
Table of  Contents

Filed Pursuant to  Rule 424(b)(5)
Reg istration No . 333- 190011

CALCULATION OF REGISTRATION FEE
   

T itle  of e ac h c lass  of
se c uritie s  to  be  re gis te re d  

Amount to
be  re gis te re d  

Propose d maximum
offe ring pric e  pe r

unit   

Propose d maximum
aggre gate  offe ring

pric e   
Amount of

re gis tration fe e  (1)

Series C Preferred Stock, no  par value  5,200,000  $25.00   $130,000,000   $17,732  
 

(1) Calculated in acco rdance with Rule 457(r) under the Securities Act o f 1933, as amended. Payment o f the reg istration fee at the
time o f filing  o f the reg istrant’s reg istration statement on Form S-3 filed with the Securities and Exchange Commission on July 18,
2013 (File  No . 333-190011), was deferred pursuant to  Rules 456(b) and 457(r) under the Securities Act, and is paid herewith. This
“Calculation o f Reg istration Fee” table  shall be deemed to  update  the “Calculation o f Reg istration Fee” table  in such reg istration
statement.
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Prospectus supplement
(To prospectus dated July 18, 2013)

5,200,000 shares
 

Synovus Financial Corp.
Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred
Stock, Series C
We  are  o ffe ring  5,20 0 ,0 0 0  share s o f Fixe d-to -Flo ating  Rate  No n-Cumulative  Pe rpe tual Pre fe rre d Sto ck, Se rie s C, no  par value , with a l iquidatio n
pre fe re nce  o f $ 25 pe r share  (the  “Pre fe rre d Sto ck”).

Inve s t ing in t he  Pre f e rre d St ock involve s  ris ks . Se e  “Ris k f act ors ” be ginning on page  S- 14  of  t his  pros pe ct us  s upple me nt  and in t he
docume nt s  incorporat e d by re f e re nce  int o t his  pros pe ct us  s upple me nt  t o re ad about  s ome  of  t he  f act ors  t hat  you s hould cons ide r
be f ore  buying t he  Pre f e rre d St ock.

We  will pay divide nds o n the  Pre fe rre d Sto ck, whe n, as, and if de clare d by o ur bo ard o f dire cto rs o r a duly autho rize d co mmitte e  o f o ur bo ard. Fro m
the  date  o f issuance  to , but e xcluding , Aug ust 1, 20 18 , we  wil l pay divide nds, whe n, as, and if de clare d by o ur bo ard o r such co mmitte e  at a rate  o f
7.8 75% pe r annum, payable  quarte rly, in arre ars, o n Fe bruary 1, May 1, Aug ust 1 and No ve mbe r 1 o f e ach ye ar be g inning  o n No ve mbe r 1, 20 13 and
e nding  o n Aug ust 1, 20 18 . Fro m and inc luding  Aug ust 1, 20 18 , we  wil l pay divide nds, whe n, as, and if de clare d by o ur bo ard o r such co mmitte e  at a
flo ating  rate  e qual to  thre e -mo nth LIBOR plus a spre ad o f 6 .39 % pe r annum, payable  quarte rly, in arre ars, o n Fe bruary 1, May 1, Aug ust 1 and
No ve mbe r 1 o f e ach ye ar, be g inning  o n No ve mbe r 1, 20 18 .

Divide nds o n the  Pre fe rre d Sto ck wil l no t be  cumulative . If o ur bo ard o f dire cto rs o r a duly autho rize d co mmitte e  o f the  bo ard do e s no t de clare  a
divide nd o n the  Pre fe rre d Sto ck in re spe ct o f a divide nd pe rio d, the n no  divide nd shall be  de e me d to  have  accrue d fo r such divide nd pe rio d, be
payable  o n the  applicable  divide nd payme nt date , o r be  cumulative , and we  wil l have  no  o blig atio n to  pay any divide nd fo r that divide nd pe rio d,
whe the r o r no t o ur bo ard o f dire cto rs o r a duly autho rize d co mmitte e  o f o ur bo ard de clare s a divide nd o n the  Pre fe rre d Sto ck fo r any future
divide nd pe rio d.

We  may re de e m the  Pre fe rre d Sto ck at o ur o ptio n, (i) in who le  o r in part, fro m time  to  time , o n any divide nd payme nt date  o n o r afte r Aug ust 1, 20 18
at a re de mptio n price  e qual to  $ 25 pe r share , plus any de clare d and unpaid divide nds, o r (i i) in who le  but no t in part, at any time  within 9 0  days
fo llo wing  a re g ulato ry capital tre atme nt e ve nt (as de fine d he re in), at a re de mptio n price  e qual to  $ 25 pe r share , plus any de clare d and unpaid
divide nds.

The  Pre fe rre d Sto ck wil l rank se nio r to  o ur co mmo n sto ck and e qually with o ur Se rie s A Pre fe rre d Sto ck, which we  inte nd to  re de e m subje ct to
re ce ipt o f applicable  appro vals, and at le ast e qually with e ach o the r se rie s o f o ur pre fe rre d sto ck we  may issue  (e xce pt fo r any se nio r se rie s that
may be  issue d with the  re quis ite  co nse nt o f the  ho lde rs o f the  Pre fe rre d Sto ck and all o the r parity s to ck), with re spe ct to  the  payme nt o f divide nds
and distributio ns upo n liquidatio n, disso lutio n o r winding  up.

We  inte nd to  fi le  an applicatio n to  l is t the  Pre fe rre d Sto ck o n the  Ne w Yo rk Sto ck Exchang e  (the  “NYSE”) unde r the  symbo l “SNVPrC”. If the
applicatio n is  appro ve d, we  e xpe ct trading  o f the  Pre fe rre d Sto ck o n the  NYSE to  be g in within the  30 -day pe rio d afte r the  initial de live ry o f the
Pre fe rre d Sto ck.

The  Pre fe rre d Sto ck wil l no t have  any vo ting  rig hts, e xce pt as se t fo rth unde r “De scriptio n o f Pre fe rre d Sto ck—Vo ting  Rig hts” o n pag e  S-25.
 

    Pe r s hare      T ot al  

Public  o ffe ring  price   $ 25.0 0       $ 130 ,0 0 0 ,0 0 0   

Unde rwriting  disco unts and co mmissio ns (1)   $ 0 .78 75      $ 4,0 9 5,0 0 0   

Pro ce e ds, be fo re  e xpe nse s, to  us   $ 24.2125      $ 125,9 0 5,0 0 0   
 
(1) Fo r sale s to  ce rtain institutio ns, the  pe r share  unde rwriting  disco unt and co mmissio n wil l be  $ 0 .6 25, which wil l incre ase  the  pro ce e ds to  us fo r

the se  sale s by $ 0 .16 25 pe r share .

None  of  t he  Se curit ie s  and Exchange  Commis s ion, any s t at e  s e curit ie s  commis s ion, t he  Board of  Gove rnors  of  t he  Fe de ral Re s e rve
Sys t e m, t he  Fe de ral De pos it  Ins urance  Corporat ion, or any ot he r re gulat ory body has  approve d or dis approve d of  t he s e  s e curit ie s  or
de t e rmine d t hat  t his  pros pe ct us  s upple me nt  or t he  accompanying pros pe ct us  is  t rut hf ul or comple t e . Any re pre s e nt at ion t o t he  cont rary
is  a criminal of f e ns e .

The  Pre fe rre d Sto ck is  no t a saving s acco unt, de po sit o r o the r o blig atio n o f any o f o ur bank o r no nbank subsidiarie s. The  Pre fe rre d Sto ck is  no t
insure d by the  Fe de ral De po sit Insurance  Co rpo ratio n o r any o the r g o ve rnme ntal ag e ncy.

The  unde rwrite rs e xpe ct to  de live r the  Pre fe rre d Sto ck to  purchase rs in bo o k-e ntry fo rm thro ug h the  fac il i tie s o f The  De po sito ry Trust Co mpany o n
o r abo ut July 25, 20 13.
  

J.P. Morgan
Sole Book-Running Manager

  
Keefe, Bruyet te & Woods
                          A Stifel Company  Sandler O’Neill +  Partners, L.P.
The  date  o f this  pro spe ctus supple me nt is  July 22, 20 13
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About this prospectus supplement
This document is comprised of two parts. The first part is this prospectus supplement, which describes the specific terms of
this offering of shares of the Preferred Stock and certain other matters relating to us and our financial condition, and it adds
to and updates information contained in the accompanying prospectus and the documents incorporated by reference into
this prospectus supplement and the accompanying prospectus. The second part is the accompanying prospectus, dated
July 18, 2013, which provides more general information about the securities that we may offer from time to time, some of
which may not apply to this offering. You should read carefully both this prospectus supplement and the accompanying
prospectus in their entirety, together with additional information described under the heading “Where you can find more
information,” before investing in the Preferred Stock.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus supplement and the
accompanying prospectus to “Synovus,” “we,” “us,” “our” or similar references mean Synovus Financial Corp. and its
consolidated subsidiaries.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying
prospectus, you should rely on the information set forth in this prospectus supplement. If the information conflicts with any
statement in a document that we have incorporated by reference, then you should consider only the statement in the more
recent document. You should not  assume that  the informat ion appearing in this prospectus supplement , the
accompanying prospectus or the documents incorporated by reference into those documents is accurate as
of  any date other than the date of  the applicable document . Our business, f inancial condit ion, results of
operat ions and prospects may have changed since that  date.
We have not  authorized anyone to provide any informat ion other than that  contained or incorporated by
reference in this prospectus supplement  or in any f ree writ ing prospectus prepared by or on behalf  of  us or
to which we have referred you. We take no responsibilit y for, and can provide no assurance as to the
reliabilit y of , any other informat ion that  others may give you. This prospectus supplement  may be used only
for the purpose for which it  has been prepared.
Neither this prospectus supplement  nor the accompanying prospectus const itutes an of fer, or an invitat ion
on our behalf  or on behalf  of  the underwriters, to subscribe for and purchase, any of  the securit ies and may
not  be used for or in connect ion with an of fer or solicitat ion by anyone, in any jurisdict ion in which such an
of fer or solicitat ion is not  authorized or to any person to whom it  is unlawful to make such an of fer or
solicitat ion.

Where you can find more information
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy
any document we file at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for further information on their public reference room. Our SEC filings are also available to the public at
the SEC’s web site (http://www.sec.gov). Our common stock is listed on the New York Stock Exchange (NYSE) under the
symbol “SNV,” and all such reports, proxy statements and other information filed by us with the NYSE may be inspected at
the NYSE’s offices at 20 Broad Street, New York, New York 10005. For further information on obtaining copies of our public
filings at the NYSE,
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please call 212-656-5060. Finally, we maintain an Internet site where you can find additional information. The address of
our Internet site is http://www.synovus.com. All internet addresses provided in this prospectus supplement or in the
accompanying prospectus are for informational purposes only and are not intended to be hyperlinks. In addition, the
information on our Internet site, or any other Internet site described herein, is not a part of, and is not incorporated or
deemed to be incorporated by reference in, this prospectus supplement or the accompanying prospectus or other offering
materials.

The SEC allows us to “incorporate by reference” into this prospectus supplement, which means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this prospectus supplement from the date of filing those documents.

This prospectus supplement incorporates by reference the documents listed below that we have previously filed with the
SEC. They contain important information about Synovus and its financial condition:

(a) Annual Report on Form 10-K for the year ended December 31, 2012, filed on March 1, 2013;

(b) Those portions of the Definitive Proxy Statement on Schedule 14A filed by Synovus on March 15, 2013 in
connection with its 2013 Annual Meeting of Shareholders that are incorporated by reference into its Annual Report on
Form 10-K for the year ended December 31, 2012;

(c) Quarterly Report on Form 10-Q for the quarter ended March 31, 2013; and

(d) Current Reports on Form 8-K filed January 11, 2013, April 23, 2013 (first filing only), April 24, 2013, May 1,
2013, May 14, 2013, May 29, 2013 and June 20, 2013 (in all instances other than information in such reports that is
furnished and not deemed to be filed).

In addition, all documents we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of
this prospectus supplement and prior to the termination of the offering of the securities to which this prospectus supplement
relates (other than information in such documents that is furnished and not deemed to be filed) shall be deemed to be
incorporated by reference into this prospectus supplement and to be part hereof from the date of filing of those documents.
In case of a conflict or inconsistency between information contained in this prospectus supplement, the accompanying
prospectus and information incorporated by reference into this prospectus supplement and the accompanying prospectus,
you should rely on the information that was filed later.

We will provide to each person, including any beneficial owner, to whom a copy of this prospectus supplement is delivered,
a copy of any or all of the information that has been incorporated by reference in this prospectus supplement but not
delivered with this prospectus (other than the exhibits to such documents which are not specifically incorporated by
reference therein); we will provide this information at no cost to the requester upon written or oral request to:

Director of Investor Relations
Synovus Financial Corp.

1111 Bay Avenue, Suite 501
Columbus, Georgia 31901

(706) 644-1930
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We also have filed a registration statement (No. 333-190011) with the SEC relating to the Preferred Stock offered by this
prospectus supplement and the accompanying prospectus. This prospectus supplement and the accompanying
prospectus are part of that registration statement. You may obtain from the SEC a copy of the registration statement and the
related exhibits that we filed with the SEC when we registered the Preferred Stock. The registration statement may contain
additional information that may be important to you.

Forward-looking statements
Certain statements made or incorporated by reference in this prospectus supplement and the accompanying prospectus
which are not statements of historical fact constitute forward- looking statements within the meaning of, and subject to the
protections of, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended. Forward- looking statements include statements with respect to Synovus’ beliefs, plans, objectives,
goals, targets, expectations, anticipations, assumptions, estimates, intentions and future performance and involve known
and unknown risks, many of which are beyond Synovus’ control and which may cause Synovus’ actual results, performance
or achievements or the commercial banking industry or economy generally, to be materially different from future results,
performance or achievements expressed or implied by such forward- looking statements.

All statements other than statements of historical fact are forward- looking statements. You can identify these forward- looking
statements through Synovus’ use of words such as “believes,” “anticipates,” “expects,” “may,” “will,” “assumes,” “predicts,”
“could,” “should,” “would,” “intends,” “targets,” “estimates,” “projects,” “plans,” “potential” and other similar words and
expressions of the future or otherwise regarding the outlook for Synovus’ future business and financial performance and/or
the performance of the commercial banking industry and economy in general. Forward- looking statements are based on
the current beliefs and expectations of Synovus’ management and are subject to significant risks and uncertainties. Actual
results may differ materially from those contemplated by such forward- looking statements. A number of factors could cause
actual results to differ materially from those contemplated by the forward- looking statements in this document. Many of these
factors are beyond Synovus’ ability to control or predict. These factors include, but are not limited to:
 
(1)  the risk that we may not realize the expected benefits from our efficiency and growth initiatives, which will negatively

affect our future profitability;
 
(2)  the risks that if economic conditions worsen or regulatory capital rules are modified, or the results of mandated “stress

testing” do not satisfy certain criteria, we may be required to undertake additional strategic initiatives to improve our
capital position;

 
(3)  changes in the interest rate environment and competition in our primary market area may result in increased funding

costs or reduced earning assets yields, thus reducing margins and net interest income;
 
(4)  deterioration in credit quality may result in increased non-performing assets and credit losses, which could adversely

impact our capital, financial condition, and results of operations;
 
(5)  the risk that our allowance for loan losses may prove to be inadequate or may be negatively affected by credit risk

exposures;
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(6)  declines in the values of residential and commercial real estate may result in write-downs of assets and realized
losses on disposition of non-performing assets, which may increase credit losses and negatively affect our financial
results;

 
(7)  changes in the cost and availability of funding due to changes in the deposit market and credit market, or the way in

which we are perceived in such markets, including any reduction in our credit ratings;
 
(8)  the impact on our borrowing costs, capital costs and our liquidity due to our status as a non- investment grade issuer

and any reduction in our credit ratings;
 
(9)  restrictions or limitations on access to funds from historical and alternative sources of liquidity could adversely affect

our overall liquidity, which could restrict our ability to make payments on our obligations or dividend payments on the
Preferred Stock and our ability to support asset growth and sustain our operations and the operations of Synovus
Bank;

 
(10)  future availability and cost of additional capital and liquidity on favorable terms, if at all;
 
(11)  the risk that even though we have reversed substantially all of the deferred tax asset valuation allowance, we may be

required to increase the valuation allowance in future periods, or we may not be able to realize the deferred tax
assets in the future;

 
(12)  the risk that we could have an “ownership change” under Section 382 of the Internal Revenue Code, which could

impair our ability to timely and fully utilize our net operating losses and built- in losses that may exist when such
“ownership change” occurs;

 
(13)  the impact on our financial results, reputation, and business if we are unable to comply with all applicable federal and

state regulations and the applicable board resolutions, or other supervisory actions or directives and any necessary
capital initiatives;

 
(14)  the impact of The Dodd-Frank Wall Street Reform and Consumer Protection Act and other recent and proposed

changes in governmental policy, laws and regulations, including proposed and recently enacted changes in the
regulation of banks and financial institutions, or the interpretation or application thereof, including restrictions,
increased capital requirements, limitations and/or penalties arising from banking, securities and insurance laws,
enhanced regulations and examinations and restrictions on compensation;

 
(15)  the risk that we may be unable to pay dividends on the Preferred Stock;
 
(16)  the risk that we may be required to make substantial expenditures to keep pace with the rapid technological changes

in the financial services market;
 
(17)  the risk that our enterprise risk management framework may not identify or address risks adequately, which may result

in unexpected losses;
 
(18)  risks related to a failure in or breach of our operational or security systems of our infrastructure, or those of our third

party vendors and other service providers, including as a result of cyber-attacks, which could disrupt our businesses,
result in the disclosure or misuse of confidential or proprietary information, damage our reputation, increase our costs
or cause losses;

 
(19)  risks related to our reliance on third parties to provide key components of our business infrastructure, including the

costs of services and products provided to us by third parties, and risks related to disruptions in service or financial
difficulties of a third party vendor;
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(20)  the costs and effects of litigation, investigations, claims, inquiries or similar matters, or adverse facts and
developments related thereto;

 
(21)  risks related to the loss of customers to alternatives to bank deposits, which could affect our income and force us to

rely on relatively more expensive sources of funding;
 
(22)  risks related to recent and proposed changes in the mortgage banking industry, including the impact of the “ability to

pay” and “qualified mortgage” rules on our loan origination process and foreclosure proceedings;
 
(23)  the effects of any damages to Synovus’ reputation resulting from developments related to any of the items identified

above;
 
(24)  our ability to complete the contemplated repurchase of our Series A Preferred Stock issued to the Treasury under the

Capital Purchase Program (CPP), and the negative impact of our continued participation in the Troubled Asset Relief
Program (TARP) and the CPP, if we are unable to complete the contemplated repurchase of our Series A Preferred
Stock;

 
(25)  our ability to complete our anticipated common stock offering; and
 
(26)  other factors and other information contained in this prospectus supplement and the accompanying prospectus and in

other reports and filings that we make with the SEC under the Exchange Act, including, without limitation, those found in
“Part I—Item 1A. Risk Factors” of Synovus’ 2012 Form 10-K.

For a discussion of these and other risks that may cause actual results to differ from expectations, refer to “Part I—Item 1A.
Risk Factors” and other information contained in Synovus’ 2012 Form 10-K and our other periodic filings, including quarterly
reports on Form 10-Q and current reports on Form 8-K, that we file from time to time with the SEC. All written or oral forward-
looking statements that are made by or are attributable to Synovus are expressly qualified by this cautionary notice. You
should not place undue reliance on any forward- looking statements since those statements speak only as of the date on
which the statements are made. Synovus undertakes no obligation to update any forward- looking information and
statements, whether written or oral, to reflect events or circumstances after the date on which the statement is made or to
reflect the occurrence of new information or unanticipated events, except as may otherwise be required by law. All forward-
looking statements attributable to Synovus are expressly qualified by these cautionary statements.
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Summary
This summary highlights selected information contained elsewhere in, or incorporated by reference into, this prospectus
supplement and may not contain all of the information that you should consider in making your investment decision. You
should carefully read this entire prospectus supplement and the accompanying prospectus, as well as the information to
which we refer you and the information incorporated by reference herein, before deciding whether to invest in the securities.
You should pay special attention to the information contained under the caption entitled “Risk factors” in this prospectus
supplement and “Risk Factors” in our 2012 Annual Report on Form 10-K to determine whether an investment in the
securities is appropriate for you.

Synovus Financial Corp.
Our business

Synovus Financial Corp. is a diversified financial services company and a registered bank holding company based in
Columbus, Georgia. We provide integrated financial services including commercial and retail banking, financial
management, insurance and mortgage services to our customers through our locally-branded banking divisions of our
wholly-owned subsidiary bank, Synovus Bank, and other offices in Georgia, Alabama, South Carolina, Florida and
Tennessee. As of March 31, 2013, we had approximately $26.2 billion in assets, $20.6 billion in total deposits and
$3.6 billion in shareholders’ equity, and our subsidiary bank had approximately $25.9 billion in total assets.

We were incorporated under the laws of the State of Georgia in 1972. Our principal executive offices are located at
1111 Bay Avenue, Suite 500, Columbus, Georgia 31901 and our telephone number at that address is (706) 644-1930.
Our common stock is traded on the NYSE under the symbol “SNV.”

