laws of Delawe
Incorporated under the laws of Floric
Incorporated under the laws of Geor
Incorporated under the laws of Illino
Incorporated under the laws of Louisia

(10) Incorporated under the laws of Massachus

(11) Incorporated under the laws of Tennes:

(12) Incorporated under the laws of Vermc

(13) Incorporated under the laws of Virgin

(14) Incorporated under the laws of Bermu

(15) Incorporated under the laws of the Pec’ Republic of China
(16) Incorporated under the laws of the Turks and Cdlislasids
(17) Incorporated under the laws of Luxembo



EXHIBIT 23
Consent of Independent Registered Public Accouriing

We consent to the incorporation by reference infélewing Registration Statements of Regions FiiahCorporation and in the related
Prospectuses of our reports dated February 22, 20tt0respect to the consolidated financial stamets of Regions Financial Corporation
and subsidiaries, and the effectiveness of interoatrol over financial reporting of Regions Fineh¢€orporation, included in this Annual
Report (Form 10-K) for the year ended Decembe2809:

Form S-8 No. 333-135604 pertaining to the stockomgtand other equity interests issuable undeR#gions Financial Corporation
2006 Long Term Incentive Plan;
Form S-8 No. 333-138460 pertaining to the stockomgtand other equity interests issued, issuablassumed under:
AmSouth Bancorporation 2006 Long Term Incentive @ensation Plan
AmSouth Bancorporation 1996 Long Term Incentive @ensation Plan
First American Corporation 1999 Broad-Based Empto$tock Option Plan
Deposit Guaranty Corporation Long Term Incentivaril
First American Corporation 1991 Employee Stock itise Plan
AmSouth Bancorporation Amended and Restated 199dldgme Stock Incentive Plan
Pioneer Bancshares, Inc. Long Term Incentive Plan
AmSouth Bancorporation Stock Option Plan for Owdidrectors
AmSouth Bancorporation Thrift Plan
AmSouth Bancorporation Deferred Compensation Pieh/emended and Restated Deferred Compensationféid@irectors of
AmSouth Bancorporation
AmSouth Bancorporation Employee Stock Purchase Plan
Form S-3 No. 33-59735 pertaining to the registrati®$200,000,000 subordinated debt securities;
Form S-3 No. 333-54552 pertaining to the registratif $1,000,000,000 debt and equity securities;
Form S-3 No. 333-74102-01 pertaining to the regtgin of $1,500,000,000 debt and equity securities;
Form S-8 No. 333-117272 pertaining to the stockomgtand other equity interests issued, issuablassumed under:
Regions Financial Corporation 1999 Long Term InsenPlan
Regions Financial Corporation Amended and RestB®8d Long Term Incentive Plan
Regions Financial Corporation Amended and Restatesttors’ Stock Incentive Plan
Regions Financial Corporation 401(K) Plan
Regions Financial Corporation Supplemental 401(léhP
First Alabama Bancshares , Inc. 1988 Stock Optian P
Union Planters Corporation 1998 Stock IncentivenPta Officers and Employees
Union Planters Corporation Amended and Restate@ $39ck Incentive Plan
Union Planters Corporation 401(K) Retirement SasiRtan
Union Planters Corporation Amended and Restateé D&Jerred Compensation Plan For Executives
and pertaining to options assumed by Regions Fiakresulting from the acquisitions by former Rawgd-inancial Corporation of
First Community Banking Services, Inc
First Bancshares, Inc.
First Commercial Corporation
Florida First Bancshares, Inc.
First State Corporation
First National Bancorp
GF Bancshares, Inc.
Greenville Financial Corporation
Minden Bancshares, Inc.
Morgan Keegan, Inc.
PALFED, Inc.



