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If the securities being registered on this form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount Offering Price Aggregate Amount of
Securities to be Registered to be Registered(1) Per Unit Offering Price Registration Fee
Common Shares, $1.00 par value per
share 2,729,207 $16.525(3) $45,100,145.675(3) $4150.00(4)
Common Stock Rights 2,729,207(2) 2) 2) 2)

(1) Represents the maximum number of shares of Synovus Financial Corp. common stock, par value $1.00 per share, listed on the New York
Stock Exchange (with trading symbol SNV ) that may be issued pursuant to the transaction described herein.

(2) The Common Stock Rights are attached to and trade with the common stock of Synovus. The value, if any, attributable to the Common
Stock Rights is reflected in the market price of the common stock of Synovus.

(3) Pursuant to Rule 457(f)(1) and 457(c) promulgated under the Securities Act and estimated solely for purposes of calculating the registration
fee, the proposed maximum aggregate offering price is $16.525, which equals the average of the high and low prices of the common stock,
par value $0.01 per share, of United Financial Holdings, Inc., as reported on The Nasdaq SmallCap Market on January 2, 2003, multiplied
by the total number of shares of United Financial common stock (including 413,682 shares of Synovus common stock issuable pursuant to
the exercise of options to purchase shares of United Financial common stock) to be cancelled in the merger of United Financial with and
into Synovus.

(4) Pursuant to Rule 457(f)(1) and 457(c) under the Securities Act, the registration fee has been calculated based on a price of $16.525 per share
of United Financial common stock, as calculated in (3) above.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this proxy statement/ prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This proxy statement/prospectus is not an offer to sell
these securities and is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

UNITED FINANCIAL HOLDINGS, INC.

333 Third Avenue North
St. Petersburg, Florida 33701

SPECIAL MEETING OF SHAREHOLDERS

To Be Held ,2003

You are cordially invited to attend a special meeting of shareholders of United Financial Holdings, Inc., a Florida corporation, to be held at
the United Bank Building, 333 Third Avenue North, Second Floor, St. Petersburg, Florida 33701, on s s
2003, at 4:00 p.m., local time.

At the special meeting you will be asked to vote upon a proposal to approve the acquisition of United Financial by Synovus Financial Corp.
by means of the merger of United Financial with and into Synovus. United Financial s subsidiaries, United Bank and Trust Company, United
Bank of the Gulf Coast, United Trust Company and EPW Investment Management, Inc., will continue to operate as subsidiaries of Synovus
following the proposed merger.

Immediately prior to the merger, except as to shares of United Financial capital stock as to which dissenters rights have been duly and
validly exercised in accordance with Florida law, (i) each outstanding share of United Financial s series one preferred stock, par value $0.01 per
share, will be converted on a one-for-one basis into a share of United Financial common stock, and (ii) each outstanding share of United
Financial s 7% convertible preferred stock, par value $10.00 per share, will be converted into 8.43453 shares of United Financial common stock.

In the merger, each share of United Financial common stock (including shares of common stock resulting from the conversion of United
Financial s series one preferred stock and 7% convertible preferred stock immediately preceding the merger) but excluding those shares of
United Financial capital stock as to which dissenters rights have been duly and validly exercised in accordance with Florida law, will be
converted into and exchanged for the right to receive, at the election of the holder: (i) 0.8021 shares of Synovus common stock; (ii) $16.47 in
cash; or (iii) a combination of Synovus common stock and cash with a total value (based on the exchange ratio) equal to the maximum amount
you would receive if you elected to receive only shares of Synovus common stock or only cash.

To give you an example, if you own 10 shares of United Financial common stock:

If you elect to receive all cash, you will receive $164.70 in cash in consideration for your 10 shares of United Financial common stock.

If you elect to receive all Synovus common stock, you will receive 8 shares of Synovus common stock in consideration for your

10 shares of United Financial common stock (along with an amount in cash in lieu of the fractional share of Synovus common stock
you would otherwise be entitled to receive equal to 0.021 shares of Synovus common stock multiplied by the closing price per share of
Synovus common stock on the New York Stock Exchange on the last business day immediately preceding the effective date of the
merger).

If you elect to receive cash for 5 shares of your United Financial common stock and Synovus common stock for 5 shares of your United
Financial common stock, you will receive $82.35 in cash and 4 shares of Synovus common stock (along with an amount in cash in lieu
of the fractional share of Synovus common stock you would otherwise be entitled to receive equal to 0.0105 shares of Synovus common
stock multiplied by the closing price per share of Synovus common stock on the New York Stock Exchange on the last business day
immediately preceding the effective date of the merger).
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Notwithstanding any holder s election, no more than 2,315,524 shares of Synovus common stock will be issued in the merger (which
number will be adjusted to reflect the exercise of options to purchase up to 515,749 shares of United Financial common) and no more than
$34,000,000 will be delivered in the merger. Accordingly, the actual mix of cash and Synovus common stock that you receive is subject to
adjustment as set forth in the agreement and plan of merger, as amended, and described in this proxy statement/ prospectus. Because Synovus is
issuing a fixed number of shares and amount of cash, you may receive a mix of cash and Synovus common stock, even if you elect either all
cash or all stock.

Because the price of Synovus common stock fluctuates, the value of the securities you may receive will fluctuate on a day-to-day basis.
Synovus common stock is traded on the New York Stock Exchange under the symbol SNV and Synovus has registered 2,729,207 shares of its
common stock for issuance in connection with the merger.

KPMG LLP has issued an opinion, which it will confirm as of the effective date of the merger, that the merger will qualify as a
reorganization under Section 368(a)(1)(A) of the Internal Revenue Code and that, accordingly, United Financial shareholders generally will not

recognize gain or loss for federal income tax purposes if they exchange their shares of United Financial common or preferred stock solely for
shares of Synovus common stock in connection with the merger, except for gain or loss recognized with respect to cash received in lieu of a
fractional Synovus share. United Financial shareholders will recognize gain or loss if they exchange their shares of United Financial stock solely
for cash in the merger. United Financial shareholders who receive a combination of Synovus common stock and cash in the merger will
recognize gain (but not loss), but the amount of gain recognized will not exceed the amount of cash received in the merger. The tax
consequences to you of the merger will depend on your particular facts and circumstances and the form of merger consideration you receive.
You should consult your own tax advisor for a full understanding of the tax consequences of the merger to you.

United Financial has received from its financial advisor, Burke Capital Group, L.L.C. (formerly Brown, Burke Capital Partners, L.L.C.), an
opinion that the terms of the transaction are fair from a financial point of view to its shareholders.

