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Date of Report (Date of earliest event reported): November 24, 2008 (November 21, 2008)

PEOPLES BANCORP INC.
(Exact name of Registrant as specified in its
charter)
Ohio 0-16772 31-0987416
(State or other (Commission File (I.R.S. Employer
jurisdiction
of incorporation) Number) Identification No.)

138 Putnam Street, PO Box 738

Marietta, Ohio 45750
(Address of principal executive (Zip Code)
offices)
Registrant's telephone number, (740)
including area code: 373-3155
Not applicable

(Former name or former address, if changed since
last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing
obligation of the registrant under any of the following provisions:
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ 1Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ 1] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2(b))

[]



Edgar Filing: PEOPLES BANCORP INC - Form 8-K

Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))




Edgar Filing: PEOPLES BANCORP INC - Form 8-K

Item 8.01 — Other Events

As disclosed in a Current Report on Form 8-K dated November 13, 2008 and filed on November 14, 2008, the Board

of Directors of Peoples Bancorp Inc. (“Peoples”) determined that it is in the best interests of Peoples and its shareholders
to call a Special Meeting of Shareholders (the “Special Meeting”) for the purpose of considering and voting on the
adoption of a proposed amendment to Peoples” Amended Articles of Incorporation to authorize Peoples to issue
preferred shares (the “Proposed Amendment”), which would permit Peoples to participate in the TARP Capital Purchase
Program established by the United States Department of the Treasury under the Emergency Economic Stabilization

Act of 2008.

On November 13, 2008, Peoples filed with the Securities and Exchange Commission (the “SEC”) preliminary copies of
the Letter to Shareholders, Notice of Special Meeting of Shareholders, Proxy Statement and form of proxy
(collectively, the “Proxy Materials™) to be furnished to the shareholders of Peoples in connection with the solicitation of
proxies by the Board of Directors to vote at the Special Meeting. The definitive Proxy Materials were to be released

to Peoples’ shareholders at such time and in such manner as would satisfy applicable laws, rules and regulations,
including those of the SEC and The NASDAQ Stock Market LLC (“NASDAQ”), the stock exchange on which the
common shares of Peoples are listed.

On November 21, 2008, Peoples determined that copies of the version of the Proxy Materials for the Special Meeting,
which had been filed with the SEC as preliminary Proxy Materials, had been inadvertently mailed to certain
shareholders of Peoples who hold their common shares in “street name” through a broker, a financial institution or
another nominee. Shareholders who receive a copy of Proxy Materials dated November 24, 2008 in respect of a
Special Meeting to be held on December 22, 2008 are advised to disregard those Proxy Materials and dispose of them
when received.

At such time as it is appropriate under applicable laws, rules and regulations, including those of the SEC and
NASDAQ, Peoples will release definitive Proxy Materials to shareholders in respect of the Special Meeting at which
the Proposed Amendment will be considered and voted upon and file such definitive Proxy Materials with the SEC in
accordance with the requirements of SEC Regulation 14A. These definitive Proxy Materials will be clearly identified
as such.

Peoples’ shareholders are urged to read the definitive Proxy Materials in respect of the Special Meeting at which the
Proposed Amendment will be considered and voted upon when they become available because they will contain

important information about the business to be conducted at such
Special Meeting.

SIGNATURES

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

PEOPLES BANCORP INC.

Date: November 24, 2008 By:/s/ EDWARD G. SLOANE
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p; The Regis rights will not become exercisable until the earlier of:

such time as Regis learns that a person has become the beneficial owner of more than 15% of Regis common stock then
outstanding, such person being referred to in this prospectus as an acquiring person; and

such date as may be designated by the Regis board of directors following the commencement of, or the first public
disclosure of an intent to commence, a tender offer or exchange offer that would result in a person becoming the beneficial
owner of more than 15% of Regis common stock then outstanding.
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"Flip In" Feature. In the event a person becomes an acquiring person, each holder of a Regis right, except the acquiring person or its
affiliates or associates, will have the right to acquire at the exercise price, upon exercise of each Regis right, a number of one one-thousandths of
a share of Series A Junior Participating Preferred Stock equal to the number of shares of Regis common stock which at the time would have a
market price of twice the exercise price.