Park Meridian Financial Corporation
Bullsboro Bancshares, Inc.
VB&T Bancshares Corp.
and pertaining to options assumed by Regions Fiakresulting from the acquisition by Union Plast&orporation of
Capital Bancorporation, Inc.
Capital Factors Holding, Inc.
Capital Savings Bancorp, Inc.
Grenada Sunburst System Corporation
Leader Financial Corporation
Magna Group, Inc.
People’s First Corporation
Ready State Bank
Strategic Outsourcing, Inc.
Valley Federal Savings Bank
Form S-3 No. 333-124337 pertaining to the regigtnadf $2,000,000,000 debt and equity securities;
Form S-3 No. 333-126797 pertaining to the securitégistered on Form S-3 No. 333-124337; and
Form S-3 ASR No. 333-142839 pertaining to the tegfion of debt and equity securities;
Form S-8 No. 333-161603 pertaining to common sto@onnection with various employee benefit plang ather equity interests
issued, issuable, or assumed under:
AmSouth Bancorporation 2006 Long Term Incentive @ensation Plan
AmSouth Bancorporation 1996 Long Term Incentive @ensation Plan
First American Corporation 1999 Broad-Based Emptog$tock Option Plan
Deposit Guaranty Corporation Long Term Incentivaril
First American Corporation 1991 Employee Stock itise Plan
AmSouth Bancorporation Amended and Restated 199dldgme Stock Incentive Plan
AmSouth Bancorporation Stock Option Plan for Owdidrectors
Regions Financial Corporation 401(K) Plan (formekipSouth Bancorporation Thrift Plan)
AmSouth Bancorporation Deferred Compensation Pieh/emended and Restated Deferred Compensationféid@irectors of
AmSouth Bancorporation
AmSouth Bancorporation Employee Stock Purchase; Rlzoh
Amendment No. 3 to Form S-4 No. 333-159353 pentagind the offer to exchange up to 110 million skarecommon stock for all
outstanding 6.625% trust preferred securities dyeRegions Financing Trust II.

/sl Ernst & Young LLP

February 22, 2010
Birmingham, Alabama



EXHIBIT 24
DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@tporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitzal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulratg-in-fact and agent, for him and in his namagpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugiies and Exchange
Commission, and, further, to execute and sign awlyadl amendments to such Form 10-K and any anotladir documents in connection
therewith, and to cause any and all such docunteriis filed with the Securities and Exchange Cominig granting unto said attorney-in-
fact and agent, full power and authority to do pediorm each and every act and thing requisiteree@éssary to be done in and about the
premises, as fully to all intents and purpose$iasihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidéhe premises or cause to be done by virtueofiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this 4§ ofd~ebruary, 2010.

/s] Samuel W. Bartholomew, .
Samuel W. Bartholomew, .




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this ag ofd-ebruary, 2010.

/sl George W. Brya
George W. Bryai




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this ay ofd=ebruary, 2010.

/s/ David J. Cooper, £
David J. Cooper, S




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this a8 ofd-ebruary, 2010.

/sl Earnest W. Deavenport,
Earnest W. Deavenport, .




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this ag¢ ofd-ebruary, 2010.

/s/  Don DeFoss:t
Don DeFosse




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this ag¢ ofd-ebruary, 2010.

/s/ James R. Malor
James R. Malon




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”),by her execution hereof or upon an identical coyate hereof, does hereby constitute and appohm Ib Buchanan or Carl |
Gorday and either of them, her true and lawfulrattg-in-fact and agent, for her and in her namagglnd stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theuiges and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladr documents in connection
therewith, and to cause any and all such docuntertts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which she may lawfultyil the premises or cause to be done by virtuedfier

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this a$ ofd-ebruary, 2010.

/sl Susan W. Matloc
Susan W. Matlocl




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this a$ ofd-ebruary, 2010.

/sl John E. Maupin, J
John E. Maupin, J




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this ag¢ ofd-ebruary, 2010.

/s/__Charles D. McCrat
Charles D. McCrar




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this a$ ofd-ebruary, 2010.

/s/ Claude B. Nielse
Claude B. Nielsel




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand this ag¢ ofd-ebruary, 2010.

