424B2

Page 1 of 58

#$ wd# ¢~ - O #&"  ((
/ /
H— OoO1- - O1l- -
+, - + H# H—
* 4 % - + 2
2.750% Senior Notes due 2022 $1,000,000,000 99.949% $999,490,000 | $115,840.89

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.

file:///C:/blp/data/CFd370842d424b2.htm

8/15/2017



424B2 Page 2 of 58

PROSPECTUS SUPPLEMENT
(To Prospectus Dated February 23, 2016)

$1,000,000,000

Regions Financial Corporation
2.750% Senior Notes due 2022

We are offering by this prospectus supplement $1,000,000,000 principal amount of our 2.750% Senior Notes due 2022 (the
“Notes”). We will pay interest on the Notes at an annual rate equal to 2.750% and will pay interest on February 14 and August 14 of each
year beginning on February 14, 2018. The Notes will mature on August 14, 2022.

The Notes may not be redeemed by us prior to February 14, 2018. We may redeem the Notes, in whole or in part, at any time and
from time to time after February 14, 2018, at the applicable redemption prices set forth herein under “Description of the
Notes—Redemption.” The Notes will not be subject to repayment at the option of the holder at any time prior to maturity and will not be
entitled to any sinking fund.

The Notes will be senior unsecured obligations of Regions Financial Corporation and will rank equally among themselves and with
all of our other unsecured and unsubordinated indebtedness. The Notes will not be guaranteed by any of our subsidiaries.

The Notes will be issued only in registered book-entry form, in minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

The Notes will not be listed on any securities exchange. Currently there is no public market for the Notes.

Proceeds,
Underwriting Before
Price to Discounts and Expenses, to
Public(1) Commissions Regions(1)
Per Note 99.949% 0.300% 99.649%
Total Notes $999,490,000 $ 3,000,000 $996,490,000

(1) Plus accrued interest, if any, from August 14, 2017.

Neither the Securities and Exchange Commission, any state securities commission, the Federal Deposit Insurance
Corporation, the Board of Governors of the Federal Reserve System nor any other regulatory body has approved or disapproved
of these securities or determined if this prospectus supplement or the accompanying prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

The Notes are not savings accounts, deposits or other obligations of a bank and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency or instrumentality.

The underwriters expect to deliver the Notes in book-entry form only through the facilities of The Depository Trust Company for the
accounts of its participants, including Clearstream Banking, 1 , and Euroclear Bank S.A./N.V., against payment in
New York, New York on or about August 14, 2017.

Our affiliates may use this prospectus supplement and the accompanying prospectus in connection with offers and sales of the

Notes in the secondary market. These affiliates may act as principal or agent in those transactions. Secondary market sales will be made
at prices related to market prices at the time of sale.
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Prospectus Supplement dated August 7, 2017
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the
specific terms of this offering. The second part is the prospectus, which describes more general information,
some of which may not apply to this offering. You should read both this prospectus supplement and the
accompanying prospectus, together with additional information described below under the heading “Where You
Can Find More Information.”

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus
supplement to “we,” “us,” “our” or similar references mean Regions Financial Corporation and not its

subsidiaries and references to “Regions” mean Regions Financial Corporation and its subsidiaries.

If the information set forth in this prospectus supplement differs in any way from the information set forth
in the accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

You should rely only on the information contained in this prospectus supplement, the accompanying
prospectus, and any related free writing prospectus prepared by us or on our behalf and the documents
incorporated by reference. Neither we nor any underwriter has authorized anyone to provide you with any other
information. When you make a decision about whether to invest in the Notes, you should not rely upon any
information other than the information in this prospectus supplement, the accompanying prospectus, any
related free writing prospectus prepared by us or on our behalf and the documents incorporated by reference.
You should assume that information contained in this prospectus supplement, the accompanying prospectus,
any related free writing prospectus prepared by us or on our behalf and the documents incorporated by
reference is accurate only as of their respective dates. Our business, financial condition, results of operations
and prospects may have changed since those dates. This prospectus supplement and the accompanying
prospectus are not an offer to sell or solicitation of an offer to buy Notes in any circumstances under which the
offer or solicitation is unlawful.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities
and Exchange Commission (the “SEC”). Our SEC filings are available to the public over the Internet at the
SEC’s web site at *""""* and on the investor relations page of our website at ****** . Except
for SEC filings incorporated by reference in this prospectus supplement and the accompanying prospectus,
none of the information on or that can be accessed through our website is part of this prospectus supplement
or the accompanying prospectus. You may also read and copy any document we file with the SEC at its public
reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on the operation of the public reference room. Our SEC filings are also available at the
offices of the New York Stock Exchange (“NYSE”). For further information on obtaining copies of our public
filings at the NYSE, you should call 212-656-5060.

