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UNITED STATES DISTRICT COURT

NORTHERN DISTRICT OF ALABAMA 20Ty Py
SOUTHERN DIVISION e SR
W
REGIONS FINANCIAL CORPORATION )
AND SUBSIDIARIES, )
) CV-04-P-0895-5
Petitioner, )
) Case No.
V. )
) PETITION TO QUASH
UNITED STATES OF AMERICA, ) SUMMONS IN PART
)
Respondent. )

PETITION TO QUASH SUMMONS IN PART

Petitioner, Regions Financial Corporation and Subsidiaries (“Regions”), on
personal knowledge as to its own activities and on information and belief as to the
activities of others, states as follows:

JURISDICTION AND VENUE

1. This proceeding is brought pursuant to 26 U.S.C. § 7609(b)(2) to quash an
administrative summons (the “Summons™) served by Respondent through its agent,
Revenue Agent Duncan McLean of the Internal Revenue Service (“IRS”) on Ernst &
Young LLP, which is a third-party record keeper.

2. On April 18, 2006, the IRS issued the Summons in connection with its audit of
Petitioner’s federal income tax returns for the taxable years 2001 through 2003.

3. The Summons is attached as Exhibit A.

4.  Petitioner is entitled to notice of the Summons pursuant to 26 U.S.C.
§ 7609(a)(1) because the records sought by the Summons relate to Petitioner.

Respondent provided notice to Petitioner of the Summons on April 19, 2006. This
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petition has been filed within twenty (20) days of notice to Petitioner of the Summons
and is therefore timely under 26 U.S.C. § 7609(b)(2)(A).

5.  The Summons was directed and mailed to Emnst & Young LLP, through Tripp
Bradley CPA, at 1901 6™ Avenue North, Suite 1200, Birmingham, Alabama 35203-3203.
Accordingly, venue is proper under 26 U.S.C. § 7609(h)(1).

6. Respondent will be served pursuant to 26 U.S.C. § 7609(b)(2)(B) by sending a
copy by certified mail to Duncan McLean, Internal Revenue Service, 801 Tom Martin
Drive, Birmingham, Alabama 35211, and by serving the United States of America
pursuant to Fed. R. Civ. P. 4(i).

7. The summoned party, Ernst & Young LLP, will be served pursuant to 26 U.S.C.
§ 7609(b)(2)(B) by sending a copy of this Petition by certified mail to its office at 1901
6™ Avenue North, Suite 1200, Birmingham, Alabama 35203.

PARTIES

8.  Petitioner is an Alabama corporation with its principal place of business located
at 417 20™ Street North, Birmingham, Alabama 35203-3203. Petitioner’s Employer
Identification Number is 63-0589368.

9. Respondent is the United States of America, acting through its agency, the IRS.

10. The third-party summons was issued to Ernst & Young LLP.

BASIS FOR QUASHING THE SUMMONS

11. On April 16, 2006, Respondent issued a summons to Petitioner requesting
Petitioner’s “Tax Accrual Workpapers” for the calendar years 2001 through 2003.
12. On April 19, 2006, Petitioner received notice from the IRS that the IRS had

issued the Summons at issue here to Petitioner’s accounting firm, Ernst & Young LLP,
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that likewise requested the “Tax Accrual Workpapers™ that were prepared by Regions or
any member of its consolidated group and “used in and/or for the preparation of the
federal income tax returns (Forms 1120) and/or Audited Financial Statements of Regions
and the Regions Group for the taxable years ended December 31, 2001, December 31,
2002, and/or December 2003.”

13. Petitioner has reviewed the Tax Accrual Workpapers that are the subject of the
April 16, 2006 summons directed to it and believes that certain documents or portions of
documents are subject to the work product privilege and/or are not relevant to the IRS’s
examination of its taxable years 2001 through 2003.

14. Petitioner has not yet had the opportunity to review the Tax Accrual
Workpapers in Emnst & Young’s possession that are the subject of the Summons directed
to Ernst & Young and at issue here. Petitioner expects to have that opportunity later this
week at Ernst & Young’s Birmingham, Alabama office.

15. Based on its review of the Tax Accrual Workpapers in its possession and on
information and belief, Petitioner believes that certain documents contained in the Tax
Accrual Workpapers in Ernst & Young’s possession are protected from disclosure either
by the work product doctrine or because they contain information that is not relevant to
the IRS’s examination of Petitioner’s federal income tax returns for the taxable years
2001- 2003.