Under United Financial s articles of incorporation and Florida law, approval of the merger requires the affirmative vote of the holders of (i) a
majority of the outstanding shares of common stock of United Financial, voting as a separate class, (ii) a majority of the outstanding shares of
series one preferred stock of United Financial, voting as a separate class, (iii) a majority of the outstanding shares of 7% convertible preferred
stock of United Financial, voting as a separate class, and (iv) at least 66 2/3% of the outstanding shares of common stock of United Financial,
the outstanding shares of series one preferred stock of United Financial and the outstanding shares of 7% convertible preferred stock of United
Financial, voting together as a single class. The Board of Directors urges you to consider the enclosed material carefully and recommends that
you vote FOR approval of the merger.

Whether or not you plan to attend the special meeting, please take the time to vote by completing and mailing the enclosed proxy card to us.
If you fail to return your card or vote in person, the effect will be a vote against the merger.

On behalf of the Board of Directors of United Financial, we urge you to vote FOR  the merger.

Elizabeth C. Stiles
Secretary
United Financial Holdings, Inc.
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Neither the Securities and Exchange Commission nor any state securities commission has approved of the securities to be issued in
the merger or determined if this document is accurate or adequate. It is illegal to tell you otherwise. The securities to be issued in the
merger are not savings or deposit accounts and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency.

Information contained in this proxy statement/ prospectus regarding Synovus has been furnished by Synovus, information contained in this
proxy statement/ prospectus regarding United Financial has been furnished by United Financial and information contained in this proxy
statement/ prospectus regarding Burke Capital Group L.L.C. (formerly Brown, Burke Capital Partners, L.L.C.) has been furnished by Burke
Capital Group, L.L.C.

Please see Risk Factors beginning on page 18 for a description of the factors that may affect the value of Synovus common stock to be
issued in the merger along with several other risk factors that should be considered by United Financial shareholders with respect to the merger
of United Financial with and into Synovus.

The date of this proxy statement/ prospectus is , 2003, and it is first being mailed to the shareholders of United Financial, along
with the enclosed form of proxy, on or about ,2003.

Except as otherwise specifically noted, Synovus, we, our, us and similar words in this proxy statement/ prospectus refer to Synovus
Financial Corp., including, as the context requires, the combined company after giving effect to the proposed merger of United Financial
Holdings, Inc. with and into Synovus.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/ prospectus incorporates important business and financial information about Synovus and United Financial from
documents that are not included in or delivered with this document. This proxy statement/ prospectus also incorporates by reference certain
documents that accompany this proxy statement/ prospectus that United Financial previously filed with the SEC. The information is available to
you without charge upon your written or oral request. You can obtain documents incorporated by reference in this document, other than certain
exhibits to those documents, by requesting them in writing or by telephone from the appropriate company at the following addresses:

Synovus Financial Corp. United Financial Holdings, Inc.
901 Front Avenue, Suite 301 333 Third Avenue North
Columbus, Georgia 31901 St. Petersburg, Florida 33701
Attn: G. Sanders Griffith, IIT Attn: Susan L. Blackburn
Senior Executive Vice President, Senior Vice President

General Counsel & Secretary Telephone: (727) 898-2265

Telephone: (706) 649-2267

If you would like to request documents, please do so at least five business days before the date of the special meeting. This means
you must request this information no later than  2003. If you request any incorporated documents, we will mail them to you by first class
mail, or another equally prompt means, within one business day after we receive your request.

Please see Where You Can Find More Information on page 71 for further information.
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UNITED FINANCIAL HOLDINGS, INC.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To be held on , 2003

To Our Shareholders:

Notice is hereby given that a special meeting of the shareholders of United Financial Holdings, Inc. will be held at the United Bank
Building, 333 Third Avenue North, Second Floor, St. Petersburg, Florida 33701 on , , 2003, at 4:00 p.m. local time, for
the following purposes:

1. To consider and vote upon a proposal to approve the merger of United Financial Holdings, Inc. with and into Synovus Financial Corp.
Under the terms of the merger agreement, as amended, between United Financial and Synovus, United Financial shareholders may elect to
receive shares of Synovus common stock or cash or both shares of Synovus common stock and cash, as more fully described in the
accompanying proxy statement/ prospectus dated ,2003.

2. To consider and vote upon such other matters as may properly come before the special meeting or any adjournments or postponements
of the special meeting.

Only shareholders of record at the close of business on December 31, 2002 are entitled to receive notice of, and to vote at, the special
meeting.

EACH SHAREHOLDER OF UNITED FINANCIAL HAS THE RIGHT TO DISSENT FROM THE MERGER AND TO OBTAIN THE
FAIR VALUE OF SUCH SHAREHOLDER S SHARES, PROVIDED THAT SUCH SHAREHOLDER PERFECTS HIS, HER OR ITS
DISSENTERS RIGHTS IN ACCORDANCE WITH SECTION 607. 1320 OF THE FLORIDA BUSINESS CORPORATION ACT. PLEASE
SEE THE DISCUSSION OF DISSENTERS RIGHTS IN THE ACCOMPANYING PROXY STATEMENT/ PROSPECTUS AND
SECTIONS 607.1301, 607.1302 AND 607.1320 OF THE FLORIDA BUSINESS CORPORATION ACT, COPIES OF WHICH ARE
ATTACHED AS APPENDIX D TO THE ACCOMPANYING PROXY STATEMENT/ PROSPECTUS.

The merger is described in the accompanying proxy statement/ prospectus, which you are urged to read carefully. A copy of the merger
agreement is attached as Appendix A to the accompanying proxy statement/ prospectus.

By Order of the Board of Directors

Elizabeth C. Stiles
Secretary

St. Petersburg, Florida
, 2003

Please mark, date, sign and promptly return the enclosed proxy card so that your shares may be voted in accordance with your wishes and so
that a quorum may be assured. The giving of a proxy does not affect your right to vote in person if you attend the special meeting.

The Board of Directors of United Financial Holdings, Inc. Unanimously Recommends that You Vote in Favor of the Merger.

Do Not Send Stock Certificates With Your Proxy Card.
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: Why is the merger being proposed?

A: United Financial s board of directors believes the merger is in the best interests of United Financial and will provide significant benefits to
its shareholders. Synovus board of directors believes that the acquisition of United Financial will offer Synovus the opportunity to
expand its banking operations into an additional attractive banking market, the growing central west coast of Florida. To review the
background and reasons for the merger in greater detail, see pages 29 and 31, respectively.

Q: What will I receive in the merger if I own United Financial series one preferred stock?

A: Immediately prior to the merger, your shares of United Financial series one preferred stock will be converted on a one-for-one basis into
shares of United Financial common stock. As a result of the merger, these shares of United Financial common stock will be converted
into either cash, shares of common stock of Synovus, or a mixture of cash and Synovus common stock, subject to the election and
allocation procedures described in this document.

Q: What will I receive in the merger if I own United Financial 7% convertible preferred stock?

