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$300,000,000

51/2% Subordinated Notes due 2020

The Notes will mature on April 1, 2020. Interest on the Notes is payable on April 1 and October 1 of
each year, beginning on October 1, 2005.

The Notes will not be redeemable prior to their maturity or subject to any sinking fund provision.

The Notes will be subordinated to the claims of depositors and other creditors of Compass Bank,
except liabilities which by their terms rank equally with or are subordinate to the Notes.

The Notes will be issued in the denomination of $1,000 and integral multiples thereof.

The Notes are not deposits and are not insured or guaranteed by the Federal Deposit Insurance
Corporation or any other government agency. The Notes are issued by Compass Bank and are not
obligations of, and Compass Bank’s obligations under the Notes are not guaranteed by, Compass
Bank’s parent company, Compass Bancshares Inc., or any of Compass Bank’s other affiliates.

Per Note Total

Public offering price (1) ******************************************** 99.816% $299,448,000
Underwriting discounts and commissions ***************************** 0.750% $ 2,250,000
Proceeds to Compass Bank****************************************** 99.066% $297,198,000

(1) Plus accrued interest, if any, from March 21, 2005.

The Notes have not been registered under the Securities Act of 1933, as amended. None of the
Securities and Exchange Commission, any state securities commission or the Alabama State Banking
Department has approved or disapproved of the Notes or determined if this Offering Circular is
truthful or complete. Any representation to the contrary is a criminal offense.

We expect to deliver the Notes to investors through the book-entry delivery system of The Depository
Trust Company and its participants on or about March 21, 2005.
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You should rely only on the information contained or incorporated by reference in this offering
circular (‘‘Offering Circular’’) and any documents referred to under ‘‘Available Information and
Incorporation of Certain Documents by Reference.’’ Neither Compass Bank nor any Underwriter has
authorized any other person to provide you with different or additional information. If anyone
provides you with different or additional information, you should not rely on it. This Offering Circular
does not constitute an offer or solicitation by anyone in any state in which such offer or solicitation is
not authorized or in which the person making such offer or solicitation is not qualified to do so or to
any person to whom it is unlawful to make such offer or solicitation. You should assume that the
information contained or incorporated by reference in this Offering Circular and the documents
referred to under ‘‘Available Information and Incorporation of Certain Documents by Reference’’ is
accurate only as of the date on the front cover of this Offering Circular.

In making an investment decision, investors must rely on their own examination of Compass Bank and
the terms of the offering, including the merits and risks involved.

In connection with this offering, certain persons participating in such offering may engage in
transactions that stabilize, maintain or otherwise affect the price of the Notes, including stabilization
transactions or the covering of short positions. For a description of these activities, see
‘‘Underwriting.’’
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Available information and incorporation of certain
documents by reference
Compass Bank submits quarterly to the Federal Deposit Insurance Corporation (the ‘‘FDIC’’) on behalf
of its primary federal regulator certain reports regarding its financial condition and results of
operations (each, a ‘‘Call Report’’ and collectively, the ‘‘Call Reports’’). Each Call Report consists of a
balance sheet, income statement, changes in equity capital and other supporting schedules as of the end
of the period to which such Call Report relates. The Call Reports were prepared in accordance with
regulatory instructions issued by the Federal Financial Institutions Examination Council. Because of the
special supervisory, regulatory and economic policy needs served by the Call Reports, such regulatory
instructions do not in all cases follow generally accepted accounting principles or the opinions and
statements of the Public Company Accounting Oversight Board, the Accounting Principles Board of the
American Institute of Certified Public Accountants or the Financial Accounting Standards Board. While
the Call Reports are supervisory and regulatory documents, not primarily accounting documents, and
do not provide a complete range of financial disclosure about Compass Bank, the Call Reports
nevertheless provide important information concerning the financial condition of Compass Bank. The
Call Reports, and any amendment or supplement thereto, of Compass Bank for the periods ended
December 31, 2004, 2003 and 2002 and for any period subsequent to December 31, 2004, and prior
to the termination of the offering of the Notes, are incorporated herein by reference. The Call Reports
are on file with, and publicly available at, the FDIC, 250 E. Street, S.W., Washington, D.C. 20219. All
such Call Reports may be obtained by calling the FDIC at (800) 945-2186. The FDIC also maintains a
Web site (http://www.fdic.gov) that contains reports and certain other information regarding depositary
institutions, including Compass Bank, that file reports with the FDIC.

Compass Bank is a wholly-owned subsidiary of Compass Bancshares Inc. (‘‘Compass’’), a bank
holding company organized in Delaware and registered under the Bank Holding Company Act of
1956, as amended (the ‘‘BHCA’’). In addition to the Call Reports referred to above, Compass Bank
also hereby incorporates by reference into this Offering Circular Compass’ Annual Report on
Form 10-K for the year ended December 31, 2004, as filed by Compass with the Securities and
Exchange Commission (the ‘‘Commission’’) pursuant to the Securities Exchange Act of 1934, as
amended (the ‘‘Exchange Act’’), and any future filings made by Compass with the Commission under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Offering Circular and
prior to the termination of the offering of the Notes. This filed material can be inspected and copied at
the Commission’s offices at 450 Fifth Street, N.W., Washington, D.C. 20549, and copies of such
materials can be obtained from the Public Reference Section of the Commission, 450 Fifth Street,
N.W., Washington, D.C. 20549, at prescribed rates. The Commission maintains an Internet web site
where you may access reports, proxy and information statements and other information regarding
registrants that file electronically with the Commission, including Compass. The address of such
Internet web site is http://www.sec.gov.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this Offering Circular to the extent that
a statement contained herein or in any other subsequently filed document which also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement. Any statement so modified
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Offering Circular.

Compass Bank and Compass will provide upon request and without charge to each person to whom a
copy of this Offering Circular is delivered a copy of any or all of the foregoing documents
incorporated herein by reference (other than exhibits to such documents which are not specifically
incorporated therein by reference). All written requests or telephone inquiries should be directed to
Investor Relations, Compass Bancshares, Inc., 15 South 20th Street, Birmingham, Alabama 35233,
(205) 297-3000.
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Forward-looking statements
This Offering Circular and the documents incorporated herein by reference contain statements that
may constitute forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995, such as statements other than historical facts. These statements speak of
Compass Bank’s or Compass’ plans, goals, beliefs or expectations, refer to estimates, or use similar
terms. Future filings by Compass Bank with the Federal Reserve System (the ‘‘Federal Reserve’’), the
FDIC or other regulatory agencies, future written material, press releases, and oral statements issued
by, or on behalf of, Compass Bank or Compass may also constitute forward-looking statements.

Forward-looking statements are typically identified by words or phrases such as ‘‘believe,’’ ‘‘expect,’’
‘‘anticipate,’’ ‘‘intend,’’ ‘‘estimate,’’ ‘‘may increase,’’ ‘‘may fluctuate,’’ and similar expressions or future
or conditional verbs such as ‘‘will,’’ ‘‘should,’’ ‘‘would,’’ and ‘‘could.’’ Forward-looking statements are
subject to numerous assumptions, estimates, risks, and uncertainties that could cause actual conditions,
events, or results to differ materially from those stated or implied by such forward-looking statements.

A variety of factors may affect the operations, performance, business strategy, and results of Compass
Bank or Compass including, but not limited to:

) financial market volatility, including the level of interest rates and effects of such interest rates on
derivative contracts;

) the strength of the U.S. economy in general and the strength of the local economies in which
Compass Bank and Compass operate, which may be different than expected, resulting in
deteriorating credit quality, a reduced demand for credit, or a weakened ability to generate deposits;

) the impact of changes in financial services laws and regulations;

) the effects of, and changes in, trade, monetary and fiscal policies and laws, including interest rate
policies of the Board of Governors of the Federal Reserve;

) technological changes;

) unfavorable judicial or regulatory proceedings or rulings;

) the impact of changes in accounting principles and practices;

) actions and initiatives by current and potential competitors;

) the ability to retain key personnel;

) the failure of assumptions underlying the establishment of reserves for loan losses;

) significant delay in or inability to execute strategic initiatives designed to grow revenues and/or
control expenses;

) an outbreak or escalation of hostilities involving the U.S. or the declaration of a national emergency
or war by the U.S., or the occurrence of acts of terrorism; and

) a disruption of the U.S. government securities market, U.S. corporate bond market, and/or the U.S.
federal wire system.