"Exchange" Feature. At any time after a person becomes an acquiring person, but prior to a person becoming the beneficial owner of
more than 50% of Regis common stock then outstanding, the Regis board of directors may, at its option, exchange all or some of the Regis
rights, except for those held by the acquiring person or its affiliates or associates, for consideration per Regis right of one-half of the securities
that would be issuable at such time upon the exercise of each right. Use of the exchange feature means that eligible Regis rights holders would
not have to pay a purchase price before receiving shares of Regis common stock.

"Flip Over" Feature. In the event that, after a person becomes an acquiring person:

Regis merges into another entity;

another entity merges into Regis; or

Regis sells 50% or more of its assets or earning power,

each holder of a Regis right, except for the acquiring person or its affiliates or associates, will have the right to receive, upon exercise of the
Regis right, instead of a number of one one-thousandths of a share of Series A Junior Participating Preferred Stock, shares of the acquiring
company's common stock having a value equal to twice the exercise price of the Regis right.

Redemption of Rights. At any time prior to the earlier to occur of:

such time that a person has become an acquiring person; and

the tenth anniversary of the adoption of the rights agreement,

the Regis board of directors may redeem all of the Regis rights at a redemption price of $0.001 per right, subject to adjustment. The right to
exercise the Regis rights will terminate upon redemption, and at that time, each holder of a Regis right will have the right to receive only the
redemption price for each Regis right he or she holds.

Amendment of Rights. At any time before a person becomes an acquiring person the Regis board of directors, without the approval of
the holders of the Regis rights, may amend the terms of the rights agreement. However, at any time after a person becomes an acquiring person,
the Regis board of directors, without the approval of the holders of the Regis rights, may not amend the rights agreement in any manner that
would adversely affect the interest of the holders of the Regis rights, excluding the interests of such acquiring person. On October 29, 2008, the
Regis board of directors amended the rights agreement to expand the definition of "beneficial ownership" to clarify that a person will be deemed
to beneficially own any securities that are the subject of certain derivative transactions.

Anti-Takeover Effects. The Regis rights have anti-takeover effects. Once the Regis rights have become exercisable, in most cases the
Regis rights will cause substantial dilution to a person that attempts to acquire or merge with Regis. The Regis rights are designed to protect our
interests and the interest of our shareholders against coercive takeover tactics and to encourage potential acquirors to negotiate with our board of
directors before attempting a takeover. The Regis rights theoretically could, but are not intended to, deter takeover proposals that might be in the
best interests of our shareholders.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of certain U.S. federal income tax consequences applicable to non-U.S. holders (as defined below) of the
purchase, ownership and disposition of shares of our common stock. Except where noted, this summary deals only with shares of common stock
that are held as a capital asset by a non-U.S. holder who purchases common stock in this offering. This summary, which is general information
only and not an opinion or representation as to tax consequences, is based upon provisions of the Internal Revenue Code of 1986, as amended
(the "Code"), applicable Treasury Regulations, administrative rulings and judicial decisions in effect as of the date of this prospectus, any of
which may subsequently be changed, possibly retroactively, or interpreted differently by the Internal Revenue Service ("IRS") or a court, so as to
result in U.S. federal income tax consequences different from those discussed below. This summary does not address all aspects of U.S. federal
income taxes related to the purchase, ownership and disposition of shares of our common stock and does not discuss any tax consequences under
state, local or foreign tax laws, or any U.S. federal tax laws other than U.S. federal income tax laws. In addition, this summary does not deal with
all tax consequences that may be relevant to holders subject to special rules, such as U.S. expatriates or former long-term residents, "controlled
foreign corporations,” "passive foreign investment companies" or partnerships or other pass-through entities (and persons holding shares of our
common stock through a partnership or other pass-through entity).

A "non-U.S. holder" means a person (other than an entity that is treated as a partnership for U.S. federal income tax purposes) that is not
for U.S. federal income tax purposes any of the following:

an individual citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States persons
have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United
States Treasury Regulations to be treated as a United States person.