A: Immediately prior to the merger, each of your shares of United Financial 7% convertible preferred stock will be converted into 8.43453
shares of United Financial common stock. As a result of the merger, these shares of United Financial common stock will be converted
into either cash, shares of common stock of Synovus, or a mixture of cash and Synovus common stock, subject to the election and
allocation procedures described in this document.

Q: What will I receive in the merger if I own United Financial common stock?

A: As a result of the merger, your shares of United Financial common stock will be converted into either cash, shares of common stock of
Synovus, or a mixture of cash and Synovus common stock, subject to the election and allocation procedures described in this document.

Q: What will I receive in the merger if I receive incentive shares of United Financial common stock prior to the merger?

A: Prior to the merger, pursuant to the terms of the merger agreement, certain holders of United Financial s series one preferred stock will

receive, in the aggregate, 35,181 shares of United Financial common stock for which stock certificates will not be issued by United
Financial (the incentive shares ), in order to comply with certain provisions of that certain stock purchase agreement, dated September 22,
2000, as amended and restated by that certain amended and restated fourth amendment to the stock purchase agreement, dated March 21,
2001, by and among United Financial, First Security Bank, a Florida corporation, and all of the shareholders of First Security Bank. As a
result of the merger, your incentive shares of United Financial common stock will be converted into either cash, shares of common stock

of Synovus, or a mixture of cash and Synovus common stock, subject to the election and allocation procedures described in this

document.
Q: Can I elect the type of consideration that I will receive in the merger?
A: Yes. Subject to the allocation procedures described in this proxy statement/ prospectus, you may elect to receive all cash, all shares of

Synovus common stock or a mixture of cash and Synovus common stock in exchange for your shares of United Financial common stock
(including incentive shares and shares of United Financial common stock resulting from the conversion of your United Financial series
one preferred stock and 7% convertible preferred stock immediately prior to the merger).

1
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Q:

What is the amount of the cash and/or the number of shares of Synovus common stock that I will receive for my shares of

United Financial common stock (including my incentive shares and my shares of United Financial common stock resulting from the
conversion of my United Financial series one preferred stock and 7% convertible preferred stock immediately prior to the merger)?

A:

Each share of United Financial common stock (including incentive shares and shares of United Financial common stock resulting from
the conversion of your United Financial series one preferred stock and 7% convertible preferred stock immediately prior to the merger)
will be converted into the right to receive, at your election, (i) 0.8021 shares of Synovus common stock; (ii) $16.47 in cash; or (iii) a
mixture of shares of Synovus common stock consideration and cash consideration with a total value (based on the exchange ratio) equal
to the maximum amount you would receive if you elected to receive only shares of Synovus common stock or only cash.

How do I elect the form of consideration I prefer to receive? When should I send in my stock certificates?

You will receive a letter of transmittal and election form with which you can make your election to receive Synovus common stock, cash
or a mixture of Synovus common stock and cash in exchange for your shares of United Financial common stock (including incentive
shares and shares of United Financial common stock resulting from the conversion of your United Financial series one preferred stock
and 7% convertible preferred stock immediately prior to the merger) upon completion of the merger. The available elections, election
procedures and deadline for making elections are described beginning on page 26 of this document. To make an election, the letter of
transmittal and election form must be properly completed, signed and submitted to the exchange agent for Synovus on or before
5:00 p.m. Eastern Time on , 2003, the date of the United Financial special shareholders meeting (the election
deadline ) and must be accompanied by the certificates representing the shares of United Financial common and preferred stock (other
than with respect to incentive shares) as to which the election is made (or by an appropriate guarantee of delivery of such certificates). If
a holder of United Financial common stock, series one preferred stock or 7% convertible preferred stock does not submit a letter of
transmittal and election form which is received by the exchange agent for Synovus prior to the election deadline, the shares of such
United Financial shareholder will be deemed to be no election shares and will be subject to the allocation procedures for no election
shares set forth in the merger agreement and described in this proxy statement/ prospectus.

Will I always receive the form of consideration that I elect to receive?

No. The aggregate number of shares of Synovus common stock to be issued in the merger will not exceed 2,315,524 shares of Synovus
common stock (which number will be adjusted to reflect the exercise of options to purchase up to 515,749 shares of United Financial
common) and the aggregate amount of cash to be distributed in the merger is limited to $34,000,000. Because a fixed number of shares of
Synovus common stock will be issued and a fixed amount of cash paid in the merger, there is no assurance that you will receive the form
of consideration that you elect with respect to all shares of United Financial common and preferred stock you hold. If the elections result
in an oversubscription of the pool of cash or Synovus common stock, the exchange agent will allocate between cash and Synovus
common stock following the procedures described beginning on page 26 of this proxy statement/ prospectus.

What consideration will I receive if I do not make an election?

If you do not make an election, you will receive shares of Synovus common stock or cash or a combination of Synovus common stock
and cash in accordance with the procedures described beginning on page 26 of this document.
2
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Q: What will happen if as a result of my election I would become entitled to receive a fractional share of Synovus common
stock?
A: Synovus will not issue fractional shares of Synovus common stock in the merger. Instead, Synovus will pay cash, without interest, in lieu

of fractional shares, in an amount equal to such fractional part of a share of Synovus common stock you would otherwise be entitled to
receive multiplied by the closing price per share of Synovus common stock on the New York Stock Exchange on the last business day
immediately preceding the effective date of the merger.

Q: What happens as the market price of Synovus common stock fluctuates?

A: Since the market price of Synovus common stock fluctuates, at the time you vote you will not know what the shares of Synovus common
stock will be worth when issued by Synovus in the merger.

Q: What are the U.S. federal income tax consequences of the merger to United Financial shareholders?

A: KPMG LLP has issued an opinion, which it will confirm as of the effective date of the merger, that the merger will qualify as a

reorganization under Section 368(a)(1)(A) of the Internal Revenue Code. Accordingly, United Financial shareholders generally will not

recognize gain or loss for federal income tax purposes if they exchange their shares of United Financial common or preferred stock solely
for shares of Synovus common stock in connection with the merger, except for gain or loss recognized with respect to cash received in
lieu of a fractional Synovus share. United Financial shareholders will recognize gain or loss if they exchange their shares of United
Financial stock solely for cash in the merger. United Financial shareholders who receive a combination of Synovus common stock and
cash in the merger will recognize gain (but not loss), but the amount of gain recognized will not exceed the amount of cash received in
the merger. The tax consequences to you of the merger will depend on your particular facts and circumstances and the form of merger
consideration you receive. You should consult your own tax advisor for a full understanding of the tax consequences of the merger to
you.

Q: When is the merger expected to be completed?