If Compass Bank’s or Compass’ assumptions and estimates are incorrect, or if Compass Bank or
Compass becomes subject to significant limitations as the result of litigation or regulatory action, then
Compass Bank’s actual results could vary materially from the forward-looking statements made in this
Offering Circular. Investors are cautioned not to place undue reliance on any forward-looking
statements and to read this Offering Circular in conjunction with the other information that is
incorporated herein by reference.
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Forward-looking statements

All forward-looking statements contained or incorporated by reference in this Offering Circular are
based upon information available at the time of such statements, and Compass Bank and Compass, as
the case may be, assume no obligation to update any forward-looking statement.

Notice to investors
The Notes have not been, and are not required to be, registered with the Commission under the
Securities Act of 1933, as amended (the ‘‘1933 Act’’). Qualification of an indenture under the Trust
Indenture Act of 1939, as amended, is not required and no trust indenture will be entered into in
connection with the issuance of the Notes. The Notes are being offered and sold in reliance upon an
exemption provided in Section 3(a)(2) of the 1933 Act.
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Compass Bank and Compass Bancshares, Inc.

Compass Bank

Compass Bank, a wholly owned subsidiary of Compass, is an Alabama banking corporation
headquartered in Birmingham, Alabama.

Compass Bank conducts a general commercial banking and trust business at 382 banking centers,
including 139 in Texas, 89 in Alabama, 73 in Arizona, 41 in Florida, 30 in Colorado, and 10 in New
Mexico. In addition, Compass Bank operates loan production offices in Georgia and Maryland.
Compass Bank performs banking services customary for full service banks of similar size and
character. Such services include receiving demand and time deposits, making personal and commercial
loans, and furnishing personal and commercial checking accounts. Compass Bank, through its Wealth
Management segment and wholly owned subsidiaries, St. Johns Investment Management Company and
Stavis, Margolis Advisory Services, Inc., offers its customers a variety of fiduciary services, including
portfolio management and administration and investment services to estates, trusts, and employee
benefit plans. Compass Bank, through its wholly owned subsidiary, Compass Insurance Agency, Inc.,
makes available to its customers and others, as agent for a variety of insurance companies, term life
insurance, fixed-rate annuities, property and casualty insurance, and other insurance products.
Compass Bank, through its wholly owned subsidiary, Compass Mortgage Corporation, provides loans
and related products to consumers.

Compass Bank provides correspondent banking services, including educational seminars and operation
and investment services, to approximately 850 financial institutions located throughout the United
States. Through the Correspondent and Investment Services Division, Compass Bank distributes or
makes available a variety of investment services and products to institutional and individual investors,
including institutional sales, bond accounting, safekeeping, and interest rate risk analysis services.
Through its wholly owned subsidiary, Compass Brokerage, Inc., Compass Bank also provides discount
brokerage services, mutual funds, and variable annuities to individuals and businesses. Compass Bank
provides lease financing services to individuals and businesses through its wholly owned subsidiary,
Compass Financial Corporation.

Compass Bancshares, Inc.

Compass is a multi-state financial services company with its principal place of business in Birmingham,
Alabama. Compass is incorporated in Delaware and is registered as a bank holding company and
financial holding company under the BHCA. The principal role of Compass is to supervise and
coordinate the activities of its subsidiaries and to provide them with capital and services of various
kinds. As of December 31, 2004, Compass and its subsidiaries had consolidated assets of $28.2 billion,
consolidated deposits of $17.0 billion, and total shareholders’ equity of $2.0 billion.

Compass was organized in 1970 as ‘‘Central Bancshares of the South, Inc.’’ Compass has two bank
subsidiaries. Compass’ principal bank subsidiary is Compass Bank. Its other bank subsidiary is Central
Bank of the South, an Alabama banking corporation headquartered in Anniston, Alabama. Central
Bank of the South has limited activities.

Compass derives substantially all of its income from dividends from its subsidiaries. These dividends
are determined on an individual basis, generally in relation to each subsidiary’s earnings and capital
position.

The principal executive offices of Compass and Compass Bank are 15 South 20th Street, Birmingham,
Alabama 35233, and their telephone number is (205) 297-3000.
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Use of proceeds
Compass intends to use the net proceeds from the sale of the Notes for general corporate purposes in
the ordinary course of its business. The Notes will qualify as Tier 2 or supplementary capital of
Compass Bank under the capital guidelines established by the Federal Reserve, Compass Bank’s
primary federal banking regulator. See ‘‘Supervision, Regulation, and Other Considerations.’’
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Capitalization of Compass Bank
The following table sets forth the capitalization of Compass Bank and its consolidated subsidiaries at
December 31, 2004 and as adjusted to reflect the issuance of the Notes. This table should be read in
conjunction with the Call Reports of Compass Bank and its subsidiaries incorporated by reference
herein.

At December 31, 2004 
Actual As Adjusted

(in thousands)

Deposits ************************************************* $17,387,104 $17,387,104

Federal funds purchased, securities sold under agreements to
repurchase and other borrowings ************************* 8,034,088 8,034,088

Subordinated notes and debentures************************** 354,163 354,163

Subordinated notes offered hereby ************************** — 300,000

Total debt****************************************** 25,775,355 26,075,355

Shareholder’s equity:

Common stock — $10 par value — 316,100 authorized,
101,100 shares issued and outstanding ****************** 1,011 1,011

Capital surplus ***************************************** 972,450 972,450

Retained Earnings*************************************** 1,273,714 1,273,714

Accumulated other comprehensive loss ******************** (22,380) (22,380)

Total shareholder’s equity **************************** 2,224,795 2,224,795

Total capitalization******************************** $28,000,150 $28,300,150
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Selected financial information of Compass Bank
The following tables set forth selected financial information of Compass Bank and its subsidiaries. The
selected financial information is based on the Call Reports of Compass Bank which are incorporated
by reference into this Offering Circular and should be read in conjunction with such Call Reports. The
financial information presented is qualified in its entirety by the financial statements and information
available in these Call Reports. See ‘‘Available Information and Incorporation of Certain Documents
by Reference.’’ These Call Reports and the following selected consolidated financial information were
prepared in accordance with regulatory accounting principles which may differ, in certain cases, from
accounting principles generally accepted in the United States of America.

Year Ended December 31

2004 2003 2002

(dollars in thousands)

Income Statement Data
Interest income ************************************ $1,271,650 $1,277,634 $1,387,329
Interest expense *********************************** 352,743 358,366 449,033
Net interest income ******************************** 918,907 919,268 938,296
Provision for loan and lease losses ******************* 105,658 119,681 136,331
Net interest income after provision for loan and lease

losses ****************************************** 813,249 799,587 801,965
Investment security gains (losses), net***************** 27,336 (44) 4,584
Noninterest income ******************************** 564,367 498,094 410,398
Noninterest expense******************************** 843,119 770,837 723,487
Income before income tax expense ******************* 561,833 526,800 493,460
Income tax expense ******************************** 187,852 179,404 168,825

Net Income *************************************** $373,981 $347,396 $324,635

Balance Sheet Data (Period End):
Assets:
Cash and due from banks*************************** $678,065 $786,410 $770,272
Federal funds sold and securities purchased under

agreements to resell ****************************** 46,640 77,629 24,530
Investment securities ******************************* 6,888,437 7,030,961 5,031,196
Loans and leases, net of unearned fees**************** 18,857,979 17,366,611 16,482,869
Allowance for loan and lease losses ****************** (258,339) (244,882) (232,830)
Other assets*************************************** 2,001,201 1,881,944 1,818,828
Total assets *************************************** $28,213,983 $26,898,673 $23,894,865

Liabilities and shareholders’ equity:
Deposits ****************************************** $17,387,104 $16,061,087 $15,562,138
Federal funds purchased and securities sold under

agreements to repurchase ************************* 4,536,099 4,119,719 1,344,296
FHLB and other borrowings ************************ 3,852,152 4,575,969 4,624,028
Other liabilities************************************ 195,752 160,384 291,357
Total liabilities ************************************ 25,971,107 24,917,159 21,821,819

Minority interest in consolidated subsidiaries ********** 18,081 18,042 18,010

Shareholders’ equity******************************** 2,247,175 1,926,166 1,918,928
Accumulated other comprehensive income (loss) ******* (22,380) 37,306 136,108
Total shareholders’ equity*************************** 2,224,795 1,963,472 2,055,036
Total liabilities and shareholders’ equity ************** $28,213,983 $26,898,673 $23,894,865
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Selected financial information of Compass Bank

Year Ended December 31

2004 2003 2002

(dollars in thousands)

Loan Performance Data:
Allowance for loan and lease losses at period end****** $258,339 $244,882 $232,830