Recent developments

2013 second quarter results

On July 18, 2013, Synovus reported financial results for the quarter ended June 30, 2013, which included the following:
 
•  Pre-tax income—Income before income taxes increased to $72.9 million for the second quarter of 2013, up 56.6%

from $46.6 million in the first quarter of 2013, and up 95.2% from $37.3 million in the second quarter of 2012.
 
•  Net income—Synovus reported net income available to common shareholders of $30.7 million for the second quarter

of 2013, compared to net income available to common shareholders of $14.8 million for the first quarter of 2013, and
$24.8 million for the second quarter of 2012. Diluted net income per common share for the second quarter of 2013
was $0.03, compared to diluted net income per common share of $0.02 for the first quarter of 2013, and $0.03 for the
second quarter of 2012. The second quarter of 2013 results included income tax expense of $27.4 million, compared
to $17.0 million in the first quarter of 2013 and a tax benefit of $2.1 million in the second quarter of 2012.
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•  Strong improvement in credit quality drives performance—Total credit costs were $24.0 million for the second quarter of
2013, compared to $49.3 million for the first quarter of 2013 and $70.3 million for the second quarter of 2012. Total
credit costs consist of provision for loan losses plus other credit costs, which consist of losses on ORE, provision for
losses on unfunded commitments, and charges related to other loans held for sale. Net charge-offs were $30.0
million or 0.61% annualized for the second quarter of 2013, compared to $57.3 million or 1.18% annualized for the
first quarter of 2013 and $98.7 million or 1.99% annualized for the second quarter of 2012. Non-performing loan
inflows were $66.9 million in the second quarter of 2013, down from $83.9 million in the first quarter of 2013 and
$124.3 million in the second quarter of 2012. Non-performing loans, excluding loans held for sale, were $483.5 million
at June 30, 2013, down $29.8 million, or 5.8%, from the first quarter of 2013 and down $271.7 million, or 36.0%, from
the second quarter of 2012. Total non-performing assets were $635.2 million at June 30, 2013, down $42.4 million, or
6.3%, from the first quarter of 2013 and down $326.2 million, or 33.9%, from the second quarter of 2012. The non-
performing assets ratio declined to 3.21% at June 30, 2013, compared to 3.47% at March 31, 2013, and 4.83% at
June 30, 2012.

 
•  Loan growth—Total loans were $19.61 billion at June 30, 2013, a $240.4 million increase from the first quarter of

2013.
 
•  Net interest income—Net interest income for the second quarter of 2013 was $202.1 million, compared to $199.8

million for the first quarter of 2013. The net interest margin in the second quarter of 2013 was 3.39%, down four basis
points from the first quarter of 2013.

 
•  Balance sheet—At June 30, 2013, total assets were $26.56 billion, total deposits were $20.71 billion and total

shareholders’ equity was $3.57 billion.

These results have not been audited or reviewed by our registered independent public accountants, nor have any other
review procedures been performed by them with respect to these results. Accordingly, no opinion or any other form of
assurance can be provided with respect to this information. Our actual results could differ from these estimates based
on the completion of the review and audit process.

Proposed redemption of outstanding TARP preferred stock

On December 19, 2008, we issued 967,870 shares of our Fixed Rate Cumulative Perpetual Preferred Stock, Series A,
without par value (Series A Preferred Stock), to the United States Department of the Treasury (Treasury) pursuant to a
Letter Agreement dated December 19, 2008 and the Securities Purchase Agreement—Standard Terms (Purchase
Agreement) attached thereto for an aggregate purchase price of approximately $967.9 million pursuant to the
Treasury’s Capital Purchase Program (CPP) as part of its Troubled Asset Relief Program (TARP). As part of its
purchase of the Series A Preferred Stock, we also issued to the Treasury a warrant to purchase up to 15,510,737
shares of our common stock at an initial per share exercise price of $9.36, subject to adjustment (Warrant), which
expires December 19, 2018, and we agreed to provide the Treasury with registration rights covering the Warrant and
the underlying shares of common stock.

As announced on July 18, 2013, we intend to redeem all 967,870 shares of our Series A Preferred Stock issued to the
Treasury. The redemption will be made at an aggregate purchase price of approximately $967.9 million plus accrued
and unpaid dividends to the date of redemption. We
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will use the net proceeds from this offering, the proceeds from the common stock offering described below under “—
Common stock offering” and a dividend from our subsidiary bank to us of $680.0 million for the redemption of the Series
A Preferred Stock, following our confirmation to the Federal Reserve of our receipt of all such funds. In connection with
the redemption of the Series A Preferred Stock, we have agreed to undertake this offering of shares of the Preferred
Stock and the common stock offering described below. If the redemption of the Series A Preferred Stock is completed,
we may seek at a future date to redeem the Warrant issued to the Treasury in connection with the Series A Preferred
Stock issuance. This offering is not contingent upon the redemption of the Series A Preferred Stock.

In the period in which we redeem the Series A Preferred Stock, we will accelerate the accretion of the issuance discount
on the Series A Preferred Stock and record a corresponding reduction in additional paid- in capital, resulting in a one-
time, noncash reduction in the calculation of diluted earnings per common share (i.e., a reduction in net income
available to common stockholders in an amount equal to the issuance discount accelerated). The issuance discount is
due to the carrying value of the Series A Preferred Stock being at a discount to its liquidation value as a result of the
initial recognition of Series A Preferred Stock and the related Warrant based on their relative fair values at issuance. As
of March 31, 2013, the amount of the issuance discount on the Series A Preferred Stock was $7.9 million.

Common stock offering

On July 18, 2013, we announced an underwritten offering of $185 million in shares of our common stock and, on July
19, 2013, we announced the pricing of this common stock offering at $3.09 per share. We expect to receive
approximately $175 million of net proceeds from the common stock offering, which proceeds will be used to fund, in
part, our proposed redemption of the Series A Preferred Stock. The common stock offering is subject to customary
closing conditions and is expected to close on July 24, 2013.
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The offering
The following summary of the offering contains basic information about the offering and about shares of our common stock
and is not intended to be complete. It does not contain all the information that may be important to you. For a more
complete understanding of shares of our preferred stock, please see “Description of Capital Stock—Preferred Stock and
Warrants” in the accompanying prospectus.
 
Issuer Synovus Financial Corp.
 
Securit ies of fered 5,200,000 shares of Fixed- to-Floating Rate Non-Cumulative Perpetual Preferred Stock,

Series C, no par value, with a liquidation preference of $25 per share of Synovus (the
“Preferred Stock”).

 

 

We reserve the right to re-open this series of preferred stock and issue additional
shares of the Preferred Stock either through public or private sales at any time and from
time to time. The additional shares of Preferred Stock would form a single series with
the shares of Preferred Stock offered by this prospectus supplement.

 
Dividends We will pay dividends on the Preferred Stock, when, as, and if declared by our board

of directors or a duly authorized committee of the board. From the date of issuance to,
but excluding, August 1, 2018, we will pay dividends, when, as, and if declared by our
board or such committee at a rate of 7.875% per annum, payable quarterly, in arrears.
From and including August 1, 2018, we will pay dividends based on the liquidation
preference of the Preferred Stock, when, as, and if declared by our board or such
committee at a floating rate equal to three-month LIBOR plus a spread of 6.39% per
annum, payable quarterly, in arrears, (each such rate, a “dividend rate”). See also “—
Dividend payment dates” below.

 

 

Dividends on the Preferred Stock will not be cumulative. If our board of directors or a
duly authorized committee of our board does not declare a dividend on the Preferred
Stock in respect of a dividend period, then no dividend shall be deemed to have
accrued for such dividend period, be payable on the applicable dividend payment
date, or be cumulative, and we will have no obligation to pay any dividend for that
dividend period, whether or not our board of directors or a duly authorized committee of
our board declares a dividend on the Preferred Stock for any future dividend period.

 

 

Notwithstanding any other statement herein, dividends on the Preferred Stock shall not
be declared, paid or set aside for payment to the extent such act would cause Synovus
to fail to comply with the laws and regulations applicable thereto, including applicable
capital adequacy guidelines.
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During any dividend period in which the Preferred Stock is outstanding, unless, in each
case, the full dividends for the then-current dividend period on all outstanding shares of
Preferred Stock have been declared and paid or declared and a sum sufficient for the
payment thereof has been set aside:

 

 
•  no dividend will be declared or paid or set aside for payment and no distribution will

be declared or made or set aside for payment on any junior stock, other than:
 

 
•  a dividend payable solely in junior stock and cash in lieu of fractional shares in

connection with such dividend; or
 

 
•  any dividend in connection with the implementation of a shareholders’ rights

plan, or the redemption or repurchase of any rights under any such plan;
 

 

•  no shares of junior stock shall be repurchased, redeemed or otherwise acquired for
consideration by us, directly or indirectly (nor shall any monies be paid to or made
available for a sinking fund for the redemption of any such securities by us) other
than:

 
 •  as a result of a reclassification of junior stock for or into other junior stock;
 

 
•  the exchange or conversion of one share of junior stock for or into another share

of junior stock;
 

 
•  through the use of the proceeds of a substantially contemporaneous sale of

other shares of junior stock;
 

 

•  purchases, redemptions or other acquisitions of shares of junior stock in
connection with any employment contract, benefit plan or other similar
arrangement with or for the benefit of employees, officers, directors or
consultants;

 

 
•  purchases of shares of junior stock pursuant to a contractually binding

requirement to buy junior stock existing prior to the preceding dividend period,
including under a contractually binding stock repurchase plan; or

 

 
•  the purchase of fractional interests in shares of junior stock pursuant to the

conversion or exchange provisions of such stock or the security being
converted or exchanged; and

 

 
•  no shares of parity stock shall be repurchased, redeemed or otherwise acquired for

consideration by us otherwise than pursuant to pro rata offers to purchase all, or a
pro rata portion, of the Preferred Stock and such parity stock other than:

 
 •  as a result of a reclassification of parity stock for or into other parity stock;
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•  the exchange or conversion of one share of parity stock for or into another share

of parity stock;
 

 
•  through the use of the proceeds of a substantially contemporaneous sale of

other shares of parity stock;
 

 

•  purchases, redemptions or other acquisitions of shares of parity stock in
connection with any employment contract, benefit plan or other similar
arrangement with or for the benefit of employees, officers, directors or
consultants;

 

 
•  purchases of shares of parity stock pursuant to a contractually binding

requirement to buy parity stock existing prior to the preceding dividend period,
including under a contractually binding stock repurchase plan;

 

 
•  the purchase of fractional interests in shares of parity stock pursuant to the

conversion or exchange provisions of such stock or the security being
converted or exchanged; or

 

 
•  the redemption of the Series A Preferred Stock as described in “Use of

proceeds.”
 

 

When dividends are not paid in full upon the shares of Preferred Stock and any parity
stock, all dividends declared upon shares of Preferred Stock and any parity stock will
be declared on a proportional basis so that the amount of dividends declared per
share will bear to each other the same ratio that accrued dividends for the then-current
dividend period per share on the Preferred Stock, and accrued dividends, including
any accumulations, on any parity stock, bear to each other.

 
Dividend payment  dates Dividends on the Preferred Stock will be payable when, as, and if declared by our

board of directors or a duly authorized committee of our board, in arrears, quarterly on
February 1, May 1, August 1 and November 1 of each year, beginning on
November 1, 2013 (each a “dividend payment date”). If any date on which dividends
would otherwise be payable is not a business day, then the dividend payment date will
be the next business day without any adjustment to the amount of dividends paid.

 
Redempt ion The Preferred Stock is perpetual and has no maturity date. We may redeem the

Preferred Stock at our option, (i) in whole or in part, from time to time, on any dividend
payment date on or after August 1, 2018 at a redemption price equal to $25 per share,
plus any declared and unpaid dividends, without accumulation of any undeclared
dividends, or (ii) in whole but not in part, at any time
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within 90 days following a regulatory capital treatment event (as defined herein), at a
redemption price equal to $25 per share, plus any declared and unpaid dividends,
without accumulation of any undeclared dividends.

 

 

Any redemption of the Preferred Stock is subject to our receipt of any required prior
approval by the Board of Governors of the Federal Reserve System (including any
successor bank regulatory authority that may become our appropriate federal banking
agency, the “Federal Reserve”) and to the satisfaction of any conditions set forth in the
capital guidelines or regulations of the Federal Reserve applicable to redemption of the
Preferred Stock.

 
Liquidat ion rights In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily

or involuntarily, holders of the Preferred Stock are entitled to receive a liquidating
distribution of $25 per share, plus any declared and unpaid dividends, without
accumulation of any undeclared dividends before we make any distribution of assets to
the holders of our common stock or any other class or series of shares of junior stock.
Distributions will be made only to the extent of Synovus’ assets that are available after
satisfaction of all liabilities to creditors and subject to the rights of holders of any
securities ranking senior to the Preferred Stock and pro rata as to the Preferred Stock
and any other shares of our stock ranking equally as to such distribution.

 
Vot ing rights None, except with respect to authoriz ing or increasing the authorized amount of senior

stock, certain changes in the terms of the Preferred Stock and in the case of certain
dividend non-payments. See “Description of the Preferred Stock—Voting rights” below.

 
Ranking Shares of the Preferred Stock will rank senior to our common stock and equally with our

Series A Preferred Stock, which we intend to redeem, and at least equally with each
other series of our preferred stock we may issue (except for any senior series that may
be issued with the requisite consent of the holders of the Preferred Stock and all other
parity stock), with respect to the payment of dividends and distributions upon
liquidation, dissolution or winding up. See “Description of the Preferred Stock—Other
preferred stock.” We will generally be able to pay dividends and distributions upon
liquidation, dissolution or winding up only out of lawfully available assets for such
payment after satisfaction of all claims for indebtedness and other non-equity claims.

 
No maturity The Preferred Stock does not have any maturity date, and we are not required to

redeem the Preferred Stock. Accordingly, the Preferred Stock will remain outstanding
indefinitely, unless and until we decide to redeem it and receive prior approval of the
Federal Reserve to do so.
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Preempt ive and conversion
rights

None.

 
List ing We intend to apply for listing of the Preferred Stock on the NYSE under the symbol

“SNVPrC”. If approved for listing, we expect trading of the Preferred Stock to
commence within a 30-day period after the initial delivery of the Preferred Stock.

 
Tax consequences For discussion of the tax consequences relating to the Preferred Stock, see “Material

United States federal tax consequences” in this prospectus supplement.
 
Transfer agent  & regist rar American Stock Transfer & Trust Company
 
Calculat ion agent Synovus Bank, our subsidiary bank
 
Use of  proceeds We estimate that the net proceeds from this offering, after deducting underwriting

discounts and commissions and the estimated expenses of this offering payable by us,
will be approximately $125.0 million. We have notified the Treasury of our intent to
redeem all of the 967,870 shares of our Series A Preferred Stock issued to the
Treasury under the CPP established by the Treasury as part of TARP as authorized by
the Emergency Economic Stabilization Act of 2008. We expect to fund any such
redemption with the proceeds of this offering, the proceeds from the common stock
offering and a dividend from our subsidiary bank to us of $680.0 million. If we do not
redeem the Series A Preferred Stock, we may use the net proceeds of this offering for
general corporate purposes. See “Use of proceeds.”

 
Risk factors An investment in the Preferred Stock involves risks. You should carefully consider the

information contained under “Risk factors” in this prospectus supplement and in our
2012 Annual Report on Form 10-K, as well as other information included or
incorporated by reference into this prospectus supplement and the accompanying
prospectus, including our consolidated financial statements and the notes thereto,
before making an investment decision.
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Risk factors
An investment in the Preferred Stock involves a number of risks. This prospectus supplement does not describe all of those
risks. You should carefully consider the risks described below and the risk factors concerning our business included in our 2012
Annual Report on Form 10-K, in addition to the other information in this prospectus supplement and the accompanying
prospectus, including our other filings which are incorporated into this prospectus supplement by reference, before deciding
whether an investment in the Preferred Stock is suitable for you. Risks and uncertainties not presently known to Synovus or that
Synovus currently deems immaterial may also impair its business operations, its financial results and the value of the
securities.

The Preferred Stock is equity and is therefore subordinate to our existing and future indebtedness.

The shares of the Preferred Stock are equity interests and do not constitute indebtedness. This means that the shares of
Preferred Stock will rank junior to all of our indebtedness and to other non-equity claims against us and our assets
available to satisfy claims against us, including in our liquidation.

Additionally, unlike indebtedness, where principal and interest customarily are payable on specified due dates, in the case
of preferred stock like the Preferred Stock, (1) dividends are payable only if declared by our board of directors or a duly
authorized committee of the board, (2) dividends do not cumulate if they are not declared and (3) as a corporation, we are
subject to restrictions on payments of dividends and redemption price out of lawfully available funds. Further, the Preferred
Stock places no restrictions on our business or operations or on our ability to incur indebtedness or engage in any
transactions, subject only to the limited voting rights referred to below under “Description of Preferred Stock—Voting Rights.”

We may not pay cash dividends on shares of the Preferred Stock.

Our ability to pay cash dividends will depend upon our results of operations, financial condition, cash requirements, the
need to maintain adequate capital levels, alternative investment opportunities in compliance with the CPP, the need to
comply with safe and sound banking practices as well as meet regulatory expectations, and other factors. As previously
disclosed, we entered into a memorandum of understanding (MOU) with the Federal Reserve Bank of Atlanta and the
Georgia Department of Banking and Finance (GDBF) in August of 2009. On April 22, 2013, that MOU was terminated, and
was replaced with a resolution adopted by our board of directors that requires Synovus, among other things, to inform and
consult with applicable regulatory agencies in advance of declaring or paying any future dividends, with the understanding
that those regulatory agencies could decide at any time that paying any dividends could be an unsafe or unsound banking
practice.

Also, as a bank holding company, our ability to declare and pay dividends is dependent on certain state and federal
regulatory considerations. Synovus is a separate and distinct legal entity from our banking and nonbanking subsidiaries.
We therefore depend on dividends, distributions and other payments from our banking and nonbanking subsidiaries to fund
dividend payments on the Preferred Stock. Our banking subsidiaries and certain other of our subsidiaries are subject to
laws that authorize regulatory bodies to block or reduce the flow of funds from those subsidiaries to us, and certain of our
subsidiaries also are, or may become, subject to regulatory orders that would further limit their ability to pay dividends to us.
As previously disclosed, our subsidiary bank entered into a MOU with the GDBF and the Federal Deposit Insurance
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Corporation (FDIC) in June of 2010. On May 29, 2013, the bank MOU was terminated, and was replaced with a resolution
adopted by the board of directors of the bank that requires the bank, among other things, to obtain the approval of the FDIC
and the Commissioner of the GDBF prior to the bank paying any cash dividends to us, including the dividend that, along
with the net proceeds received in this offering and in the common stock offering, would enable us to redeem our Series A
Preferred Stock.

Additionally, we and our banking and non-banking subsidiaries are subject to contractual restrictions that limit our ability to
pay dividends if there is an event of default under such contract, including the contracts governing Synovus’ long- term debt.
There can be no assurance that we will pay dividends even if the necessary financial conditions are met and if sufficient
cash is available for distribution.

Dividends on the Preferred Stock are discretionary and non-cumulative.

Dividends on the Preferred Stock are discretionary and will not be cumulative. If our board of directors or a duly authorized
committee of the board does not declare a dividend on the Preferred Stock in respect of a dividend period, then no
dividend shall be deemed to have accrued for such dividend period, be payable on the applicable dividend payment date
or be cumulative, and we will have no obligation to pay any dividend for that dividend period, whether or not our board of
directors or a duly authorized committee of our board declares a dividend on the Preferred Stock for any future dividend
period.

There can be no assurance when the Series A Preferred Stock can be redeemed.

We intend to redeem all of the Series A Preferred Stock issued to the Treasury with the proceeds from this offering, the
proceeds from the common stock offering and a dividend from our subsidiary bank, as described in “Use of proceeds.”
However, there can be no assurance when the Series A Preferred Stock can be redeemed, if at all. Until such time as the
Series A Preferred Stock is redeemed, we will remain subject to the terms and conditions of CPP and related documents.
Further, our continued participation in the CPP subjects us to increased regulatory and legislative oversight, including with
respect to executive compensation.

If we are unable to redeem our Series A Preferred Stock prior to December 19, 2013, the dividend rate on the Series A
Preferred Stock will increase substantially.

If we do not repurchase or redeem our Series A Preferred Stock prior to December 19, 2013, the dividend payments on
such stock will increase substantially, from 5% to 9%. Depending on market conditions at the time, this increase in
dividends could have a material adverse impact on our liquidity and/or profitability.

Investors should not expect Synovus to redeem the Preferred Stock on the date it becomes redeemable or on any
particular date after it becomes redeemable.

The Preferred Stock is a perpetual equity security. This means that the Preferred Stock has no maturity or mandatory
redemption date and is not redeemable at the option of investors. The Preferred Stock may be redeemed by us at our
option, (i) in whole or in part, from time to time, on any dividend payment date on or after August 1, 2018, or (ii) in whole but
not in part, at any time within 90 days following a regulatory capital treatment event. Our right to redeem the Preferred Stock
is subject to an important limitation. Under the Federal Reserve’s current risk-
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based capital guidelines applicable to bank holding companies, any redemption of the Preferred Stock is subject to prior
approval by the Federal Reserve. We cannot assure you that the Federal Reserve will approve any redemption of the
Preferred Stock that we may propose.

We may be able to redeem the Preferred Stock before August 1, 2018.