We expect to complete the merger in the first quarter of 2003.
What am I being asked to vote upon and what is the required shareholder vote?

e

A: You are being asked to approve the merger of United Financial into Synovus. Under United Financial s articles of incorporation and
Florida law, approval of the merger requires the affirmative vote of the holders of (i) a majority of the outstanding shares of common
stock of United Financial, voting as a separate class, (ii) a majority of the outstanding shares of series one preferred stock of United
Financial, voting as a separate class, (iii) a majority of the outstanding shares of 7% convertible preferred stock of United Financial,
voting as a separate class, and (iv) at least 66 2/3% of the outstanding shares of common stock of United Financial, the outstanding shares
of series one preferred stock of United Financial and the outstanding shares of 7% convertible preferred stock of United Financial, voting
together as a single class. United Financial s board of directors encourages you to vote at the special meeting. The United Financial board
of directors has unanimously approved and adopted the merger agreement and recommends that United Financial shareholders vote FOR
the approval of the merger.

Q: What should I do now?

A: You should read this proxy statement/ prospectus and appendices carefully and determine whether you desire to vote for approval of the
merger.
3
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Q: What rights do I have to dissent from the merger and seek an appraisal of the fair value of my shares of United Financial
common and preferred stock?

A: If you wish, you may dissent from the merger and, if the merger is completed, receive a cash payment for the fair value of your shares of
United Financial common and preferred stock, but only if you comply with all of the requirements of Florida law summarized under the
heading Dissenters Rights. The fair value of your shares of United Financial common and preferred stock may be more or less than the
consideration to be paid in the merger for United Financial common shares (including incentive shares and shares of United Financial
common stock resulting from the conversion of United Financial series one preferred stock and 7% convertible preferred stock
immediately prior to the merger).

4
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WHO CAN HELP ANSWER YOUR QUESTIONS

If you want additional copies of this proxy statement/ prospectus, or if you want to ask any questions about the merger, you should contact:
United Financial Holdings, Inc.

333 Third Avenue North
St. Petersburg, Florida 33701
Attn: Susan L. Blackburn
Senior Vice President
Telephone: (727) 898-2265
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SUMMARY

This summary highlights selected information from this proxy statement/ prospectus and may not contain all the detailed information that
may be important to you. To understand the merger fully and for a more complete description of the legal terms of the agreement and plan of
merger, as amended (the merger agreement ), you should read this entire proxy statement/ prospectus carefully, as well as the additional
documents to which we refer, including the merger agreement. We have attached the merger agreement as Appendix A to this proxy statement/
prospectus and we incorporate it by reference into this proxy statement/ prospectus. Each item in this summary refers to the page or pages
where that subject is discussed more fully.

The Companies (page 64)

Synovus Financial Corp.
Suite 301, One Arsenal Place
901 Front Avenue
Columbus, Georgia 31901
Telephone: (706) 649-4751

Synovus Financial Corp., a Georgia corporation, is a financial services company whose stock is traded on the New York Stock Exchange
under the symbol SNV. Synovus is registered as a bank holding company under the Bank Holding Company Act of 1956 and became a financial
holding company in April 2000. As of September 30, 2002, Synovus had total assets of approximately $18.5 billion, total deposits of
$13.6 billion, shareholders equity of $2 billion and net loans of $13.9 billion. Synovus and its 37 commercial banking affiliates presently provide
banking services at approximately 260 offices located in Georgia, Alabama, Florida, South Carolina and Tennessee. Synovus also provides a
variety of other financial services including mortgage banking, securities brokerage, insurance agency, equipment leasing and trust services. In
addition, Synovus holds an 81% interest in Total System Services, Inc. Total System Services, Inc. ( TSYS ) is an information technology
processor of credit, debit, stored value, commercial and retail cards, and its stock is traded on the New York Stock Exchange.

United Financial Holdings, Inc.
333 Third Avenue North, Suite 200
St. Petersburg, Florida 33701
Telephone: (727) 898-2265

United Financial is a registered bank holding company formed in 1982, whose stock is traded on the Nasdaq SmallCap Market under the
trading symbol UFHI. United Financial became a financial holding company in May 2000. United Financial s principal subsidiary is United
Bank and Trust Company, a Florida-chartered commercial bank headquartered in St. Petersburg, Florida. United Bank and Trust Company was
founded in 1979 and is a community-oriented, full service commercial bank with seven branch offices serving Pinellas County in the State of
Florida.

United Financial s other operating subsidiaries are EPW Investment Management, Inc., an investment advisory firm registered under the
Investment Advisers Act of 1940, headquartered in Tampa, Florida with an office in Jacksonville, Florida; United Trust Company, a
Florida-chartered trust company, located in St. Petersburg, Florida; and United Bank of the Gulf Coast (formerly known as First Security Bank),
a Florida-chartered commercial bank with one office located in Sarasota, Florida. EPW offers investment management services to corporate,
municipal and high net worth individual clients throughout the State of Florida. United Trust is a wholesale provider of data processing,
administrative and accounting support and asset custody services to professionals holding assets in trust (primarily legal and accounting firms).
In addition, United Trust also provides retail trust and investment management services to individual and corporate clients.
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As of September 30, 2002, United Financial had total assets of approximately $422 million, total deposits of approximately $359 million,
shareholders equity of approximately $28 million and net loans of approximately $298 million.

The Merger (page 26)

If the conditions to the merger are satisfied, United Financial will be merged with and into Synovus and United Financial s banking
subsidiaries and other non-banking subsidiaries, through which it operates, will become wholly owned subsidiaries of Synovus.

One of the conditions to the merger is the approval of the merger by United Financial s shareholders. Under United Financial s articles of
incorporation and Florida law, approval of the merger requires the affirmative vote of the holders of (i) a majority of the outstanding shares of
common stock of United Financial, voting as a separate class, (ii) a majority of the outstanding shares of series one preferred stock of United
Financial, voting as a separate class, (iii) a majority of the outstanding shares of 7% convertible preferred stock of United Financial, voting as a
separate class, and (iv) at least 66 2/3% of the outstanding shares of common stock of United Financial, the outstanding shares of series one
preferred stock of United Financial and the outstanding shares of 7% convertible preferred stock of United Financial, voting together as a single
class. The directors and executive officers of United Financial together own approximately 36% of the shares of United Financial common
stock, approximately 5% of the shares of United Financial series one preferred stock and approximately 51% of the shares of United Financial
7% convertible preferred stock entitled to vote at the meeting, and we expect them to vote their shares in favor of the merger.

We have attached the merger agreement as Appendix A to this document. We encourage you to read the merger agreement, as it is the legal
document that governs the merger.