Nonperforming loans and leases at period end:
Nonaccrual loans and leases ************************ $49,947 $65,870 $81,671
Restructured loans and leases *********************** 734 218 38
Total nonperforming loans and leases **************** 50,681 66,088 81,709
Other real estate owned **************************** 19,998 29,014 17,300
Total nonperforming assets************************** $70,679 $95,102 $99,009

Accruing loans and leases past due 90 days or more *** $15,509 $26,159 $16,907
Net loans and leases charged off********************* 91,610 104,267 94,894
Net charge-offs to average loans and leases *********** 0.51% 0.62% 0.63%

Period End Statistics:
Allowance for loan and lease losses at period end as a

percent of period end loans and leases************** 1.37% 1.41% 1.41%
Allowance for loan and lease losses to nonperforming

loans and leases ********************************* 510 371 285
Nonperforming loans and leases as a percent of period

end loans and leases ***************************** 0.27 0.38 0.50
Nonperforming assets to loans and leases plus other real

estate owned ************************************ 0.37 0.55 0.60

Regulatory Capital Ratios:
Risk-based Tier 1 capital ratio*********************** 8.26% 7.94% 8.69%
Risk-based Total capital ratio *********************** 10.56 10.67 11.57
Tier 1 leverage ratio******************************** 6.83 6.33 7.23
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Supervision, regulation and other considerations

General

Compass Bank is an Alabama-chartered bank and is regulated by the Alabama State Banking
Department. Compass Bank is also a member of the Federal Reserve. Compass Bank’s deposits are
insured by the FDIC and, as a result, Compass Bank is also subject to certain regulations of the FDIC.
Compass owns a second depository institution, Central Bank of the South. Central Bank of the South
is an Alabama-chartered bank and its primary federal regulator is the FDIC. Central Bank of the South
has limited operations. Compass Bank and Central Bank of the South may be referred to collectively as
the ‘‘Banks.’’

Pursuant to the Gramm-Leach-Bliley Financial Modernization Act of 1999 (‘‘GLB’’), effective
March 11, 2000, the activities in which a bank holding company might lawfully engage were
expanded to include insurance underwriting, unlimited securities underwriting, travel agent services
and merchant banking (the passive investment in equity securities in unlimited amounts). GLB also
authorized certain banks that are well-capitalized and well-managed to establish subsidiaries that may
conduct financial activities beyond those authorized for banks to conduct directly. To engage in
expanded activities, a bank holding company must elect status as a ‘‘financial holding company’’ or
‘‘FHC’’. Compass elected this status in 2000.

In addition to banking laws, regulations and regulatory agencies, Compass Bank and its affiliates are
subject to various other laws, regulations and regulatory agencies, all of which directly or indirectly
affect Compass Bank’s operations, management and ability to make distributions. These regulatory
agencies include the Securities and Exchange Commission, the state insurance departments of the states
in which insurance products are sold by Compass Bank and its subsidiaries as well as certain state
securities agencies. Proposals to change the laws, regulations and policies governing the financial
services industry are frequently raised in Congress, in state legislatures and by various federal and state
regulatory agencies. The likelihood, scope and timing of any such changes are difficult to predict. A
change in applicable law or regulation may have a material effect on the business of Compass Bank
and/or its subsidiaries. To the extent that the following information describes statutory or regulatory
information, it is qualified in its entirety by reference to the particular statutory or regulatory provision
as it is currently in force as of the date hereof.

Compass Bank is also affected by certain actions of the federal government and its agencies, including
the Federal Reserve. An important purpose of these policies is to guide national monetary policy. The
Federal Reserve uses its powers to regulate reserve requirements of its member banks, the discount rate
on its member bank borrowings and interest rates on time and savings deposits of its member banks,
and to conduct open market operations in United States government securities so as to exercise control
over the supply of money and credit. These policies have a direct effect on the amount of Compass
Bank’s loans and deposits and on the interest rates charged on loans and paid on deposits, with the
result that federal policies may have a material effect on earnings of Compass Bank. Policies that are
directed toward changing the supply of money and credit and raising or lowering interest rates may
have an effect on Compass Bank’s earnings. Future policies of the Federal Reserve and other
authorities, and future changes in state and federal law regulations and policies of the federal
government cannot be predicted, nor can their effect on Compass Bank be predicted.

A bank insured by the FDIC can be held liable for any loss incurred by, or reasonably expected to be
incurred by, the FDIC in connection with (i) the default of a commonly controlled FDIC-insured
depository institution or (ii) any assistance provided by the FDIC to a commonly controlled depository
institution in danger of default. Thus, Compass Bank could incur liability to the FDIC in the event of
the default of any other insured depository institution owned or controlled by Compass. Such liability
is subordinate in right of payment to deposit liabilities, secured obligations, any other general or senior
liability, and any obligation subordinate to depositors or other general creditors, other than obligations
owed to any affiliate of the depository institution (with certain exceptions) and any obligations to
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Supervision, regulation and other considerations

shareholders in such capacity. In addition, Section 5-8A-20 of the Code of Alabama and related laws
authorize the Superintendent of the State Banking Department (the ‘‘Department’’) to take action upon
the default of a state-chartered bank. Generally in Alabama, liquidation of a failed bank would be
coordinated through the FDIC.

Effect of Insolvency on the Notes

The Federal Deposit Insurance Act provides that the claims of certain creditors of an insured
depository institution, including claims of holders of the deposits of such an institution and certain
claims for administrative expenses, have priority over other general claims of unsecured creditors of
such institution, including claims of holders of obligations such as the Notes, in the event of a
liquidation or other resolution by a receiver of such institution. As a result, depositors (including the
FDIC, as the subrogee of such depositors) and such other priority claimholders are entitled to priority
over the holders of the Notes in the event of liquidation or other resolution by a receiver of Compass
Bank. A substantial portion of each Bank’s liabilities consists of deposits.

In the event that the FDIC is appointed as conservator or receiver for an FDIC-insured bank, the FDIC
is authorized to disaffirm or repudiate any contract or lease to which such bank is a party the
performance of which is determined to be burdensome, and the disaffirmance or repudiation of which
is determined to promote the orderly administration of a bank’s affairs. Compass Bank understands
that the Resolution Trust Corporation (‘‘RTC’’), a former Federal banking agency which was
deactivated in 1995, had taken the position that for this purpose debt obligations are ‘‘contracts’’
within the meaning of the foregoing and that such debt obligations may be repudiated by it in its
capacity as conservator or receiver of a failed insured depository institution. However, the purpose of
such repudiation by the RTC was typically to deny to the holder of such indebtedness payments that
are in the nature of prepayment penalties or the realization by debt holders of benefits of
overcollateralization. To the knowledge of Compass Bank, neither the RTC nor the FDIC has asserted
that such repudiation impairs the right of the holder of such indebtedness to receive the full principal
amount of such indebtedness together with stated interest accrued thereon to the date of the
appointment of a receiver. If the FDIC were to contend successfully that its power to repudiate
‘‘contracts’’ extends to obligations such as the Notes, such repudiation should result in a claim of the
holder of the Notes against the receivership for principal and interest accrued through the date of the
appointment of the conservator or receiver. The amount paid upon this claim would depend upon,
among other factors, the amount of receivership assets available for payment of unsecured claims and
the priority of this claim relative to the priority of other unsecured creditors and depositors. If the
maturity of the Notes were so accelerated, and a claim relating to the Notes paid by the receivership,
the holders of the Notes might not be able, depending upon economic conditions, to reinvest any
amounts paid on the Notes at the rate of interest comparable to that paid on the Notes.

In December 1991, the Federal Deposit Insurance Corporation Improvement Act of 1991 (‘‘FDICIA’’)
was enacted. This act recapitalized the Bank Insurance Fund (‘‘BIF’’), of which Compass Bank is a
member, and the Savings Association Insurance Fund (‘‘SAIF’’), which insures certain of Compass
Bank’s deposits; substantially revised statutory provisions, regarding capital standards; restricted
certain powers of state banks; gave regulators the authority to limit officer and director compensation;
and required holding companies to guarantee the capital compliance of their banks in certain instances.
Among other things, FDICIA requires the federal banking agencies to take ‘‘prompt corrective action’’
with respect to banks that do not meet minimum capital requirements. FDICIA established five capital
tiers: ‘‘well capitalized,’’ ‘‘adequately capitalized,’’ ‘‘undercapitalized,’’ ‘‘significantly undercapitalized’’
and ‘‘critically undercapitalized,’’ as defined by regulations adopted by the Federal Reserve, the FDIC
and the other federal depository institution regulatory agencies. A depository institution is well
capitalized if its capital significantly exceeds the minimum level required by regulation for each
relevant capital measure, adequately capitalized if it meets such measure, undercapitalized if it fails to
meet any such measure, significantly undercapitalized if it is significantly below such measure and
critically undercapitalized if it fails to meet any critical capital level set forth in the regulations. The
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Supervision, regulation and other considerations

critical capital level must be a level of tangible equity capital equal to the greater of 2 percent of total
tangible assets or 65 percent of the minimum leverage ratio to be prescribed by regulation. An
institution may be deemed to be in a capitalization category that is lower than is indicated by its
actual capital position if it receives an unsatisfactory examination rating.