/s/  John R. Rober
John R. Robert




DIRECTOR’S
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned Director of Regions FinanC@iporation, a Delaware corporation
(“Company”), by his execution hereof or upon amiitsal counterpart hereof, does hereby constitnteappoint John D. Buchanan or Carl L.
Gorday and either of them, his true and lawfulraigy-in-fact and agent, for him and in his namagcpland stead, to execute and sign the
Annual Report on Form 10-K for the year ended Ddzem31, 2009 to be filed by the Company with theugigies and Exchange
Commission, and, further, to execute and sign ayadl amendments to such Form 10-K and any anotladlr documents in connection
therewith, and to cause any and all such docunterts filed with the Securities and Exchange Comsiig granting unto said attorney-in-
fact and agent, full power and authority to do pedorm each and every act and thing requisiteraagssary to be done in and about the
premises, as fully to all intents and purpose$asihdersigned might or could do in person, herabfying and confirming all the acts of si
attorney-in-fact and agent which he may lawfullyidaéhe premises or cause to be done by virtuedlfiere

IN WITNESS WHEREOF, the undersigned has hereunto set his hand thisdi§tlof February, 2010.

/sl Lee J. Styslinger ||
Lee J. Styslinger Il




EXHIBIT 31.1
CERTIFICATIONS
I, C. Dowd Ritter, certify that:
1. | have reviewed this annual report on Form 16fRegions Financial Corporation;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dméttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramzgding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeadtepted accounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls adgutures, as of the end of the period coveredibyédport based on such evaluation;
and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitiit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmiifiole in the registrant’s
internal control over financial reporting.

Date: February 22, 2010

/s/ C.DowbRITTER
C. Dowd Ritter
Chairman and

Chief Executive Officer




EXHIBIT 31.2
CERTIFICATIONS
I, Irene M. Esteves, certify that:
1. | have reviewed this annual report on Form 16fRegions Financial Corporation;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dméttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramzgding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeadtepted accounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls adgutures, as of the end of the period coveredibyédport based on such evaluation;
and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitiit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmiifiole in the registrant’s
internal control over financial reporting.

Date: February 22, 2010

/'s/ | RENEM. E STEVES
Irene M. Esteves
Senior Executive Vice President and
Chief Financial Officer




EXHIBIT 32

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

In connection with the Annual Report of Regionsdricial Corporation (the “Company”) on Form 10-K fbe year ending
December 31, 2009 (the “Report”), I, C. Dowd Rit@&hief Executive Officer of the Company, and IréeEsteves, Chief Financial Officer
of the Company, certify, pursuant to 18 U.S.C. §0,3&s adopted pursuant to 8§ 906 of the Sarb@mb=sy Act of 2002, that to our knowledc

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

2) The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of
the Company

/s/ C.DowbRITTER /s/ 1RENEM. E STEVES
C. Dowd Ritter Irene M. Esteves
Chairman and Chief Executive Officer Senior Executive Vice President and

Chief Financial Officer

DATE: February 22, 2010

A signed original of this written statement reqdit®y Section 906, or other document authenticatcgnowledging, or otherwise
adopting the signatures that appear in typed foithimthe electronic version of this written stagmhrequired by Section 906, has been
provided to Regions Financial Corporation and bdIretained by Regions Financial Corporation amdi$hed to the Securities and Excha
Commission or its staff upon request.



(i)

(ii)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

EXHIBIT 99.1
ANNUAL CERTIFICATION PURSUANT TO 31 C.F.R. § 30.15

I, C. Dowd Ritter, Chairman and Chief Executivei€df of Regions Financial Corporation, certify, dd®n my knowledge, that:

The compensation committee of Regions Finan€miporation has discussed, reviewed, and evalwatedsenior risk officers at least
every six months during the period beginning onléter of September 14, 2009, or ninety days dfterclosing date of the agreement
between the TARP recipient and Treasury and enditigthe last day of the TARP recipient's fiscahyeontaining that date (the
applicable period), the senior executive officdEQ§ compensation plans and the employee compengatos and the risks these
plans pose to Regions Financial Corporat