If a partnership (or any entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds shares of our common
stock, the tax treatment of a partner in the partnership will generally depend upon the status of the partner and the activities of the partnership. If
you are a partner in a partnership holding shares of our common stock, you should consult your tax advisors.

If you are considering the purchase of shares of our common stock, you should consult your own tax advisors concerning the
particular U.S. federal, state, local, foreign and any other tax consequences to you of the ownership of the shares of our common stock,
as well as the consequences to you arising under the laws of any other taxing jurisdiction.

Dividends

Dividends paid to a non-U.S. holder of shares of our common stock (to the extent paid out of our current or accumulated earnings and
profits, as determined for U.S. federal income tax purposes) generally will be subject to withholding of U.S. federal income tax at a 30% rate or
such lower rate as may be specified by an applicable income tax treaty. However, dividends that are effectively connected with the conduct of a
trade or business by the non-U.S. holder within the United States (and, if required by an applicable income tax treaty, are attributable to a U.S.
permanent establishment or fixed
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base of the non-U.S. holder) are not subject to the withholding tax, provided certain certification and disclosure requirements are satisfied.
Instead, such dividends are subject to U.S. federal income tax on a net income basis in the same manner as if the non-U.S. holder were a United
States person. Any such effectively connected dividends received by a foreign corporation may be subject to an additional "branch profits tax" at
a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

A non-U.S. holder of shares of our common stock who wishes to claim the benefit of an applicable treaty rate for dividends will be
required (a) to complete IRS Form W-8BEN (or other applicable form) and certify under penalty of perjury that such holder is not a United
States person and is eligible for treaty benefits or (b) if shares of our common stock are held through certain foreign intermediaries, to satisfy the
relevant certification requirements of applicable United States Treasury Regulations. Special certification and other requirements apply to
certain non-U.S. holders that are pass-through entities rather than corporations or individuals.

A non-U.S. holder of shares of our common stock may obtain a credit against such non-U.S. holder's U.S. federal income tax liability,
and a refund of any excess amounts withheld, provided the required information is timely furnished to the IRS.

Gain on Disposition of Shares of our Common Stock

Any gain realized on the sale, exchange or other taxable disposition of shares of our common stock generally will not be subject to U.S.
federal income tax unless:

the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base of the non-U.S. holder);

the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of that
disposition, and certain other conditions are met; or

we are or have been a "United States real property holding corporation” for U.S. federal income tax purposes at any time
during the shorter of the five-year period preceding such disposition and the non-U.S. holder's holding period in the shares of
our common stock; provided, that so long as our common stock is regularly traded on an established securities market,
generally a non-U.S. holder would be subject to taxation (i) with respect to a taxable disposition of shares of our common
stock, only if at any time during that five-year or shorter period it owned more than 5% of that class of stock. We believe we
are not and do not anticipate becoming a "United States real property holding corporation" for U.S. federal income tax
purposes.

A non-U.S. holder described in the first bullet point immediately above will be subject to tax on the net gain derived from the sale as if
the non-U.S. holder were a United States person. In addition, if a non-U.S. holder that is a corporation falls under the first bullet point
immediately above, it may be subject to an additional branch profits tax at a 30% rate or at such lower rate as may be specified by an applicable
income tax treaty. An individual non-U.S. holder described in the second bullet point immediately above will be subject to a flat 30% tax on the
gain derived from the sale, which may be offset by U.S. source capital losses, even though the individual is not considered a resident of the
United States.

Information Reporting and Backup Withholding

Generally, we must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to such non-U.S. holder and
the amount of tax withheld with respect to such dividends, regardless of whether withholding was required. Copies of the information returns
reporting such
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dividends and withholding may also be made available to the tax authorities in the country in which the non-U.S. holder resides under the
provisions of an applicable income tax treaty.

In general, a non-U.S. holder will be subject to backup withholding for dividends paid to such non-U.S. holder unless such holder
certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that such holder is
a United States person), or such holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of shares of our
common stock within the United States or conducted through certain U.S.-related financial intermediaries, unless the beneficial owner certifies
under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that the beneficial owner is
a United States person) who is not an exempt recipient, or such non-U.S. holder otherwise establishes an exemption.