If a depository institution fails to meet regulatory capital requirements, the regulatory agencies can
require submission and funding of a capital restoration plan by the institution, place limits on its
activities, require the raising of additional capital and, ultimately, require the appointment of a
conservator or receiver for the institution. The obligation of a controlling FHC under FDICIA to fund
a capital restoration plan is limited to the lesser of five percent of an undercapitalized subsidiary’s
assets or the amount required to meet regulatory capital requirements. If the controlling FHC fails to
fulfill its obligations under FDICIA and files (or has filed against it) a petition under the Federal
Bankruptcy Code, the FDIC’s claim may be entitled to a priority in such bankruptcy proceeding over
third party creditors of the bank holding company.

FDICIA authorizes the FDIC to settle all uninsured and unsecured claims in the insolvency of an
insured bank by making a final settlement payment after the declaration of insolvency. Such a payment
would constitute full payment and disposition of the FDIC’s obligations to claimants. The rate of such
final settlement payments is to be a percentage rate determined by the FDIC reflecting an average of
the FDIC’s receivership recovery experience.

As a result of provisions of law described above, whether or not the FDIC seeks to repudiate the
Notes, in an insolvency of Compass Bank, the Notes would be treated differently from, and holders of
Notes would receive proportionately less than, holders of deposit obligations of Compass Bank.

Capital

The federal banking agencies have adopted risk-based capital guidelines to which Compass Bank is
subject. The minimum ratio of capital to risk-weighted assets (including certain off-balance-sheet
activities such as standby letters of credit) (‘‘Total Capital Ratio’’) is eight percent. At least half of the
total capital is to be composed of common equity, retained earnings and a limited amount of non-
cumulative perpetual preferred stock, less goodwill and other disallowed intangibles (‘‘Tier 1 Capital’’).
The remainder may consist of subordinated debt, other preferred stock and a limited amount of the
loan loss allowance (‘‘Tier 2 Capital’’). Risk-based capital ratios are calculated by dividing qualifying
capital by risk-weighted assets.

In addition, the federal banking agencies have established minimum leverage ratio guidelines. These
guidelines provide for a minimum leverage ratio of Tier 1 Capital to average quarterly adjusted assets
(‘‘Leverage Ratio’’) equal to 3 percent for banks that meet certain specified criteria, including having
the highest regulatory rating. All other banks will generally be required to maintain a leverage ratio of
3 percent plus an additional amount of 100 to 200 basis points. The guidelines also provide that
banks experiencing internal growth or making acquisitions will be expected to maintain strong capital
positions substantially above the minimum supervisory levels without significant reliance on intangible
assets. The federal banking agencies have not advised Compass Bank of any specific minimum leverage
ratio applicable to it.

The federal banking agencies have revised their risk-based capital standards to ensure that such
standards take adequate account of concentrations of credit risk and the risks of nontraditional
activities. Institutions with high or moderate levels of risks are expected to operate above minimum
capital standards.
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The following chart reflects Compass Bank’s capital ratios and how they compare to the federal
banking agencies’ defined levels of capital as of December 31, 2004:

Tier 1 Tier 1 Capital to Total Capital to
Leverage Risk-Weighted Risk-Weighted

Ratio Assets Assets

Compass Bank *************************************** 6.83% 8.26% 10.56%

‘‘Adequately Capitalized’’****************************** 4.00% 4.00% 8.00%

‘‘Well Capitalized’’ *********************************** 5.00% 6.00% 10.00%

A bank’s capital category is determined solely for regulatory purposes, and may not constitute an
accurate representation of the bank’s overall financial condition or prospects.

FDICIA generally prohibits a depository institution from making any capital distribution (including
payment of a dividend) or paying any management fee to its holding company if the depository
institution would thereafter be undercapitalized. Undercapitalized depository institutions are subject to
growth limitations and are required to submit a capital restoration plan. The federal banking agencies
may not accept a capital plan without determining, among other things, that the plan is based on
realistic assumptions and is likely to succeed in restoring the depository institution’s capital. In
addition, for a capital restoration plan to be acceptable, the depository institution’s parent holding
company must guarantee that the institution will comply with such capital restoration plan. The
aggregate liability of the parent holding company is limited to the lesser of (i) an amount equal to 5
percent of the depository institution’s total assets at the time it became undercapitalized, and (ii) the
amount which is necessary (or would have been necessary) to bring the institution into compliance
with all capital standards applicable with respect to such institution as of the time it fails to comply
with the plan. If a depository institution fails to submit an acceptable plan, it is treated as if it is
significantly undercapitalized. Loans to an undercapitalized institution from its Federal Reserve Bank
are generally restricted.

Significantly undercapitalized depository institutions may be subject to a number of requirements and
restrictions, including orders to sell sufficient voting stock to become adequately capitalized,
requirements to reduce total assets and cessation of receipt of deposits from correspondent banks.
Critically undercapitalized institutions are subject to the appointment of a receiver or conservator.

An insured depository institution may not pay management fees to any person having control of the
institution nor may an institution, except under certain circumstances, and with prior regulatory
approval, make any capital distribution (including the payment of dividends) if, after making such
payment or distribution, the institution would be undercapitalized.

Compass Bank is also governed by Alabama laws restricting the declaration and payment of dividends
to 90 percent of the annual net income until its surplus funds equal at least 20 percent of capital
stock. Compass bank has surplus in excess of this amount.

FDICIA also contains a variety of other provisions that may affect the operations of Compass Bank,
including reporting requirements, regulatory standards for real estate lending, ‘‘truth in savings’’
provisions, the requirement that a depository institution give 90 days’ prior notice to customers and
regulatory authorities before closing any branch and a prohibition on the acceptance or renewal of
brokered deposits by depository institutions that are not well capitalized or are adequately capitalized
and have not received a waiver from the FDIC. As of December 31, 2004, Compass Bank was well
capitalized under regulations relating to the brokered deposit prohibition and may accept brokered
deposits without restrictions.
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FDIC Insurance

The Notes are not deposits and are not insured by the FDIC.

Substantially all of the deposits of Compass Bank are insured up to applicable limits by the Bank
Insurance Fund (‘‘BIF’’) of the FDIC. All of the deposits of Compass Bank are subject to deposit
insurance assessments to maintain the BIF. The FDIC has adopted a risk-based assessment system to
replace the previous flat-rate system. The risk-based system imposes insurance premiums based upon a
matrix that takes into account a bank’s capital level and supervisory rating.

Interstate Banking and Branching

Pursuant to the Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 (the ‘‘Interstate
Act’’), a bank holding company became able to acquire banks in states other than its home state,
beginning in 1995, without regard to the permissibility of such acquisition under state law, but subject
to any state requirement that the target bank has been organized and operating for a minimum period
of time, not to exceed five years, and the requirement that the bank holding company, prior to and
following the proposed acquisition, control no more than ten percent of the total amount of deposits
of insured depository institutions in the United States and no more than thirty percent of such deposits
in that state (or such amount as established by state law).

The states of Alabama, Arizona, Colorado, Florida, New Mexico and Texas, where Compass currently
operates banking centers, each have laws relating specifically to acquisitions of banks, bank holding
companies and other types of financial institutions organized in those states. The laws of each of these
states currently permit out-of-state bank holding companies to acquire banks in Alabama, Arizona,
Colorado, Florida, New Mexico and Texas, regardless of where the acquiror is based, subject to the
satisfaction of various provisions of state law, including the requirement that the bank to be acquired
has been in existence at least five years in Alabama, Arizona, Colorado, New Mexico and Texas and
three years in Florida.
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General

Compass Bank will issue the Notes under a fiscal and paying agency agreement (the ‘‘Fiscal and Paying
Agency Agreement’’). Compass Bank will act as fiscal and paying agent (the ‘‘Fiscal and Paying
Agent’’) under the Fiscal and Paying Agency Agreement.

The following summary of certain provisions of the Fiscal and Paying Agency Agreement does not
purport to be complete and is subject to, and is qualified in its entirety by reference to, all provisions
of the Fiscal and Paying Agency Agreement, including the definitions therein of certain terms which are
not otherwise defined in this Offering Circular.