In addition to our ability to redeem the Preferred Stock on any dividend payment date on or after August 1, 2018, we may
redeem the Preferred Stock at any time after it is issued upon the occurrence of certain events involving the capital
treatment of the Preferred Stock if we determine in good faith that a “Regulatory Capital Treatment Event,” has occurred.
This redemption would be subject to the prior approval of the Federal Reserve. See “Description of the Preferred Stock—
Redemption—Redemption following a Regulatory Capital Treatment Event.”

It is possible that the Preferred Stock may not satisfy the proposed criteria for “tier 1 capital” instruments consistent with the
Basel Committee on Banking Supervision or as otherwise adopted. As a result, in addition to other circumstances that may
constitute a Regulatory Capital Treatment Event, if the Federal Reserve revises and replaces its current capital rules, a
“Regulatory Capital Treatment Event” could occur whereby we would have the right, subject to prior approval of the
appropriate federal banking agency, to redeem the Preferred Stock in accordance with its terms prior to August 1, 2018 at a
redemption price equal to $25 per share, plus any declared and unpaid dividends.

The Preferred Stock may be redeemed by us, and you may not be able to reinvest the redemption price you receive in a
similar security.

If we redeem the Preferred Stock either (1) due to the occurrence of a Regulatory Capital Treatment Event, or (2) at our
choice on any dividend payment date on or after August 1, 2018, you may not be able to reinvest the redemption price you
receive in a similar security.

Holders of the Preferred Stock will have limited voting rights.

Holders of the Preferred Stock have no voting rights with respect to matters that generally require the approval of voting
shareholders. Holders of the Preferred Stock will have limited voting rights in the event of non-payments of dividends under
certain circumstances and with respect to certain fundamental changes in the terms of the Preferred Stock, certain other
matters or as otherwise required by law, as described under “Description of Preferred Stock—Voting Rights.”

General market conditions and unpredictable factors could adversely affect market prices for the Preferred Stock.

There can be no assurance about the market prices for the Preferred Stock. Several factors, many of which are beyond our
control, will influence the market prices of the Preferred Stock. Factors that might influence the market prices of the Preferred
Stock include:
 
•  whether we declare or fail to declare dividends on the Preferred Stock from time to time;
 
•  our creditworthiness;
 
•  interest rates;
 
•  the market for similar securities; and
 
•  economic, financial, geopolitical, regulatory or judicial events that affect us or the financial markets generally.
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Accordingly, the Preferred Stock that an investor purchases, whether in this offering or in the secondary market, may trade
at a discount to their purchase price.

We cannot assure you that a liquid trading market for the Preferred Stock will develop.

The Preferred Stock is a new issue of securities with no established trading market. Although we intend to list the Preferred
Stock on the NYSE, there is no guarantee that we will be able to list the Preferred Stock. Even if the Preferred Stock is
listed, there may be little or no market for the Preferred Stock. The underwriters have advised us that they intend to make a
market in the Preferred Stock. However, they are not obligated to do so and may discontinue any market making in the
Preferred Stock at any time in their sole discretion. Even if a market for the Preferred Stock develops, it may not provide
significant liquidity and transaction costs in the market could be high. In addition, the Preferred Stock may trade at a
discount to its purchase price and prices for the Preferred Stock may be volatile. Therefore, we cannot assure you that a
liquid trading market for the Preferred Stock will develop, that you will be able to sell your shares of Preferred Stock at a
particular time or that the price you receive when you sell will be favorable.

A downgrade, suspension or withdrawal of any rating assigned by a rating agency to us or our securities, including the
Preferred Stock, could cause the liquidity or trading price of the Preferred Stock to decline significantly.

Real or anticipated changes in the credit ratings assigned to the Preferred Stock or our credit ratings generally could affect
the trading price of the Preferred Stock. Credit ratings are not a recommendation to buy, sell or hold any security, and may
be revised or withdrawn at any time by the issuing organization in its sole discretion. In addition, credit rating agencies
continually review their ratings for the companies that they follow, including us. The credit rating agencies also evaluate the
financial services industry as a whole and may change their credit rating for us and our securities, including the Preferred
Stock, based on their overall view of our industry. A future downgrade, withdrawal, or the announcement of a possible
downgrade or withdrawal in the ratings assigned to the Preferred Stock, us or our other securities, or any perceived
decrease in our creditworthiness could cause the trading price of the Preferred Stock to decline significantly.

Holders of Preferred Stock may be unable to use the dividends received deduction.

Distributions on the Preferred Stock paid to corporate U.S. holders of the Preferred Stock may be eligible for the dividends
received deduction if we have current or accumulated earnings and profits, as determined for U.S. federal income tax
purposes. We may not have sufficient current or accumulated earnings and profits during future fiscal years for the
distributions on the Preferred Stock to qualify, in whole or in part, as dividends for U.S. federal income tax purposes. See
“Material United States federal tax consequences.” If any distributions on the Preferred Stock with respect to any fiscal year
are not eligible for the dividends received deduction because of insufficient current or accumulated earnings and profits, the
market value of the Preferred Stock may decline.
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Use of proceeds
We expect to receive net proceeds from this offering of approximately $125.0 million, after estimated expenses and
underwriting discounts and commissions. We have notified the Treasury of our intent to redeem all of the 967,870 shares of
our Series A Preferred Stock issued to the Treasury under the CPP. We expect to fund such redemption with the proceeds
of this offering, the proceeds from the common stock offering, and a dividend from our subsidiary bank to us of $680.0
million. The Series A Preferred Stock would be redeemed at its $1,000 per share liquidation preference, for an aggregate
purchase price of approximately $967.9 million plus accrued and unpaid dividends.

If we do not redeem the Series A Preferred Stock, then we may use the net proceeds of this offering and the common stock
offering for general corporate purposes. See “Summary—Recent developments—Common stock offering.”

If we complete the redemption of the Series A Preferred Stock, we may seek to repurchase the Warrant that we issued to
the Treasury as a result of our participation in the CPP at a price to be negotiated with the Treasury. However, we may not
decide or be able to do so.
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Ratio of earnings to fixed charges and preferred stock
dividends

 

   
Three months ended

March 31,  Year ended December 31, 
           2013           2012  2012  2011  2010  2009  2008 
Including interest on deposits   1.67x    1.36x    0.87x    0.59x    (1.27x)   (1.97x)   0.16x  
Excluding interest on deposits   2.05x    1.76x    0.78x    (0.06x)   (7.11x)   (15.10x)   (4.51x) 
Pro forma including interest on deposits (1)   1.74x    —      1.13x    —      —      —      —    
Pro forma excluding interest on deposits (1)   2.17x    —      1.29x    —      —      —      —    
(1)  For the three months ended March 31, 2013 and the year ended December 31, 2012, our pro forma ratio of earnings

to fixed charges and preferred stock dividends reflect the pro forma effects on earnings and fixed charges and
preferred stock dividends from this offering and the redemption of the Series A Preferred Stock as described herein
under “Use of proceeds.”

For the year ended December 31, 2011, earnings were insufficient to cover fixed charges and preferred stock dividends by
$118 million (including and excluding interest on deposits). For the year ended December 31, 2010, earnings were
insufficient to cover fixed charges and preferred stock dividends by $907 million (including and excluding interest on
deposits). For the year ended December 31, 2009, earnings were insufficient to cover fixed charges and preferred stock
dividends by $1.66 billion (including and excluding interest on deposits). For the year ended December 31, 2008, earnings
were insufficient to cover fixed charges and preferred stock dividends by $661 million (including and excluding interest on
deposits). In each period during which earnings were insufficient to cover fixed charges and preferred stock dividends,
Synovus met all financial obligations.
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Description of the preferred stock
General
The Preferred Stock is a single series of our authorized preferred stock. We are offering 5,200,000 shares of the Preferred
Stock in the aggregate by this prospectus supplement and the accompanying prospectus. Shares of the Preferred Stock,
upon issuance against full payment of the purchase price, will be fully paid and nonassessable.

Shares of the Preferred Stock will rank senior to our common stock, equally with our Series A Preferred Stock, which we
intend to redeem, and at least equally with each other series of our preferred stock we may issue (except for any senior
stock that may be issued with the requisite consent of the holders of the Preferred Stock and all other parity stock), with
respect to the payment of dividends and distributions of assets upon liquidation, dissolution or winding up. See “—Other
preferred stock” below. In addition, we will generally be able to pay dividends and distributions upon liquidation, dissolution
or winding up only out of lawfully available assets for such payment (after satisfaction of all claims for indebtedness and
other non-equity claims).

The Preferred Stock will not be convertible into, or exchangeable for, shares of any other class or series of stock or other
securities of Synovus. The Preferred Stock has no stated maturity and will not be subject to any sinking fund or other
obligation of Synovus to redeem or repurchase the Preferred Stock.

We reserve the right to re-open this series and issue additional shares of the Preferred Stock either through public or
private sales at any time and from time to time. The additional shares would form a single series with the shares of
Preferred Stock offered by this prospectus supplement.

Dividends
Dividends on the Preferred Stock will not be cumulative. If our board of directors or a duly authorized committee of the
board does not declare a dividend on the Preferred Stock in respect of a dividend period, then no dividend shall be
deemed to have accrued for such dividend period, be payable on the applicable dividend payment date, or be
cumulative, and we will have no obligation to pay any dividend for that dividend period, whether or not our board of
directors or a duly authorized committee of our board declares a dividend on the Preferred Stock for any future dividend
period. Holders of Preferred Stock will be entitled to receive, when, as, and if declared by our board of directors or a duly
authorized committee of the board, out of assets legally available for the payment of dividends under Georgia law, non-
cumulative cash dividends based on the liquidation preference of the Preferred Stock at a rate equal to (1) 7.875% per
annum for each quarterly dividend period from the issue date of the shares of Preferred Stock to, but excluding, August 1,
2018, (the “Fixed Rate Period”) and (2) three-month LIBOR plus a spread of 6.39% per annum, for each quarterly dividend
period from August 1, 2018 through the redemption date of the Preferred Stock, if any (the “Floating Rate Period”). In the
event that we issue additional shares of Preferred Stock after the original issue date, dividends on such shares will accrue
from the original issue date of such additional shares.

If declared by our board of directors or a duly authorized committee of our board, we will pay dividends on the Preferred
stock quarterly, in arrears, on February 1, May 1, August 1 and November 1 of each year, beginning on November 1, 2013,
each such date referred to as a
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dividend payment date. If any date on which dividends would otherwise be payable is not a business day, then the
dividend payment date will be the next business day without any adjustment to the amount of dividends paid. A business
day means any weekday that is not a legal holiday in New York, New York and is not a day on which banking institutions in
New York, New York are closed.

Dividends will be payable to holders of record of Preferred Stock as they appear on our stock register on the applicable
record date, which shall be the 15  calendar day before the applicable dividend payment date, or such other record date,
not exceeding 30 days before the applicable payment date, as shall be fixed by our board of directors or a duly
authorized committee of our board.

A dividend period is the period from and including a dividend payment date to but excluding the next dividend payment
date, except that the initial dividend period will commence on and include the original issue date of the Preferred Stock.
Dividends payable on the Preferred Stock for the Fixed Rate Period will be computed on the basis of a 360-day year
consisting of twelve 30-day months. Dividends payable on the Preferred Stock for the Floating Rate Period will be
computed based on the actual number of days in a dividend period and a 360-day year. Dollar amounts resulting from that
calculation will be rounded to the nearest cent, with one-half cent being rounded upward. Dividends on the Preferred Stock
will cease to accrue on the redemption date, if any, as described below under “—Redemption,” unless we default in the
payment of the redemption price of the shares of the Preferred Stock called for redemption.

The dividend rate for each dividend period in the Floating Rate Period will be determined by the calculation agent using
three-month LIBOR as in effect on the second London banking day prior to the beginning of the dividend period, which date
is the “dividend determination date” for the dividend period. The calculation agent then will add three-month LIBOR as
determined on the dividend determination date and the applicable spread. Absent manifest error, the calculation agent’s
determination of the dividend rate for a dividend period for the Preferred Stock will be binding and conclusive on you, the
transfer agent, and us. A “London banking day” is any day on which dealings in deposits in U.S. dollars are transacted in
the London interbank market.

The term “three-month LIBOR” means the London interbank offered rate for deposits in U.S. dollars having an index maturity
of three months in amounts of at least $1,000,000, as that rate appears on Reuters screen page “LIBOR01” at
approximately 11:00 a.m., London time, on the relevant dividend determination date. If no offered rate appears on Reuters
screen page “LIBOR01” on the relevant dividend determination date at approximately 11:00 a.m., London time, then the
calculation agent, after consultation with us, will select four major banks in the London interbank market and will request
each of their principal London offices to provide a quotation of the rate at which three-month deposits in U.S. dollars in
amounts of at least $1,000,000 are offered by it to prime banks in the London interbank market, on that date and at that
time, that is representative of single transactions at that time. If at least two quotations are provided, three-month LIBOR will
be the arithmetic average (rounded upward if necessary to the nearest .00001 of 1%) of the quotations provided. Otherwise,
the calculation agent will select three major banks in New York City and will request each of them to provide a quotation of
the rate offered by it at approximately 11:00 a.m., New York City time, on the dividend determination date for loans in U.S.
dollars to leading European banks having an index maturity of three months for the applicable dividend period in an amount
of at least $1,000,000 that is representative of single transactions at that time. If three quotations are provided, three-month
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LIBOR will be the arithmetic average (rounded upward if necessary to the nearest .00001 of 1%) of the quotations provided.
Otherwise, three-month LIBOR for the next dividend period will be equal to three-month LIBOR in effect for the then-current
dividend period.

Notwithstanding any other statement herein, dividends on the Preferred Stock shall not be declared, paid or set aside for
payment to the extent such act would cause Synovus to fail to comply with the laws and regulations applicable thereto,
including applicable capital adequacy guidelines.

So long as any share of Preferred Stock remains outstanding, unless, in each case, the full dividends for the then-current
dividend period on all outstanding shares of the Preferred Stock have been declared and paid or declared and a sum
sufficient for the payment thereof has been set aside (1) no dividend shall be declared or paid or set aside for payment and
no distribution shall be declared or made or set aside for payment on any junior stock (other than (i) a dividend payable
solely in junior stock and cash in lieu of fractional shares in connection with such dividend or (ii) any dividend in connection
with the implementation of a shareholders’ rights plan, or the redemption or repurchase of any rights under any such plan),
(2) no shares of junior stock shall be repurchased, redeemed or otherwise acquired for consideration by us, directly or
indirectly (other than (i) as a result of a reclassification of junior stock for or into other junior stock, (ii) the exchange or
conversion of one share of junior stock for or into another share of junior stock, (iii) through the use of the proceeds of a
substantially contemporaneous sale of other shares of junior stock, (iv) purchases, redemptions or other acquisitions of
shares of junior stock in connection with any employment contract, benefit plan or other similar arrangement with or for the
benefit of employees, officers, directors or consultants, (v) purchases of shares of junior stock pursuant to a contractually
binding requirement to buy junior stock existing prior to the preceding dividend period, including under a contractually
binding stock repurchase plan or (vi) the purchase of fractional interests in shares of junior stock pursuant to the conversion
or exchange provisions of such stock or the security being converted or exchanged) nor shall any monies be paid to or
made available for a sinking fund for the redemption of any such securities by us and (3) no shares of parity stock shall be
repurchased, redeemed or otherwise acquired for consideration by us otherwise than pursuant to pro rata offers to purchase
all, or a pro rata portion, of the Preferred Stock and such parity stock (other than (i) as a result of a reclassification of parity
stock for or into other parity stock, (ii) the exchange or conversion of one share of parity stock for or into another share of
parity stock, (iii) through the use of the proceeds of a substantially contemporaneous sale of other shares of parity stock,
(iv) purchases, redemptions or other acquisitions of shares of parity stock in connection with any employment contract,
benefit plan or other similar arrangement with or for the benefit of employees, officers, directors or consultants,
(v) purchases of shares of parity stock pursuant to a contractually binding requirement to buy parity stock existing prior to
the preceding dividend period, including under a contractually binding stock repurchase plan, (vi) the purchase of fractional
interests in shares of parity stock pursuant to the conversion or exchange provisions of such stock or the security being
converted or exchanged, or (vii) the redemption of the Series A Preferred Stock as described in “Use of proceeds”) during
a dividend period.

When dividends are not paid in full upon the shares of the Preferred Stock and any parity stock, all dividends declared
upon shares of the Preferred Stock and any parity stock will be declared on a proportional basis so that the amount of
dividends declared per share will bear to each other the same ratio that accrued dividends for the then-current dividend
period per share on the Preferred Stock, and accrued dividends, including any accumulations, on any parity stock, bear to
each other.
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As used in this prospectus supplement, “junior stock” means our common stock and any other class or series of stock of
Synovus hereafter authorized over which the Preferred Stock has preference or priority in the payment of dividends or in the
distribution of assets on any liquidation, dissolution or winding up of Synovus.

As used in this prospectus supplement, “parity stock” means any other class or series of stock of Synovus that ranks on a
parity with the Preferred Stock in the payment of dividends and in the distribution of assets on any liquidation, dissolution or
winding up of Synovus. Parity stock includes Series A Preferred Stock, which we intend to redeem.

As used in this prospectus supplement, “senior stock” means any other class or series of stock of Synovus ranking senior
to the Preferred Stock with respect to payment of dividends or the distribution of assets upon liquidation, dissolution or
winding up of Synovus.

Subject to the considerations described above, and not otherwise, dividends (payable in cash, stock or otherwise), as may
be determined by our board of directors or a duly authorized committee of the board, may be declared and paid on our
common stock and any other stock ranking equally with or junior to the Preferred Stock from time to time out of any assets
legally available for such payment, and the holders of Preferred Stock shall not be entitled to participate in any such
dividend.

Redemption
Optional redemption

The Preferred Stock is not subject to any mandatory redemption, sinking fund or other similar provisions. We may redeem
the Preferred Stock at our option, in whole or in part, from time to time, on any dividend payment date on or after August 1,
2018, at a redemption price equal to $25 per share, plus any declared and unpaid dividends, without accumulation of any
undeclared dividends. The holders of Preferred Stock will not have the right to require the redemption or repurchase of the
Preferred Stock.

Redemption following a regulatory capital treatment event

We may redeem shares of the Preferred Stock at any time within 90 days following a regulatory capital treatment event, in
whole but not part, at a redemption price equal to $25 per share, plus any declared and unpaid dividends, without
accumulation of any undeclared dividends. A “regulatory capital treatment event” means the good faith determination by
Synovus that, as a result of (i) any amendment to, or change in, the laws or regulations of the United States or any political
subdivision of or in the United States that is enacted or becomes effective after the initial issuance of any share of Preferred
Stock; (ii) any proposed change in those laws or regulations that is announced after the initial issuance of any share of
Preferred Stock; or (iii) any official administrative decision or judicial decision or administrative action or other official
pronouncement interpreting or applying those laws or regulations that is announced after the initial issuance of any share of
Preferred Stock, there is more than an insubstantial risk that Synovus will not be entitled to treat the full liquidation value of
the shares of Preferred Stock then outstanding as “Tier 1 Capital” (or its equivalent) for purposes of the capital adequacy
guidelines of Federal Reserve Regulation Y (or, as and if applicable, the capital adequacy guidelines or regulations of any
successor appropriate federal banking agency), as then in effect
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and applicable, for as long as any share of Preferred Stock is outstanding. Redemption of the Preferred Stock is subject to
our receipt of any required prior approvals from the Federal Reserve and to the satisfaction of any conditions set forth in the
capital guidelines of the Federal Reserve applicable to the redemption of the Preferred Stock.

Redemption procedures

If shares of the Preferred Stock are to be redeemed, the notice of redemption shall be given by first class mail to the
holders of record of the Preferred Stock to be redeemed, mailed not less than 30 days nor more than 60 days prior to the
date fixed for redemption thereof (provided that, if the shares of the Preferred Stock are held in book-entry form through The
Depository Trust Company (“DTC”) we may give such notice in any manner permitted by DTC). Each notice of redemption
will include a statement setting forth:
 
•  the redemption date;
 
•  the number of shares of the Preferred Stock to be redeemed and, if less than all the shares held by the holder are to be

redeemed, the number of shares of Preferred Stock to be redeemed from the holder;
 
•  the redemption price;
 
•  the place or places where the certificates evidencing shares of Preferred Stock are to be surrendered for payment of the

redemption price; and
 
•  that dividends on the shares to be redeemed will cease to accrue on the redemption date.

If notice of redemption of any shares of Preferred Stock has been duly given and if the funds necessary for such redemption
have been irrevocably set aside by us separate and apart from our other assets, in trust for the benefit of the holders of any
shares of Preferred Stock so called for redemption so as to be and continue to be available therefor, then, on and after the
redemption date, dividends will cease to accrue on such shares of Preferred Stock, such shares of Preferred Stock shall no
longer be deemed outstanding and all rights of the holders of such shares will terminate, except the right to receive the
redemption price plus any declared and unpaid dividends.

In case of any redemption of only part of the shares of the Preferred Stock at the time outstanding, the shares to be
redeemed shall be selected either pro rata or by lot. Subject to the provisions hereof, our board of directors shall have full
power and authority to prescribe the terms and conditions upon which shares of Preferred Stock shall be redeemed from
time to time.