The compensation committee of Regions FindrC@poration has identified and limited during #ygplicable period any features of
the SEO compensation plans that could lead SE@dkéounnecessary and excessive risks that cowgdttr the value of Regions
Financial Corporation, and during that same appl&aeriod has identified any features of the eiygdocompensation plans that pose
risks to Regions Financial Corporation and hastéthithose features to ensure that Regions Fina@oigdoration is not unnecessarily
exposed to risks

The compensation committee has reviewedeast every six months during the applicable pettoelterms of each employee
compensation plan and identified any features @fpflan that could encourage the manipulation ofnteg earnings of Regions
Financial Corporation to enhance the compensafiam @mployee, and has limited any such featt

The compensation committee of Regions Financiap@mtion will certify to the reviews of the SEO cpemsation plans and emplo'
compensation plans required under (i) and (jii)wah

The compensation committee of Regions Finar@@jporation will provide a narrative descriptiohhow it limited during any part of
the most recently completed fiscal year that inethd TARP period the features

(A) SEO compensation plans that could lead SEQaski® unnecessary and excessive risks that cowddttn the value of Regions
Financial Corporatior

(B) Employee compensation plans that unnecessarilysexRegions Financial Corporation to risks;

(C) Employee compensation plans that could enceutfag manipulation of reported earnings of Regkinancial Corporation to
enhance the compensation of an emplo

Regions Financial Corporation has required bwus payments, as defined in the regulationggarthnce established under section
111 of EESA (bonus payments), of the SEOs and fwagtt most highly compensated employees be sutgjectecovery or
“clawback” provision during the period beginning the later of the closing date of the agreemenvben the TARP recipient and
Treasury or June 15, 2009 and ending with thedagtof the TARP recipient’s fiscal year containthgt date if the bonus payments
were based on materially inaccurate financial statgs or any other materially inaccurate perforreanetric criteria

Regions Financial Corporation has prohibitety golden parachute payment, as defined in thdatigns and guidance established
under section 111 of EESA, to an SEO or any ohtw five most highly compensated employees dutiegperiod beginning on the
later of the closing date of the agreement betwiee T ARP recipient and Treasury or June 15, 20@9esuling with the last day of the
TARP recipient's fiscal year containing that di

Regions Financial Corporation has limitednus payments to its applicable employees in acooslavith section 111 of EESA and the
regulations and guidance established thereundérgitire period beginning on the later of the clggiate of the agreement between
the TARP recipient and Treasury or June 15, 20@emuling with the last day of the TARP recipiefiSsal year containing that da



(ix)

)

(xi)

(xi)

(xiii)

(xiv)

(xv)

(xvi)

Date:

The board of directors of Regions Financial@wation has established an excessive or luxuypgmrditures policy, as defined in the
regulations and guidance established under setfitrof EESA, by the later of September 14, 200%imety days after the closing
date of the agreement between the TARP recipiahTagasury; this policy has been provided to Treaaud its primary regulatory
agency; Regions Financial Corporation and its eggs#e have complied with this policy during the &gaille period; and any expen
that, pursuant to this policy, required approvathaf board of directors, a committee of the bodmdirectors, an SEO, or an executive
officer with a similar level of responsibility wepgoperly approvec

Regions Financial Corporation will permit a Rbimding shareholder resolution in compliance veitty applicable Federal securities
rules and regulations on the disclosures provideteuthe Federal securities laws related to SEQpensation paid or accrued during
the period beginning on the later of the closintedd the agreement between the TARP recipientlaadsury or June 15, 2009 and
ending with the last day of the TARP recipientél year containing that da

Regions Financial Corporation will discloseethmount, nature, and justification for the offgrauring the period beginning on the
later of the closing date of the agreement betvieeTARP recipient and Treasury or June 15, 20@9esmualing with the last day of the
TARP recipient's fiscal year containing that ddtary perquisites, as defined in the regulatiorss guidance established under section
111 of EESA, whose total value exceeds $25,00@rigremployee who is subject to the bonus paymenitgliions identified in
paragraph (viii);