A copy of the Fiscal and Paying Agency Agreement is available from Compass Bank upon request. You
should read the Fiscal and Paying Agency Agreement for provisions that may be important to you but
which are not included in this summary.

General Terms of the Notes

The Notes are unsecured and will be subordinated to the claims of depositors and other creditors of
Compass Bank, except liabilities which by their terms rank equally with or are subordinate to the
Notes.

The Notes are issued by Compass Bank and are not obligations of, and Compass Bank’s obligations
under the Notes are not guaranteed by, Compass Bank’s parent company, Compass Bancshares, Inc.,
or any of Compass Bank’s other affiliates. The Notes are not deposits and are not insured or
guaranteed by the FDIC or any other government agency. In a liquidation or other resolution of
Compass Bank, the Notes would be treated differently from, and holders of Notes could receive, if
anything, significantly less than holders of, deposit liabilities of Compass Bank.

The Notes are being issued initially in an aggregate principal amount of $300,000,000. Compass Bank
may from time to time, without notice to or the consent of the registered holders of the Notes, create
and issue further notes that will be a part of the same series as the Notes and rank on an equal basis
with the Notes in all respects. Such further notes, if issued, will have the same terms as the Notes
being offered hereby (except for the price to the public and issue date). The Fiscal and Paying Agency
Agreement does not limit the amount of senior indebtedness or other obligations Compass Bank may
issue.

The Notes will mature on April 1, 2020. Interest on the Notes will accrue at the rate of 51/2% per year
and will be payable in cash semi-annually in arrears on April 1 and October 1 of each year,
commencing on October 1, 2005. Compass Bank will make each interest payment to the persons in
whose names the Notes were registered as of the close of business on the next preceding March 15
and September 15; provided, however, that interest payable at maturity will be payable to the person
to whom principal shall be payable. Interest on the Notes will accrue from the date of original
issuance. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.
Any payment required to be made in respect of the Notes on a date that is not a business day may be
made on the next succeeding business day with the same force and effect as if made on that date. No
additional interest shall accrue as a result of a delayed payment. A business day as used in this
Offering Circular means each Monday, Tuesday, Wednesday, Thursday and Friday that is not a day on
which banking institutions in Birmingham, Alabama or The City of New York are authorized or
obligated by law or executive order to close.

The Notes will be issued in the form of one or more fully registered global securities in denominations
of $1,000 and integral multiples thereof.
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Redemption

The Notes may not be redeemed prior to their maturity. The Notes do not have the benefit of any
sinking fund.

Subordination

The indebtedness evidenced by the Notes, both the principal and interest, is subordinate and junior in
right of payment to Compass Bank’s obligations to its depositors, its obligations under bankers’
acceptances and letters of credit, and its obligations to its general creditors, including its obligations to
any Federal Reserve Bank and the FDIC (except for obligations to the FDIC arising under the ‘‘cross-
guarantee’’ provision of the Financial Institutions Reform Recovery and Enforcement Act of 1989)
whether now outstanding or incurred in the future, except that the Notes rank equally among
themselves and equally with all of Compass Bank’s other present or future unsecured subordinated
debt, except any of its unsecured subordinated debt which may be expressly stated to be subordinated
to the Notes. In the event of any insolvency, receivership, conservatorship, reorganization,
readjustment of debt, marshalling of assets and liabilities or similar proceedings or any liquidation or
winding up of or relating to Compass Bank, whether voluntary or involuntary, all these senior
obligations would be entitled to be paid in full before any payment may be made on account of the
principal of, or interest on, the Notes. In the event of any such proceedings, after payment in full of all
sums owing on these senior obligations, the holder(s) of the Notes, together with the holders of any of
Compass Bank’s obligations ranking equally with the Notes, are entitled to be paid from Compass
Bank’s remaining assets the unpaid principal of and interest on their Notes before any payment or
other distribution, whether in cash, property, or otherwise, will be made on account of any of
Compass Bank’s capital stock or obligations ranking junior to the Notes. Compass Bank has an
absolute and unconditional obligation to pay the principal of and interest on the Notes in accordance
with their terms. The Notes are not deposits and are not insured by the FDIC, are ineligible as
collateral for a loan by Compass Bank, and are unsecured. The Fiscal and Paying Agency Agreement
and the Notes will not contain any limitation on the amount of senior debt, deposits or other
obligations ranking senior to the Notes, or on the amount of debt or obligations ranking equally with
the Notes, that Compass Bank may incur in the future.

Events of Default; Waivers and Rescission

An event of default in respect of the Notes will occur only if Compass Bank consents to, or a court or
other governmental agency enters a decree or order for, the appointment of a custodian, conservator,
receiver, liquidator, assignee, trustee, sequestrator or other similar official in any liquidation, insolvency
or similar proceeding with respect to Compass Bank or all or substantially all of its property; and, in
the case of a decree or order entered without its consent, such decree or order has remained in force
for a period of 60 days. Compass Bank will promptly notify the Fiscal and Paying Agent of the
occurrence of any event of default. The Fiscal and Paying Agent will promptly mail such copies of the
notice to holders of the Notes. The holders of a majority in principal amount of Notes may waive any
event of default and its consequences.

Each Note will provide that if any event of default has occurred and is continuing, a holder of a Note
may declare the principal of such Note, together with any unpaid accrued interest thereon, to be due
and payable on the fifteenth day after such declaration is delivered to the Fiscal and Paying Agent.
Upon certain conditions, such declaration may be annulled by the holders of a majority in principal
amount of the Notes then outstanding. There is no right of acceleration in the case of a default in the
payment of principal of or interest on the Notes or the performance of any of Compass Bank’s other
obligations under the Fiscal and Paying Agency Agreement or the Notes.

Nonpayment of Principal and Interest

If Compass Bank fails to make payment of principal of or interest on the Notes (and, in the case of
payment of interest, continues such failure to pay for 30 days), Compass Bank will, upon demand of
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the holders of a majority in principal amount of the Notes then outstanding, pay to the holders of the
Notes the whole amount then due and payable on the Notes, with interest on the overdue amount at
the rate borne by the Notes. This demand is not an acceleration of the Notes. If Compass Bank fails to
pay such amount upon such demand, the holders of a majority in principal amount of the Notes may,
among other things, institute a judicial proceeding for the collection of the overdue amount.

Consolidation, Merger or Sale

The Fiscal and Paying Agency Agreement does not contain any restrictions relating to Compass Bank’s
ability to consolidate or merge with another entity or on its ability to sell or transfer all, or
substantially all, of its assets or liabilities.

Book-Entry System

The Notes will be issued only in book-entry form through the facilities of The Depository Trust
Company (the ‘‘Depository’’). The Notes will be represented by one or more Global Securities and will
be registered in the name of a nominee of the Depository. The Depository has advised Compass Bank
that it is a limited-purpose trust company organized under the New York Banking Law, a ‘‘banking
organization’’ within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a ‘‘clearing corporation’’ within the meaning of the New York Uniform Commercial Code, and
a ‘‘clearing agency’’ registered pursuant to the provisions of section 17A of the Securities Exchange Act
of 1934, as amended. The Depository holds securities that its participants deposit with the Depository.
The Depository also facilitates the settlement among its participants of securities transactions, such as
transfers and pledges, in deposited securities through electronic computerized book-entry changes in its
participants’ accounts thereby eliminating the need for physical movement of securities. The
Depository’s participants include securities brokers and dealers (including the underwriters), banks,
trust companies, clearing corporations, and certain other organizations, some of which own the
Depository. The Depository is also owned by the New York Stock Exchange, Inc., the American Stock
Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the Depository’s
system is also available to others such as securities brokers and dealers, banks and trust companies
that clear through or maintain a custodial relationship with a participant, either directly or indirectly.
Persons who are not participants may beneficially own securities held by the Depository only through
participants. The rules applicable to the Depository and its participants are on file with the
Commission.

Upon the issuance of the Global Security, the Depository will credit its participants’ accounts on its
book-entry registration and transfer system with their respective principal amounts of the Notes
represented by the Global Security. The underwriters designate which participants’ accounts will be
credited. The only persons who may own beneficial interests in the Global Security will be the
Depository’s participants or persons that hold interests through such participants. Ownership of
beneficial interests in such Global Security will be shown on, and the transfer of that ownership will be
effected only through, records maintained by the Depository or its nominee (with respect to interests of
its participants), and on the records of its participants (with respect to interests of persons other than
such participants). The laws of some jurisdictions may require that some purchasers of securities take
physical delivery of those securities in definitive form. These limits and laws may impair your ability to
transfer your interest in the Notes.