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we file
with it, which means that we can disclose important information to you by referring you to those documents.
The information incorporated by reference is an important part of this prospectus supplement and information
that we subsequently file with the SEC will automatically update and supersede the information in this
prospectus supplement and in our other filings with the SEC. We incorporate by reference the documents listed
below, which we have already filed with the SEC, and

S-ii
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Interest will be paid to the persons in whose
names the Notes are registered at the close of
business on January 30 and July 30.

The Notes are not guaranteed by any of our
subsidiaries. As a result, the Notes will be
structurally subordinated to the liabilities of our
subsidiaries as discussed below under “Ranking.”

The Notes will be senior unsecured obligations
and will rank equally with all of our other
unsecured and unsubordinated indebtedness and
will be effectively subordinated to our existing and
future secured indebtedness, to the extent of the
value of the collateral securing such
indebtedness, and structurally subordinated to the
existing and future indebtedness of our
subsidiaries. As of June 30, 2017, our subsidiaries
had, in the aggregate, outstanding debt and other
liabilities, including deposits, of approximately
$106.0 billion. All of such debt and other liabilities
would rank structurally senior to the Notes in case
of liquidation or otherwise. As of June 30, 2017,
Regions Financial Corporation (parent company
only) had an aggregate of approximately $1.2
billion of outstanding senior debt and
approximately $555 million of outstanding
subordinated and junior subordinated debt.

The indenture pursuant to which we will issue the
Notes does not limit the amount of additional
indebtedness we or our subsidiaries may incur.

The Notes may not be redeemed by us prior to
February 14, 2018. The Notes may be redeemed
by us, at our option, in whole or in part, at any
time or from time to time after February 14, 2018
and prior to July 14, 2022 (one month prior to their
maturity), at a redemption price equal to 100% of
the aggregate principal amount of Notes to be
redeemed, plus a “make-whole” premium plus
accrued and unpaid interest thereon, if any, to, but
excluding, the redemption date. At any time or
from time to time on or after July 14, 2022 (one
month prior to their maturity), we may redeem the
Notes in whole or in part by paying the aggregate
principal amount of the Notes to be redeemed,
plus accrued and unpaid interest thereon to, but
excluding, the redemption date. See “Description
of Notes—Redemption.”
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If we choose to redeem any of the Notes, the
redemption date chosen by us must be a
business day. The Notes will not be subject to
repayment at the option of the holder at any time
prior to maturity.

Sinking Fund There is no sinking fund for the Notes.

Further Issuances The Notes will initially be limited to an aggregate
principal amount of $1,000,000,000. We may,
without your consent, increase the principal
amount of the Notes by issuing an unlimited
principal amount of additional notes in the future
on the same terms and conditions as the Notes
offered hereby, except for any differences in the
issue date, issue price and interest accrued prior
to the date thereof, and with the same CUSIP
number as the Notes offered hereby; provided
that if any additional notes are not fungible with
the Notes offered hereby for U.S. federal income
tax purposes, such additional notes will be issued
under a separate CUSIP number, and such
additional notes will constitute and form a single
series with the Notes offered hereby.

Use of Proceeds The net proceeds to us from the sale of the Notes,
after deduction of estimated underwriting
discounts and commissions and estimated
expenses payable by us, will be approximately
$994,090,000, and will be used by us for general
corporate purposes. We may also use a portion of
the net proceeds to repurchase shares of our
common stock pursuant to our authorized stock
repurchase program.

Form and Denomination The Notes will be offered in book-entry form
through the facilities of The Depository
Trust Company in minimum denominations of
$2,000 and integral multiples of $1,000 in excess
thereof. Investors may elect to hold interests in the
Notes through Clearstream Banking, ++

, or Euroclear Bank S.A./N.V., as

operator of the Euroclear System, if they are
participants in these systems, or indirectly through
organizations which are participants in these

systems.

Listing The Notes will not be listed on any securities
exchange.

Governing Law The Notes and the indenture pursuant to which

we will issue the Notes will be governed by the
laws of the State of New York.

S-3
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Risk Factors
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“Where You Can Find More Information” in this prospectus supplement.