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against a non-U.S. holder's U.S.
federal income tax liability provided the required information is timely furnished to the IRS. Non-U.S. holders should consult their tax advisors
regarding the application of backup withholding in their particular situation, the availability of an exemption from backup withholding and the
procedure for obtaining such an exemption, if available.
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UNDERWRITING

Subject to the terms and conditions set forth in a purchase agreement among us and the underwriters named below, we have agreed to
sell to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us, the number of shares of common
stock set forth opposite its name below.

Number of
Underwriter Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 7,015,000
Credit Suisse Securities (USA) LLC 4,485,000
Total 11,500,000

Subject to the terms and conditions set forth in the purchase agreement, the underwriters have agreed, severally and not jointly, to
purchase all of the shares sold under the purchase agreement if any of these shares are purchased. If an underwriter defaults, the purchase
agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the purchase agreement may be
terminated.

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

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of
legal matters by their counsel, including the validity of the shares, and other conditions contained in the purchase agreement, such as the receipt
by the underwriters of officer's certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Commissions and Discounts

The underwriters have advised us that they propose initially to offer the shares to the public at the public offering price set forth on the
cover page of this prospectus and to dealers at that price less a concession not in excess of $0.32 per share. After the initial offering, the public
offering price, concession or any other term of the offering may be changed.

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information
assumes either no exercise or full exercise by the underwriters of their overallotment option.

Without
Per Share Option With Option
Public offering price $ 1237 $142,255,000 $163,593,250
Underwriting discount $ 05411 $ 6,222,650 $ 7,156,047
Proceeds, before expenses, to Regis $11.8289 $136,032,350 $156,437,203

The expenses of the offering, not including the underwriting discount, are estimated at $250,000 and are payable by us. The
underwriters have agreed to reimburse us certain of our expenses incurred in connection with this offering.

Overallotment Option

We have granted an option to the underwriters to purchase up to 1,725,000 additional shares at the public offering price, less the
underwriting discount. The underwriters may exercise this option for
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30 days from the date of this prospectus solely to cover any overallotments. If the underwriters exercise this option, each will be obligated,
subject to conditions contained in the purchase agreement, to purchase a number of additional shares proportionate to that underwriter's initial
amount reflected in the above table.

No Sales of Similar Securities
We and our executive officers and directors have agreed, with certain limited exceptions, that we and they will not, for a period of

90 days after the date of this prospectus, without first obtaining the written consent of the underwriters, directly or indirectly

offer, pledge, sell or contract to sell any common stock,

sell any option or contract to purchase any common stock,

purchase any option or contract to sell any common stock,

grant any option, right or warrant to purchase any common stock,

otherwise dispose of or transfer any common stock,

request or demand that we file a registration statement related to any common stock, or

enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of ownership of any
common stock whether any such swap or transaction is to be settled by delivery of shares or other securities, in cash or
otherwise.

This lock-up provision applies to our common stock and to securities convertible into or exchangeable or exercisable for or repayable
with our common stock. It also applies to common stock owned now or acquired later by the person executing the agreement or for which the
person executing the agreement later acquires the power of disposition.

New York Stock Exchange
The shares are listed on the New York Stock Exchange under the symbol "RGS".
Price Stabilization, Short Positions

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for and
purchasing shares of our common stock. However, the representatives may engage in transactions that stabilize the price of the common stock,
such as bids or purchases to peg, fix or maintain that price.

In connection with the offering, the underwriters may purchase and sell shares of our common stock in the open market. These
transactions may include short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short
sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the offering. "Covered" short sales
are sales made in an amount not greater than the underwriters' option to purchase additional shares in the offering. The underwriters may close
out any covered short position by either exercising their overallotment option or purchasing shares in the open market. In determining the source
of shares to close out the covered short position, the underwriters will consider, among other things, the price of shares available for purchase in
the open market as compared to the price at which they may purchase shares through the overallotment option. "Naked" short sales are sales in
excess of the overallotment option. The underwriters must close out any naked short position by purchasing shares in the open market. A naked
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short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of shares of our
common stock in the open market after pricing that could adversely affect investors who purchase in
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the offering. Stabilizing transactions consist of various bids for or purchases of shares of common stock made by the underwriters in the open
market prior to the completion of the offering.