Regions Financial Corporation will disclosén@ther Regions Financial Corporation, the boardimgictors of Regions Financial
Corporation, or the compensation committee of Regléinancial Corporation has engaged during thiegéeginning on the later of
the closing date of the agreement between the TisRiBient and Treasury or June 15, 2009 and enwlitigthe last day of the TARP
recipient's fiscal year containing that date, a jgensation consultant; and the services the compensansultant or any affiliate of
the compensation consultant provided during thigode

Regions Financial Corporation has prohibitee payment of any gross-ups, as defined in thelations and guidance established
under section 111 of EESA, to the SEOs and thetmetity most highly compensated employees duriegptriod beginning on the
later of the closing date of the agreement betwiee T ARP recipient and Treasury or June 15, 20@9esuling with the last day of the
TARP recipient's fiscal year containing that di

Regions Financial Corporation has substalytiedmplied with all other requirements relatecetoployee compensation that are
provided in the agreement between Regions Finafcgboration and Treasury, including any amendmu

Regions Financial Corporation has submitted@reasury a complete and accurate list of the S&@ghe twenty next most highly
compensated employees for the current fiscal ye@itize most recently completed fiscal year, withlonSEOs ranked in descend
order of level of annual compensation, and withrthme, title, and employer of each SEO and mos$tiyigpmpensated employee
identified; anc

| understand that a knowing and willful false aaifdulent statement made in connection with thisfiation may be punished by fir
imprisonment, or both. (See, for example, 18 U.3@D1.)

February 19, 2010

/s/  C. Dowbp RITTER
C. Dowd Ritter
Chairman and

Chief Executive Officer




EXHIBIT 99.2
ANNUAL CERTIFICATION PURSUANT TO 31 C.F.R. § 30.15

I, Irene M. Esteves, Senior Executive Vice Presidend Chief Financial Officer of Regions Finandtarporation, certify, based on my
knowledge, that:

0] The compensation committee of Regions Finan€wmiporation has discussed, reviewed, and evalwatedsenior risk officers at least
every six months during the period beginning onléter of September 14, 2009, or ninety days d#fterclosing date of the agreement
between the TARP recipient and Treasury and enditigthe last day of the TARP recipient's fiscahyeontaining that date (the
applicable period), the senior executive officdEQ§ compensation plans and the employee compengaltos and the risks these
plans pose to Regions Financial Corporat

(il  The compensation committee of Regions FindrC@poration has identified and limited during tigplicable period any features of
the SEO compensation plans that could lead SE@dkéounnecessary and excessive risks that cowgdttr the value of Regions
Financial Corporation, and during that same appl&aeriod has identified any features of the eiygdocompensation plans that pose
risks to Regions Financial Corporation and hastéthihose features to ensure that Regions Fina@oigdoration is not unnecessarily
exposed to risks

(iii)  The compensation committee has reviewedeast every six months during the applicable pettoelterms of each employee
compensation plan and identified any features @fpflan that could encourage the manipulation ofnteg earnings of Regions
Financial Corporation to enhance the compensafiam @mployee, and has limited any such featt

(iv)  The compensation committee of Regions Financiap@ution will certify to the reviews of the SEO cpemsation plans and emplo'
compensation plans required under (i) and (i)

(v)  The compensation committee of Regions Finar€a@poration will provide a narrative descriptiohhow it limited during any part of
the most recently completed fiscal year that inethd TARP period the features

(A) SEO compensation plans that could lead SEQ@aski® unnecessary and excessive risks that cowddttn the value of Regions
Financial Corporatior

(B) Employee compensation plans that unnecessarilysexRegions Financial Corporation to risks;

(C) Employee compensation plans that could enceutfag manipulation of reported earnings of Regkinancial Corporation to
enhance the compensation of an emplo

(vi) Regions Financial Corporation has required tenus payments, as defined in the regulationgaidthnce established under section
111 of EESA (bonus payments), of the SEOs and fwaatt most highly compensated employees be sutgjectecovery or
“clawback” provision during the period beginning the later of the closing date of the agreemenvben the TARP recipient and
Treasury or June 15, 2009 and ending with thedagtof the TARP recipient’s fiscal year containthgt date if the bonus payments
were based on materially inaccurate financial stateés or any other materially inaccurate perforreanetric criteria