The following table sets forth the consolidated capitalization of Regions as of June 30, 2017 (1) on an
actual basis and (2) as adjusted to give effect to the issuance and sale of the Notes offered by this prospectus
supplement. The information presented here is only a summary and should be read together with the financial
information incorporated by reference in this prospectus supplement and the accompanying prospectus. See

L $ "
Senior Notes:
2.75% Senior Notes due 2022 offered hereby
3.20% Senior Notes due February 2021
2.00% Senior Notes due May 2018
2.25% Senior Notes due September 2018
Subordinated Notes
Federal Home Loan Bank Advances
Other long-term debt
Valuation adjustments on hedged long-term debt
Total long-term debt

* + , _
Preferred stock, Series A and Series B
Common Stock

Additional paid-in capital

Retained earnings (deficit)

Treasury stock, at cost

Accumulated other comprehensive loss, net

Total stockholder’s equity

Total Capitalization

S-8
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1,000
1,102
101
748
1,549
3,254
38

(27)

7,765

820
12
16,828
1,089

(1,377)

(479)

16,893

P

24,658
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USE OF PROCEEDS

The net proceeds to us from the sale of the Notes, after deduction of estimated underwriting discounts
and commissions and estimated expenses payable by us, will be approximately $994,090,000, and will be
used by us for general corporate purposes. We may also use a portion of the net proceeds to repurchase
shares of our common stock pursuant to our authorized stock repurchase program. However, we can provide
no assurances that we will decide or be able to repurchase our common stock in the future.

S-9
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Redemption

The Notes may not be redeemed by us prior to February 14, 2018. The Notes may be redeemed by us, at
our option, in whole or in part, at any time and from time to time after February 14, 2018 and prior to July 14,
2022 (one month prior to their maturity), at a redemption price equal to the greater of the following amounts,
plus, in each case, accrued and unpaid interest thereon to, but excluding, the redemption date:

* 100% of the aggregate principal amount of the Notes to be redeemed; or

» the sum of the present values of the remaining scheduled payments determined as provided below.

In determining the present values of the remaining scheduled payments that would be due assuming, for
this purpose, that the Notes matured on July 14, 2022, we will discount such payments to the redemption date
(not including any interest accrued to the redemption date) on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) using a discount rate equal to the Treasury Rate (as defined below)
plus 0.150% (15 basis points).

We may redeem the Notes at our option, in whole or in part, at any time or from time to time on or after
July 14, 2022 (one month prior to their maturity), at a redemption price equal to 100% of the aggregate
principal amount of the Notes to be redeemed, plus accrued and unpaid interest thereon to, but excluding, the
redemption date. Notwithstanding the foregoing, installments of interest on Notes that are due and payable on
interest payment dates falling on or prior to the relevant redemption date will be payable to the holders of such
Notes registered as such at the close of business on the relevant record date according to their terms and the
provisions of the indenture.

If any Notes are redeemed, the redemption price payable to the holder of any Notes called for redemption
will be payable on the applicable redemption date against the surrender to us or our agent of any certificate(s)
evidencing the Notes called for redemption.

A notice of redemption shall be given by first class mail to the holders of record of the applicable series of
Notes to be redeemed at their respective addresses appearing on the securities register with respect to the
Notes (provided that, if the Notes are held in book-entry form through the DTC (as defined in “Book-Entry,
Delivery and Form” below), we may give such notice in any manner permitted by DTC). Any notice of
redemption shall be mailed at least 10 days and no more than 60 days before the redemption date, and each
notice of redemption will include a statement setting forth:

+ the redemption date (which must be a business day);
» the redemption price and accrued interest to the redemption date, if any;

« if less than all of the Notes are to be redeemed, the identification of the particular Notes to be
redeemed, the principal amount of Notes to be redeemed, and a statement that, upon surrender of any
certificate(s) evidencing the Notes called for redemption, the holder of such certificate(s) will receive,
without charge, a new certificate(s) of authorized denominations for the principal amount of Notes
represented by the original certificate(s) not redeemed on the redemption date;

« that on the redemption date, the redemption price and accrued interest to the redemption date, if any,
will become payable upon the Notes, or the portion thereof being redeemed, and, if applicable, that
interest on any Notes redeemed shall cease to accrue on and after the redemption date;

+ the place or places where any certificate(s) evidencing the Notes called for redemption are to be
surrendered for payment of the redemption price and accrued interest to the redemption date, if any;
and

« the CUSIP number of the Notes, if any.

file:///C:/blp/data/CFd370842d424b2.htm 8/15/2017
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Any notice of redemption mailed or otherwise delivered as described above shall be conclusively
presumed to have been duly given, whether or not any holder of Notes receives such notice. Failure to duly
give notice of redemption, or any defect in such notice, to any holder whose Notes are designated for
redemption in whole or in part will not affect the validity of the proceedings for the redemption of any other
Notes.

In the case of any redemption of only part of the Notes then outstanding, the Notes to be redeemed will
be selected by the Trustee using such method as the Trustee shall deem fair and appropriate, and which may
provide for the selection for redemption of portions of the principal amount of Notes of a denomination larger
than the minimum authorized denomination for the Notes.

On or prior to any redemption date, we will deposit with the trustee or a paying agent an amount of money
sufficient to pay on the redemption date the redemption price of, and accrued interest to the redemption date (if
any), all Notes to be redeemed on such date. After notice of a redemption has been given as described above,
the Notes to be redeemed will, on the applicable redemption date, become due and payable at the redemption
price, and from and after such redemption date, those Notes selected for redemption shall cease to bear
interest.