So long as the Depository or its nominee is the registered owner of the Global Security, the Depository
or its nominee will be considered the sole owner or holder of the Notes represented by such Global
Security for all purposes under the Notes and the Fiscal and Paying Agency Agreement. Except as
provided below or as Compass Bank may otherwise agree in its sole discretion, owners of beneficial
interests in a Global Security will not be entitled to have Notes represented by the Global Security
registered in their names, will not receive or be entitled to receive physical delivery of Notes in
definitive form and will not be considered the owners or holders thereof under the Fiscal and Paying
Agency Agreement. Accordingly, each person owning a beneficial interest in the Global Security must
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rely on the procedures of the Depository and, if that person is not a participant, on the procedures of
the participant through which that person owns its interest, to exercise any rights of a holder under
the Fiscal and Paying Agency Agreement.

Principal and interest payments on Notes registered in the name of the Depository or its nominee will
be made to the Depository or its nominee, as the case may be, as the registered owner of the Global
Security representing such Notes. Neither Compass Bank nor the Fiscal and Paying Agent will have
any responsibility or liability for any aspect of the records relating to or payments made on account of
beneficial interests in such Global Security for such Notes or for maintaining, supervising or reviewing
any records relating to such beneficial interests.

Compass Bank expects that the Depository for the Notes or its nominee, upon receipt of any payment
of principal or interest, will credit immediately its participants accounts with payments in amounts
proportionate to their respective beneficial interests in the principal amount of the Global Security for
such Notes as shown on the records of the Depository or its nominee. Compass Bank also expects that
payments by such participants to owners of beneficial interests in such Global Security held through
such participants will be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers in bearer form or registered in ‘‘street name’’ (that
is, the name of a securities broker or dealer). These payments will be the responsibility of the
participants.

The Global Security may not be transferred except as a whole to another nominee of the Depository
or to a successor Depository selected or approved by us or to a nominee of that successor Depository.
A Global Security is exchangeable for definitive Notes in registered form in authorized denominations
only if:

) the Depository notifies Compass Bank that it is unwilling or unable to continue as Depository and a
successor Depository is not appointed by Compass Bank within 90 days;

) the Depository ceases to be a clearing agency registered or in good standing under the Exchange
Act, or other applicable statute or regulation and a successor corporation is not appointed by
Compass Bank within 90 days;

) Compass Bank, in its sole discretion, determines not to require that all of the Notes be represented
by a Global Security; or

) any event shall have happened and be continuing which, after notice or lapse of time, or both,
would constitute an Event of Default with respect to the Notes.

Global Clearance and Settlement Procedures

Holders of Notes will be required to make their initial payment for the Notes in immediately available
funds. Secondary market trading between the Depository’s participants will occur in the ordinary way
in accordance with the Depository’s rules and will be settled in immediately available funds using the
Depository’s Same-Day Funds Settlement System.

Although the Depository has agreed to the foregoing procedures in order to facilitate transfers of
Notes among participants of the Depository, it is under no obligation to perform or continue to
perform such procedures and such procedures may be discontinued at any time.

Definitive Notes

If any of the events described under the last paragraph under ‘‘—Book Entry System’’ occurs, Compass
Bank will issue definitive Notes in certificated form in an amount equal to a holder’s beneficial interest
in the Notes. Definitive Notes will be issued in the denomination of $1,000 and integral multiples of
$1,000 in excess thereof, and will be registered in the name of the person the Depository specifies in a
written instruction to the Fiscal and Paying Agent.
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In the event definitive Notes are issued:

) holders of definitive Notes will be able to transfer their Notes, in whole or in part, by surrendering
the Notes for registration of transfer at the office of the Fiscal and Paying Agent. We will not charge
any fee for the registration or transfer or exchange, except that we may require the payment of a
sum sufficient to cover any applicable tax or other governmental charge payable in connection with
the transfer; and

) any moneys we pay to the Fiscal and Paying Agent for the payment of principal and interest on the
Notes which remains unclaimed at the second anniversary of the date such payment was due will be
returned to us, and thereafter holders of definitive Notes may look only to us, as general unsecured
creditors, for payment.

Modification of the Fiscal and Paying Agency Agreement

The Fiscal and Paying Agency Agreement may be amended by Compass Bank and the Fiscal and
Paying Agent, without the consent of the holders of the Notes, to:

) evidence the succession of another person and assumption by such successor of Compass Bank’s
obligations under the Fiscal and Paying Agency Agreement and the Notes;

) evidence the appointment of a successor Fiscal and Paying Agent or change the address of the Fiscal
and Paying Agent to another location in New York, New York or elsewhere;

) add further covenants for the benefit of the holders or surrender any right or power conferred upon
Compass Bank;

) add or change any terms of the Fiscal and Paying Agency Agreement to permit or facilitate the
issuance of the Notes in certificated form; or

) cure any ambiguity or correct or supplement any provision in the Fiscal and Paying Agency
Agreement in case of inconsistencies, as long as such amendment does not adversely affect the
interests of the holders of the Notes.

The Fiscal and Paying Agency Agreement may be amended by the parties, with the consent of the
holders of not less than a majority in principal amount of the Notes then outstanding, to modify the
Fiscal and Paying Agency Agreement or the rights of the holders of the Notes, except that no such
modification shall, without the consent of the holder of each outstanding Note:

) change the date of maturity of, or any interest payment date on, any Note, or reduce the principal
amount thereof or change the manner of calculating the rate of interest thereon, or change the coin
or currency in which any Note or the interest thereon is payable, or impair the right of holders to
institute suit for the enforcement of any such payment on or after an interest payment date or the
date of maturity in accordance with the terms of the Notes or modify the subordination provisions
of the Notes in any manner adverse to the holders of the Notes;

) reduce the percentage amount of the outstanding Notes, the consent of whose holders is required for
any such amendment or any waiver of certain events of default; or

) modify any of the foregoing provisions, except to increase any such percentage or to provide that
certain other provisions of the Fiscal and Paying Agency Agreement or the Notes cannot be modified
or waived without the consent of the holder of each Note.

Fiscal and Paying Agent

The Fiscal and Paying Agency Agreement provides that the Fiscal and Paying Agent will be under no
obligation to take any action or perform any duties other than those specifically set forth in the Fiscal
and Paying Agency Agreement such as authenticating the Notes and maintaining a security register.
Because the Notes will not be issued pursuant to an indenture, each holder must act independently
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with respect to certain matters affecting its Notes, including enforcing the covenants contained therein,
responding to any requests for consents, waivers or amendment, and giving written notice of default in
performance of any covenant or agreement contained therein, making a demand for payment upon
Compass Bank’s failure to make payment of principal of or interest on the Notes or accelerating the
maturity of such holder’s Note upon the occurrence of an event of default. Compass Bank is the initial
Fiscal and Paying Agent. The Fiscal and Paying Agent’s principal office is located at 15 South 20th
Street, Birmingham, Alabama 35233.

Notices
Notices to holders of Notes will be given by first-class mail to the addresses of such holders as they
appear in the Note register.

Governing Law
The Fiscal and Paying Agency Agreement and the Notes are governed by and will be construed in
accordance with New York law.
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Certain U.S. federal income tax considerations
The following discussion summarizes specified material United States federal income tax consequences
of the ownership and disposition of the Notes by United States and non-United States holders, each as
defined below, who acquire the Notes in this offering. The following discussion does not purport to be
a full description of all United States federal income tax considerations that may be relevant to the
holding or disposition of the Notes. The discussion of the United States federal income tax
considerations below is based on currently existing provisions of the Internal Revenue Code of 1986,
as amended (the ‘‘Code’’), the applicable Treasury Regulations promulgated under the Code, judicial
decisions and administrative interpretations, all of which are subject to change, possibly on a
retroactive basis. No ruling from the Internal Revenue Service (the ‘‘IRS’’), has been or will be sought
with respect to any of the described consequences.

This summary does not represent a detailed description of the United States federal income tax
consequences to holders of the Notes in light of their particular circumstances or status, nor does it
address specific tax consequences that may be relevant to particular persons (including, for example,
financial institutions, broker-dealers, insurance companies, tax-exempt organizations, ‘‘controlled
foreign corporations,’’ ‘‘passive foreign investment companies,’’ ‘‘foreign personal holding companies’’
or banks whose receipt of interest on the Notes is described in Section 881(c)(3)(A) of the Code, and
persons that have a functional currency other than the United States dollar or persons in special
situations, such as those who have elected to mark securities to market or those who hold the Notes as
part of a straddle, hedge, conversion transaction or other integrated investment). In addition, this
summary does not address United States federal alternative minimum tax consequences or
consequences under the tax laws of any state, local or foreign jurisdiction. The discussion below
assumes that the Notes are held as capital assets within the meaning of Section 1221 of the Code.