RELIEF REQUESTED

WHEREFORE, Petitioner respectfully requests that the Court enter an order
(1) quashing the Summons to the extent that, after its review of the Ernst & Young

documents, Petitioner identifies any documents that are subject to the work product
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privilege or are otherwise not relevant to the IRS’s examination of Petitioner’s 2001-2003
taxable years, (ii) awarding Petitioner costs and disbursements incurred in this action, and
(iii) awarding Petitioner such other and further relief as the Court may deem just and
proper.

Date: May 8, 2006

Respectfully submltted

/ //,M %/wm

Henry Slmpson
Robert T. Gardner
Attorneys for Petitioner

OF COUNSEL:

ADAMS AND REESE LLP

2100 Third Avenue North, Suite 1100
Birmingham, Alabama 35203
Telephone: 205-250-5000
Facsimile: 205-250-5034
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CERTIFICATE OF SERVICE

On May 8, 2006, I served the foregoing PETITION TO QUASH SUMMONS IN
PART on the interested parties to this action by placing a true copy thereof in a sealed
envelope and mailing the same by certified mail to each party as follows:

Mr. Duncan McLean

Internal Revenue Agent
Internal Revenue Service

801 Tom Martin Drive
Birmingham, Alabama 35211

District Director

Internal Revenue Service

801 Tom Martin Drive
Birmingham, Alabama 35211

United States Attorney’s Office
Civil Process Clerk

1801 Fourth Avenue North
Birmingham, Alabama 35203-2101

United States Attorney General
950 Pennsylvania Ave., NW
Washington, D.C. 20530

Ernst & Young LLP

ATTN: Tripp Bradley

1901 6™ Avenue North, Suite 1200
Birmingham, Alabama 35203

Michael Frank, Esq.

Ernst & Young LLP
General Counsel’s Office

5 Times Square

New York, NY 10036-6520
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Summons

N.D. OF ALABAMA
In the matter of Regions Financial Corporation and Subsidiaries
Intemal Revenus Service (Division): Large and Mid-Size Business (LMSB)
IndustryfArea (name or number). Retail, Food, Pharmaceuticals, Healthcare/Territory 9/Team 1308
Periods: December 31, 2002 and December 31, 2003 '

EXHIBIT A

The Commissioner of Internal Revenue
To: Ernst and Young, LLP, through Tripp Bradley, CPA, * )

At: 1901 6th Avenue North, Suite 1200, Birmingham, Alabama 35203-3203 .

You are hereby summoned and required to appear before _Duncan McLean, Internal Revenue Agent 1D 72-19184**,

an officer of the Internal Revenue Service, to give testimony and to bring with you and to produce for examination the following books, records, papers,
and other data relating to the tax tiabliity or the collection of the tax liabiiity or for the purpose of inquiring Into any offense connected with the
administration or enforcement of the inlernal revenue laws concerning the person identified above for the periods shown.

* or other authorized person at Ernst and Young, LLP

** and/or any other Internal Revenue Agent or employee assisting Duncan McLean

See Attachments {, 2, and 3.

Do not write in this space

Business address and telephone number of IRS officer before whom you are to appear:
80! Tom Martin Drive, Birmingham, Alabama 35211 Tel, 205-912-5248

Place and time for appearance at Internal Revenue Service - 801 Tom Martin Drive, Birmingham, Alabama 35211

m IRE ; onthe _ Twenty-Third ' day of May 2006 at__9:00 odlock  a
J Issued under authority of the internal Revenue Code this_18 th Wzﬂyof April , 2006

{rear)
Department of the Treasu @\,\’W\‘ C
Internal Revenue s:m::;y W”L L Internal Revenue Agent

rs.0ov ~ Signature of fssuing officer - Tite

‘L -
Form 2039 (Rev. 12-2001) i ; Tite
Catalog Number 244054 Signalure of approving officer (if applicable)

Part C — to be given to naticee
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ATTACHMENT 1 TO SUMMONS TO ERNST AND YOUNG, LLP
INSTRUCTIONS

1. In responding to this Summons ("Summons"), you and/or any other authorized
person at Ernst and Young, LLP are required to make a diligent search of items,
records, and/or documents in the possession, custody, and/or control of Emst and
Young, LLP for Tax Accrual Workpapers (as defined in Attachment 2) that were
prepared for Regions Financial Corporation (hereinafter referred to as Regions)
and/or any member of the Regions Financial Corporation and Subsidiaries
consolidated group (hereinafter referred to as Regions Group) and were used in
and/or for the preparation of the federal income tax returns (Forms 1120) and/or
Audited Financial Statements of Regions and the Regions Group for the taxable
years ended December 31, 2001, December 31, 2002, and/or December 31, 2003.