The Notes will not be subject to repayment at the option of the holder at any time prior to maturity and will
not be entitled to any sinking fund.

As used in this section:

“Comparable Treasury Issue” means the United States Treasury security selected by the Independent
Investment Banker as having an actual or interpolated maturity comparable to the remaining term of the Notes
to be redeemed (assuming, for this purpose, that the Notes matured on July 14, 2022) that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate
debt securities of comparable maturity to the remaining term of the Notes.

“Comparable Treasury Price” means, with respect to any redemption date for the Notes, (i) the arithmetic
average of five Reference Treasury Dealer Quotations for such redemption date, after excluding the highest
and lowest such Reference Treasury Dealer Quotations, or (ii) if we obtain fewer than five such Reference
Treasury Dealer Quotations, the arithmetic average of all such quotations for such redemption date.

“Independent Investment Banker” means, with respect to any redemption date for the Notes, one of the
Reference Treasury Dealers selected by us or, if such firms or any such successors, as the case may be, are
unwilling or unable to select the Comparable Treasury Issue, an independent investment banking institution of
national standing selected by us.

“Primary Treasury Dealer” means a primary U.S. government securities dealer in the United States.

“‘Reference Treasury Dealers” means, with respect to any redemption date for the Notes, (1) Goldman
Sachs & Co. LLC (or its successor) or any of its affiliates that is a Primary Treasury Dealer, (2) J.P. Morgan
Securities LLC (or its successor) or any of its affiliates that is a Primary Treasury Dealer, (3) Morgan Stanley &
Co. LLC (or its successor) or any of its affiliates that is a Primary Treasury Dealer, (4) RBC Capital Markets
LLC (or its successor) or any of its affiliates that is a Primary Treasury Dealer, and (5) one other Primary
Treasury Dealer selected by us; , , that if any of the foregoing ceases to be a Primary
Treasury Dealer, we shall substitute therefor another Primary Treasury Dealer selected by us.

“‘Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any
redemption date, the arithmetic average of the bid and asked prices for the Comparable

S-13

file:///C:/blp/data/CFd370842d424b2.htm 8/15/2017



424B2

Page 24 of 58

Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to us by
such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding such
redemption date.

“Treasury Rate” means:

« the yield, under the heading which represents the average for the week immediately prior to the date of

calculation, appearing in the most recently published statistical release appearing on the website of the
Board of Governors of the Federal Reserve System or in another recognized electronic source, in each
case as determined by the quotation agent in its sole discretion, and which establishes yields on
actively traded U.S. Treasury securities adjusted to constant maturity, for the maturity most closely
corresponding to the remaining term of the Notes to be redeemed, assuming for this purpose that the
Notes would mature on July 14, 2022 (rather than the stated maturity date), or if no maturity is within
three months before or after this time period, yields for the two published maturities most closely
corresponding to this time period will be determined and the Treasury Rate will be interpolated or
extrapolated from those yields on a straight-line basis, rounding to the nearest month; or

if the release or any successor release is not published during the week preceding the calculation date
or does not contain such yields, the annual rate equal to the semi-annual equivalent yield to maturity of
the Comparable Treasury Issue, calculated using a price for the Comparable Treasury Issue,
expressed as a percentage of its principal amount, equal to the Comparable Treasury Price for the
redemption date.

The Treasury Rate will be calculated on the third business day preceding the redemption date.

Merger, Consolidation or Sale of Assets

We may consolidate with, or sell, lease or otherwise transfer all or substantially all of our assets to, or

merge with or into, any other corporation, trust or other entity that:

« we are the survivor in the merger, or the survivor, if not us, is an entity organized under the laws of the

United States or a state of the United States and expressly assumes by supplemental indenture the
due and punctual payment of the principal of and interest on all of the outstanding Notes and the due
and punctual performance and observance of all of the covenants and conditions to be performed by us
contained in the indenture;

immediately after giving effect to the transaction and treating any indebtedness that becomes an
obligation of ours or one of our subsidiaries as a result of the transaction, as having been incurred by
us or the subsidiary at the time of the transaction, no event of default under the indenture, and no event
which, after notice or the lapse of time, or both, would become an event of default, shall have occurred
and be continuing;

if, as a result of the transaction, our property or assets would be subject to a mortgage, pledge, lien,
security interest or other encumbrance that would not be permitted under the indenture, we or such
successor person, as the case may be, shall take steps to secure the Notes equally and ratably with all
indebtedness secured in the transaction; and

« certain other conditions that are described in the indenture are met.

Upon any such consolidation, merger, or sale, the successor corporation formed, or into which we are

merged or to which we are sold, shall succeed to, and be substituted for, us under the indenture.