Similar to other purchase transactions, the underwriters' purchases to cover the syndicate short sales may have the effect of raising or
maintaining the market price of shares of our common stock or preventing or retarding a decline in the market price of shares of our common
stock. As a result, the price of shares of our common stock may be higher than the price that might otherwise exist in the open market.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of shares of our common stock. In addition, neither we nor any of the underwriters make any
representation that the representatives will engage in these transactions or that these transactions, once commenced, will not be discontinued
without notice.

Electronic Offer, Sale and Distribution of Shares

In connection with the offering, certain of the underwriters or securities dealers may distribute this prospectus by electronic means, such
as e-mail. In addition, Merrill Lynch may facilitate Internet distribution for this offering to certain of its Internet subscription customers. Merrill
Lynch may allocate a limited number of shares for sale to its online brokerage customers. An electronic prospectus is available on the Internet
web site maintained by Merrill Lynch. No information on the Merrill Lynch web site is a part of this prospectus.

Other Relationships

The underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and
commissions for these transactions.

Bank of America, N.A. ("BANA") and Banc of America Securities LLC ("BAS"), affiliates of Merrill Lynch, are, respectively, the
syndication agent and an arranger under our revolving credit facility and term loan facility under which BANA is a lender. In addition, BAS
assisted us in negotiating the reduction of the make-whole premium payable on the notes to be repurchased as described under "Use of
Proceeds" and, in connection with this, will receive a customary fee.

Notice to Prospective Investors in the EEA

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant
Member State") an offer to the public of any shares which are the subject of the offering contemplated by this prospectus may not be made in
that Relevant Member State, except that an offer to the public in that Relevant Member State of any shares may be made at any time under the
following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(@
to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

(b)
to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year;
(2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as
shown in its last annual or consolidated accounts;
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()
by the underwriters to fewer than 100 natural or legal persons (other than "qualified investors" as defined in the
Prospectus Directive) subject to obtaining the prior consent of the representatives for any such offer; or

(d

in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of shares shall result in a requirement for the publication by us or any representative of a prospectus pursuant to
Article 3 of the Prospectus Directive.

Any person making or intending to make any offer of shares within the EEA should only do so in circumstances in which no obligation
arises for us or any of the underwriters to produce a prospectus for such offer. Neither we nor the underwriters have authorized, nor do they
authorize, the making of any offer of shares through any financial intermediary, other than offers made by the underwriters which constitute the
final offering of shares contemplated in this prospectus.

For the purposes of this provision, and your representation below, the expression an "offer to the public" in relation to any shares in any
Relevant Member State means the communication in any form and by any means of sufficient information on the terms of the offer and any
shares to be offered so as to enable an investor to decide to purchase any shares, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Relevant Member State and the expression "Prospectus Directive" means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any shares under, the offer of
shares contemplated by this prospectus will be deemed to have represented, warranted and agreed to and with us and each underwriter that:

(a)
it is a "qualified investor" within the meaning of the law in that Relevant Member State implementing
Article 2(1)(e) of the Prospectus Directive; and

(b)
in the case of any shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of the
Prospectus Directive, (i) the shares acquired by it in the offering have not been acquired on behalf of, nor have
they been acquired with a view to their offer or resale to, persons in any Relevant Member State other than
"qualified investors" (as defined in the Prospectus Directive), or in circumstances in which the prior consent of the
representatives has been given to the offer or resale; or (ii) where shares have been acquired by it on behalf of
persons in any Relevant Member State other than qualified investors, the offer of those shares to it is not treated
under the Prospectus Directive as having been made to such persons.