Under the Federal Reserve’s current risk-based capital guidelines applicable to bank holding companies, any redemption
of the Preferred Stock is subject to prior approval by the Federal Reserve. See “Risk factors—Investors should not expect
Synovus to redeem the Preferred Stock on the date it becomes redeemable or on any particular date after it becomes
redeemable” in this prospectus supplement. Any redemption of the Preferred Stock is subject to our receipt of any required
prior approval by the Federal Reserve and to the satisfaction of any conditions set forth in the capital guidelines or
regulations of the Federal Reserve applicable to redemption of the Preferred Stock.
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Liquidat ion rights
In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily or involuntarily, holders of the
Preferred Stock are entitled to receive a liquidating distribution of $25 per share, plus any declared and unpaid dividends,
without accumulation of any undeclared dividends, after satisfaction of liabilities of creditors and subject to the rights of
holders of any securities ranking senior to the Preferred Stock before we make any distribution of assets to the holders of
our common stock or any other class or series of shares ranking junior to the Preferred Stock. Holders of the Preferred
Stock will not be entitled to any other amounts from us after they have received their full liquidating distribution. In addition,
the Preferred Stock may be fully subordinate to interests held by the U.S. government in the event of a receivership,
insolvency, liquidation or similar proceeding, including a proceeding under the “orderly liquidation authority” provisions of
the Dodd Frank Act.

In any such distribution, if the assets of Synovus are not sufficient to pay the liquidation preferences plus declared and
unpaid dividends in full to all holders of the Preferred Stock and all holders of parity stock as to such distribution with the
Preferred Stock, the amounts paid to the holders of Preferred Stock and any parity stock will be paid pro rata in accordance
with the respective aggregate liquidating distribution owed to those holders. If the liquidation preference plus declared and
unpaid dividends has been paid in full to all holders of Preferred Stock and any parity stock, the holders of our junior stock
shall be entitled to receive all remaining assets of Synovus according to their respective rights and preferences.

For purposes of this section, the merger or consolidation of Synovus with any other entity, including a merger or
consolidation in which the holders of Preferred Stock receive cash, securities or property for their shares, or the sale, lease
or exchange of all or substantially all of the assets of Synovus for cash, securities or other property, shall not constitute a
liquidation, dissolution or winding up of Synovus.

Because we are a holding company, our rights and the rights of our creditors and our shareholders, including the holders of
the Preferred Stock, to participate in the assets of any of our subsidiaries upon that subsidiary’s liquidation or
recapitalization may be subject to the prior claims of that subsidiary’s creditors, except to the extent that we are a creditor
with recognized claims against the subsidiary.

Voting rights
Except as provided below, the holders of the Preferred Stock will have no voting rights.

Right to elect two directors upon nonpayment

If we fail to pay, or declare and set apart for payment, dividends on outstanding shares of the Preferred Stock or any other
series of preferred stock for six quarterly dividend periods, or their equivalent, whether or not consecutive, the number of
directors of Synovus shall be increased by two at our first annual meeting of the shareholders held thereafter, and at such
meeting and at each subsequent annual meeting until cumulative dividends payable for all past dividend periods and
continuous noncumulative dividends for at least one year on all outstanding shares of preferred stock entitled thereto shall
have been paid, or declared and set apart for payment, in full, the holders of shares of the Preferred Stock shall have the
right, voting as a class with holders of any other equally ranked series of preferred stock that have similar voting rights, to
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elect such two additional members of the board of directors to hold office for a term of one year. Upon such payment, or
such declaration and setting apart for payment, in full, the terms of the two additional directors so elected shall forthwith
terminate, and the number of directors of Synovus shall be reduced by two, and such voting right of the holders of shares of
preferred stock shall cease, subject to increase in the number of directors as described above and to revesting of such
voting right in the event of each and every additional failure in the payment of dividends for six quarterly dividend periods,
or their equivalent, whether or not consecutive, as described above.

If the holders of the Preferred Stock become entitled to vote for the election of directors, the Preferred Stock may be
considered a class of voting securities under interpretations adopted by the Federal Reserve. As a result, certain holders of
the Preferred Stock may become subject to regulations under the Bank Holding Company Act and/or certain acquisitions of
the Preferred Stock may be subject to prior approval of the Federal Reserve.

Other voting rights

So long as any shares of the Preferred Stock remain outstanding the affirmative vote or consent of the holders of at least
two- thirds of all outstanding shares of the Preferred Stock, voting separately as a class, shall be required to:
 
•  authorize or increase the authorized amount of, or issue shares of any class or series of senior stock, or issue any

obligation or security convertible into or evidencing the right to purchase any such shares; or
 
•  amend the provisions of Synovus’ Amended and Restated Articles of Incorporation, whether by merger, consolidation or

otherwise, so as to materially and adversely affect the powers, preferences, privileges or rights of the Preferred Stock or
the holders thereof;

provided, however, that with respect to the occurrence of any event set forth in the second bullet point above:
 
•  so long as any shares of the Preferred Stock remain outstanding with the terms thereof materially unchanged or new

shares of the surviving corporation or entity are issued with the same terms as the shares of Preferred Stock, in each
case taking into account that upon the occurrence of this event Synovus may not be the surviving entity, the occurrence of
any such event shall not be deemed to materially and adversely affect the powers, preferences, privileges or rights of the
Preferred Stock or the holders thereof; and

 
•  any increase in the amount of the authorized or issued Preferred Stock or authorized common stock or preferred stock or

the creation and issuance, or an increase in the authorized or issued amount, of other series of preferred stock ranking
equally with or junior to the Preferred Stock with respect to the payment of dividends (whether such dividends are
cumulative or non-cumulative) or the distribution of assets upon liquidation, dissolution or winding up of Synovus will not
be deemed to adversely affect the powers, preferences, privileges or rights of the Preferred Stock or the holders thereof.
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Furthermore, under Georgia law, the vote of the holders of a majority of the outstanding shares of the Preferred Stock,
voting as a separate voting group, is required for:
 
•  certain amendments to the articles of incorporation impacting the shares of the Preferred Stock;
 
•  the approval of any dividend payable in shares of the Preferred Stock to holders of shares of another class or series of

our stock; or
 
•  the approval of any proposed share exchange that includes the shares of the Preferred Stock.

In addition, holders of the shares of the Preferred Stock will be able to vote together with the holders of all shares of
common stock and other preferred stock entitled to vote, voting as a single group, on the approval of a plan of merger if the
plan of merger contains a provision that would require shareholder action on the proposed amendment if such provision
were contained in a proposed amendment to the articles of incorporation. Further, in the case of any merger where we are
the surviving corporation, the right of holders of the shares of the Preferred Stock to vote separately as a group on a plan of
merger does not apply if:
 
•  the articles of incorporation of the surviving corporation will not differ from our articles of incorporation as then in effect;
 
•  each shareholder of the surviving corporation whose shares were outstanding immediately before the effective date of the

merger will hold the same number of shares, with identical designations, preferences, limitation, and relative rights,
immediately after the merger; and

 
•  the number and kind of shares outstanding immediately after the merger, plus the number and kind of shares issuable as

a result of the merger and by the conversion of securities issued pursuant to the merger or the exercise of rights and
warrants issued pursuant to the merger, will not exceed the total number and kind of shares of the surviving corporation
authorized by its articles of incorporation immediately after the merger.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would
otherwise be required shall be effected, all outstanding shares of Preferred Stock shall have been redeemed or called for
redemption upon proper notice and sufficient funds shall have been set aside by us for the benefit of the holders of the
Preferred Stock to effect such redemption.

Preemptive and conversion rights
The holders of the Preferred Stock do not have any preemptive or conversion rights.

Other preferred stock
Our authorized capital stock includes 100,000,000 shares of preferred stock, no par value, as reflected in our Amended
and Restated Articles of Incorporation. Our board of directors is authorized without further shareholder action to cause the
issuance of additional shares of preferred stock. Any additional preferred stock may be issued in one or more series, each
with preferences, limitations, designations, conversion or exchange rights, voting rights, dividend rights, redemption
provisions, voluntary and involuntary liquidation rights and other rights as the our board of directors may determine at the
time of issuance.
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As of the date of this prospectus supplement we have one outstanding series of preferred stock, our Series A Preferred
Stock. As of the date of this prospectus supplement, 967,870 shares of our Series A Preferred Stock were outstanding with
a per share liquidation preference of $1,000. As discussed in “Summary—Recent Developments—Proposed redemption of
outstanding TARP preferred stock,” we intend to redeem our Series A Preferred Stock using the proceeds from this offering
and the common stock offering and a dividend from our subsidiary bank.

As of the date of this prospectus supplement, our Series B Participating Cumulative Preferred Stock is authorized for
issuance upon the occurrence of certain events specified in our Shareholder Rights Plan, dated April 26, 2010 and as
amended. No shares of the Series B Participating Cumulative Preferred Stock are currently outstanding.

Please see the accompanying prospectus for additional information regarding these series of preferred stock. As
discussed above, all of the above series of preferred stock are parity stock ranking equally with the Preferred Stock in the
payment of dividends and the liquidation of Synovus.

Transfer agent and registrar
American Stock Transfer & Trust Company will be the transfer agent and registrar for the Preferred Stock.

Calculat ion agent
Synovus Bank, our banking subsidiary, will be the calculation agent for the Preferred Stock.

List ing
We intend to apply for listing of the Preferred Stock on the NYSE under the symbol “SNVPrC.” If the application is approved,
we expect trading to begin within 30 days of the initial delivery of the Preferred Stock.

Book-entry; delivery and form
The Preferred Stock will be represented by one or more global securities that will be deposited with and registered in the
name of DTC or its nominee. This means that we will not issue certificates to you for the Preferred Stock except in limited
circumstances. The global securities will be issued to DTC, the depository for the Preferred Stock, who will keep a
computerized record of its participants (for example, your broker) whose clients have purchased the Preferred Stock. Each
participant will then keep a record of its clients. Unless exchanged in whole or in part for a certificated security, a global
security may not be transferred. However, DTC, its nominees, and their successors may transfer a global security as a
whole to one another. Beneficial interests in the global securities will be shown on, and transfers of the global securities will
be made only through, records maintained by DTC and its participants.

DTC has advised us 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 United States Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform commercial Code and a “clearing agency” registered
under the provisions of Section 17A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). DTC holds
securities that its participants (direct participants) deposit with DTC. DTC also
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records the settlement among direct participants of securities transactions, such as transfers and pledges, in deposited
securities through computerized records for direct participants’ accounts. This eliminates the need to exchange certificates.
Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. Neither we nor the underwriters take any responsibility for these operations or procedures, and you are
urged to contact DTC or its participants directly to discuss these matters.

DTC’s book-entry system is also used by other organizations such as securities brokers and dealers, banks and trust
companies that work through a direct participant. The rules that apply to DTC and its participants are on file with the SEC.

When you purchase shares of the Preferred Stock through the DTC system, the purchases must be made by or through a
direct participant, who will receive credit for the shares of the Preferred Stock on DTC’s records. Since you actually own the
Preferred Stock, you are the beneficial owner and your ownership interest will only be recorded in the direct (or indirect)
participants’ records. DTC has no knowledge of your individual ownership of the Preferred Stock. DTC’s records only show
the identity of the direct participants and the amount of the Preferred Stock held by or through them. You will not receive a
written confirmation of your purchase or sale or any periodic account statement directly from DTC. You will receive these
from your direct (or indirect) participant. Thus, the direct (or indirect) participants are responsible for keeping accurate
account of the holdings of their customers like you.

We will wire dividend payments to DTC’s nominee and we will treat DTC’s nominee as the owner of the global securities for
all purposes. Accordingly, we will have no direct responsibility or liability to pay amounts due on the global securities to you
or any other beneficial owners in the global securities.

Any redemption notices will be sent by us directly to DTC, who will in turn inform the direct participants, who will then contact
you as a beneficial holder.

It is DTC’s current practice, upon receipt of any payment of dividends or liquidation amount, to credit direct participants’
accounts on the payment date based on their holdings of beneficial interests in the global securities as shown on DTC’s
records. In addition, it is DTC’s current practice to assign any consenting or voting rights to direct participants whose
accounts are credited with preferred securities on a record date, by using an omnibus proxy. Payments by participants to
owners of beneficial interests in the global securities, and voting by participants, will be based on the customary practices
between the participants and owners of beneficial interests, as is the case with the Series A Preferred Stock held for the
account of customers registered in “street name.” However, payments will be the responsibility of the participants and not of
DTC or us.

Shares of the Preferred Stock represented by global securities will be exchangeable for certificated securities with the
same terms in authorized denominations only if:
 
•  DTC is unwilling or unable to continue as depository or if DTC ceases to be a clearing agency registered under

applicable law and a successor depository is not appointed by us within 90 days; or
 
•  we determine not to require all of the shares of the Preferred Stock to be represented by global securities.

If the book-entry-only system is discontinued, the transfer agent will keep the registration books for the Preferred Stock at its
corporate office.
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Material United States federal income tax consequences
The following is a general discussion of certain U.S. federal income tax consequences relevant to the purchase, ownership
and disposition of the Preferred Stock that may be relevant to you if you are a beneficial owner of such shares. The
summary is limited to holders who will hold the Preferred Stock as “capital assets” within the meaning of Section 1221 of the
Internal Revenue Code of 1986, as amended (the “Code”) and who purchase the Preferred Stock in the initial offering at the
initial offering price.

The following summary is based upon current provisions of the Code and administrative pronouncements, judicial decisions
and final, temporary and proposed Treasury regulations, all as in effect as of the date of this prospectus, changes or
differing interpretations to any of which subsequent to the date of this prospectus may affect the tax consequences
described herein. This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a
holder in light of its particular circumstances and does not address any tax consequences arising under the laws of any
state, local or foreign jurisdiction or other U.S. federal tax consequences (such as U.S. gift tax consequences). Furthermore,
this discussion does not consider all U.S. federal income tax consequences that may be relevant to a particular holder in
light of the holder’s specific facts and circumstances or to holders subject to special rules under the U.S. federal income tax
laws, including banks, insurance companies, financial institutions, partnerships or other pass- through entities (or investors
therein), U.S. expatriates, “controlled foreign corporations”, “passive foreign investment companies”, and shareholders of
such corporations, dealers and traders in securities, or persons that hold our Preferred Stock as part of a straddle, hedge,
or conversion transaction. Prospective holders are urged to consult their own tax advisers with respect to current and
possible future U.S. federal income tax consequences of purchasing, owning and disposing of our Preferred Stock based
upon their particular situation, as well as tax consequences arising under any state, local or foreign tax laws, any other U.S.
federal tax laws, and any applicable tax treaty.

U.S. Holders
The discussion in this section is addressed to a U.S. holder, which for this purpose means a beneficial owner of a share of
Preferred Stock that is, for U.S. federal income tax purposes:
 
•  an individual citizen or resident of the United States,
 
•  a corporation (or 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 or of 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 (a) a court within the United States is able to exercise primary supervision over its administration and one or

more U.S. persons have the authority to control all of its substantial decisions or (b) it has a valid election in effect under
applicable Treasury regulations to be treated as a U.S. person.

If an entity or arrangement that is classified as a partnership for U.S. federal income tax purposes holds our Preferred Stock,
the U.S. federal income tax treatment of a partner in such partnership will generally depend on the status of the partner and
the activities of the partnership.
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Partnerships holding our Preferred Stock and partners in such partnerships are urged to consult their own tax advisers as to
the particular U.S. federal income tax consequences of to them of the purchase, ownership and disposition of our Preferred
Stock.

Distributions on the Preferred Stock

You will be taxed on distributions with respect to the Preferred Stock as dividend income to the extent paid out of our current
or accumulated earnings and profits for U.S. federal income tax purposes. If you are a noncorporate U.S. holder, the
maximum rate at which you will be taxed on dividends paid to you will generally be 20%, provided that you hold your
shares of Preferred Stock for more than 60 days during the 121-day period beginning 60 days before the ex-dividend date
(or, if the dividend is attributable to a period or periods aggregating over 366 days, provided that you hold your shares of
Preferred Stock for more than 90 days during the 181-day period beginning 90 days before the ex-dividend date) and
meet other holding period requirements. If you are taxed as a corporation, except as described below, dividends will be
eligible for the dividends- received deduction.

If a distribution exceeds our current or accumulated earnings and profits, the excess will be treated as a non- taxable return
of capital to the extent of your tax basis in the Preferred Stock (and you will be required to reduce your tax basis (but not
below zero) accordingly) and thereafter as capital gain from the sale or exchange of such Preferred Stock.

Dividends that exceed certain thresholds in relation to your tax basis in the Preferred Stock could be characterized as an
“extraordinary dividend” under the Code. If you are a noncorporate U.S. holder and you receive an extraordinary dividend,
you will be required to treat any losses on the sale of our Preferred Stock as long- term capital losses to the extent of the
extraordinary dividends you receive that qualify for the preferential rates described above. The deductibility of capital
losses is subject to limitations.

Dividends received deduction

Distributions paid to U.S. corporate stockholders on the Preferred Stock that are dividends for U.S. federal income tax
purposes will generally be eligible for the dividends received deduction provided by section 243(a)(1) of the Code. This
deduction is currently equal to 70% of the amount of any such distribution. However, the deduction is available only with
respect to stock held for more than 45 days during the 91-day period beginning 45 days before the relevant ex-dividend
date (or 90 days during the 181-day period beginning 90 days before the relevant ex-dividend date in the case of a
dividend attributable to periods in excess of 366 days), including the date of disposition but excluding the date of
acquisition. The length of time that a U.S. corporate holder is deemed to have held its stock for these purposes is reduced
for periods during which the holder’s risk of loss with respect to the stock is diminished by the existence of certain options,
contracts to sell, short sales or other similar transactions.

The benefit of the dividends received deduction to a U.S. corporate holder of the Preferred Stock may be effectively
reduced or eliminated by operation of the “extraordinary dividend” provisions of section 1059 of the Code, which require the
U.S. corporate recipient to reduce its adjusted tax basis in its stock by the amount excluded from income as a result of the
dividends received deduction. The excess of the excluded amount over basis would be treated as gain. A dividend would
be treated as “extraordinary” if (1) it equals or exceeds 5% of the holder’s adjusted tax basis in the stock (reduced by the
non- taxed portion of any prior extraordinary dividend),
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treating all dividends having ex dividend dates within an 85-day period as one dividend, or (2) it exceeds 20% of the
holder’s adjusted tax basis in the stock, treating all dividends having ex dividend dates within a 365-day period as one
dividend.

In addition, the dividends received deduction is generally reduced or eliminated for a U.S. corporate recipient that has
indebtedness “directly attributable” to its investment in its Preferred Stock. However, such indebtedness does not include
indebtedness to a depository institution attributable to deposits received in the ordinary course of its business.

Redemptions and dispositions

The redemption of the Preferred Stock will be a taxable event. Such redemption will be taxed in the same manner as a
distribution unless the redemption (i) results in a “complete termination” of the holder’s stock interest in us (under section
302(b)(3) of the Code), (ii) results in a “substantially disproportionate” redemption of stock with respect to the holder (under
section 302(b)(2) of the Code) or (iii) is “not essentially equivalent to a dividend” with respect to the holder (under section
302(b)(1) of the Code). In determining whether the redemption is subject to tax as a distribution, the holder must take into
account not only the stock the holder actually owns but also stock that the holder constructively owns within the meaning of
section 318 of the Code. For this purpose, the holder is deemed to own any shares of our stock that are owned, or deemed
owned, by certain related persons and entities, as well as any shares that the holder or a related person or entity has the
right to acquire by exercise of an option. If a holder owns none or only an insubstantial amount of our voting stock (actually
or constructively), it is likely that the redemption of the Preferred Stock would be considered “not essentially equivalent to a
dividend.”

If the redemption of the Preferred Stock is not subject to tax as a distribution, the redemption will result in capital gain or loss
to the holder, in an amount equal to the difference between the amount realized and the holder’s adjusted tax basis in the
stock redeemed. The amount realized by a holder will be the amount of cash received in the redemption (other than cash
received with respect to declared dividends). This gain or loss will be long- term capital gain or capital loss if you have held
the Preferred Stock for more than one year.

A holder that sells or otherwise disposes of shares of the Preferred Stock in a taxable disposition (other than by
redemption) will generally recognize capital gain or loss equal to the difference between the amount realized upon the sale
or other disposition and the holder’s adjusted tax basis in the shares sold or disposed of. Long- term capital gain
recognized by a noncorporate U.S. holder is eligible for reduced rates of taxation where the holder has a holding period
great than one year. The deductibility of capital losses is subject to limitations.

Medicare tax

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

Information reporting and backup withholding on U.S. holders

In general, if you are a noncorporate U.S. holder, dividend payments, or other taxable distributions, made on your Preferred
Stock, as well as the payment of the proceeds from the sale or redemption of your Preferred Stock that are made within the
United States will be subject to information reporting requirements. Additionally, backup withholding, currently at a rate of
28%, will apply to such payments if you are a noncorporate U.S. holder and you (i) fail to provide to the payment agent a
taxpayer identification number, (ii) furnish an incorrect taxpayer identification number, (iii) are notified by the IRS that you
have failed to properly report payments of interest and dividends, or (iv) under certain circumstances, fail to certify, under
penalty of perjury, that you have furnished a correct taxpayer identification number and have not been notified by the IRS
that you are subject to backup withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be refunded or
credited against a U.S. holder’s U.S. federal income tax liability, provided that the required information is timely provided to
the IRS.