This covenant would not apply to any recapitalization transaction, change of control of us or a transaction

in which we incur a large amount of additional debt unless the transactions or change of control included a
merger or consolidation or transfer of all or substantially all of our assets. There are no covenants or other
provisions in the indenture providing for a put or increased interest or that would otherwise afford holders of the

file:///C:/blp/data/CFd370842d424b2.htm 8/15/2017
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Notes additional protection in the event of a recapitalization transaction, a change of control of us or a
transaction in which we incur or acquire a large amount of additional debt.

S-14
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Although there is a limited body of case law interpreting the phrase “substantially all,” there is no precise
established definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a
degree of uncertainty as to whether a particular transaction would involve “all or substantially all” of the
property or assets of a person.

Except as permitted under “—Merger, Consolidation or Sale of Assets” above, we will do or
cause to be done all things necessary to preserve and keep our and our subsidiaries’ legal existence, rights
and franchises in full force and effect; that we will not be required to preserve any right or
franchise if we determine that the preservation of that right or franchise is no longer desirable in the conduct of
our and our subsidiaries’ business as a whole and that its loss is not disadvantageous in any material respect
to the holders of the Notes.

We will cause all of our material properties used or useful in the conduct of
our business or the business of any of our subsidiaries to be maintained and kept in good condition, repair and
working order and supplied with all necessary equipment and we will cause to be made all necessary repairs,
renewals, replacements, betterments and improvements for those properties, as we in our judgment believe is
necessary so that we may carry on the business related to those properties properly and advantageously at all
times; that we will not be prevented from selling or otherwise disposing of our properties or
the properties of our subsidiaries in the ordinary course of business.

We will pay or discharge, or cause to be paid or discharged,
before they become delinquent,

« all taxes, assessments and governmental charges levied or imposed upon us or any subsidiary of ours
or upon our income, profits or property or that of any subsidiary of ours; and

« all lawful claims for labor, materials and supplies which, if unpaid, might by law become a lien upon our
property or any subsidiary of ours;

that we will not be required to pay or discharge or cause to be paid or discharged any tax,
assessment, charge or claim the amount, applicability or validity of which is being contested in good faith by
appropriate proceedings.

Whether or not we are subject to Section 13 or 15(d) of the
Exchange Act, we will cause to be filed with the SEC the annual reports, quarterly reports and other documents
which we would be required to file pursuant to Section 13 or 15(d) of the Exchange Act on or prior to the
respective dates by which we are or would be required to file such documents if we were so subject. We will
also:

« file with the trustee copies of the annual reports, quarterly reports and other documents that we are or
would be required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act within 15
days of the date by which such documents would have been required to be filed with the SEC;

that a failure to file copies of any such reports or documents with the trustee shall
not give rise to any right to accelerate the payment of principal of or interest on the Notes as described
in “—Events of Default, Notice and Waiver;” and

« if filing such documents with the SEC is not permitted under the Exchange Act, promptly upon written
request and payment of the reasonable cost of duplication and delivery, supply copies of those
documents to any holder of the Notes.

We may choose not to comply with any term, provision or condition of the
foregoing covenants, or with certain other terms, provisions or conditions with respect to the Notes (except any
such term, provision or condition which could not be amended without the
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reduce the percentage of the holders of the Notes necessary to modify or amend the indenture, to
waive compliance with certain provisions thereof or certain defaults and consequences thereunder, or
to reduce the quorum or voting requirements contained in the indenture; or

modify any of the foregoing provisions or any of the provisions relating to the waiver of certain past
defaults or certain covenants with respect to the Notes, except to increase the required percentage to
effect such action or to provide that certain other provisions may not be modified or waived without the
consent of the holders of the Notes.

We and the trustee may modify or amend the indenture, without the consent of any holder of the Notes
for any of the following purposes:

to evidence the succession of another person to us as obligor under the indenture;

to add to the covenants for the benefit of the holders of the notes or to surrender any right or power
conferred upon us in the indenture;

to add Events of Default for the benefit of the holders of the Notes;

to add or change any provisions of the indenture to facilitate the issuance of Notes in bearer form, or to
permit or facilitate the issuance of Notes in uncertificated form, provided that such action shall not
adversely affect the interests of the holders of the Notes in any material respect;

to add, change or eliminate any provisions of the indenture, provided that any such addition, change or
elimination shall:

 neither (a) apply to any Note created prior to the execution of the supplemental indenture effectuating
such addition, change or elimination and entitled to the benefit of such provision, nor (b) modify the
rights of the holder of such Note with respect to such provision, or