United Financial s Reasons for the Mergexpage 31)

In reaching its decision to approve and adopt the merger agreement and recommend that its shareholders approve the merger, the board of
directors of United Financial considered a number of factors, including the following:

the value of the consideration to be received by United Financial shareholders relative to the book value and earnings per share of United
Financial common stock;

information concerning the financial condition, results of operations and business prospects of Synovus;

the fact that, following the merger, United Bank and Trust Company and United Bank of the Gulf Coast would continue to operate under
their existing names and management teams;

the financial terms of recent business combinations in the financial services industry and a comparison of the multiples of selected
combinations with the terms of the proposed transaction with Synovus;

the alternatives to the merger, including remaining an independent institution;
the competitive and regulatory environment for financial institutions generally;

the fact that the merger would enable United Financial shareholders to exchange part or all of their shares of United Financial common
stock for shares of common stock of a regional company, the stock of which is widely held and actively traded, without recognizing
taxable gain (except to the extent cash is received); and

the opinion of Burke Capital Group, L.L.C. (formerly Brown, Burke Capital Partners, L.L.C.), United Financial s financial advisor, that the
merger consideration is fair, from a financial point of view, to the shareholders of United Financial.
7
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Opinion of United Financial s Financial Advisoxpage 32)

United Financial asked its financial advisor, Burke Capital Group, L.L.C. (formerly Brown, Burke Capital Partners, L.L.C.) ( BCG ), for
advice on the fairness, from a financial point of view, of the merger consideration to United Financial s shareholders. BCG has delivered its
written opinion to the United Financial board that, as of November 12, 2002, the date the United Financial board approved the merger
agreement, as amended, the merger consideration was fair, from a financial point of view, to the shareholders of United Financial. The opinion is
attached as Appendix B to this proxy statement/ prospectus. You should read this opinion completely to understand the procedures followed,
assumptions made, matters considered and limitations of the review undertaken by BCG. BCG s opinion is addressed to the United Financial
board of directors and does not constitute a recommendation to any United Financial shareholder as to how to vote with respect to matters
relating to the proposed merger.

United Financial Special Shareholders Meeting (page 23)

The special meeting will be held at the United Bank Building, 333 Third Avenue North, Second Floor, St. Petersburg, Florida 33701, on
, , 2003, at 4:00 p.m. local time.

Conditions to the Merger (page 38)
Consummation of the merger is subject to various conditions, including:

receipt of United Financial shareholder approval;
receipt of necessary statutory and regulatory approvals;
receipt of an opinion from KPMG LLP, confirmed as of the effective date of the merger, regarding tax aspects of the merger;

the effectiveness of the registration statement, of which this proxy statement/prospectus forms a part, under the Securities Act of 1933 and
the receipt by Synovus of all applicable state securities law and Blue Sky permits, approvals, qualifications or exemptions necessary to
consummate the merger;

the assumption by Synovus of United Financial s obligations under two indentures, one dated as of December 16, 1998, entered into
between United Financial and Wilmington Trust Company, as trustee, and the other dated as of December 18, 2001, entered into between
United Financial and State Street Bank and Trust Company of Connecticut, N.A., as trustee;

on the effective date of the merger, United Bank and Trust Company and United Bank of the Gulf Coast must have a CAMEL rating of at
least 2 and a Compliance Rating and Community Reinvestment Act Rating of at least satisfactory ;

the disposition by United Financial of its portfolio investments in Directed Capital Resources, LLC and Dental Care Alliance; and

satisfaction of other customary closing conditions.

The regulatory approvals necessary to consummate the merger and the other transactions contemplated by the merger agreement include the
approval of the Board of Governors of the Federal Reserve System, the Georgia Department of Banking and Finance and the Florida Department
of Banking and Finance. The merger has been approved by each of these three regulators. The approval of the Florida Department of Banking
and Finance is conditioned upon the receipt by United Financial of shareholder approval of the merger.

Table of Contents 22



Edgar Filing: SYNOVUS FINANCIAL CORP - Form S-4

Table of Contents

Accounting Treatment (page 48)

The merger will be accounted for as a purchase for financial reporting purposes.

Material U.S. Federal Income Tax Consequences (page 45)

KPMG LLP has issued an opinion, which it will confirm as of the effective date of the merger, that the merger will qualify as a
reorganization under Section 368(a)(1)(A) of the Internal Revenue Code. Accordingly, United Financial shareholders generally will not

recognize gain or loss for federal income tax purposes if they exchange their shares of United Financial common or preferred stock solely for
shares of Synovus common stock in connection with the merger, except for gain or loss recognized with respect to cash received in lieu of a
fractional Synovus share. United Financial shareholders will recognize gain or loss if they exchange their shares of United Financial stock solely
for cash in the merger. United Financial shareholders who receive a combination of Synovus common stock and cash in the merger will
recognize gain (but not loss), but the amount of gain recognized will not exceed the amount of cash received in the merger. The tax
consequences to you of the merger will depend on your particular facts and circumstances and the form of merger consideration you receive.
You should consult your own tax advisor for a full understanding of the tax consequences of the merger to you.

Effective Date of Merger

The merger will become effective when all of the conditions to the merger have been satisfied and articles of merger are filed with the
Florida Secretary of State and the Georgia Secretary of State. Subject to the conditions specified in the merger agreement, the parties anticipate
that the merger will become effective in the first quarter of 2003. There can be no assurances, however, as to whether or when the merger will
occur.

Dissenters Right§page 62)

Under Florida law, United Financial common and preferred shareholders have dissenters rights with respect to the merger, meaning that if
you are a United Financial shareholder, you will have the right to dissent from the merger under Florida law and, if the merger is consummated,
receive a cash payment for the fair value of your United Financial common and preferred shares, but only if you comply with all requirements of
the dissenters rights provisions of Florida law summarized under the heading Dissenters Rights. To preserve these rights, a United Financial
shareholder must not vote in favor of the merger and must deliver to United Financial a written notice of intent to demand payment for such
shareholder s shares before the vote on the merger at the special meeting of United Financial shareholders. The delivery of a proxy or vote
against the merger is not considered such a notice. Failure to follow required procedures may result in the loss of statutory dissenters rights. The
fair value of your shares of United Financial common and preferred stock may be more or less than the consideration to be paid in the merger for
United Financial common shares (including incentive shares and shares of United Financial common stock resulting from the conversion of
United Financial series one preferred stock and 7% convertible preferred stock immediately prior to the merger).