These records and documents include records and documents prepared for the
purpose(s) described above, relating to any portion of the Tax Accrual Workpapers
prepared for Regions and/or any member of the Regions Group and in the possession
of attorneys, accountants, affiliates, advisors, representatives, and/or other persons
directly and/or indirectly employed by you, hired by you, and/or connected with you
and/or your representatives, and/or anyone else otherwise subject to your control.
This also includes all Tax Accrual Workpapers, records and documents created and/or
" maintained in the course of employment (at any business or other location) by any
current and/or former employee, officer, director, shareholder, partner, consultant,
senior and/or other manager, senior and/or staff employee, and/or independent
contractor of Ernst and Young, LLP, as defined below. This further includes all Tax
Accrual Workpapers, documents and/or records.used exclusively for and/or by Ernst
and Young, LLP and/or Regions and any member of the Regions Group’s in-house
consideration and discussion(s) of the items summoned in Attachment 3.

Any use of the singular includes the plural and vice versa.

2. The items requested by the Summons are those listed on Attachment 3.

3. For each and every item you produce in response to Attachment. 3 provxde the
following information:

a. For each taxable year listed on Attachment 3 and for each and every
transaction listed on Attachment 3, identify each and every item, record,
and/or document that comprises the Tax Accrual Workpapers, as defined
in Attachment 2, and/or the taxable year to which each item relates.

b. The date of creation, preparation, and/or assembly of each and every item,
record, and/or document.

Page 1 of 7
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c.

The identity, title, position and/or current and/or last known address and/or
telephone number of each and/or every employee, officer, director, agent,
and/or representative of Regions and/or any member of the Regions Group
that created, prepared, and/or assembled each and every item.

The identity and/or current and/or last known address and/or telephone
number of each and every persdn outside of any officer, director, and/or
employee of Regions and/or any member of the Regions Group that
created, prepared, and/or assembled each and every item, record, and/or
document. Bach and every person includes any person employed by
and/or associated with Ernst & Young, LLP.

The engagement letter pursuant to which any item, record, and/or
document was created, prepared, and/or assembled.

4. Ifyou contend that any item, record, and/or document responsive to this
. Administrative Summons is not within your possession, custody, and/or control, or
are unavailable after inquiry provide the following:

a.

Details of the specific attempts that you have made to locate and/or make
available those items, records, and/or documents, including the name
and/or current and/or last known address and/or telephone number of each
person of whom you made inquiry and/or the current and/or former
position of such person. These details include, but are not limited to, date
and/or manner of each specific attempt.

A summary of the contents of the item, record, and/or document you
contend is not available, to the best of your ability.

A copy of each request and/or inquiry niade, whether in written and/or
electronic form.

A copy of each response to such inquiry and/or request.

The name and/or current and/or last known address of each person who
has knowledge of the contents of the item, record, and/or document.

The current location and/or custodian of such item, record, and/or
document.

The name and/or current and/or last known address and/or telephone
number of the custodian,

5. If any responsive item, record, and/or document was once available, but is no
longer in existence and/or in the possession, custody, and/or control of Ernst and
" Young, LLP and/or has been destroyed, provide the following:

Page 2 of 7
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a. Your written 'polhicy and procedures for stt)ring and/or retaining such
materials and/or destruction of such material.

b. Documents showing that such materials are no longer in existence, the
date destroyed, and/or the reasons for the destruction.

c. Complete information as to alternative sources of the requested
information.

d. The identity of the person(s) that may have and/or has possession of a
copy of such item, record, and/or document. ‘

6. If any item, record, document, and/or portion of any item, record, and/or
document (and any associated attachment) is withheld on the grounds of privilege,
please state with respect to each such item, record, document, and/or portion of
the document (and any associated attachment)

a. The name and/or title of every person who created and/or prepared the
item, record, and/or document.

b. The date of the item, record, and/or document.

¢. The names and/or titles of the addressee(s) and/or all recipients of each
~ item, record, and/or document and/or copies thereof.

d. The subject matter of each item, record, and document.

e. A description of each item, record, and/or document and/or portion of
each item, record, and/or document being withheld, including, but not
limited to, the number of pages it contains and whether it has any
attachments.

f. The privilege or pfotection claimed.

g. The engagement letter pursuant to which each item, record, and/or
document was created and/or prepared.