» become effective only when there are no notes outstanding under the indenture;
to secure the Notes;

to evidence and provide for the acceptance or appointment of a successor trustee with respect to the
Notes or facilitate the administration of the trusts under the indenture by more than one trustee;

to cure any ambiguity, defect or inconsistency in the indenture;

to make any other provisions with respect to matters or questions arising under the indenture which
shall not be inconsistent with the provisions of the indenture or to make any other changes, provided
that in each case, such provisions shall not adversely affect the interests of the holders of the Notes in
any material respect;

to the extent not otherwise inconsistent with the indenture, to conform the terms of the Notes or the
indenture with the description set forth in this prospectus supplement;

to close the indenture with respect to the authentication and delivery of additional Notes or to qualify, or
maintain qualification of, the indenture under the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”); and

to supplement any of the provisions of the indenture to the extent necessary to permit or facilitate
defeasance and discharge of the Notes pursuant to the terms of the indenture; provided that in each
case that any such action shall not adversely affect the holders of the notes in any material respect.

S-19
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This section describes the material United States federal income tax consequences of owning the Notes
we are offering. It applies to you only if you acquire Notes in the initial offering at the offering price and you hold
your Notes as capital assets for tax purposes. This section does not apply to you if you are a member of a
class of holders subject to special rules, such as:

* adealer in securities or currencies,

 atrader in securities that elects to use a mark-to-market method of accounting for your securities
holdings,

* a bank,

* an insurance company,

* a tax-exempt organization,

» a person that owns Notes that are a hedge or that are hedged against interest rate risks,
» a person that owns Notes as part of a straddle or conversion transaction for tax purposes,

» a person that purchases or sells Notes as part of a wash sale for tax purposes,

a United States holder (as defined below) whose functional currency for tax purposes is not the United
States dollar,

» a United States expatriate, or

» a person liable for alternative minimum tax.

If you purchase Notes at a price other than the initial offering price, the amortizable bond premium or
market discount rules may also apply to you. You should consult your tax advisor regarding this possibility.

This section is based on the Internal Revenue Code of 1986, as amended (the “Code”), its legislative
history, existing and proposed regulations under the Code, published rulings and court decisions, all as
currently in effect. These authorities are subject to change, possibly on a retroactive basis.

If a partnership holds the Notes, the United States federal income tax treatment of a partner will generally
depend on the status of the partner and the tax treatment of the partnership. A partner in a partnership holding
the Notes should consult its tax advisor with regard to the United States federal income tax treatment of an
investment in the Notes.

This subsection describes the tax consequences to a United States holder. You are a United States
holder if you are a beneficial owner of a Note and you are for United States federal income tax purposes:

« a citizen or individual resident of the United States,

» a domestic corporation,

S-27



+ an estate whose income is subject to United States federal income tax regardless of its source, or

+ atrust if a United States court can exercise primary supervision over the trust’s administration and one
or more United States persons are authorized to control all substantial decisions of the trust.

If you are not a United States holder, this subsection does not apply to you and you should refer to
“Non-United States Holders” below.

# " You will be taxed on interest on your Note as ordinary income at the time you
receive the interest or when it accrues, depending on your method of accounting for tax purposes.

$ % " Your tax basis in your Note generally will be its cost. You
will generally recognize capital gain or loss on the sale or retirement of your Note equal to the difference
between the amount you realize on the sale or retirement, excluding any amounts attributable to accrued but
unpaid interest (which will be taxable as ordinary income to the extent not previously included in income), and
your tax basis in your Note. Capital gain of a non-corporate United States holder is generally taxed at
preferential rates where the property is held for more than one year. The deductibility of capital losses is
subject to limitations.

& " . A United States holder that is an individual or estate, or a trust that does not fall into a
special class of trusts that is exempt from such tax, is subject to a 3.8% tax on the lesser of (1) the United
States holder’s “net investment income” (or undistributed “net investment income” in the case of an estate or
trust) for the relevant taxable year and (2) the excess of the United States holder's modified adjusted gross
income for the taxable year over a certain threshold (which in the case of individuals is between $125,000 and
$250,000, depending on the individual’'s circumstances). A holder’s net investment income generally includes
its interest income and its net gains from the disposition of Notes, unless such interest income or net gains are
derived in the ordinary course of the conduct of a trade or business (other than a trade or business that
consists of certain passive or trading activities). If you are a United States holder that is an individual, estate or
trust, you are urged to consult your tax advisors regarding the applicability of the Medicare tax to your income
and gains in respect of your investment in the Notes.

This subsection describes the tax consequences to a non-United States holder. You are a non-United
States holder if you are the beneficial owner of a Note and are, for United States federal income tax purposes:

* a non-resident alien individual,
+ a foreign corporation, or

» an estate or trust that in either case is not subject to United States federal income tax on a net income
basis on income or gain from a Note.

If you are a United States holder, this subsection does not apply to you.