Prospective purchasers of the Notes should consult their own tax advisors concerning the
consequences, in their particular circumstances, under the Code and the laws of any other taxing
jurisdiction, of the acquisitions, ownership and disposition of the Notes.

Taxation of Holders Who Are United States Persons

The discussion in this section applies only to holders of the Notes who are ‘‘United States persons’’
under the Code. A United States person is a person who is for United States federal income tax
purposes:

) an individual who is a citizen or resident of the United States;

) a corporation, partnership, or other entity created or organized in or under the laws of the United
States or of any state or under the laws of the District of Columbia, unless, in the case of a
partnership, Treasury Regulations provide otherwise;

) an estate which is required to pay United States federal income tax regardless of the source of its
income; or

) a trust whose administration is under the primary supervision of a United States court and which
has one or more United States persons who have the authority to control all substantial decisions of
the trust.

Notwithstanding the preceding sentence, to the extent provided in Treasury Regulations, some trusts in
existence on August 20, 1996, and treated as United States persons prior to this date that elect to
continue to be treated as United States persons, are also considered United States persons.

If a partnership holds the Notes, the tax treatment of a partner will generally depend upon the status
of the partner and the activities of the partnership. If you are a partner of a partnership holding the
Notes, you should consult your tax advisor.
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Stated Interest and Market Discount

You must generally include the interest on the Notes in ordinary income:

) when it accrues, if you use the accrual method of accounting for United States federal income tax
purposes; or

) when you receive it, if you use the cash method of accounting for United States federal income tax
purposes.

You should be aware that the holding and disposition of Notes may be affected by the market
discount provisions of the Code. These rules generally provide that if a holder of a debt instrument
purchases it at a market discount and thereafter recognizes gain on a disposition of the debt
instrument, including a gift or payment on maturity, the lesser of such gain or appreciation, in the case
of a gift, and the portion of the market discount that accrued while the debt instrument was held by
such holder will be treated as ordinary interest income at the time of the disposition. For this purpose,
a purchase at a market discount includes a purchase after original issuance at a price below the debt
instrument’s stated principal amount. The market discount rules also provide that a holder who
acquires a debt instrument at a market discount and who does not elect to include such market
discount in income on a current basis may be required to defer a portion of any interest expense that
may otherwise be deductible on any indebtedness incurred or maintained to purchase or carry such
debt instrument until the holder disposes of the debt instrument in a taxable transaction.

A holder of a debt instrument acquired at a market discount may elect to include the market discount
in income as the discount thereon accrues, either on a straight-line basis or, if elected, on a constant
interest rate basis. The current inclusion election, once made, applies to all market discount obligations
acquired by such holder on or after the first day of the first taxable year to which the election applies
and may not be revoked without the consent of the IRS. If a holder of a new Note elects to include
market discount in income in accordance with the preceding sentence, the foregoing rules with respect
to the recognition of ordinary income on a sale or particular other disposition of such new Note and
the deferral of interest deductions on indebtedness related to such new Note would not apply.

Amortizable Bond Premium

Generally, if the tax basis of an obligation held as a capital asset exceeds the amount payable at
maturity of the obligation, such excess may constitute amortizable bond premium that the holder may
elect to amortize under the constant interest rate method and deduct the amortized premium over the
period from the holder’s acquisition date to the obligation’s maturity date. A holder who elects to
amortize bond premium must reduce the tax basis in the related obligation by the amount of the
aggregate deductions allowable for amortizable bond premium.

The amortizable bond premium deduction generally is treated as an offset to interest income on the
related Note for federal income tax purposes. You are urged to consult your tax advisor as to the
consequences of the treatment of such premium as an offset to interest income for federal income tax
purposes.

Disposition

In general, you will recognize gain or loss upon the sale, exchange, redemption, payment upon
maturity or other taxable disposition of a new Note. The gain or loss is measured by the difference
between (a) the amount of cash and the fair market value of property received and (b) your tax basis
in the new Note as increased by any market discount previously included in income and decreased by
any amortizable bond premium deducted over the term of the new Note. However, the amount of cash
and the fair market value received excludes cash or other property attributable to the payment of
accrued interest not previously included in income, which amount will be taxable as ordinary income.
Subject to the market discount and amortizable bond premium rules above, any such gain or loss will
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generally be capital gain or loss, provided the new Note is a capital asset in your hands, and will be
long-term or short-term capital gain or loss depending on your holding period in the new Note.

Backup Withholding

You may be subject to a 28% backup withholding tax when you receive interest payments on the new
Note or proceeds upon the sale or other disposition of a new Note. Certain holders (including, among
others, corporations and certain tax-exempt organizations) are generally not subject to backup
withholding. In addition, the 28% backup withholding tax will not apply to you if you furnish the
appropriate certifications and provide your taxpayer identification number (‘‘TIN’’) in the prescribed
manner unless:

) the IRS notifies us or our agent that the TIN provided is incorrect;

) you fail to report interest and dividend payments that you receive on your tax return and the IRS
notifies us or our agent that withholding is required; or

) you fail to certify under penalties of perjury that you are not subject to backup withholding.

If the 28% backup withholding tax does apply to you, you may use the amounts withheld as a refund
or credit against your United States federal income tax liability as long as you provide certain
information to the IRS. A holder of a Note who does not provide us with his or her current TIN may
be subject to penalties imposed by the Commissioner of the IRS. Any amount paid as backup
withholding will be creditable against your income tax liability. We will report to you and the IRS the
amount of any interest or dividends paid and any amount withheld with respect to the Notes during
the calendar year.

Taxation of Holders Who Are Non-United States Persons

The discussion in this section applies to holders of the Notes who are not United States persons, such
as nonresident alien individuals and foreign corporations.

Payments of principal and interest on a new Note beneficially owned by you will not be subject to
United States federal withholding tax; provided, in the case of interest, each of the following
conditions is met:

) you do not actually or constructively own 10% or more of the total combined voting power of all
classes of stock entitled to vote of Compass Bank;

) you are not a controlled foreign corporation that is related, directly or indirectly, to Compass Bank;
and

) either (x) you provide an applicable IRS Form W-8 certifying to the person otherwise required to
withhold United States federal income tax from such interest that you are not a United States person
and provide your name and address, or (y) the certification procedures set forth in Treasury
Regulations Section 1.871-14(c)(2) are otherwise satisfied; or

) you are entitled to the benefits of an income tax treaty under which the interest is exempt from
United States federal withholding tax and you or your agent provides an applicable IRS Form W-8
claiming the exemption; or

) you conduct a trade or business in the United States to which the interest is effectively connected
and you or your agent provides an IRS Form W-8ECI;

provided, that in each such case, the relevant certification or IRS form is delivered pursuant to
applicable procedures and is properly transmitted to the person otherwise required to withhold United
States federal income tax, and none of the persons receiving the relevant certification or IRS form has
actual knowledge or reason to know that the certification or any statement on the IRS form is false.
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Certain U.S. federal income tax considerations

You will not be subject to United States federal withholding tax on any gain realized on the sale,
exchange or other disposition of a new Note unless the gain is effectively connected with a trade or
business conducted by you in the United States or, in the case of an individual, you are present in the
United States for 183 days or more in the taxable year in which the sale, exchange or other disposition
occurs and certain other conditions are met.

If you engage in a trade or business in the United States, and if interest on the new Note (or gain
realized on its sale, exchange or other disposition) is effectively connected with the conduct by you of
such trade or business, you will generally be subject to regular United States income tax on such
effectively connected income in the same manner as if you were a United States person. In addition, if
you are a foreign corporation, you may be subject to a 30% branch profits tax (unless reduced or
eliminated by an applicable treaty) on your effectively connected earnings and profits for the taxable
year, subject to certain adjustments. For purposes of the branch profits tax, interest on, and any gain
recognized on the sale, exchange or other disposition of, a new Note will be included in your
effectively connected earnings and profits if such interest or gain, as the case may be, is effectively
connected with the conduct by you of a trade or business in the United States.

