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ITEM 5. OTHER EVENTS.

         On May 15, 2002, Regions Financial Corporation issued $600,000,000 of
6.375% subordinated notes due 2012 in a public offering. We sold the
subordinated notes pursuant to an Underwriting Agreement, dated as of May 9,
2002, by and among Regions, J.P. Morgan Securities Inc., Morgan Keegan &
Company, Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Salomon Smith
Barney Inc. and UBS Warburg LLC. The Underwriting Agreement is filed herewith as
Exhibit 1.2. We received $594,570,000 in proceeds, before expenses, from the
sale of the subordinated notes.

         The subordinated notes will mature on May 15, 2012, and were issued
pursuant to an Indenture, dated as of May 15, 2002, by and between Regions and
Deutsche Bank Trust Company Americas, as Trustee (the "Indenture"), and a
Supplemental Indenture, dated as of May 15, 2002, by and between Regions and
Deutsche Bank Trust Company Americas, as Trustee (the "Supplemental Indenture").
The Form of Indenture was filed as Exhibit 4.2 to Regions' Registration
Statement on Form S-3 (File No. 333-74102), as amended. The Supplemental
Indenture is filed herewith as Exhibit 4.14.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.
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Exhibit
No.           Description
---           -----------

1.2      Underwriting Agreement for 6.375% Subordinated Notes due 2012, dated as
         of May 9, 2002, by and among Regions Financial Corporation, J.P. Morgan
         Securities Inc., Morgan Keegan & Company, Inc., Merrill Lynch, Pierce,
         Fenner & Smith Incorporated, Salomon Smith Barney Inc. and UBS Warburg
         LLC.

4.14     Supplemental Indenture, dated as of May 15, 2002, by and between
         Regions Financial Corporation and Deutsche Bank Trust Company Americas,
         as Trustee.
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                                    SIGNATURE

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                   REGIONS FINANCIAL CORPORATION

Date:  May 17, 2002                By: /s/ Samuel E. Upchurch, Jr.
                                       -----------------------------------------
                                       Samuel E. Upchurch, Jr.
                                       Executive Vice President, General Counsel
                                         and Corporate Secretary
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