If you are a non-United States holder, under current United States federal income tax law, no withholding
of United States federal income tax will apply to a payment of interest on a Note under the “Portfolio Interest
Exemption,” provided that:

+ the payment of interest is not effectively connected with your conduct of a trade or business in the
United States;
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of our Notes by
employee benefit plans (as defined in Section 3(3) of ERISA) that are subject to Title | of the U.S. Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) plans described in Section 4975 of the Code,
including individual retirement accounts (each, an “IRA”) or Keogh Plans, plans subject to any other federal,
state, local, non-U.S. or other laws or regulations that are similar to such provisions of the Code or ERISA
(collectively, “Similar Laws”), and entities whose underlying assets are considered to be “plan assets” of any
such plan, account or arrangement (each, a “Plan”).

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title | of
ERISA or Section 4975 of the Code (an “ERISA Plan”) and prohibit certain transactions involving the assets of
an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and the Code, any person who
exercises any discretionary authority or control over the administration of such ERISA Plan or the management
or disposition of the assets of such ERISA Plan, or who renders investment advice for a fee or other
compensation to such an ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan. A fiduciary
of a Plan should consider the fiduciary standards of ERISA or other applicable Similar Laws in the context of
the Plan’s particular circumstances before authorizing an investment in our Notes. Among other factors, the
fiduciary should consider whether the investment would satisfy the prudence and diversification requirements
of ERISA, if applicable, and any applicable Similar Laws and would be consistent with the documents and
instruments governing the Plan, and whether the investment would involve a prohibited transaction under
ERISA, the Code or any applicable Similar Laws.

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in certain
transactions involving “plan assets” with persons who are “parties in interest” under ERISA or “disqualified
persons” under the Code with respect to the ERISA Plan, unless an exemption is available. A party in interest
or disqualified person who engages in a non-exempt prohibited transaction may be subject to excise taxes and
other penalties and liabilities under ERISA or Section 4975 of the Code for those persons, unless exemptive
relief is available under an applicable statutory, regulatory or administrative exemption. In addition, the fiduciary
of the ERISA Plan that engaged in such non-exempt prohibited transaction may be subject to penalties under
ERISA and the Code. In the case of an IRA, the occurrence of a prohibited transaction could cause the IRA to
lose its tax-exempt status. Employee benefit plans that are governmental plans (as defined in Section 3(32) of
ERISA), certain church plans (as defined in Section 3(33) of ERISA) and non-U.S. plans (as described in
Section 4(b)(4) of ERISA) (“Non-ERISA Arrangements”) are not subject to the requirements of Section 406 of
ERISA or Section 4975 of the Code, but may be subject to Similar Laws.

The acquisition or holding of our Notes by an ERISA Plan or any entity whose underlying assets include
“plan assets” by reason of any ERISA Plan’s investment in the entity (a “Plan Asset Entity”) with respect to
which we, the agents or any of our respective affiliates is a party in interest or disqualified person may result in
a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, unless our Notes are
acquired and held (and to the extent applicable, disposed of) pursuant to an applicable statutory, class or
prohibited transaction exemption. In this regard, the U.S. Department of Labor has issued prohibited
transaction class exemptions, or “PTCEs,” that may provide exemptive relief if required for direct or indirect
prohibited transactions that may arise from the purchase or holding of our Notes. These exemptions include
PTCE 84-14 (for certain transactions determined by independent qualified professional asset managers),
PTCE 90-1 (for certain transactions involving insurance company pooled separate accounts), PTCE 91-38 (for
certain transactions involving bank collective investment funds), PTCE 95-60 (for transactions involving certain
insurance company general accounts), and PTCE 96-23 (for transactions managed by in-house asset
managers). In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide an

S-31



exemption for the purchase and sale of certain securities like our Notes, provided that neither we nor any of our
affiliates (directly or indirectly) have or exercise any discretionary authority or control or render any investment
advice with respect to the assets of the ERISA Plan involved in the transaction, and provided further that the
ERISA Plan pays no more than, and receives no less than “adequate consideration” in connection with the
transaction There can be no assurance that all of the conditions of any such exemptions will be satisfied.

Because of the foregoing, our Notes should not be acquired or held by any person investing “plan assets”
of any Plan, unless such acquisition and holding will not constitute (i) a non-exempt prohibited transaction
under ERISA or Section 4975 of the Code or (ii) a similar violation of any applicable Similar Laws for which
there is no applicable statutory, regulatory or administrative exemption.