You should be aware that if you do not properly provide a required IRS form, or if an IRS form (or, if
permissible, a copy of such form) is not properly transmitted to and received by the United States
person otherwise required to withhold United States federal income tax, interest on the new Note may
be subject to United States withholding tax at a 30% rate. Such tax, however, may in certain
circumstances be allowed as a refund or as a credit against your United States federal income tax.
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Certain ERISA considerations
The discussion herein of ERISA is general in nature and is not intended to be all inclusive. Any
fiduciary of an ERISA plan, governmental plan or church plan considering an investment in the Notes
should consult with its legal advisors regarding the consequences of such investment.

General

A fiduciary of an employee benefit plan is subject to Title I of the Employee Retirement Income
Security Act of 1974, as amended (‘‘ERISA’’), and should consider fiduciary standards under ERISA in
the context of the particular circumstances of such plan before authorizing an investment in the Notes.
Such fiduciary should consider ERISA’s diversification and prudence requirements and whether the
investment is in accordance with the documents and instruments governing the plan and the fiduciary.
In addition, ERISA and the Code prohibit a wide range of transactions (‘‘Prohibited Transactions’’)
involving the assets of an employee benefit plan subject to ERISA or the assets of an individual
retirement account or other plan subject to Section 4975 of the Code or any entity in which such an
employee benefit plan or other plan invests whose assets are deemed ‘‘plan assets’’ (‘‘ERISA Plan’’) and
persons who have certain specified relationships to the ERISA plan (‘‘parties in interest,’’ within the
meaning of ERISA, and ‘‘disqualified persons,’’ within the meaning of the Code). Such transactions, if
not covered by a statutory or administrative exemption, may require ‘‘correction’’ and may cause the
ERISA plan fiduciary to incur certain liabilities and the parties in interest or disqualified persons to be
subject to civil penalties and excise taxes.

Governmental plans and certain church plans (each as defined under ERISA) are not subject to the
prohibited transaction rules. Such plans may, however, be subject to substantially similar applicable
laws or regulations. Any fiduciary of such a governmental or church plan considering an investment in
the Notes should determine the need for, and the availability, if necessary, of any exemptive relief
under such laws or regulations.

Prohibited Transactions

Compass Bank may be a party in interest or a disqualified person with respect to an ERISA plan
investing in the Notes as a result of various financial services (including trustee, custodian, investment
management or other services) the Fiscal and Paying Agent’s affiliates may provide to ERISA plans.
Therefore, such investment by an ERISA plan may give rise to a prohibited transaction in the form of
a sale of property by us to the investing ERISA plan or an extension of credit by the investing ERISA
plan to us. Consequently, before investing in the Notes, any person who is, or who is acquiring the
Notes for, or on behalf of, an ERISA plan must determine that the investment in, or acquisition of, the
Notes will not result in a prohibited transaction or that a statutory or administrative exemption from
the prohibited transaction rules is applicable to the investment in the Notes.

The statutory or administrative exemptions from the prohibited transaction rules under ERISA and the
Code which may be available to an ERISA plan which is investing in the Notes include: (i) Prohibited
Transaction Class Exemption (‘‘PTCE’’) 90-1, regarding investments by insurance company pooled
separate accounts; (ii) PTCE 91-38, regarding investments by bank collective investment funds;
(iii) PTCE 84-14, regarding transactions effected by qualified professional asset managers; and
(iv) PTCE 95-60, regarding investments by insurance company general accounts (collectively referred to
as the ‘‘ERISA investor exceptions’’). The Notes may not be acquired by any person who is, or who in
acquiring such Notes is using the assets of, an ERISA plan unless one of the ERISA investor
exemptions or another applicable exemption is available to the ERISA plan. The acquisition of the
Notes by any person or entity who is, or who in acquiring such Notes is using the assets of, an ERISA
plan shall be deemed to constitute a representation by such person or entity to the Fiscal Bank that the
investment in the Notes will not result in a prohibited transaction or that the acquisition and holding
of the Notes is afforded exemptive relief pursuant to the ERISA investor exemptions or another
applicable exemption with respect to the acquisition and holding of such Notes. Any person or entity
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Certain ERISA considerations

who is, or who is acquiring such Notes is using the assets of, a governmental or church plan shall be
deemed to constitute a representation by such person or entity to us that the acquisition and holding
of such Notes is not prohibited by any federal, state or local laws or regulations applicable to such
plan.
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Underwriting
Under the terms and conditions contained in an underwriting agreement dated March 14, 2005,
Compass Bank has agreed to sell to the underwriters named below, for whom UBS Securities LLC is
acting as representative, the following respective amount of notes:

Underwriter Principal Amount

UBS Securities LLC*********************************************************** $240,000,000
Citigroup Global Markets Inc. ************************************************ 12,000,000
Keefe, Bruyette & Woods, Inc. ************************************************ 12,000,000
Lehman Brothers Inc. ******************************************************** 12,000,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated ***************************************************** 12,000,000
Sandler O’Neill & Partners, L.P. ********************************************** 12,000,000

Total ********************************************************************* $300,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all of the Notes
if any are purchased. The underwriting agreement provides that if an underwriter defaults the purchase
commitments of non-defaulting underwriters may be increased or the offering of Notes may be
terminated.

The underwriters propose to offer the Notes initially at the public offering price on the cover page of
this Offering Circular and to selling group members at that price less a concession of 0.450% of the
principal amount per Note. The underwriters and selling group members may allow a discount of
0.250% of such principal amount per Note on sales to other broker/dealers. After the initial public
offering, the public offering price and concession and discount to broker/dealers may be changed by
the representative.

Compass Bank estimates that its out-of-pocket expenses for this offering will be approximately
$380,000.

Compass Bank has agreed to indemnify the underwriters against liabilities under the Securities Act of
1933 or contribute to payments which the underwriters may be required to make in that respect.

The representative, on behalf of the underwriters, may engage in over-allotment, stabilizing
transactions, syndicate covering transactions and penalty bids in accordance with Regulation M under
the Exchange Act. Over-allotment involves syndicate sales in excess of the offering size, which creates
a syndicate short position. Stabilizing transactions permit bids to purchase the underlying security so
long as the stabilizing bids do not exceed a specified maximum. Syndicate covering transactions involve
purchases of the Notes in the open market after the distribution has been completed in order to cover
syndicate short positions. Penalty bids permit the representative to reclaim a selling concession from a
syndicate member when the Notes originally sold by that syndicate member are purchased in a
syndicate covering transaction to cover syndicate short positions. These stabilizing transactions,
syndicate covering transactions and penalty bids may cause the price of the Notes to be higher than it
would otherwise be in the absence of these transactions. These transactions, if commenced, may be
discontinued at any time.

We expect that delivery of the Notes will be made against payment for the Notes on or about
March 21, 2005, which is the 5th business day following the date of this Offering Circular (this
settlement cycle being referred to as ‘‘T+5’’). Under Rule 15c6-1 under the Exchange Act, trades in the
secondary market generally are required to settle in three business days, unless the parties to that trade
expressly agree otherwise. Accordingly, purchasers who wish to trade Notes on the date of this
Offering Circular or the next succeeding business day will be required, by virtue of the fact that the
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Notes initially will settle in T+5, to specify an alternate settlement cycle at the time of any such trade
to prevent a failed settlement and should consult their own advisor.

The Notes are a new issue of securities with no established trading market. The representative has
advised Compass Bank that, following completion of the offering of the Notes, it intends to make a
market in the Notes, as permitted by applicable law. It is not obligated, however, to make a market in
the Notes, and may discontinue any market-making activities at any time without notice, in its sole
discretion. Accordingly, Compass Bank cannot assure you as to the development or liquidity of any
market for the Notes.

Some of the underwriters and their affiliates have, from time to time, performed banking, financial
advisory and investment banking services for Compass Bank and Compass and their subsidiaries. Some
of the underwriters and their affiliates may be customers of, including borrowers from, Compass Bank
and Compass and their subsidiaries in the ordinary course of business.
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Legal matters
Certain matters relating to the Notes will be passed upon for Compass Bank by Balch & Bingham
LLP, counsel to Compass Bank, Birmingham, Alabama, and for the Underwriters by Mayer, Brown,
Rowe & Maw LLP, Chicago, Illinois. The opinions of Balch & Bingham LLP and Mayer, Brown,
Rowe & Maw, LLP will be conditioned upon and subject to certain assumptions regarding future
action required to be taken by Compass Bank in connection with the issuance and sale of any
particular Note, the specific terms of the Notes and other matters which may affect the validity of the
Notes but which cannot be ascertained on the date of such opinions. The opinion of Mayer, Brown,
Rowe & Maw, LLP will also be conditioned upon, and subject to the assumptions that, Compass
Bank has been duly organized and is an existing banking corporation in good standing under the laws
of the State of Alabama.
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