Risk Factors (page 18)

In addition to the other information included in this proxy statement/ prospectus, including the matters addressed in Forward-Looking
Statements on page 73, you should carefully consider the following material risk factors to the merger in determining whether to vote in favor of
the approval of the merger:

you may receive a form of consideration different from what you elect;
you may receive shares of Synovus common stock with a market value lower than you expected;

certain directors and executive officers of United Financial have interests in the merger in addition to their interests generally as
shareholders of United Financial;
9
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the fairness opinion obtained by United Financial from BCG, its financial advisor, will not reflect changes in circumstances after
November 12, 2002;

there can be no complete assurance that the Internal Revenue Service will treat this merger as a reorganization as contemplated by the
merger agreement;

KPMG LLP will not deliver its updated tax opinion, and the merger therefore will not be completed, if the aggregate fair market value of
the Synovus common stock to be issued in the merger does not represent at least 40% of the aggregate merger consideration.

there are differences in the rights of Synovus shareholders and United Financial shareholders that may be detrimental to United Financial s
shareholders who receive Synovus common stock in the merger;

Synovus may be unable to integrate the business operations of United Financial after the merger successfully, and thus Synovus may not
realize the anticipated benefits from the merger;

changes in Synovus or TSYS financial guidance may affect the value of shares of Synovus common stock;

government regulation may impair the combined company s profitability and restrict its growth, which could have a negative effect on the
value of Synovus common shares; and

the combined company will be subject to intense competition in the banking industry.

Interests of United Financial s Directors and Executive Officers in the Mergexpage 42)

Certain directors and executive officers of United Financial have interests in the merger that are different from your interests. For example,
Neil W. Savage, a director of, and president and chief executive officer of, United Financial has entered into an employment agreement,
effective on the date the merger is completed, with Synovus. In addition, the following individuals have been or will be offered employment
agreements with Synovus, each to be effective as of the completion of the merger:

Name Position with United Financial
Ward J. Curtis Director, Executive Vice President
William A. Eickhoff Director, Executive Vice President
Harold J. Winner Director, Executive Vice President
C. Peter Bardin Senior Vice President and Chief Financial Officer
Cynthia A. Stokes Senior Vice President
Susan L. Blackburn Senior Vice President

In addition, under United Financial s stock option and incentive compensation plan, an aggregate of $3,033,000 will be awarded to certain
executive officers and members of United Financial s board of directors because the merger will be deemed a change of control under the plan.

The completion of the merger is conditioned upon the disposition by United Financial of its investments in Directed Capital Resources,
LLC and Dental Care Alliance. In connection with the negotiation of the merger agreement, representatives of United Financial and Synovus
discussed the possibility that if United Financial was unable to obtain an unaffiliated purchaser for these investments, United Financial may elect
to sell these investments and United Financial s investment in Nexity Financial Corporation to an investor group of United Financial directors
and officers that would include Mr. Savage, among others. After execution of the merger agreement, representatives of United Financial and
representatives of BCG continued discussions with Synovus concerning the possibility that Synovus or one of its banking subsidiaries might
provide financing in the ordinary course of business to the investor group for such a disposition transaction. At a meeting of the United Financial
board of directors on December 17, 2002, the United Financial board unanimously approved the sale of United Financial s investments in
Directed Capital Resources, LLC, Dental Care Alliance and Nexity Financial
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Corporation for an aggregate purchase price of approximately $5 million in cash to a group of investors that includes Mr. Savage and certain
other officers and directors of United Financial. Approximately $500,000 to $750,000 of the purchase price will be paid by such investor group
from their personal funds and the balance is expected to be provided from a loan in the ordinary course of business from Synovus or one of its
banking subsidiaries or from an unrelated financing source. The approval of the transaction by the United Financial board of directors
contemplated that the transaction would be conditioned on the merger, United Financial having received no better offer and the negotiation and
execution of a satisfactory transaction agreement. On December 23, 2002, Mr. Savage informed the United Financial board of directors that he
anticipated that, in addition to himself, Ian F. Irwin, Robert J. Banks, Jack A. Macris, M.D., John B. Norrie, John B. Wier, Jr., each a director of
United Financial, and Harold J. Winner, a director and officer of United Financial, would be included in the investor group. Although
discussions are continuing between representatives of United Financial, BCG and Synovus, no agreement has been reached concerning any
extension of credit by Synovus or one of its banking subsidiaries and the investor group may seek financing from one or more alternative
sources.

The board of directors of United Financial, at a meeting held on December 17, 2002, unanimously approved the issuance of 7,000 shares of
United Financial 7% convertible preferred stock to one or more purchasers, that could include officers or directors of United Financial, in
exchange for either 59,402 shares of United Financial common stock (the number of shares of United Financial common stock into which 7,000
shares of United Financial 7% convertible preferred stock are convertible) plus approximately $4,150 in cash (representing a fractional share) or
$972,440 in cash (which is the amount of cash into which such shares would be converted in the merger if the shares were converted solely for
cash). The United Financial board of directors also appointed Messrs. Savage and Norrie to a special committee to approve the purchaser or
purchasers of such shares. On December 17, 2002, the special committee approved the purchase by lan F. Irwin, a member of the board of
directors of United Financial, of 7,000 shares of 7% convertible preferred stock in exchange for $972,440 in cash. On December 23, 2002,
pursuant to a stock purchase agreement dated as of that date between United Financial and Mr. Irwin, United Financial issued Mr. Irwin 7,000
shares of its 7% convertible preferred stock in exchange for $972,440 in cash. It is anticipated that Mr. Irwin will vote these shares in favor of
the merger. Therefore, due to the issuance by United Financial of 7,000 shares of 7% convertible preferred stock to Mr. Irwin, United Financial
anticipates that at least a majority of the outstanding shares of 7% convertible preferred stock will be voted in favor of the merger.

It is anticipated that, after completion of the merger, the members of the boards of directors of United Financial s subsidiary banks will retain
their positions.

The board of directors of United Financial was aware of these interests and took them into account in unanimously approving and adopting
the merger agreement.

Termination of the Merger Agreement (page 42)

Either United Financial or Synovus may terminate the merger agreement prior to the completion of the merger under the following
circumstances, among others:

the mutual consent of Synovus and United Financial, if the boards of directors of each so determine by vote of a majority of the members
of its entire board;

the merger is not completed before March 31, 2003, unless the failure to complete the merger by this time is due to a breach of the merger
agreement by the party seeking to terminate; or

failure of any of the conditions set forth in the merger agreement unless the failure is due to a breach of the merger agreement by the party

seeking to terminate.
No Solicitation (page 40)

In the merger agreement, United Financial has agreed that it will not solicit, encourage or authorize any inquiry or proposal relating to the
disposition of its business or assets, or the acquisition of its voting
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securities, or the merger of United Financial or any of its subsidiaries with any individual, corporation or other entity, or, subject to the fiduciary
duties of the board of directors of United Financial, it will not provide any individual, corporation or other entity with information or assistance
or negotiate with any individual, corporation or other entity in furtherance of such inquiries or to obtain such a proposal. United Financial has
also agreed that it will promptly notify Synovus in the event it receives any inquiry or proposal relating to any such transaction. These provisions
are intended to increase the likelihood that the merger will be consummated in accordance with the terms of the merger agreement and may have
the effect of discouraging persons who might now or prior to the merger be interested in acquiring all of or a significant interest in United
Financial from considering or proposing such an acquisition.