Non-U.S. Holders
The following is a general discussion of the U.S. federal income tax consequences to Non-U.S. holders of their acquisition,
ownership and disposition of the Preferred Stock. For this purpose, a “Non-U.S. holder” is an individual, corporation, trust or
estate that is a beneficial owner of the Preferred Stock, holds such stock as a capital asset and is not a U.S. Holder.

Distributions on the Preferred Stock

Subject to the discussions below regarding FATCA withholding (defined below) and backup withholding, except as
described below, if you are a Non-U.S. holder of the Preferred Stock, dividends paid to you are subject to U.S. federal
withholding tax at a 30-percent rate or, if an income tax treaty applies and certain certification requirements are satisfied (as
described below), a lower rate specified by the treaty. Non-U.S. holders should consult their own tax advisors regarding
their entitlement to benefits under a relevant tax treaty.

The U.S. federal withholding tax generally is imposed on the gross amount of a distribution, regardless of whether we have
sufficient earnings and profits to cause the distribution to be a dividend for U.S. federal income tax purposes.

A Non-U.S. holder that is eligible for a reduced rate of U.S. federal withholding tax under a tax treaty may establish its
entitlement to the benefit of a reduced rate of withholding under such tax treaty by timely filing a properly completed IRS
Form W-8BEN (or a successor form) with us prior to the payment of a dividend. A Non-U.S. holder eligible for a reduced
rate of U.S. federal withholding tax under a tax treaty or because any such distribution is treated as a non- taxable return of
capital or as capital gain because it is in excess of our current and accumulated earnings and profits as described above
under U.S. Holders—Distributions on the Preferred Stock” may obtain a refund of any excess amounts withheld by timely
filing an appropriate claim for a refund together with the required information with the IRS.
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Dividends paid on the Preferred Stock that are effectively connected with a Non-U.S. holder’s conduct of a trade or
business within the U.S. and, if required by a tax treaty, are attributable to a permanent establishment that a Non-U.S. holder
maintains in the United States, are exempt from U.S. federal withholding tax if the Non-U.S. holder timely furnishes to us or
the applicable withholding agent a properly completed IRS Form W-8ECI (or successor form) containing the Non-
U.S. holder’s taxpayer identification number. However, dividends exempt from U.S. federal withholding tax because they are
effectively connected with the conduct of a U.S. trade or business are subject to U.S. federal income tax on a net income
basis at the regular graduated U.S. federal income tax rates in the same manner as if the holder were a resident of the U.S.
(unless an applicable income tax treaty provides otherwise). In addition, if you are a corporate Non-U.S. holder, any
effectively connected dividends that you receive may, under certain circumstances, be subject to an additional U.S. “branch
profits tax” at a 30-percent rate (or a lower rate if specified by an applicable tax treaty).

Gain on disposition of the Preferred Stock

A Non-U.S. holder generally will not be subject to U.S. federal income tax or withholding tax on gain recognized on a sale
or other disposition of the Preferred Stock unless:
 
•  the gain is effectively connected with a trade or business of the Non-U.S. holder in the United States, and the gain is

attributable to a permanent establishment that the Non-U.S. holder maintains in the United States, if that is required by an
applicable income tax treaty as a condition for subjecting the Non-U.S. holder to U.S. taxation on a net income basis. In
such a case, unless an applicable tax treaty provides otherwise, the Non-U.S. Holder generally will be taxed on its net
gain derived from the sale at regular graduated U.S. federal income tax rates in the same manner as if the holder were a
resident of the U.S., and in the case of a foreign corporation, may also be subject to a U.S. 30% branch profits tax (or a
lower rate if specified by an applicable tax treaty) on its effectively connected earnings and profits, or

 
•  the Non-U.S. holder is an individual, is present in the United States for 183 days or more days in the taxable year of the

disposition and certain other conditions exist. In such a case, the Non-U.S. holder will be subject to a flat 30% tax on the
gain derived from the disposition, which may be offset by U.S. source capital losses, even though you are not considered
a resident of the United States; or

 
•  at any time during the shorter of the 5-year period ending on the date of the sale or other disposition of our Preferred

Stock or the period that the Non-U.S. holder held the Preferred Stock, our company is classified as a “United States Real
Property Holding Corporation” for U.S. federal income tax purposes and, if our Preferred Stock is treated as “regularly
traded on an established securities market,” only if the Non-U.S. holder owns or is treated as owning more than 5% of the
Preferred Stock at any time within such period. A United States Real Property Holding Corporation is generally defined as
a corporation the fair market value of whose real property interests equals or exceeds 50% of the total fair market value
of (i) its U.S. real property interests, (ii) its interests in real property located outside the United States, and (iii) any other of
its assets used or held for use in a trade or business. In such a case, any taxable gain generally will be taxed in the
same manner as gain that is effectively connected with the conduct of a U.S. trade or business, except that the branch
profits tax will not apply. We believe that we are not, and do not currently anticipate becoming, a United States real
property holding corporation for U.S. federal income tax purposes.
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Redemption of the Preferred Stock

Redemption of your Preferred Stock generally will be a taxable event. You will be treated as if you had sold your Preferred
Stock, with the consequences described in “—Gain on disposition of the Preferred Stock” above, if the redemption:
 
•  results in a complete termination of your stock interest in us;
•  is substantially disproportionate with respect to you; or
•  is not essentially equivalent to a dividend with respect to you.

In determining whether any of these tests have been met, shares of Preferred Stock or other classes of our stock
considered to be owned by you by reason of certain constructive ownership rules, as well as any such shares actually
owned, must be taken into account.

If a redemption does not meet any of the tests described above, the redemption will be treated as a distribution, with the
consequences described in “—Distributions on the Preferred Stock” above.

Information reporting requirements and backup withholding

Information returns will be filed with the IRS (annually, on IRS Form 1042-S) in connection with payments of dividends on our
Preferred Stock. Unless the Non-U.S. holder complies with certification procedures to establish that it is not a U.S. person,
information returns may be filed with the IRS in connection with the proceeds from a sale or other disposition of the Preferred
Stock and the Non-U.S. holder may be subject to U.S. backup withholding (currently at a rate of 28%) on dividend payments
on the Preferred Stock or on the proceeds from a sale or other disposition of the Preferred Stock. The certification
procedures required to claim a reduced rate of withholding under a treaty for dividends as described above will satisfy the
certification requirements necessary to avoid backup withholding as well. The amount of any backup withholding from a
payment to a Non-U.S. holder will be allowed as a credit against such holder’s U.S. federal income tax liability and may
entitle such holder to a refund, provided that the required information is timely furnished to the IRS.

Recently enacted U.S. federal withholding tax legislation

Under recently enacted legislation and administrative guidance, a U.S. withholding agent may be required to withhold 30%
of any dividends paid after December 31, 2013 (or, pursuant to a July 12, 2013 Treasury and IRS announcement, paid as
late as after June 30, 2014), and the proceeds of a sale or other disposition of the Preferred Stock paid after
December 31, 2016 to (i) a foreign financial institution (whether such foreign financial institution is the beneficial owner or an
intermediary) unless such foreign financial institution agrees to verify, report and disclose its U.S. accountholders and meets
certain other specified requirements or (ii) a non- financial foreign entity (whether such non- financial foreign entity is the
beneficial owner or an intermediary) unless such entity certifies that it does not have any substantial United States owners or
provides the name, address and taxpayer identification number of each substantial United States owner and such entity
meets certain other specified requirements (“FATCA withholding”). Non-U.S. holders should contact their own tax advisors
regarding the particular consequences to them of this new U.S. tax legislation.
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Certain ERISA considerations
Each person considering the use of plan assets of a pension, profit- sharing or other employee benefit plan, individual
retirement account, or other retirement plan, account or arrangement to acquire or hold shares of the Preferred Stock should
consider whether an investment in shares of the Preferred Stock would be consistent with the documents and instruments
governing the plan as well as applicable fiduciary requirements, and whether the investment would involve a prohibited
transaction under Section 406 of the Employee Retirement Income Security Act of 1974, as amended, or “ERISA,” or
Section 4975 of the Code.

Section 406 of ERISA and Section 4975 of the Code, as applicable, prohibit plans subject to Title I of ERISA and/or
Section 4975 of the Code (including entities such as collective investment funds, partnerships and separate accounts or
insurance company pooled separate accounts or insurance company general accounts whose underlying assets include
the assets of such plans, which we refer to collectively as “Plans” and individually as a “Plan”) from engaging in certain
transactions involving “plan assets” with persons who are “parties in interest,” under ERISA or “disqualified persons” under
the Code, or “parties in interest” with respect to the Plan. A violation of these prohibited transaction rules may result in civil
penalties or other liabilities under ERISA and/or an excise tax under Section 4975 of the Code for those persons, unless
exemptive relief is available under an applicable statutory, regulatory or administrative exemption. Certain plans including
those that are governmental plans (as defined in Section 3(32) of ERISA), certain church plans (as defined in Section 3(33)
of ERISA and Section 414(e) of the Code with respect to which the election provided by Section 410(d) of the Code has not
been made), and foreign plans (as described in Section 4(b)(4) of ERISA) are not subject to the requirements of ERISA or
Section 4975 of the Code but may be subject to similar provisions under applicable federal, state, local, foreign or other
regulations, rules or laws, or “Similar Laws.”

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

In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code may provide an exemption for the purchase
and sale of securities offered hereby, provided that neither the issuer of securities offered hereby nor any of its affiliates
have or exercise any discretionary authority or
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control or render any investment advice with respect to the assets of any Plan involved in the transaction, and provided
further that the Plan pays no more and receives no less than “adequate consideration” in connection with the transaction.
There can be no assurance that all of the conditions of any such exemptions will be satisfied. Each purchaser or holder of
shares of the Preferred Stock or any interest therein, and each person making the decision to purchase or hold shares of
the Preferred Stock on behalf of any such purchaser or holder will be deemed to have represented and warranted in both
its individual capacity and its representative capacity (if any), that (on each day from the date on which the purchaser or
holder acquires its interest in shares of the Preferred Stock to the date on which the purchaser disposes of its interest in
shares of the Preferred Stock) either: (a) its purchase and holding of shares of the Preferred Stock is not made on behalf of
or with “plan assets” of any Plan; or (b) if its purchase and holding of shares of the Preferred Stock is made on behalf of or
with the “plan assets” of a Plan, then (i) its purchase and holding of shares of the Preferred Stock will not result in a non-
exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, and (ii) neither Synovus nor any of
our affiliates is acting as a fiduciary (within the meaning of Section 3(21)) of ERISA in connection with the purchase or
holding of shares of the Preferred Stock and has not provided any advice concerning the purchase or holding of shares of
the Preferred Stock. Each purchaser and holder of shares of the Preferred Stock or any interest therein on behalf of any
governmental plan, church plan, and foreign plan will be deemed to have represented and warranted by its purchase or
holding of shares of the Preferred Stock or any interest therein that such purchase and holding does not violate any
applicable Similar Laws or rules.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in nonexempt
prohibited transactions, it is important that fiduciaries or other persons considering purchasing shares of the Preferred Stock
on behalf of or with “plan assets” of any Plan or plan asset entity consult with their counsel regarding the availability of
exemptive relief under any of the PTCEs listed above or any other applicable exemption, or the potential consequences of
any purchase or holding under Similar Laws, as applicable.
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Underwriting
We are offering the shares of the Preferred Stock described in this prospectus through a number of underwriters. J.P.
Morgan Securities LLC is acting as representative of the underwriters. We have entered into an underwriting agreement with
the underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the
underwriters, and each underwriter has severally agreed to purchase, at the public offering price less the underwriting
discounts and commissions set forth on the cover page of this prospectus, the number of shares of the Preferred Stock
listed next to its name in the following table:
 

Underwriters   
Number

of  shares 
J.P. Morgan Securities LLC    4,420,000  
Keefe, Bruyette & Woods, Inc.    390,000  
Sandler O’Neill & Partners, L.P.    390,000  
Total    5,200,000  

The underwriters are committed to purchase all the shares of the Preferred Stock offered by us if they purchase any shares
of the Preferred Stock. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments
of non-defaulting underwriters may also be increased or the offering may be terminated.

Our directors and officers may purchase shares of the Preferred Stock at the public offering price through a directed share
program. The number of shares of Preferred Stock available for sale to the general public in the public offering will be
reduced to the extent these persons purchase any shares of the Preferred Stock through the directed share program. Our
directors and executive officers are purchasing the Preferred Stock for investment purposes and accordingly have indicated
to us that they will not, without our consent, offer or sell such shares of the Preferred Stock for at least a period of 90 days
after purchase.

The underwriters propose to offer the shares of the Preferred Stock directly to the public at the initial public offering price set
forth on the cover page of this prospectus and to certain dealers at that price less a concession not in excess of $0.50 per
share or $0.375 per share in the case of sales to certain institutions. Any such dealers may resell shares to certain other
brokers or dealers at a discount of up to $0.45 per share or $0.35 per share in the case of sales to certain institutions from
the initial public offering price. After the initial public offering of the shares, the offering price and other selling terms may be
changed by the underwriters. Sales of shares made outside of the United States may be made by affiliates of the
underwriters.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

The shares of the Preferred Stock are a new issue of securities, and there is currently no established trading market for the
Preferred Stock. We intend to file an application to list the Preferred Stock on the NYSE under the symbol “SNVPrC.” If the
application is approved, we expect trading of the Preferred Stock on the NYSE to begin within the 30-day period after the
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initial delivery of the Preferred Stock. The underwriters have advised us that they intend to make a market in the Preferred
Stock. However, they are not obligated to do so and may discontinue any market making in the shares of the Preferred
Stock at any time in their sole discretion. Therefore, we cannot assure you that a liquid trading market for the Preferred
Stock will develop, that you will be able to sell your shares of the Preferred Stock at a particular time or that the price you
receive when you sell will be favorable.

Underwrit ing discounts and commissions
The underwriting fee is equal to the public offering price per share of the Preferred Stock less the amount paid by the
underwriters to us per share of the Preferred Stock. The underwriting fee is $0.7875 per share or $0.625 per share in the
case of sales to certain institutions. The following table shows the per share and total underwriting discounts and
commissions to be paid to the underwriters.
 

Per Share(1)   $ 0.7875  
Total   $4,095,000  
(1)  For sales to certain institutions, the per share underwriting discount will be $0.625, which will increase the proceeds to

us for these sales by $0.1625 per share.

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and
accounting expenses, but excluding the underwriting discounts and commissions, will be approximately $1,100,000.

A prospectus in electronic format may be made available on the websites maintained by one or more underwriters, or
selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares to
underwriters and selling group members for sale to their online brokerage account holders. Internet distributions will be
allocated by the representatives to underwriters and selling group members that may make Internet distributions on the
same basis as other allocations.

No sales of  similar securit ies
We have agreed that we will not offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or
otherwise dispose of any shares of the Preferred Stock or any securities substantially similar to or convertible into or
exchangeable for the Preferred Stock, or any options or warrants to purchase any shares of the Preferred Stock, or any
securities convertible into, exchangeable for or that represent the right to receive shares of the Preferred Stock, in each
case without the prior written consent of J.P. Morgan Securities LLC for a period of 90 days after the date of this prospectus
supplement

Price stabilizat ion and short  posit ions
The underwriters will be permitted to engage in certain transactions that stabilize the price of the Preferred Stock. These
transactions may consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of the Preferred
Stock. If the underwriters create a short position in the Preferred Stock in connection with the offering, i.e., if they sell more
shares of the Preferred Stock than are set forth on the cover page of the prospectus supplement, the underwriters may
reduce that short position by purchasing shares of the Preferred Stock in the open market. In general, purchases of a
security for the purpose of stabilization or to reduce a short position could cause the price of the security to be higher than it
might be in the absence of these purchases. Neither we nor 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
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price of the Preferred Stock. In addition, neither we nor the underwriters will make any representation that the underwriters
will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Sales outside the United States
Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the
securities offered by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by
this prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any other offering material or
advertisements in connection with the offer and sale of any such securities be distributed or published in any jurisdiction,
except under circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction.
Persons into whose possession this prospectus comes are advised to inform themselves about and to observe any
restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell
or a solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a
solicitation is unlawful.

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or (ii) to
investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005 (the “Order”) or (iii) high net worth entities, and other persons to whom it may lawfully be communicated, falling
with Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”). The securities
are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such securities will
be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this document
or any of its contents.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”), from and including the date on which the European Union Prospectus Directive (the “EU
Prospectus Directive”) is implemented in that Relevant Member State (the “Relevant Implementation Date”) an offer of
securities described in this prospectus may not be made to the public in that Relevant Member State prior to the publication
of a prospectus in relation to the shares which has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, all in accordance with the EU Prospectus Directive, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of shares to the public in that Relevant Member State at any
time:
 
•  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;
 
•  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;

 
•  to fewer than 100 natural or legal persons (other than qualified investors as defined in the EU Prospectus Directive)

subject to obtaining the prior consent of the book- running manager for any such offer; or
 
•  in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the

Prospectus Directive.
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For the purposes of this provision, the expression an “offer of securities to the public” in relation to any securities 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 the securities to be offered so as to enable an investor to decide to purchase or subscribe for the securities, as
the same may be varied in that Member State by any measure implementing the EU Prospectus Directive in that Member
State and the expression EU Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing
measure in each Relevant Member State.

Conflicts of  interest
Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to
time in the future certain commercial banking, financial advisory, investment banking and other services for us and such
affiliates in the ordinary course of their business, for which they have received and may continue to receive customary fees
and commissions. In addition, from time to time, certain of the underwriters and their affiliates may effect transactions for their
own account or the account of customers, and hold on behalf of themselves or their customers, long or short positions in our
debt or equity securities or loans, and may do so in the future.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(which may include bank loans and/or credit default swaps) for their own account and for the accounts of their customers.
Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. Certain of the
underwriters or their affiliates that have a lending relationship with us routinely hedge their credit exposure to us consistent
with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure
by entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in
our securities including potentially the Preferred Stock offered hereby. Any such credit default swaps or short positions could
adversely affect future trading prices of the Preferred Stock offered hereby. The underwriters and their affiliates may also
make investment recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities
and instruments.
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Validity of securities
The validity of the securities will be passed upon by Alana L. Griffin, Deputy General Counsel of Synovus. Certain other
legal matters in connection with this offering will be passed upon for us by Alston & Bird LLP, Atlanta, Georgia. Any
underwriters will be represented by their own legal counsel. Certain legal matters in connection with this offering will be
passed upon for the underwriters by Wachtell, Lipton, Rosen & Katz , New York, New York.

Experts
The consolidated financial statements of Synovus Financial Corp. and its subsidiaries as of December 31, 2012 and 2011,
and for each of the years in the three-year period ended December 31, 2012, and the assessment of the effectiveness of
internal control over financial reporting as of December 31, 2012, included in Synovus’ Annual Report on Form 10-K for the
year ended December 31, 2012, incorporated by reference herein, have been incorporated by reference herein in reliance
upon the reports of KPMG LLP, independent registered public accounting firm, included in Synovus’ Annual Report on Form
10-K for the year ended December 31, 2012, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.
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PROSPECTUS
 

COMMON STOCK
PREFERRED STOCK

DEPOSITARY SHARES
PREFERRED STOCK PURCHASE RIGHTS

WARRANTS
DEBT SECURITIES

PURCHASE CONTRACTS
UNITS

 
 

The securities listed above may be o ffered and so ld by us to  o r through one o r more underwriters, dealers and agents, o r directly
to  purchasers, on a continuous o r delayed basis. We will provide specific  terms o f each issuance o f these securities in supplements to
this prospectus. You should read this prospectus and any supplement carefully befo re you invest in the securities described in the
applicable  prospectus supplement.

This prospectus may no t be used to  sell securities unless accompanied by the applicable  prospectus supplement.

Synovus Financial Corp.’s common stock is traded on the New York Stock Exchange under the trading  symbol “SNV.”

Any securities o ffered by this prospectus and any accompanying  prospectus supplement will be equity securities or
unsecured obligations and will no t be savings accounts, deposits or o ther obligations o f any banking  or non- banking
subsidiary o f ours and are not insured by the Federal Deposit Insurance Corporation, the bank insurance fund or any o ther
governmental agency or instrumentality.

Investing  in these securities invo lves certain risks. You should carefully read and consider the information referred to
under the heading  “Risk Factors” beg inning  on page 6  o f this prospectus and set forth in the documents incorporated by
reference herein before you invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved o f
these securities or determined if this prospectus is truthful or complete. Any representation to  the contrary is a criminal
o ffense.
 

 
The date  o f this prospectus is July 18, 2013.
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ABOUT THIS PROSPECTUS

Unless o therwise mentioned o r unless the context requires o therwise, all references in this prospectus to  “Synovus,” “we,” “us,”
“our,” o r similar references mean Synovus Financial Corp. and its conso lidated subsidiaries.

This prospectus is part o f a reg istration statement we have filed with the Securities and Exchange Commission (SEC) using  a
“shelf” reg istration process. Using  this process, we may o ffer and sell any combination o f the securities described in this prospectus in
one o r more o fferings.

This prospectus provides you with a general description o f the securities we may o ffer. Each time this prospectus is used to  o ffer
and sell securities, we will provide a prospectus supplement and, if applicable , a pric ing  supplement that will describe the specific  terms
of the o ffering . The prospectus supplement and any pricing  supplement may also  add to , update  o r change the info rmation contained in
this prospectus. Please carefully read this prospectus, the prospectus supplement and any applicable  pricing  supplement, in addition to
the info rmation contained in the documents we refer to  under the heading  “Where You Can Find More Info rmation.”