(vii) Regions Financial Corporation has prohibitety golden parachute payment, as defined in thdatigns and guidance established
under section 111 of EESA, to an SEO or any ohtw five most highly compensated employees dutiegperiod beginning on the
later of the closing date of the agreement betwee T ARP recipient and Treasury or June 15, 20@9esuling with the last day of the
TARP recipient's fiscal year containing that di

(viii) Regions Financial Corporation has limitednus payments to its applicable employees in acooelaith section 111 of EESA and the
regulations and guidance established thereundérgitire period beginning on the later of the clggiate of the agreement between
the TARP recipient and Treasury or June 15, 20@emuling with the last day of the TARP recipiefiSsal year containing that da



(ix)

)

(xi)

(xi)

(xiii)

(xiv)

(xv)

(xvi)

Date:

The board of directors of Regions Financial@wation has established an excessive or luxuypgmrditures policy, as defined in the
regulations and guidance established under setfitrof EESA, by the later of September 14, 200%imety days after the closing
date of the agreement between the TARP recipiahTagasury; this policy has been provided to Treaaud its primary regulatory
agency; Regions Financial Corporation and its eggs#e have complied with this policy during the &gaille period; and any expen
that, pursuant to this policy, required approvathaf board of directors, a committee of the bodmdirectors, an SEO, or an executive
officer with a similar level of responsibility wepgoperly approvec

Regions Financial Corporation will permit a Rbimding shareholder resolution in compliance veitty applicable Federal securities
rules and regulations on the disclosures provideteuthe Federal securities laws related to SEQpensation paid or accrued during
the period beginning on the later of the closintedd the agreement between the TARP recipientlaadsury or June 15, 2009 and
ending with the last day of the TARP recipientél year containing that da

Regions Financial Corporation will discloseethmount, nature, and justification for the offgrauring the period beginning on the
later of the closing date of the agreement betvieeTARP recipient and Treasury or June 15, 20@9esmualing with the last day of the
TARP recipient's fiscal year containing that ddtary perquisites, as defined in the regulatiorss guidance established under section
111 of EESA, whose total value exceeds $25,00@rigremployee who is subject to the bonus paymenitgliions identified in
paragraph (viii);

Regions Financial Corporation will disclosén@ther Regions Financial Corporation, the boardimgictors of Regions Financial
Corporation, or the compensation committee of Regléinancial Corporation has engaged during thiegéeginning on the later of
the closing date of the agreement between the TisRiBient and Treasury or June 15, 2009 and enwlitigthe last day of the TARP
recipient's fiscal year containing that date, a jgensation consultant; and the services the compensansultant or any affiliate of
the compensation consultant provided during thigode

Regions Financial Corporation has prohibitee payment of any gross-ups, as defined in thelations and guidance established
under section 111 of EESA, to the SEOs and thetmetity most highly compensated employees duriegptriod beginning on the
later of the closing date of the agreement betwiee T ARP recipient and Treasury or June 15, 20@9esuling with the last day of the
TARP recipient's fiscal year containing that di

Regions Financial Corporation has substalytiedmplied with all other requirements relatecetoployee compensation that are
provided in the agreement between Regions Finafcgboration and Treasury, including any amendmu

Regions Financial Corporation has submitted@reasury a complete and accurate list of the S&@ghe twenty next most highly
compensated employees for the current fiscal ye@itize most recently completed fiscal year, withlonSEOs ranked in descend
order of level of annual compensation, and withrthme, title, and employer of each SEO and mos$tiyigpmpensated employee
identified; anc

| understand that a knowing and willful false aaifdulent statement made in connection with thisfiation may be punished by fir
imprisonment, or both. (See, for example, 18 U.3@D1.)

February 19, 2010

/s/ IRENEM. E STEVES
Irene M. Esteves
Senior Executive Vice President and
Chief Financial Officer