Notice to Prospective Investors in Switzerland

This document, as well as any other material relating to the shares which are the subject of the offering contemplated by this prospectus,
do not constitute an issue prospectus pursuant to Article 652a of the Swiss Code of Obligations. The shares will not be listed on the SWX Swiss
Exchange and, therefore, the documents relating to the shares, including, but not limited to, this document, do not claim to comply with the
disclosure standards of the listing rules of SWX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SWX

Swiss Exchange. The shares are being offered in Switzerland by way of a private placement, i.e. to a small number of selected investors only,
without any public offer and only to investors who do not purchase the shares with the intention to distribute them to the public. The investors
will be individually approached by us from time to time. This document, as well as any other material relating to the shares, is personal and
confidential and do not constitute an offer to any other person. This document may only be used by those investors to whom it has been handed
out in connection with the offering described herein and may neither directly nor indirectly be distributed or made available to other persons
without our
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express consent. It may not be used in connection with any other offer and shall in particular not be copied and/or distributed to the public in (or
from) Switzerland.

Notice to Prospective Investors in the Dubai International Financial Centre

This document relates to an exempt offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority.
This document is intended for distribution only to persons of a type specified in those rules. It must not be delivered to, or relied on by, any other
person. The Dubai Financial Services Authority has no responsibility for reviewing or verifying any documents in connection with exempt
offers. The Dubai Financial Services Authority has not approved this document nor taken steps to verify the information set out in it, and has no
responsibility for it. The shares which are the subject of the offering contemplated by this prospectus may be illiquid and/or subject to
restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not
understand the contents of this document you should consult an authorised financial adviser.
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LEGAL MATTERS

The validity of the shares of our common stock offered by this prospectus will be passed upon for us by Faegre & Benson LLP,
Minneapolis, Minnesota with respect to Minnesota law. Certain other legal matters in connection with the offering will be passed upon for us by
O'Melveny & Myers LLP, New York, New York. The underwriters have been represented by Sidley Austin LLP, New York, New York.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audited consolidated financial statements and management's assessment of the effectiveness of internal control over financial
reporting (which is included in Management's Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference
to the Current Report on Form 8-K filed on July 6, 2009 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or
SEC. You may read and copy any document we file with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are

also accessible through the Internet at the SEC's website at http://www.sec.gov and on our website at http://www.regiscorp.com. None of the
information appearing on our website is incorporated by reference in this prospectus or otherwise forms a part of this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by reference" into this prospectus the information in documents we file with the SEC, which means
that we can disclose important information to you by referring you to those documents. The information incorporated by reference is considered
to be a part of this prospectus, and later information that we file with the SEC will update and supersede this information. We have elected to
provide the information regarding us and our business by reference to reports we regularly file with the SEC. We incorporate by reference the
following documents, other than any portion of the following documents that has been furnished under Item 2.02 or Item 7.01 of any Current
Report on Form 8-K:

Our 2008 Annual Report on Form 10-K for the year ended June 30, 2008, filed on August 29, 2008;

The information contained in our Proxy Statement dated September 9, 2008 for our Annual Meeting of Shareholders held on
October 23, 2008;

Our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2008, December 31, 2008 and March 31, 2009,
filed on November 10, 2008, February 9, 2009, and May 11, 2009, respectively;

Our Current Reports on Form 8-K filed on July 11, 2008, August 25, 2008, October 29, 2008, December 31, 2008,
January 27, 2009, February 20, 2009, April 23, 2009 and July 6, 2009;

Our Registration Statements on Form 8-A, dated May 7, 1991, March 14, 2003 and December 26, 2006 and Amendment
No. 1 thereto dated October 29, 2008; and
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All other documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus.
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The information incorporated by reference is an important part of this prospectus. Any statement contained in a document incorporated
by reference into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any other subsequently filed document that is incorporated by reference into this prospectus modifies or
supersedes such statement. Any such statement so modified or superseded will not be deemed to constitute a part of this prospectus except as so
modified or superseded.

The documents incorporated by reference into this prospectus are also available from us upon request. We will provide a copy of any
and all of the information that is incorporated by reference into this prospectus to any person by first-class mail, without charge, upon written or
oral request.

Requests for documents should be directed to:

Regis Corporation
Investor Relations Department
7201 Metro Boulevard
Edina, Minnesota 59439
(952) 947-7777
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