You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus
supplement or any pricing  supplement. We have not authorized anyone else  to  provide you with different information. We
are not making  an o ffer o f these securities in any state where the o ffer is no t permitted. You should not assume that the
information in this prospectus, any prospectus supplement or any pricing  supplement is accurate as o f any date o ther than
the date on the front o f the document and that any information we have incorporated by reference is accurate as o f any date
o ther than the date o f the document incorporated by reference.

FORWARD- LOOKING STATEMENTS

Certain statements made o r inco rporated by reference in this prospectus which are  no t statements o f histo rical fact constitute
fo rward-looking  statements within the meaning  o f, and subject to  the pro tections o f, Section 27A o f the Securities Act o f 1933, as
amended, and Section 21E o f the Securities Exchange Act o f 1934 , as amended. Fo rward-looking  statements include statements with
respect to  Synovus’ beliefs, plans, objectives, goals, targets, expectations, antic ipations, assumptions, estimates, intentions and
future perfo rmance and invo lve known and unknown risks, many o f which are  beyond Synovus’ contro l and which may cause Synovus’
actual results, perfo rmance o r achievements o r the commercial banking  industry o r economy generally, to  be materially different from
future results, perfo rmance o r achievements expressed o r implied by such fo rward-looking  statements.

All statements o ther than statements o f histo rical fact are  fo rward-looking  statements. You can identify these fo rward-looking
statements through Synovus’ use o f words such as “believes,” “antic ipates,” “expects,” “may,” “will,” “assumes,” “predicts,”
“could,” “should,” “would,” “intends,” “targets,” “estimates,” “pro jects,” “plans,” “po tential” and o ther similar words and expressions
o f the future  o r o therwise regarding  the outlook fo r Synovus’ future  business and financial perfo rmance and/o r the perfo rmance o f the
commercial banking  industry and economy in general. Fo rward-looking  statements are  based on the current beliefs and expectations o f
Synovus’ management and are  subject to  significant risks and uncertainties. Actual results may differ materially from those
contemplated by such fo rward-looking  statements. A number o f facto rs could cause actual results to  differ materially from those
contemplated by the fo rward-looking  statements in this document. Many o f these facto rs are  beyond Synovus’ ability to  contro l o r
predict. These facto rs include, but are  no t limited to :
 

(1) further deterio ration in credit quality may result in increased non-perfo rming  assets and credit lo sses, which could adversely
impact our capital, financial condition, and results o f operations;
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(2) the risk that our allowance fo r loan lo sses may prove to  be inadequate  o r may be negatively affected by credit risk exposures;
 

(3) further declines in the values o f residential and commercial real estate  may result in further write-downs o f assets and realized
losses on disposition o f non-perfo rming  assets, which may increase credit lo sses and negatively affect our financial results;

 

(4 ) the risk that we may no t realize  the expected benefits from our effic iency and g rowth initiatives, which will negatively affect our
future pro fitability;

 

(5) the risks that if economic conditions worsen o r regulato ry capital rules are  modified, o r the results o f mandated “stress testing”
do  no t satisfy certain criteria, we may be required to  undertake additional strateg ic  initiatives to  improve our capital position;

 

(6) changes in the interest rate  environment and competition in our primary market area may result in increased funding  costs o r
reduced earning  assets yields, thus reducing  marg ins and net interest income;

 

(7) changes in the cost and availability o f funding  due to  changes in the deposit market and credit market, o r the way in which we are
perceived in such markets, including  any reduction in our credit ratings;

 

(8) the impact on our bo rrowing  costs, capital costs and our liquidity due to  our status as a non-investment g rade issuer and any
reduction in our credit ratings;

 

(9) restric tions o r limitations on access to  funds from histo rical and alternative sources o f liquidity could adversely affect our overall
liquidity, which could restric t our ability to  make payments on our obligations o r dividend payments on our Common Stock and
Series A Preferred Stock and our ability to  support asset g rowth and sustain our operations and the operations o f Synovus Bank;

 

(10) future availability and cost o f additional capital and liquidity on favorable  terms, if at all;
 

(11) the risk that even though we have reversed substantially all o f the deferred tax asset valuation allowance, we may be required to
increase the valuation allowance in future  periods, o r we may no t be able  to  realize  the deferred tax assets in the future;

 

(12) the risk that we could have an “ownership change” under Section 382 o f the IRC, which could impair our ability to  timely and fully
utilize  our net operating  lo sses and built-in lo sses that may exist when such “ownership change” occurs;

 

(13) the impact on our financial results, reputation, and business if we are  unable  to  comply with all applicable  federal and state
regulations, board reso lutions adopted at the request o f our regulato rs, o r o ther superviso ry actions o r directives and any
necessary capital initiatives;

 

(14 ) the impact o f our continued partic ipation in TARP and the CPP, including  the impact on compensation and o ther restric tions
imposed under TARP which affect our ability to  attract, re tain, and compensate  talented executives and o ther employees and the
impact o f actions that we may be required to  take to  exit from the CPP and repay the outstanding  Series A Preferred Stock issued
under the CPP;

 

(15) the impact o f The Dodd-Frank Wall Street Refo rm and Consumer Pro tection Act and o ther recent and proposed changes in
governmental po licy, laws and regulations, including  proposed and recently enacted changes in the regulation o f banks and
financial institutions, o r the interpretation o r application thereo f, including  restric tions, increased capital requirements, limitations
and/o r penalties arising  from banking , securities and insurance laws, enhanced regulations and examinations and restric tions on
compensation;

 

(16) the risk that we may be unable  to  pay dividends on our Common Stock;
 

(17) the risk that we may be required to  make substantial expenditures to  keep pace with the rapid techno log ical changes in the financial
services market;

 

(18) the risk that our enterprise  risk management framework may no t identify o r address risks adequately, which may result in
unexpected lo sses;
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(19) risks related to  a failure  in o r breach o f our operational o r security systems o f our infrastructure, o r those o f our third party
vendors and o ther service providers, including  as a result o f cyber-attacks, which could disrupt our businesses, result in the
disclosure o r misuse o f confidential o r proprietary info rmation, damage our reputation, increase our costs o r cause lo sses;

 

(20) risks related to  our reliance on third parties to  provide key components o f our business infrastructure, including  the costs o f
services and products provided to  us by third parties, and risks related to  disruptions in service o r financial difficulties o f a third
party vendor;

 

(21) the costs and effects o f litigation, investigations, inquiries o r similar matters, o r adverse facts and developments related thereto ;
 

(22) the risk that we may be required to  reco rd goodwill impairment charges in the future;
 

(23) risks related to  the lo ss o f customers to  alternatives to  bank deposits, which could affect our income and fo rce us to  rely on
relatively more expensive sources o f funding ;

 

(24 ) risks related to  recent and proposed changes in the mortgage banking  industry, including  the risk that we may be required to
repurchase mortgage loans so ld to  third parties and the impact o f the “ability to  pay” and “qualified mortgage” rules on our loan
orig ination process and fo reclosure proceedings;

 

(25) the effects o f any damages to  Synovus’ reputation resulting  from developments related to  any o f the items identified above; and
 

(26) o ther facto rs and o ther info rmation contained in this prospectus and in o ther reports and filings that we make with the SEC under
the Exchange Act, including , without limitation, those found in “Part I — Item 1A. — Risk Facto rs” o f Synovus’ 2012 Form 10-K.

For a discussion o f these and o ther risks that may cause actual results to  differ from expectations, refer to  “Part I — Item 1A. Risk
Facto rs” and o ther info rmation contained in Synovus’ 2012 Form 10-K and our o ther periodic  filings, including  quarterly reports on
Form 10-Q and current reports on Form 8-K, that we file  from time to  time with the SEC. All written o r o ral fo rward-looking  statements
that are  made by o r are  attributable  to  Synovus are  expressly qualified by this cautionary no tice. You should no t place undue reliance on
any fo rward-looking  statements since those statements speak only as o f the date  on which the statements are  made. Synovus
undertakes no  obligation to  update  any fo rward-looking  statement to  reflect events o r c ircumstances after the date  on which the
statement is made o r to  reflect the occurrence o f new info rmation o r unanticipated events, except as may o therwise be required by
law.

WHERE YOU CAN FIND MORE INFORMATION

We file  annual, quarterly and current reports, proxy statements and o ther info rmation with the SEC. You may read and copy any
document we file  at the SEC’s public  reference room at 100 F Street, N.E., Washing ton, D.C. 20549. Please call the SEC at 1-800-SEC-
0330 fo r further info rmation on their public  reference room. Our SEC filings are  also  available  to  the public  at the SEC’s web site
(http://www.sec.gov). Our common stock is listed on the New York Stock Exchange (NYSE) under the symbol “SNV,” and all such
reports, proxy statements and o ther info rmation filed by us with the NYSE may be inspected at the NYSE’s o ffices at 20 Broad Street,
New York, New York 10005. Fo r further info rmation on obtaining  copies o f our public  filings at the New York Stock Exchange, you
should call 212-656-5060. Finally, we maintain an Internet site  where you can find additional info rmation. The address o f our Internet site
is http://www.synovus.com. All internet addresses provided in this prospectus o r in any accompanying  prospectus supplement are  fo r
info rmational purposes only and are  no t intended to  be hyperlinks. In addition, the info rmation on our Internet site , o r any o ther Internet
site  described herein, is no t a part o f, and is no t inco rporated o r deemed to  be inco rporated by reference in, this prospectus o r any
accompanying  prospectus supplement o r o ther o ffering  materials.

We have filed a reg istration statement, o f which this prospectus is a part, covering  the securities o ffered hereby. As allowed by
SEC rules, this prospectus does no t contain all o f the info rmation set fo rth in the
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reg istration statement and the exhibits thereto . We refer you to  the reg istration statement and the exhibits thereto  fo r further
info rmation. This prospectus is qualified in its entirety by such o ther info rmation.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to  “inco rporate  by reference” into  this prospectus, which means that we can disclose important info rmation to
you by referring  you to  ano ther document filed separately with the SEC. The info rmation inco rporated by reference is deemed to  be
part o f this prospectus from the date  o f filing  those documents. Any reports filed by us with the SEC on o r after the date  o f this
prospectus will automatically update  and, where applicable , supersede any info rmation contained in this prospectus o r inco rporated by
reference in this prospectus.

This prospectus inco rporates by reference the documents listed below that we have previously filed with the SEC. They contain
important info rmation about Synovus and its financial condition:

(a) Annual Report on Form 10-K fo r the year ended December 31, 2012, filed on March 1, 2013;
(b) Those po rtions o f the Definitive Proxy Statement on Schedule 14A filed by Synovus on March 15, 2013 in connection

with its 2013 Annual Meeting  o f Shareho lders that are  inco rporated by reference into  its Annual Report on Form 10-K fo r the year
ended December 31, 2012;

(c) Quarterly Report on Form 10-Q fo r the quarter ended March 31, 2013;
(d) Current Reports on Form 8-K filed January 11, 2013, April 23, 2013 (first filing  only), April 24 , 2013, May 1,

2013, May 14 , 2013, May 29, 2013 and June 20, 2013 (in all instances o ther than info rmation in such reports that is furnished and
no t deemed to  be filed);

(e) The description o f Synovus’ common stock, $1.00 par value per share, set fo rth in the reg istration statement on Form 8-
A/A filed with the SEC on December 17, 2008, including  any amendment o r report filed with the SEC fo r the purpose o f updating
this description; and

(f) The description o f Synovus’ preferred stock purchase rights, set fo rth in the Current Report on Form 8-K filed with the
SEC on April 26, 2010, including  the reg istration statements on Form 8-A12B/A filed on September 6, 2011 and April 24 , 2013
and any o ther amendment, repo rt o r reg istration statement on Form 8-A filed with the SEC fo r the purpose o f updating  this
description.

All documents we file  pursuant to  Sections 13(a), 13(c), 14  o r 15(d) o f the Exchange Act on o r after the date  o f this prospectus
and prio r to  the termination o f the o ffering  o f the securities to  which this prospectus relates (o ther than info rmation in such documents
that is furnished and no t deemed to  be filed) shall be deemed to  be inco rporated by reference into  this prospectus and to  be part hereo f
from the date  o f filing  o f those documents. In case o f a conflic t o r inconsistency between info rmation contained in this prospectus ar
any accompanying  prospectus supplement and info rmation inco rporated by reference into  this prospectus and any accompanying
prospectus supplement, you should rely on the info rmation that was filed later.

We will provide to  each person, including  any beneficial owner, to  whom a copy o f this prospectus is delivered, a copy o f any o r
all o f the info rmation that has been inco rporated by reference in this prospectus but no t delivered with this prospectus (o ther than the
exhibits to  such documents which are  no t specifically inco rporated by reference therein); we will provide this info rmation at no  cost to
the requester upon written o r o ral request to :

Directo r o f Investo r Relations
Synovus Financial Corp.

1111 Bay Avenue, Suite  501
Columbus, Georg ia 31901

(706) 644-1930
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SYNOVUS FINANCIAL CORP.

Synovus Financial Corp. is a financial services company and a reg istered bank ho lding  company headquartered in Co lumbus,
Georg ia. We provide integ rated financial services including  commercial and retail banking , financial management, insurance and
mortgage services to  our customers through our locally-branded banking  divisions o f our who lly-owned subsidiary bank, Synovus
Bank, and o ther o ffices in Georg ia, Alabama, South Caro lina, Flo rida and Tennessee.

Our relationship-driven community banking  model is built on creating  long-term relationships with our customers. This relationship
banking  approach allows our bankers to  serve their customers’ individual needs and demonstrates our commitment to  the communities
in which we operate . We believe that these facto rs position us to  take advantage o f future  g rowth opportunities in our existing  markets.

We were inco rporated under the laws o f the State  o f Georg ia in 1972. Our principal executive o ffices are  located at 1111 Bay
Avenue, Suite  500, Co lumbus, Georg ia 31901 and our te lephone number at that address is (706) 649-2311. Our Common Stock is
traded on the NYSE under the symbol “SNV.”

RISK FACTORS

Investing  in our securities invo lves risks. You should carefully consider the risks described under “Risk Facto rs” in our most recent
Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q which descriptions are  inco rporated by reference
herein, as well as the o ther info rmation contained o r inco rporated by reference in this prospectus o r in any prospectus supplement
hereto  befo re making  a decision to  invest in our securities. See “Where You Can Find More Info rmation,” above.

USE OF PROCEEDS

We intend to  use the net proceeds from the sales o f the securities as set fo rth in the applicable  prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
 
  Thre e  m onths  e nde d Marc h 31,  Ye ar Ende d De c e m be r 31,  
  2013   2012   2012   2011   2010   2009   2008  
Including  interest on deposits   1.67x    1.36x    0.87x    0.59x    (1.27x)   (1.97x)   0.16x  
Excluding  interest on deposits   2.05x    1.76x    0.78x    (0.06x)   (7.11x)   (15.10x)   (4 .51x) 

For the year ended December 31, 2011, earnings were insuffic ient to  cover fixed charges and preferred stock dividends by
$118 million (including  and excluding  interest on deposits). Fo r the year ended December 31, 2010, earnings were insuffic ient to  cover
fixed charges and preferred stock dividends by $907 million (including  and excluding  interest on deposits). Fo r the year ended
December 31, 2009, earnings were insuffic ient to  cover fixed charges and preferred stock dividends by $1.66 billion (including  and
excluding  interest on deposits). Fo r the year ended December 31, 2008, earnings were insuffic ient to  cover fixed charges and
preferred stock dividends by $661 million (including  and excluding  interest on deposits). In each period during  which earnings were
insuffic ient to  cover fixed charges and preferred stock dividends, Synovus met all financial obligations.
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DESCRIPTION OF SECURITIES

This prospectus contains a summary o f the securities that Synovus may sell. These summaries are  no t meant to  be a complete
description o f each security. However, this prospectus and the accompanying  prospectus supplement contain the material terms o f the
securities being  o ffered.

DESCRIPTION OF CAPITAL STOCK

The fo llowing  description summarizes the terms o f our common stock and preferred stock but does no t purport to  be complete ,
and it is qualified in its entirety by reference to  the applicable  provisions o f federal law governing  bank ho lding  companies, Georg ia law
and our artic les o f inco rporation and bylaws. Our artic les o f inco rporation and bylaws are  inco rporated by reference as exhibits to  our
Annual Report on Form 10-K fo r the year ended December 31, 2012 filed with the SEC. See the “Inco rporation o f certain info rmation
by reference” section o f this prospectus supplement.

General
Our autho rized capital stock consists o f 1,200,000,000 shares o f common stock, par value $1.00 per share, and

100,000,000 shares o f preferred stock, no  par value. As o f June 30, 2013, there  were 910,514 ,396 shares o f our common stock and
967,870 shares o f our preferred stock issued and outstanding . All outstanding  shares o f our common stock and preferred stock are ,
and the shares to  be so ld under this prospectus supplement will be, when issued and paid fo r, fully paid and non-assessable .

Common Stock
Voting Rights

Although we only have one class o f common stock, certain shares o f our common stock are  entitled to  ten vo tes per share on
each matter submitted to  a vo te  at a meeting  o f shareho lders, including  common stock held as described below. The common stock
offered in this o ffering  is only entitled to  one vo te  per share on each matter submitted to  a vo te  at a meeting  o f shareho lders. Ho lders
o f our common stock are  entitled to  ten vo tes on each matter submitted to  a vo te  at a meeting  o f shareho lders fo r each share o f our
common stock that:
 

 •  has had the same beneficial owner since April 24 , 1986;
 

 
•  was acquired by reason o f partic ipation in a dividend reinvestment plan o ffered by us and is held by the same beneficial

owner fo r whom it was acquired under such plan;
 

 
•  is held by the same beneficial owner to  whom it was issued as a result o f an acquisition o f a company o r business by us where

the reso lutions adopted by our board o f directo rs approving  such issuance specifically reference and g rant such rights;
 

 
•  was acquired under any employee, o fficer and/o r directo r benefit plan maintained fo r one o r more o f our and/o r our

subsidiaries’ employees, o fficers and/o r directo rs, and is held by the same beneficial owner fo r whom it was acquired under
such plan;

 

 
•  is held by the same beneficial owner to  whom it was issued by us, o r to  whom it was transferred by us from treasury shares,

and the reso lutions adopted by our board o f directo rs approving  such issuance and/o r transfer specifically reference and
grant such rights;

 

 
•  has been beneficially owned continuously by the same shareho lder fo r a period o f fo rty-eight (48) consecutive months

befo re the reco rd date  o f any meeting  o f shareho lders at which the share is e lig ible  to  be vo ted; o r
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•  is owned by a ho lder who , in addition to  shares which are  beneficially owned under any o f the o ther requirements set fo rth
above, is the beneficial owner o f less than 1,139,063 shares o f our common stock, which amount has been appropriately
adjusted to  reflect the stock splits which have occurred subsequent to  April 24 , 1986 and with such amount to  be
appropriately adjusted to  properly reflect any o ther change in our common stock by means o f a stock split, a stock
dividend, a recapitalization o r o ther similar action occurring  after April 24 , 1986.

For purposes o f determining  vo ting  power under the provisions above, any share o f our common stock acquired pursuant to
stock options shall be deemed to  have been acquired on the date  the option was g ranted, and any shares o f common stock acquired as
a direct result o f a stock split, stock dividend o r o ther type o f share distribution will be deemed to  have been acquired and held
continuously from the date  on which shares with regard to  such dividend shares were issued were acquired.

Ho lders o f shares o f our common stock no t described above are  entitled to  one vo te  per share fo r each such share. A
shareho lder may own bo th ten-vo te  shares and one-vo te  shares, in which case he o r she will be entitled to  ten vo tes fo r each ten-vo te
share and one vo te  fo r each one-vo te  share.

In connection with various meetings o f our shareho lders, shareho lders are  required to  submit to  our board o f directo rs
satisfacto ry proo f necessary fo r the board o f directo rs to  determine whether such shareho lders’ shares o f our common stock are  ten-
vo te  shares. If such info rmation is no t provided to  our board o f directo rs, shareho lders who  would, if they had provided such
info rmation, be entitled to  ten vo tes per share, are  entitled to  only one vo te  per share.

Our common stock is reg istered with the SEC and is listed on the NYSE. According ly, our common stock is subject to  a NYSE
rule, which, in general, prohibits a company’s common stock and equity securities from being  listed on the NYSE if the company
issues securities o r takes o ther co rporate  action that would have the effect o f nullifying , restric ting  o r disparately reducing  the vo ting
rights o f existing  shareho lders o f the company. However, such rule  contains a “g randfather” provision, under which vo ting  rights fo r
our common stock qualifies, which, in general, permits g randfathered disparate  vo ting  rights plans to  continue to  operate  as adopted.

Except with respect to  vo ting , ten-vo te  shares and one-vo te  shares are  identical in all respects and constitute  a sing le  class o f
stock, i.e ., our common stock. Neither the ten-vo te  shares no r the one-vo te  shares have a preference over the o ther with regard to
dividends o r distributions upon liquidation.