Any purchaser, holder or subsequent transferee of our Notes or any interest therein will be deemed to
have represented by its purchase and holding of our Notes or any interest therein that either (1) it is not a Plan,
a Plan Asset Entity or a Non-ERISA Arrangement and is not purchasing our Notes on behalf of or with the
assets of any Plan, Plan Asset Entity or Non-ERISA Arrangement or (2) the purchase and holding of our Notes
will not constitute or result in a non-exempt prohibited transaction under ERISA or the Code or a similar
violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity
of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited
transactions, it is important that fiduciaries or other persons considering purchasing our Notes on behalf of or
with the assets of any Plan, Plan Asset Entity or Non-ERISA Arrangement consult with their counsel regarding
the potential applicability of ERISA and Section 4975 of the Code and the availability of exemptive relief under
any of the PTCEs described above, or the potential consequences of any purchase under Similar Laws, as
applicable. The acquisition, holding and, to the extent relevant, disposition of our Notes by or to a Plan, Plan
Asset Entity or Non-ERISA Arrangement is in no respect a representation by us or any of our affiliates or
representatives that such an investment meets all relevant legal requirements with respect to investments by
any such Plan, Plan Asset Entity or Non-ERISA Arrangement generally or any particular Plan, Plan Asset
Entity or Non-ERISA Arrangement or that such investment is appropriate for any such Plan, Plan Asset Entity
or Non-ERISA Arrangement generally or any particular Plan, Plan Asset Entity or Non-ERISA Arrangement.
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UNDERWRITING (CONFLICTS OF INTEREST)

We are offering the Notes described in this prospectus supplement through a number of underwriters. We
have entered into an underwriting agreement with the underwriters listed below for whom Goldman Sachs &
Co. LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC, RBC Capital Markets, LLC and Regions
Securities LLC are acting as representatives of the several underwriters named in Schedule | thereto Subject
to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and
each underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts
and commissions set forth on the cover page of this prospectus supplement, the number of Notes listed next to
its name below:

Aggregate

Principal
Underwriters Amount of Notes
Goldman Sachs & Co. LLC $ 190,000,000
J.P. Morgan Securities LLC 170,000,000
Morgan Stanley & Co. LLC 170,000,000
RBC Capital Markets, LLC 170,000,000
Regions Securities LLC 120,000,000
Citigroup Global Markets Inc. 50,000,000
Barclays Capital Inc. 50,000,000
Sandler O’'Neill & Partners, L.P. 50,000,000
R. Seelaus & Co., Inc. 10,000,000
Academy Securities, Inc. 10,000,000
Samuel A. Ramirez & Company, Inc. 10,000,000
Total $1,000,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all of the Notes if
any are purchased.

The underwriters propose to offer the Notes initially at the public offering price on the cover page of this
prospectus supplement and to selling group members at that price less a selling concession of 0.180% of the
principal amount of the Notes. The underwriters and the selling group members may allow a discount
of 0.090% of the principal amount of the Notes on sales to other brokers/dealers. After the initial offering of the
Notes, the price to public and other selling terms may from time to time be varied by the underwriters. The
offering of the Notes by the underwriters is subject to receipt and acceptance and subject to the underwriters’
right to reject any order in whole or in part.

The aggregate proceeds to us are set forth on the cover page of this prospectus supplement before
deducting our expenses in offering the Notes. We estimate that we will spend approximately $2,400,000 for
expenses, excluding underwriting discounts, allocable to the offering.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under
the Securities Act of 1933, or to contribute to payments that the underwriters may be required to make in
respect thereof.

The Notes are new issues of securities with no established trading market. One or more underwriters
have indicated that they intend to make a secondary market for the Notes. However, they are not obligated to
do so and may discontinue making a secondary market for the Notes at any time without notice. No assurance
can be given as to how liquid the trading market for the Notes will be.

In connection with the offering, the underwriters may engage in transactions that stabilize the market
price of the Notes. Such transactions consist of bids or purchases to peg, fix or maintain the
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VALIDITY OF THE NOTES

The validity of the Notes offered hereby will be passed upon for us by Sullivan & Cromwell LLP, New
York, New York, and certain legal matters will be passed upon on behalf of Regions by Hope D. Mehlman, our
Assistant General Counsel. Ms. Mehlman beneficially owns shares of our common stock and options to acquire
additional shares of our common stock. The validity of the Notes offered hereby will be passed upon for the
underwriters by Cleary Gottlieb Steen & Hamilton LLP, New York, New York Sullivan & Cromwell LLP has
performed, and may in the future perform legal services for us and our affiliates.

EXPERTS

The consolidated financial statements of Regions Financial Corporation appearing in Regions Financial
Corporation’s Annual Report (Form 10-K) for the year ended December 31, 2016, and the effectiveness of
Regions Financial Corporation’s internal control over financial reporting as of December 31, 2016, have been
audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon, included therein, and incorporated herein by reference Such consolidated financial statements are
incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in
accounting and auditing.
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August 7, 2017

Goldman Sachs & Co. LLC
J.P. Morgan
Morgan Stanley
RBC Capital Markets

Regions Securities LLC

Citigroup

Barclays

Sandler O’Neill + Partners, L.P.

R. Seelaus & Co., Inc.
Academy Securities

Ramirez & Co., Inc.
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