7. If a privilege is being claimed with respect to any requested item, récord,
document, and/or information, state with specificity the nature of the privilege and/or
the extent of all allegedly privileged matters. If you do not object to producing a
portion of an item, record, and/or document, provide a redacted copy of the part to

which you have no objection to production and retain the original for review by a
court. '

Page 3 of 7
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ATTACHMENT 2 TO SUMMONS TO ERNST AND YOUNG, LLP
DEFINITIONS

The following definitions apply to_this'Summons:

1. The term “document” or “record” is any writing under Rule 1001(1) of the

Federal Rules of Evidence, and refers to any written, printed, typed,
graphically, visually, and/or aurally reproduced material of any kind, and/or

‘other means of preserving thought and/or expression, and/or all tangible

things from which information can be processed and/or transcribed, including,
but not limited to: memoranda, contracts, agreements, papers,
correspondence, notes, studies, graphs, diagrams, photographs, charts,
projections, tabulations, analyses, questionnaires and/or responses, work
papers, summaries, data sheets, reports, statistical and/or informational
accumulations, data processing cards and/or worksheets, computer stored
and/or generated documents, computer databases, computer disks and/or
formats, machine readable electronic files and/or records maintained on a
computer, telexes, telegrams, electronic mail (commonly referred to as *“e-

‘mail”), and/or similar and/or related documents and/or materials, plans, term

sheets, summaries, schedules, exhibits, ledgers, journals, supporting -
workpapers, opinions, studies, repotts, presentations, commentaries,
communications, minutes, notes, comments, messages, teletypes, cables,
facsimiles, bulletins, announcements, press releases, brochures, notices of
meetings, agendas, attendance lists, books, lists, surveys, manuals, and drafis,
journal entries, alterations, and/or modifications of the foregoing:

a. All e-mail, whether in an electronic and/or printed form, including, but not
limited to, all e-mail on the user’s system, all user and/or administrator’s
back-up tapes and/or disks, and/or any other system and/or device that
saves historical e-mails.

'b. Video and/or audio tapes, cassettes, films, microfitm, computer files,

computer disks, and/or any other information that is stored and/or
processed by means of data processing equipment and/or which can be
retrieved in electronic, printed, and/or graphic form.

Pabge 40f7
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2. For any document with information on both sides of the document, provndc copies
of both sides (back and/or front) of the document and/or make available the ongmal
document.

3. If any attachment or attachments to any requested document exists, the
request extends to encompass said attachment and/or attachments.

4. The term “person” has the meaning as defined in section 7701(a)(1) of the
Internal Revenue Code, but also includes all of the person’s representatives.

5. The term “related” person and/or entity includes the persons specified in LR.C.
§267(b), §267(c) and §707(b).

6. Reglons Financial Corporatxon and Subsidiaries refers to Regions and all members
of the Regions Group, 417 North 20" Street, Birmingham, Alabama 35203 and all of
branches of Regions and/or any member of the Regions Group, worldwide.

7. The term “you” or “your” refers to Reglons and/or any member of the Regions
Group.

8. The term “Tax Accrual Workpapers” includes all accrual and/or other financial
workpapers and/or documents created and/or assembled by Regions, any member of the
Regions Group, and/or an accountant for and/or the independent auditor to Regions
and/or any member of the Regions Group reflecting and/or relating to any tax reserve for
current, deferred, potential, and/or contingent tax liabilities, however classified and/or

‘reported on audited financial statements, and/or any footnotes disclosing reserves and/or
contingent liabilities on audited financial statements. These documents include, but are
not limited to, any and all analyses, computations, opinions, notes, summaties,
discussions, and other documents relating to such reserves and/or any footnotes. Such
documents may also be referred to as the “tax pool analysis,” “tax liability contingency
analysis,” “tax contingency reserve analysis,” “tax cushion analysis,” and/or any

other similar name. The name given any of these documents by Regions, the Regions
Group, and/or the accountant and/or independent auditor of Regions and/or any member
of the Regions Group is not determinative for purposes of complying with this summons.

9. Tax Accrual Workpapers also include any and all items, records, and/or documents
- that have been withheld previously by Regions, the Regions Group, and/or by a third
party in responsc to any Information Document Request (IDR) and/or summons on the
grounds that said documents constituted Tax Accrual Workpapers.

10. Tax Accrual Workpapers inctude any and all documents meeting the above
definition that are in the actual and/or constructive possession, custody, and/or control of
Regions, any member of the Regions Group, and/or any of the current and/or former
directors, officers, employees, shareholders, agents, attorneys, accountants,
representatives, and/or any person(s) and/or entity(ies) acting in any capacity on behalf of
Regions, the Regions Group, any current and/or prior independent auditor for Regions
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