Preemptive Rights; Cumulative Voting; Liquidation
Our common stock does no t carry any preemptive rights enabling  a ho lder to  subscribe fo r o r receive shares o f our common

stock. In the event o f liquidation, ho lders o f our common stock are  entitled to  share in the distribution o f assets remaining  after
payment o f debts and expenses and after required payments to  ho lders o f our preferred stock. Ho lders o f shares o f our common
stock are  entitled to  receive dividends when declared by the board o f directo rs out o f funds legally available  therefo r, subject to  the
rights o f the ho lders o f our preferred stock. The outstanding  shares o f our common stock are  validly issued, fully paid and
nonassessable .

There are  no  redemption o r sinking  fund provisions applicable  to  our common stock.

Dividends
Synovus is a legal entity separate  and distinct from its subsidiaries. Under the laws o f the State  o f Georg ia, we, as a business

co rporation, may declare  and pay dividends in cash o r property unless the payment o r declaration would be contrary to  restric tions
contained in our artic les o f inco rporation, o r unless, after payment o f the dividend, we would no t be able  to  pay our debts when they
become due in the usual course o f our business o r our to tal assets would be less than the sum o f our to tal liabilities. In addition, we are
also  subject to  federal regulato ry capital requirements that effectively limit the amount o f cash dividends, if any that we may pay.
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Under the Federal Reserve Board guidance reissued on February 24 , 2009, the Federal Reserve may restric t our ability to  pay
dividends on any class o f capital stock o r any o ther Tier 1 capital instrument if we are  no t deemed to  have a strong  capital position. In
addition, we may have to  reduce o r e liminate  dividends if:
 

 
•  our net income available  to  shareho lders fo r the past four quarters, net o f dividends previously paid during  that period, is no t

suffic ient to  fully fund the dividends;
 

 
•  our prospective rate  o f earnings retention is no t consistent with the ho lding  company’s capital needs and overall current and

prospective financial condition; o r
 

 •  we will no t meet, o r are  in danger o f no t meeting , the minimum regulato ry capital adequacy ratio s.

On November 17, 2010, the Federal Reserve Board issued further guidance no ting , among  o ther things, that bank ho lding
companies should consult with the Federal Reserve befo re taking  any actions that could result in a diminished capital bases, including
increasing  dividends.

As previously disclosed, we entered into  a memorandum of understanding  (MOU) with the Federal Reserve Bank o f Atlanta and
the Georg ia Department o f Banking  and Finance (GDBF) in August o f 2009. On April 22, 2013, that MOU was terminated, and was
replaced with a reso lution adopted by our board o f directo rs that requires Synovus, among  o ther things, to  info rm and consult with
applicable  regulato ry agencies in advance o f declaring  o r paying  any future  dividends, with the understanding  that those regulato ry
agencies could decide at any time that paying  any dividends could be an unsafe o r unsound banking  practice . The Federal Reserve
Board has indicated that bank ho lding  companies should carefully review their dividend po licy and has in some cases discouraged
payment unless bo th asset quality and capital are  very strong . Additionally, we are  subject to  contractual restric tions that limit our ability
to  pay dividends if there  is an event o f default under such contract. Synovus is presently subject to , and in the future  may become
subject to , additional superviso ry actions and/o r enhanced regulation that could have a material negative effect on business, operating
flexibility, financial condition, and the value o f its common stock. See “Part I — Item 1. Business — Supervision, Regulation and Other
Facto rs — Dividends,” “Part I — Item 1A. Risk facto rs — “We presently are subject to, and in the future may become subject to,
supervisory actions and enhanced regulation that could have a material negative effect on our business, reputation, operating
flexibility, financial condition and the value of our Common Stock” and “We may be unable to pay dividends on our Common Stock” o f
Synovus’ 2012 Annual Report on Form 10-K fo r additional info rmation regarding  dividends on Synovus stock.

The primary sources o f funds fo r our payment o f dividends to  our shareho lders are  cash on hand and dividends from our
subsidiary bank and our non-bank subsidiaries. Various federal and state  statuto ry provisions and regulations limit the amount o f
dividends that our subsidiary bank and our non-banking  subsidiaries may pay. Our subsidiary bank is a Georg ia bank. Under the
regulations o f the Georg ia Department o f Banking  and Finance, a Georg ia bank must have approval o f the Georg ia Department o f
Banking  and Finance to  pay cash dividends if, at the time o f such payment:
 

 •  the ratio  o f Tier 1 capital to  adjusted to tal assets is less than 6 percent;
 

 
•  the aggregate  amount o f dividends to  be declared o r antic ipated to  be declared during  the current calendar year exceeds 50

percent o f its net after-tax pro fits fo r the previous calendar year; o r
 

 
•  its to tal c lassified assets in its most recent regulato ry examination exceeded 80 percent o f its Tier 1 capital plus its

allowance fo r loan lo sses, as reflected in the examination.

In addition, the Georg ia Financial Institutions Code contains restric tions on the ability o f a Georg ia bank to  pay dividends o ther
than from retained earnings without the approval o f the Georg ia Department o f Banking  and Finance.

The Federal Deposit Insurance Corporation Improvement Act generally prohibits a deposito ry institution from making  any capital
distribution, including  payment o f a dividend, o r paying  any management fee to  its
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ho lding  company if the institution would thereafter be undercapitalized. In addition, federal banking  regulations applicable  to  us and our
bank subsidiary require  minimum levels o f capital that limit the amounts available  fo r payment o f dividends. In addition, many regulato rs
have a po licy, but no t a requirement, that a dividend payment should no t exceed net income to  date  in the current year. Finally, the
ability o f banks and bank ho lding  companies to  pay dividends, and the contents o f their respective dividend po licies, could be impacted
by a range o f changes imposed by The Dodd-Frank Wall Street Refo rm and Consumer Pro tection Act, many o f which will require
implementing  rules to  become effective.

We also  previously disclosed that our subsidiary bank entered into  a MOU with the GDBF and the Federal Deposit Insurance
Corporation (FDIC) in June o f 2010. On May 29, 2013, the bank MOU was terminated, and was replaced with a reso lution adopted by
the board o f directo rs o f the bank that requires the bank, among  o ther things, to  obtain the approval o f the FDIC and the Commissioner
o f the GDBF prio r to  the bank paying  any cash dividends to  us.

Preferred Stock and Warrants
On December 19, 2008, we issued to  the Treasury 967,870 shares o f our Series A Preferred Stock, having  a liquidation amount

per share equal to  $1,000, fo r a to tal liquidation preference o f $967,870,000. The Series A Preferred Stock pays cumulative dividends
at a rate  o f 5% per year fo r the first five years and thereafter at a rate  o f 9% per year. We may, at our option and with the consent o f the
FDIC, redeem, in who le o r in part, the Series A Preferred Stock at the liquidation amount per share plus accrued and unpaid dividends.
The Series A Preferred Stock is generally non-vo ting . A consequence o f the Series A Preferred Stock purchase includes certain
restric tions on executive compensation that could limit the tax deductibility o f compensation that we pay to  our executive
management. In addition, the American Recovery and Reinvestment Act o f 2009 and the Treasury’s February 10, 2009 Financial
Stability Plan and regulations issued on June 15, 2009 may retroactively affect us and modify the terms o f the Series A Preferred Stock.
See “Part I — Item 1A. Risk facto rs — “We are subject to regulatory initiatives applicable to financial institutions in general and
TARP recipients in particular that could adversely impact our ability to attract and retain key employees and pursue business
opportunities and could put us at a competitive disadvantage compared to our competitors” o f Synovus’ 2012 Annual Report on Form
10-K fo r additional info rmation.

As part o f our issuance o f the Series A Preferred Stock, we also  issued the Treasury a warrant to  purchase up to
15,510,737 shares o f our common stock, which we refer to  as the “Warrant,” at an initial per share exercise  price o f $9.36. The Warrant
provides fo r the adjustment o f the exercise  price and the number o f shares o f our common stock issuable  upon exercise  pursuant to
customary anti-dilution provisions, such as upon stock splits o r distributions o f securities o r o ther assets to  ho lders o f our common
stock, and upon certain issuances o f our common stock at o r below a specified price relative to  the initial exercise  price. The issuance
of securities pursuant to  this prospectus supplement will no t trigger the anti-dilution provisions o f the Warrant. The Warrant expires on
December 19, 2018. Pursuant to  the Securities Purchase Agreement, the Treasury has ag reed no t to  exercise  vo ting  power with
respect to  any shares o f common stock issued upon exercise  o f the Warrant.

Rights Plan
On April 26, 2010, our board o f directo rs adopted a Shareho lder Rights Plan (the “Rights Plan”). The purpose o f the Rights Plan is

to  pro tect our ability to  use certain tax assets, such as net operating  lo ss carryfo rwards, capital lo ss carryfo rwards and certain built-in
losses (the “Tax Benefits”), to  o ffset future  income. Our use o f the Tax Benefits in the future  would be substantially limited if we
experience an “ownership change” fo r U.S. federal income tax purposes. In general, an “ownership change” will occur if there  is a
cumulative change in our ownership by “5-percent shareho lders” (as defined under U.S. income tax laws) that exceeds 50 percentage
po ints over a ro lling  three-year period.

The Rights Plan is designed to  reduce the likelihood that we will experience an ownership change by discourag ing  (i) any person o r
g roup from becoming  (a) a beneficial owner o f 5% o r more o f the then outstanding
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common stock o f Synovus o r (b) a “5-percent shareho lder” (as defined under the U.S. income tax laws) with respect to  Synovus (in
either case, a “Thresho ld Ho lder”) and (ii) any existing  Thresho ld Ho lder from acquiring  any additional stock o f Synovus. There is no
guarantee, however, that the Rights Plan will prevent us from experiencing  an ownership change.

A co rporation that experiences an ownership change will generally be subject to  an annual limitation on certain o f its pre-ownership
change tax assets in an amount generally equal to  the equity value o f the co rporation immediately befo re the ownership change,
multiplied by the “long-term tax-exempt rate” (subject to  certain adjustments).

After g iving  careful consideration to  this issue, our board o f directo rs has concluded that the Rights Plan is in the best interests o f
Synovus and its shareho lders.

In connection with the adoption o f the Rights Plan, on April 26, 2010, our board o f directo rs declared a dividend o f one preferred
stock purchase right (a “Right”) fo r each share o f common stock outstanding  at the close o f business on April 29, 2010 (the “Record
Date”) and autho rized the issuance o f one Right (subject to  adjustment) in respect o f each share o f common stock issued after the
Record Date.

Each Right will initially represent the right to  purchase, fo r $12.00 (the “Purchase Price”), one one-millionth o f a share o f Series B
Partic ipating  Cumulative Preferred Stock, no  par value (the “Preferred Stock”). The terms and conditions o f the Rights are  set fo rth in
the Rights Plan.

The Rights will no t be exercisable  until the earlier o f (i) the close o f business on the 10th business day after the date  (the “Stock
Acquisition Date”) o f the announcement that a person has become an Acquiring  Person (as defined below) and (ii) the close o f
business on the 10th business day (o r such later day as may be designated prio r to  the Stock Acquisition Date by our board o f
directo rs) after the date  o f the commencement o f a tender o r exchange o ffer by any person that could, if consummated, result in such
person becoming  an Acquiring  Person. The date  that the Rights become exercisable  is referred to  as the “Distribution Date.”

After any person has become an Acquiring  Person, each Right (o ther than Rights treated as beneficially owned under certain U.S.
tax rules by the Acquiring  Person and certain o f its transferees) will generally entitle  the ho lder to  purchase fo r the Purchase Price a
number o f millionths o f a share o f the Preferred Stock having  a market value o f twice the Purchase Price.

An “Acquiring  Person” means, in general, any Thresho ld Ho lder o ther than (A) Synovus o r any subsidiary o r employee benefit
plan o r compensation arrangement o f Synovus; (B) the United States government; (C) certain “Existing  Ho lders” (as defined in the
Rights Plan) so  long  as each such ho lder does no t acquire  any additional stock o f Synovus; (D) certain “Strateg ic  Investo rs” (as
defined in the Rights Plan) designated as such by our board o f directo rs, so  long  as each such Strateg ic  Investo r satisfies the applicable
requirements in the Rights Plan; (E) any person that our board o f directo rs determines, in its so le  discretion, has inadvertently become a
Thresho ld Ho lder, so  long  as such person promptly divests suffic ient shares so  that such person is no  longer a Thresho ld Ho lder;
(F) any person that our board o f directo rs determines, in its so le  discretion, has no t jeopardized o r endangered, and likely will no t
jeopardize o r endanger, our utilization o f our Tax Benefits, so  long  as each such person does no t acquire  any additional stock o f
Synovus; and (G) any person that acquires at least a majo rity o f our common stock through a “Qualified Offer” (as defined in the
Rights Plan).

At any time on o r after a Stock Acquisition Date, our board o f directo rs may generally exchange all o r part o f the Rights (o ther
than Rights treated as beneficially owned under certain U.S. tax rules by the Acquiring  Person and certain o f its transferees) fo r shares o f
Preferred Stock at an exchange ratio  o f one one-millionth o f a share o f Preferred Stock per Right.

The issuance o f the Rights is no t taxable  to  ho lders o f our common stock fo r U.S. federal income tax purposes.
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Our board o f directo rs may redeem all o f the Rights at a price o f $0.000001 per Right at any time befo re a Distribution Date.

Prio r to  a Distribution Date, (i) the Rights will be attached to  the shares o f our common stock, (ii) in the case o f certificated
shares, the Rights will be evidenced by the certificates representing  the shares, (iii) the Rights will be transferred with our common
stock and (iv) the reg istered ho lders o f our common stock will be deemed to  be the reg istered ho lders o f the Rights. After the
Distribution Date, the Rights agent will mail separate  certificates evidencing  the Rights to  each reco rd ho lder o f our common stock as
o f the close o f business on the Distribution Date (o ther than common stock treated as beneficially owned under certain U.S. tax rules by
the Acquiring  Person and certain o f its transferees), and thereafter the Rights will be transferable  separately from our common stock.
The Rights will expire  on April 28, 2016, unless earlier exchanged o r redeemed.

At any time prio r to  a Distribution Date, the Rights Plan may be amended in any respect. At any time after the occurrence o f a
Distribution Date, the Rights Plan may be amended in any respect that does no t adversely affect Rights ho lders (o ther than any
Acquiring  Person o r its affiliates).

A Rights ho lder has no  rights as a shareho lder o f Synovus, including  the right to  vo te  and to  receive dividends. The Rights Plan
includes anti-dilution provisions designed to  maintain the effectiveness o f the Rights.

On September 6, 2011, Synovus amended the Rights Plan to  appo int American Stock & Transfer Company, LLC as the successo r
rights agent. On April 24 , 2013, our board o f directo rs amended the Rights Plan to  (i) extend the final expiration date  from April 27,
2013 to  the close o f business on April 28, 2016 and (ii) update  certain contact info rmation under the No tices section o f the Rights Plan.

The above summary o f the Rights Plan is qualified by the full text o f the Rights Plan filed as Exhibit 4 .1 to  Synovus’ Current Report
on Form 8-K filed with the SEC on April 26, 2010, including  Amendment No . 1 and Amendment No . 2 to  the Rights Plan, filed as Exhibit
4 .1 to  Synovus’ Current Reports on Form 8-K filed with the SEC on September 6, 2011 and April 24 , 2013, respectively, and
incorporated herein by reference in its entirety.

Anti- Takeover Provisions
As described below, our Artic les o f Inco rporation, Bylaws and Rights Plan contain several provisions that may make us a less

attractive target fo r an acquisition o f contro l by an outsider who  lacks the support o f our board o f directo rs.

Supermajority Approvals
Under our Artic les o f Inco rporation and Bylaws, as currently in effect, the vo te  o r action o f shareho lders possessing  66 / % o f

the vo tes entitled to  be cast by the ho lders o f all the issued and outstanding  shares o f our common stock is required to :
 

 •  call a special meeting  o f our shareho lders;
 

 •  fix, from time to  time, the number o f members o f our board o f directo rs;
 

 •  remove a member o f our board o f directo rs;
 

 
•  approve any merger o r conso lidation o f our company with o r into  any o ther co rporation, o r the sale , lease, exchange o r

o ther disposition o f all, o r substantially all, o f our assets to  o r with any o ther co rporation, person o r entity, with respect to
which the approval o f our shareho lders is required by the provisions o f the co rporate  laws o f the State  o f Georg ia; and

 

 •  alter, delete  o r rescind any provision o f our Artic les o f Inco rporation.
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This allows directo rs to  be removed only by 66 / % o f the vo tes entitled to  be cast at a shareho lders’ meeting  called fo r that
purpose. A po tential acquiro r with shares recently acquired, and no t entitled to  10 vo tes per share, may be discouraged o r prevented
from so lic iting  proxies fo r the purpose o f e lecting  directo rs o ther than those nominated by current management fo r the purpose o f
chang ing  our po lic ies o r contro l o f our company.

Shareholder Action
The Bylaws allow action by the shareho lders without a meeting  only by unanimous written consent.

Advance Notice for Shareholder Proposals or Nominations at Meetings
In acco rdance with our Bylaws, shareho lders may nominate  persons fo r e lection to  the board o f directo rs o r bring  o ther business

befo re a shareho lders’ meeting  only by delivering  prio r written no tice to  us and complying  with certain o ther requirements. With
respect to  any annual meeting  o f shareho lders, such no tice must generally be received by our Corporate  Secretary no  later than the
close o f business on the 90th day no r earlier than the close o f business on the 120th day prio r to  the first anniversary o f the preceding
year’s annual meeting . With respect to  any special meeting  o f shareho lders, such no tice must generally be received by our Corporate
Secretary no  later than the close o f business on the 90th day no r earlier than the close o f business on the 120th day prio r to  date  o f the
special meeting  (o r if the first public  announcement o f the date  o f the special meeting  is less than 100 days prio r to  the date  o f such
special meeting , the 10th day fo llowing  the day on which public  announcement o f the date  o f such special meeting  is made by us). Any
no tice provided by a shareho lder under these provisions must include the info rmation specified in the Bylaws.

Evaluation of Business Combinations
Our Artic les o f Inco rporation also  provide that in evaluating  any business combination o r o ther action, our board o f directo rs may

consider, in addition to  the amount o f consideration invo lved and the effects on us and our shareho lders, (1) the interests o f our
employees, deposito rs and customers and our subsidiaries and the communities in which o ffices o f the co rporation o r our subsidiaries
are  located (co llectively, the “Constituencies”), (2) the reputation and business practices o f the o ffero r and its management and
affiliates as it may affect the Constituencies and the future  value o f our stock and (3) any o ther facto rs the board o f directo rs deems
pertinent.

Rights Plan
Our board o f directo rs adopted the Rights Plan (which is described in more detail in the section entitled “Description o f Capital

Stock — Rights Plan”) on April 26, 2010. On September 6, 2011, Synovus amended the Rights Plan to  appo int American Stock &
Transfer Company, LLC as the successo r rights agent. On April 24 , 2013, our board o f directo rs amended the Rights Plan to  (i) extend
the final expiration date  from April 27, 2013 to  the close o f business on April 28, 2016 and (ii) update  certain contact info rmation under
the No tices section o f the Rights Plan. The Rights Plan was adopted in an effo rt to  pro tect our ability to  use certain Tax Benefits and is
no t designed as an “anti-takeover plan” (fo r example, it does no t apply to  acquisitions o f at least a majo rity o f our common stock
made in connection with a qualified o ffer to  acquire  100% of our common stock). The Rights Plan may, however, have an anti-takeover
effect in that it will cause substantial dilution to  any person o r g roup who  attempts to  acquire  a significant interest in Synovus without
advance approval from our board o f directo rs. As a result, one effect o f the Rights Plan may be to  render more difficult o r discourage
any attempt to  acquire  Synovus.
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DESCRIPTION OF DEPOSITARY SHARES
General

We may issue depositary shares, each o f which would represent a fractional interest o f a share o f a particular series o f preferred
stock. We will deposit shares o f preferred stock represented by depositary shares under a separate  deposit ag reement among
Synovus, a preferred stock depositary and the ho lders o f the depositary shares. Subject to  the terms o f the deposit ag reement, each
owner o f a depositary share will possess, in proportion to  the fractional interest o f a share o f preferred stock represented by the
depositary share, all the rights and preferences o f the preferred stock represented by the depositary shares.

Depositary receipts will evidence the depositary shares issued pursuant to  the deposit ag reement. Immediately after we issue and
deliver preferred stock to  a preferred stock depositary, the preferred stock depositary will issue the depositary receipts in acco rdance
with the terms o f the applicable  prospectus supplement.

Dividends and Other Distributions
The depositary will distribute  all cash dividends on the preferred stock to  the reco rd ho lders o f the depositary shares. Ho lders o f

depositary shares generally must file  proo fs, certificates and o ther info rmation and pay charges and expenses o f the depositary in
connection with distributions.

If a distribution on the preferred stock is o ther than in cash and it is feasible  fo r the depositary to  distribute  the property it
receives, the depositary will distribute  the property to  the reco rd ho lders o f the depositary shares. If such a distribution is no t feasible ,
the depositary, with our approval, may sell the property and distribute  the net proceeds from the sale  to  the ho lders o f the depositary
shares.

Withdrawal o f Stock
Unless we have previously called the underlying  preferred stock fo r redemption o r the ho lder o f the depositary shares has

converted such shares, a ho lder o f depositary shares may surrender them at the co rporate  trust o ffice  o f the depositary in exchange
fo r who le o r fractional shares o f the underlying  preferred stock together with any money o r o ther property represented by the
depositary shares. Once a ho lder has exchanged the depositary shares, the ho lder may no t redeposit the preferred stock and receive
depositary shares again. If a depositary receipt presented fo r exchange into  preferred stock represents more shares o f preferred stock
than the number to  be withdrawn, the depositary will deliver a new depositary receipt fo r the excess number o f depositary shares.

Redemption o f Depositary Shares
Whenever we redeem shares o f preferred stock held by a depositary, the depositary will redeem the co rresponding  amount o f

depositary shares with funds it receives from us fo r the preferred stock. The depositary will no tify the reco rd ho lders o f the depositary
shares to  be redeemed no t less than 30 days no r more than 60 days befo re the dated fixed fo r redemption at the ho lders’ addresses
appearing  in the depositary’s books. The redemption price per depositary share will be equal to  the applicable  fraction o f the
redemption price and any o ther amounts payable  with respect to  the preferred stock. If we intend to  redeem less than all o f the
underlying  preferred stock, we and the depositary will select the depositary shares to  be redeemed on as nearly a pro rata basis as
practicable  without creating  fractional depositary shares o r by any o ther equitable  method determined by us. All dividends relating  to
the shares o f preferred stock called fo r redemption will cease to  accrue on the first calendar day after the redemption date .

On the redemption date:
 

 •  all dividends relating  to  the shares o f preferred stock called fo r redemption will cease to  accrue;
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 •  we and the depositary will no  longer deem the depositary shares called fo r redemption to  be outstanding ; and
 

 
•  all rights o f the ho lders o f the depositary shares called fo r redemption will cease, except the right to  receive any money

payable upon the redemption and any money o r o ther property to  which the ho lders o f the depositary shares are  entitled
upon redemption.

Voting  o f the Preferred Stock
When a depositary receives no tice regarding  a meeting  at which the ho lders o f the underlying  preferred stock have the right to

vo te , it will mail that info rmation to  the ho lders o f the depositary shares. Each reco rd ho lder o f depositary shares on the reco rd date
may then instruct the depositary to  exercise  its vo ting  rights fo r the amount o f preferred stock represented by that ho lder’s depositary
shares. The depositary will vo te  in acco rdance with these instructions. The depositary will abstain from vo ting  to  the extent it does no t
receive specific  instructions from the ho lders o f depositary shares. A depositary will no t be responsible  fo r any failure  to  carry out any
instruction to  vo te , o r fo r the manner o r effect o f any vo te , as long  as any action o r non-action is in good faith and does no t result from
neg ligence o r willful misconduct o f the depositary.

Liquidation Preference
In the event o f our liquidation, disso lution o r winding  up, a ho lder o f depositary shares will receive the fraction o f the liquidation

preference acco rded each share o f underlying  preferred stock represented by the depositary share.

Conversion o f Preferred Stock
Depositary shares will no t themselves be convertible  into  common stock o r any o ther securities o r property o f Synovus.

However, if the underlying  preferred stock is convertible , ho lders o f depositary shares may surrender them to  the depositary with
written instructions to  convert the preferred stock represented by their depositary shares into  who le shares o f common stock, o ther
shares o f our preferred stock o r o ther shares o f stock, as applicable . Upon receipt o f these instructions and any amounts payable  in
connection with a conversion, we will convert the preferred stock using  the same procedures as those provided fo r delivery o f
preferred stock. If a ho lder o f depositary shares converts only part o f its depositary shares, the depositary will issue a new depositary
receipt fo r any depositary shares no t converted. We will no t issue fractional shares o f common stock upon conversion. If a conversion
will result in the issuance o f a fractional share, we will pay an amount in cash equal to  the value o f the fractional interest based upon the
closing  price o f the common stock on the last business day prio r to  the conversion.

Amendment and Termination o f a Deposit Agreement
Synovus and the depositary may amend any fo rm o f depositary receipt evidencing  depositary shares and any provision o f a

deposit ag reement. However, unless the existing  ho lders o f at least two-thirds o f the applicable  depositary shares then outstanding
have approved the amendment, we and the depositary may no t make any amendment that:
 

 •  would materially and adversely alter the rights o f the ho lders o f depositary shares; o r
 

 •  would be materially and adversely inconsistent with the rights g ranted to  the ho lders o f the underlying  preferred stock.

Subject to  exceptions in the deposit ag reement and except in o rder to  comply with the law, no  amendment may impair the right o f
any ho lders o f depositary shares to  surrender their depositary shares with instructions to  deliver the underlying  preferred stock and all
money and o ther property represented by the depositary shares. Every ho lder o f outstanding  depositary shares at the time any
amendment becomes effective who  continues to
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ho ld the depositary shares will be deemed to  consent and ag ree to  the amendment and to  be bound by the amended deposit
ag reement.

We may terminate  a deposit ag reement upon no t less than 30 days’ prio r written no tice to  the depositary if a majo rity o f each
series o f preferred stock affected by the termination consents to  the termination. Upon a termination o f a deposit ag reement, ho lders
o f the depositary shares may surrender their depositary shares and receive in exchange the number o f who le o r fractional shares o f
preferred stock and any o ther property represented by the depositary shares.

In addition, a deposit ag reement will automatically terminate  if:
 

 •  we have redeemed all underlying  preferred stock subject to  the ag reement;
 

 
•  a final distribution o f the underlying  preferred stock in connection with any liquidation, disso lution o r winding  up has occurred,

and the depositary has distributed the distribution to  the ho lders o f the depositary shares; o r
 

 
•  each share o f the underlying  preferred stock has been converted into  o ther capital stock o f Synovus no t represented by

depositary shares.

Expenses o f a Preferred Stock Depositary
We will pay all transfer and o ther taxes and governmental charges and expenses arising  in connection with a deposit ag reement. In

addition, we will generally pay the fees and expenses o f a depositary in connection with the perfo rmance o f its duties. However,
ho lders o f depositary shares will pay the fees and expenses o f a depositary fo r any duties requested by the ho lders that the deposit
ag reement does no t expressly require  the depositary to  perfo rm.

Resignation and Removal o f Depositary
A depositary may resign at any time by delivering  to  us no tice o f its e lection to  resign. We may also  remove a depositary at any

time. Any resignation o r removal will take effect upon the appo intment o f a successo r depositary. We will appo int a successo r
depositary within 60 days after delivery o f the no tice o f resignation o r removal. The successo r must be a bank o r trust company with its
principal o ffice  in the United States and have a combined capital and surplus o f at least $50 million.

Miscellaneous
The depositary will fo rward to  the ho lders o f depositary shares any reports and communications from us with respect to  the

underlying  preferred stock.

Neither the depositary no r Synovus will be liable  if any law o r any circumstances beyond their contro l prevent o r delay them from
perfo rming  their obligations under a deposit ag reement. The obligations o f Synovus and a depositary under a deposit ag reement will
be limited to  perfo rming  their duties in good faith and without neg ligence in regard to  vo ting  o f preferred stock, g ross neg ligence o r
willful misconduct. Neither Synovus no r a depositary must prosecute  o r defend any legal proceeding  with respect to  any depositary
shares o r the underlying  preferred stock unless they are  furnished with satisfacto ry indemnity.

Synovus and any depositary may rely on the written advice o f counsel o r accountants, o r info rmation provided by persons
presenting  shares o f preferred stock fo r deposit, ho lders o f depositary shares o r o ther persons they believe in good faith to  be
competent, and on documents they believe in good faith to  be genuine and signed by a proper party.

In the event a depositary receives conflic ting  claims, requests o r instructions from us and any ho lders o f depositary shares, the
depositary will be entitled to  act on the claims, requests o r instructions received from us.
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Depositary

The prospectus supplement will identify the depositary fo r the depositary shares.

Listing  o f the Depositary Shares
The applicable  prospectus supplement will specify whether o r no t the depositary shares will be listed on any securities exchange.

DESCRIPTION OF WARRANTS

We may issue warrants to  purchase our debt o r equity securities o r securities o f third parties o r o ther rights, including  rights to
receive payment in cash o r securities based on the value, rate  o r price o f one o r more specified commodities, currencies, securities o r
indices, o r any combination o f the fo rego ing . Warrants may be issued independently o r together with any o ther securities and may be
attached to , o r separate  from, such securities. Each series o f warrants will be issued under a separate  warrant ag reement to  be entered
into  between us and a warrant agent. The terms o f any warrants to  be issued and a description o f the material provisions o f the
applicable  warrant ag reement will be set fo rth in the applicable  prospectus supplement.

DESCRIPTION OF DEBT SECURITIES

The debt securities will be our direct unsecured general obligations. The debt securities will be either senio r debt securities,
subordinated debt securities o r junio r subordinated debt securities. The debt securities will be issued under one o r more separate
indentures between us and a trustee to  be named therein, as trustee. Senio r debt securities will be issued under senio r indentures.
Subordinated debt securities will be issued under a subordinated indenture. Junio r subordinated debt securities will be issued under a
junio r subordinated indenture. Each o f the senio r indentures, the subordinated indenture and the junio r subordinated indenture is referred
to  as an indenture. The material terms o f any indenture will be set fo rth in the applicable  prospectus supplement.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts fo r the purchase o r sale  o f:
 

 
•  debt o r equity securities issued by us o r securities o f third parties, a basket o f such securities, an index o r indices o f such

securities o r any combination o f the above as specified in the applicable  prospectus supplement;
 

 •  currencies; o r
 

 •  commodities.

Each purchase contract will entitle  the ho lder thereo f to  purchase o r sell, and obligate  us to  sell o r purchase, on specified dates,
such securities, currencies o r commodities at a specified purchase price, which may be based on a fo rmula, all as set fo rth in the
applicable  prospectus supplement. We may, however, satisfy our obligations, if any, with respect to  any purchase contract by
delivering  the cash value o f such purchase contract o r the cash value o f the property o therwise deliverable  o r, in the case o f purchase
contracts on underlying  currencies, by delivering  the underlying  currencies, as set fo rth in the applicable  prospectus supplement. The
applicable  prospectus supplement will also  specify the methods by which the ho lders may purchase o r sell such securities, currencies
o r commodities and any acceleration, cancellation o r termination provisions o r o ther provisions relating  to  the settlement o f a
purchase contract.

The purchase contracts may require  us to  make periodic  payments to  the ho lders thereo f o r vice versa, which payments may be
deferred to  the extent set fo rth in the applicable  prospectus supplement, and those
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payments may be unsecured o r prefunded on some basis. The purchase contracts may require  the ho lders thereo f to  secure their
obligations in a specified manner to  be described in the applicable  prospectus supplement. Alternatively, purchase contracts may
require  ho lders to  satisfy their obligations thereunder when the purchase contracts are  issued. Our obligation to  settle  such pre-paid
purchase contracts on the relevant settlement date  may constitute  indebtedness. According ly, pre-paid purchase contracts will be
issued under either the senio r indenture o r the subordinated indenture.

DESCRIPTION OF UNITS

As specified in the applicable  prospectus supplement, we may issue units consisting  o f one o r more purchase contracts, warrants,
debt securities, shares o f preferred stock, shares o f common stock, depositary shares o r any combination o f such securities.

FORMS OF SECURITIES

Each debt security, warrant and unit will be represented either by a certificate  issued in definitive fo rm to  a particular investo r o r by
one o r more g lobal securities representing  the entire  issuance o f securities. Certificated securities in definitive fo rm and g lobal
securities will be issued in reg istered fo rm. Definitive securities name you o r your nominee as the owner o f the security, and in o rder to
transfer o r exchange these securities o r to  receive payments o ther than interest o r o ther interim payments, you o r your nominee must
physically deliver the securities to  the trustee, reg istrar, paying  agent o r o ther agent, as applicable . Global securities name a depositary
o r its nominee as the owner o f the debt securities, warrants o r units represented by these g lobal securities. The depositary maintains a
computerized system that will reflect each investo r’s beneficial ownership o f the securities through an account maintained by the
investo r with its broker/dealer, bank, trust company o r o ther representative, as we explain more fully below.

Registered Global Securities
We may issue the reg istered debt securities, warrants and units in the fo rm o f one o r more fully reg istered g lobal securities that

will be deposited with a depositary o r its nominee identified in the applicable  prospectus supplement and reg istered in the name o f that
depositary o r nominee. In those cases, one o r more reg istered g lobal securities will be issued in a denomination o r aggregate
denominations equal to  the po rtion o f the aggregate  principal o r face amount o f the securities to  be represented by reg istered g lobal
securities. Unless and until it is exchanged in who le fo r securities in definitive reg istered fo rm, a reg istered g lobal security may no t be
transferred except as a who le by and among  the depositary fo r the reg istered g lobal security, the nominees o f the depositary o r any
successo rs o f the depositary o r those nominees.

If no t described below, any specific  terms o f the depositary arrangement with respect to  any securities to  be represented by a
reg istered g lobal security will be described in the prospectus supplement relating  to  those securities. We antic ipate  that the fo llowing
provisions will apply to  all depositary arrangements.

Ownership o f beneficial interests in a reg istered g lobal security will be limited to  persons, called partic ipants, that have accounts
with the depositary o r persons that may ho ld interests through partic ipants. Upon the issuance o f a reg istered g lobal security, the
depositary will credit, on its book-entry reg istration and transfer system, the partic ipants’ accounts with the respective principal o r face
amounts o f the securities beneficially owned by the partic ipants. Any dealers, underwriters o r agents partic ipating  in the distribution o f
the securities will designate  the accounts to  be credited. Ownership o f beneficial interests in a reg istered g lobal security will be shown
on, and the transfer o f ownership interests will be effected only through, reco rds maintained by the depositary, with respect to  interests
o f partic ipants, and on the reco rds o f partic ipants, with respect to  interests o f
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persons ho lding  through partic ipants. The laws o f some states may require  that some purchasers o f securities take physical delivery o f
these securities in definitive fo rm. These laws may impair your ability to  own, transfer o r pledge beneficial interests in reg istered g lobal
securities.

So  long  as the depositary, o r its nominee, is the reg istered owner o f a reg istered g lobal security, that depositary o r its nominee,
as the case may be, will be considered the so le  owner o r ho lder o f the securities represented by the reg istered g lobal security fo r all
purposes under the applicable  indenture, warrant ag reement o r unit ag reement. Except as described below, owners o f beneficial
interests in a reg istered g lobal security will no t be entitled to  have the securities represented by the reg istered g lobal security
reg istered in their names, will no t receive o r be entitled to  receive physical delivery o f the securities in definitive fo rm and will no t be
considered the owners o r ho lders o f the securities under the applicable  indenture, warrant ag reement o r unit ag reement. According ly,
each person owning  a beneficial interest in a reg istered g lobal security must re ly on the procedures o f the depositary fo r that reg istered
g lobal security and, if that person is no t a partic ipant, on the procedures o f the partic ipant through which the person owns its interest, to
exercise  any rights o f a ho lder under the applicable  indenture, warrant ag reement o r unit ag reement.

We understand that under existing  industry practices, if we request any action o f ho lders o r if an owner o f a beneficial interest in a
reg istered g lobal security desires to  g ive o r take any action that a ho lder is entitled to  g ive o r take under the applicable  indenture,
warrant ag reement o r unit ag reement, the depositary fo r the reg istered g lobal security would autho rize the partic ipants ho lding  the
relevant beneficial interests to  g ive o r take that action, and the partic ipants would autho rize beneficial owners owning  through them to
g ive o r take that action o r would o therwise act upon the instructions o f beneficial owners ho lding  through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to  ho lders with respect to  warrants o r units,
represented by a reg istered g lobal security reg istered in the name o f a depositary o r its nominee will be made to  the depositary o r its
nominee, as the case may be, as the reg istered owner o f the reg istered g lobal security. None o f Synovus, the trustees, the warrant
agents, the unit agents o r any o ther agent o f Synovus, agent o f the trustees o r agent o f the warrant agents o r unit agents will have any
responsibility o r liability fo r any aspect o f the reco rds relating  to  payments made on account o f beneficial ownership interests in the
reg istered g lobal security o r fo r maintaining , supervising  o r reviewing  any reco rds relating  to  those beneficial ownership interests.

We expect that the depositary fo r any o f the securities represented by a reg istered g lobal security, upon receipt o f any payment
o f principal, premium, interest o r o ther distribution o f underlying  securities o r o ther property to  ho lders on that reg istered g lobal
security, will immediately credit partic ipants’ accounts in amounts proportionate  to  their respective beneficial interests in that
reg istered g lobal security as shown on the reco rds o f the depositary. We also  expect that payments by partic ipants to  owners o f
beneficial interests in a reg istered g lobal security held through partic ipants will be governed by standing  customer instructions and
customary practices, as is now the case with the securities held fo r the accounts o f customers in bearer fo rm o r reg istered in “street
name,” and will be the responsibility o f those partic ipants.

If the depositary fo r any o f these securities represented by a reg istered g lobal security is at any time unwilling  o r unable  to
continue as depositary o r ceases to  be a c learing  agency reg istered under the Exchange Act and a successo r depositary reg istered as a
clearing  agency under the Exchange Act is no t appo inted by us within 90 days, we will issue securities in definitive fo rm in exchange fo r
the reg istered g lobal security that had been held by the depositary. Any securities issued in definitive fo rm in exchange fo r a reg istered
g lobal security will be reg istered in the name o r names that the depositary g ives to  the relevant trustee, warrant agent, unit agent o r
o ther relevant agent o f ours o r theirs. It is expected that the depositary’s instructions will be based upon directions received by the
depositary from partic ipants with respect to  ownership o f beneficial interests in the reg istered g lobal security that had been held by the
depositary.
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PLAN OF DISTRIBUTION

Synovus may sell the securities in one o r more o f the fo llowing  ways (o r in any combination) from time to  time:
 

 •  through underwriters o r dealers;
 

 •  directly to  a limited number o f purchasers o r to  a sing le  purchaser; o r
 

 •  through agents.

The prospectus supplement will state  the terms o f the o ffering  o f the securities, including :
 

 •  the name o r names o f any underwriters, dealers o r agents;
 

 •  the purchase price o f such securities and the proceeds to  be received by Synovus, if any;
 

 •  any underwriting  discounts o r agency fees and o ther items constituting  underwriters’ o r agents’ compensation;
 

 •  any initial public  o ffering  price;
 

 •  any discounts o r concessions allowed o r reallowed o r paid to  dealers; and
 

 •  any securities exchanges on which the securities may be listed.

Any initial public  o ffering  price and any discounts o r concessions allowed o r reallowed o r paid to  dealers may be changed from
time to  time.

If we, if applicable , use underwriters in the sale , the securities will be acquired by the underwriters fo r their own account and may
be reso ld from time to  time in one o r more transactions, including :
 

 •  nego tiated transactions,
 

 •  at a fixed public  o ffering  price o r prices, which may be changed,
 

 •  at market prices prevailing  at the time o f sale ,
 

 •  at prices related to  prevailing  market prices o r
 

 •  at nego tiated prices.

Unless o therwise stated in a prospectus supplement, the obligations o f the underwriters to  purchase any securities will be
conditioned on customary closing  conditions and the underwriters will be obligated to  purchase all o f such series o f securities, if any
are purchased.

We may sell the securities through agents from time to  time. The prospectus supplement will name any agent invo lved in the
o ffer o r sale  o f the securities and any commissions we pay to  them. Generally, any agent will be acting  on a best effo rts basis fo r the
period o f its appo intment.

We may autho rize underwriters, dealers o r agents to  so lic it o ffers by certain purchasers to  purchase the securities from Synovus
at the public  o ffering  price set fo rth in the prospectus supplement pursuant to  delayed delivery contracts providing  fo r payment and
delivery on a specified date  in the future . The contracts will be subject only to  those conditions set fo rth in the prospectus supplement,
and the prospectus supplement will set fo rth any commissions we pay fo r so lic itation o f these contracts.

Underwriters and agents may be entitled under ag reements entered into  with Synovus to  indemnification by Synovus against
certain civil liabilities, including  liabilities under the Securities Act o f 1933, as amended, o r to  contribution with respect to  payments
which the underwriters o r agents may be required to  make. Underwriters
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and agents may be customers o f, engage in transactions with, o r perfo rm services fo r Synovus and its affiliates in the o rdinary course
o f business.

Each series o f securities will be a new issue o f securities and will have no  established trading  market o ther than the common stock
which is listed on the NYSE. Any underwriters to  whom securities are  so ld fo r public  o ffering  and sale  may make a market in the
securities, but such underwriters will no t be obligated to  do  so  and may discontinue any market making  at any time without no tice. The
securities, o ther than the common stock, may o r may no t be listed on a national securities exchange.

LEGAL OPINIONS

The validity o f the securities will be passed upon by Alana L. Griffin, Deputy General Counsel o f Synovus. Certain o ther legal
matters in connection with this o ffering  will be passed upon fo r us by Alston & Bird LLP, Atlanta, Georg ia. Any underwriters will be
represented by their own legal counsel.

EXPERTS

The conso lidated financial statements o f Synovus Financial Corp. and its subsidiaries as o f December 31, 2012 and 2011, and fo r
each o f the years in the three-year period ended December 31, 2012, and the assessment o f the effectiveness o f internal contro l over
financial reporting  as o f December 31, 2012, included in Synovus’ Annual Report on Form 10-K fo r the year ended December 31,
2012, inco rporated by reference herein, have been inco rporated by reference herein in reliance upon the reports o f KPMG LLP,
independent reg istered public  accounting  firm, included in Synovus’ Annual Report on Form 10-K fo r the year ended December 31,
2012, inco rporated by reference herein, and upon the autho rity o f said firm as experts in accounting  and auditing .
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