Effect of Merger on Rights of United Financial Shareholders (page 49)

United Financial is a Florida corporation and, therefore, the rights of shareholders of United Financial currently are determined by reference
to the Florida Business Corporation Act and United Financial s articles of incorporation and bylaws. At the effective time of the merger,
shareholders of United Financial who receive shares of Synovus common stock in the merger will become shareholders of Synovus, which is a
Georgia corporation. As a result, the rights of those United Financial shareholders who receive shares of Synovus common stock will then be
determined by reference to the Georgia Business Corporation Code and Synovus articles of incorporation and bylaws. The laws of these
jurisdictions vary. There are also various differences between Synovus articles of incorporation and bylaws and United Financial s articles of
incorporation and bylaws.

Comparative Market Price Information and Dividends

Synovus common stock is listed on the NYSE under the symbol SNV and United Financial common stock is included on The Nasdaq
SmallCap Market under the symbol UFHI. Shares of United Financial s series one preferred stock and 7% convertible preferred stock are not
publicly traded. The table below shows the high and low closing prices of Synovus common stock and United Financial common stock and cash
dividends declared per share for the last two fiscal years.

Synovus United Financial
Cash Cash
High Low Dividend High Low Dividend
Quarter Ended
March 31, 2002 $31.74 $24.75 $.1475 $11.55 $ 9.93 $ .06
June 30, 2002 30.01 24.01 1475 15.25 11.40 .06
September 30, 2002 26.83 20.17 1475 16.49 14.35 .07
December 31, 2002 21.90 16.81 .15 17.20 15.65 .07
For year 2002 31.74 16.81 .5925 17.20 9.93 .26
Quarter Ended
March 31, 2001 $28.31 $24.04 $.1275 $ 775 $ 7.00 .05
June 30, 2001 31.77 26.00 1275 9.25 7.35 .05
September 30, 2001 34.45 24.63 1275 10.50 8.75 .055
December 31, 2001 28.00 23.02 1275 11.00 9.01 .055
For year 2001 34.45 23.02 .5100 11.00 7.00 .021
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The table below shows the closing prices of Synovus common stock and United Financial common stock on September 24, 2002, the last
full trading day before public announcement of the proposed merger, and on December 31, 2002, the record date for the United Financial special
shareholders meeting.

September 24, December 31,
2002 2002
Synovus $20.17 $19.40
United Financial 15.00 16.47
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UNAUDITED COMPARATIVE PER SHARE AND SELECTED FINANCIAL DATA

The following tables show summary historical financial data for Synovus and United Financial and also information about Synovus and
United Financial s net income per diluted share, dividends per share and book value per share, and similar pro forma information reflecting the
merger of Synovus and United Financial. In presenting the comparative pro forma information for certain time periods, it was assumed that
Synovus and United Financial had been merged throughout those periods. The pro forma financial information does not include the effects of
recently completed or other pending immaterial acquisitions by Synovus. The information listed as pro forma equivalent for United Financial
was computed by multiplying the pro forma amounts by the exchange ratio of .8021 shares of Synovus common stock. This information reflects
the fact that United Financial shareholders will receive less than one share of Synovus common stock for each share of United Financial
common stock they own before the merger.

The pro forma information, while helpful in illustrating the financial characteristics of the continuation of Synovus and United Financial
under one set of assumptions, does not attempt to predict or suggest future results. The pro forma information also does not attempt to show how
Synovus and United Financial would actually have performed had the companies been combined throughout these periods. All adjustments,

consisting only of normal recurring adjustments, necessary for a fair presentation of results of the unaudited historical interim periods have been
included.

The information in the following tables was derived from historical financial information contained in annual and quarterly reports and
other information Synovus and United Financial have filed with the SEC. When you read the summary financial information provided in the
following tables, you should also read the historical financial information contained in annual and quarterly reports and other information
Synovus and United Financial have filed with the SEC. See  WHERE YOU CAN FIND MORE INFORMATION on page 71.

[Rest of page intentionally left blank]
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Nine Months
Ended Year Ended
September 30, December 31,
2002 2001
(Unaudited) (Unaudited except
Synovus and
United Financial
historical)

Net Income per Common Share Basic
Historical:

Synovus $0.88 $1.07

United Financial 0.64 0.71
Pro forma combined 0.88 1.07
Pro forma equivalent per United Financial common share(1) 0.71 0.86
Net Income per Common Share Diluted
Historical:

Synovus $0.87 $1.05

United Financial 0.61 0.70
Pro forma combined 0.86 1.05
Pro forma equivalent per United Financial common share(1) 0.69 0.84
Cash Dividends Declared per Common Share
Historical:

Synovus $0.44 $0.51

United Financial 0.19 0.21
Pro forma equivalent per United Financial common share(2) 0.35 0.41
Book Value per Common Share at Period End
Historical:

Synovus $6.54 $5.75

United Financial 5.53 5.00
Pro forma combined 6.54 5.76
Pro forma equivalent per United Financial common share(1) 5.24 4.62

(1) Determined by multiplying the pro forma combined amounts by the exchange ratio of .8021:1.

(2) Determined by multiplying the Synovus historical cash dividends declared per share by the exchange ratio of .8021:1.
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Selected Financial Data

(Dollars in thousands, except per share data)

Nine Months Ended Years Ended
September 30, December 31,
2002 2001 2001 2000 1999 1998 1997
(Unaudited)
Income Statement Data:
Net interest income $ 530,897 $ 459,019 $ 629,791 $ 562,332 $ 513,294 $ 455,065 $ 425,920
Provision for losses on
loans 49,497 34,956 51,673 44,341 34,007 26,882 32,485
Non-interest income 900,278 861,068 937,697 833,513 739,765 582,213 501,412
Non-interest expense 958,183 914,624 1,005,963 923,274 856,549 695,812 618,691
Net income 260,919 226,405 311,616 262,557 225,307 196,465 170,829
Balance Sheet Data:
Investment securities $ 2,162,135 $ 2,090,931 $ 2,088,287 $ 2,077,928 $ 1,993,957 $ 1,877,473 $1,702,681
Loans, net of unearned
income 14,058,387 11,852,572 12,417,917 10,751,887 9,068,239 7,603,605 6,752,154
Total assets 18,510,215 15,778,199 16,657,947 14,908,092 12,547,001 10,811,592 9,530,541
Deposits 13,644,457 11,525,774 12,146,198 11,161,710 9,440,087 8,797,412 7,928,211
Long-term debt 1,294,091 935,731 1,052,943 840,859 318,620 131,802 131,492
Average total
shareholders equity 1,804,206 1,514,363 1,548,030 1,303,634 1,165,426 1,013,334 865,232
Average total assets 17,034,528 15,153,173 15,375,004 13,466,385 11,438,696 9,827,925 9,067,237
Per Share Data:
Net income  basic $ 0.88 $ 0.78 $ 1.07 $ 0.93 $ 0.80 $ 0.72 $ 0.63
Net income diluted 0.87 0.77 1.05 0.92 0.80 0.71 0.63
Cash dividends declared 0.44 0.38 0.51 0.44 0.36 0.29 0.24
Book value per share 6.54 5.56 5.75 4.98 4.35 3.99 3.50
Ratios:
Return on assets(1) 2.05% 2.00% 2.03% 1.95% 1.97% 2.00% 1.88%
Return on equity(1) 19.34% 19.99% 20.13% 20.14% 19.33% 19.39% 19.74%
Dividend payout ratio(2) 50.58% 49.10% 47.67% 47.56% 43.70% 39.55% 36.85%
Average shareholders
equity to average assets 10.59% 9.99% 10.07% 9.68% 10.19% 10.31% 9.54%
(1) Ratios for the nine month periods have been annualized.
(2) Determined by dividing dividends declared by net income, excluding pooled subsidiaries.
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Income Statement Data:

Net interest income

Provision for losses on loans and
leases

Non-interest income
Non-interest expense

Net income

Balance Sheet Data:

Investment securities

Loans and leases, net of unearned
income

Total assets

Deposits

Long-term debt

Average total shareholders equity
Average total assets

Per Share Data:

Net income basic

Net income diluted

Cash dividends declared(1)
Book value per share(2)

Ratios:

Return on assets(3)

Return on equity(3)

Dividend payout ratio(4)
Average shareholders equity to
average assets
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United Financial Holdings, Inc.

Selected Financial Data

(Dollars in thousands, except per share data)

Nine Months Ended Years Ended
September 30 December 31,
2002 2001 2001 2000 1999 1998 1997
(Unaudited)
$ 11,730 $ 9242 $ 12,672 $ 11,197 $ 83871 $ 7390 $ 6,691
1,353 600 907 650 785 752 90
5,207 4,183 5,905 5,084 5,121 4,089 3,240
10,883 9,322 12,601 10,844 9,552 7,959 7,572
2,917 2,231 3,226 3,054 2,333 1,757 1,410
$ 39,368 $ 42,342 $ 46,463 $ 27,332 $ 24,464 $ 25,732 $ 21,569
297,890 220,492 242,365 182,028 153,497 116,546 94,821
421,799 319,568 344,192 243,461 209,481 171,902 147,319
358,912 270,781 282,568 202,152 175,098 139,096 130,219
34 2,678
26,835 23,607 24,143 18,244 15,973 11,826 9,892
384,937 287,039 306,400 228,335 191,429 161,624 130,780
$ 0.64 $ 0.49 $ 0.71 $ 0.72 $ 0.56 $ 0.49 $ 0.41
0.61 0.49 0.70 0.69 0.54 0.46 0.38
0.19 0.16 0.21 0.18 0.16 0.15 0.13
5.53 493 5.00 4.53 3.93 3.50 2.88
1.01% 1.04% 1.05% 1.34% 1.22% 1.09% 1.08%
14.49% 12.60% 13.36% 16.74% 14.61% 14.86% 14.25%
31.15% 31.63% 31.02% 25.00% 28.46% 30.48% 33.65%
6.97% 8.22% 7.88% 8.00% 8.34% 7.32% 7.56%

(1) Determined by dividing cash dividends declared by outstanding common shares.

(2) Determined by dividing shareholders equity less series one preferred stock by common shares outstanding plus the common stock that
would result from the conversion of 7% convertible preferred stock.

(3) Ratios for the nine month periods have been annualized.

(4) Determined by dividing dividends declared by net income.
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RISK FACTORS

In addition to the other information included in this proxy statement/ prospectus, United Financial shareholders should carefully consider
the matters described below in voting to approve the merger.

You may receive a form of consideration different from the form of consideration you elect.

The consideration you receive in the merger is subject to allocation among the holders of United Financial common stock (including
incentive shares and shares of United Financial common stock resulting from the conversion of United Financial series one preferred stock and
7% convertible preferred stock immediately prior to the merger) to preserve the contractual limitations on the maximum number of shares issued
and maximum amount of cash paid by Synovus. If the available cash is oversubscribed, and if you elect to receive all cash or cash and shares of
Synovus common stock, then you will receive a larger portion of your consideration in Synovus common stock than you elected. If you fail to
make an election in this case, you will receive Synovus common stock as your consideration. If, on the other hand, the available shares are
oversubscribed, and if you elect to receive all shares or shares and cash, then you will receive a larger portion of your consideration in cash than
you elected. If you fail to make an election in this case, you will receive cash as your consideration.

You may receive shares of Synovus common stock with a market value lower than you expected.

Synovus is offering to a pay a total net consideration of $16.47 or 0.8021 shares of Synovus common stock, or a combination of Synovus
common stock and cash not exceeding the total value (based on the exchange ratio) of cash or Synovus common stock you would receive had
you elected to receive only cash or only shares of Synovus common stock. This exchange ratio will not be adjusted for changes in the market
price of either Synovus common stock or United Financial common stock. Any change in the price of Synovus common stock prior to the
merger will affect the value of the Synovus common stock that United Financial shareholders may receive in the merger. If you receive Synovus
common stock and cash in the merger and the market price of Synovus common stock declines, then the value of the total net consideration you
will receive will decline as well. Stock price variations may result from a variety of factors that are beyond our control, including changes in, or
market perceptions of changes in, the business, operations or prospects of Synovus, market assessments of the likelihood the merger will be
consummated, regulatory considerations, general market and economic conditions and other factors.

The prices of the Synovus common stock and the United Financial common stock at the effective date of the merger may vary from their
respective prices on (i) November 12, 2002, the date the merger agreement was executed, (ii) the date of this proxy statement/ prospectus and
(iii) the date of United Financial s special shareholders meeting. Because the effective date of the merger will follow the date of United
Financial s special shareholders meeting, at the time of the special meeting you will not know the market value of the Synovus common stock
that you may receive upon completion of the merger.

Certain directors and executive officers of United Financial have interests in the merger in addition to their interests generally as

shareholders of United Financial.

You should be aware that certain directors and executive officers of United Financial have interests in the merger in addition to their interest
generally as shareholders of United Financial. As an example, it is a condition to the merger that Neil W. Savage, a director and executive
officer of United Financial, enter into an employment agreement with Synovus before the effective date of the merger. On September 24, 2002,
Mr. Savage entered into the employment agreement, effective on the date the merger is completed, with Synovus.

In addition, the following individuals have been or will be offered employment agreements with Synovus, and if accepted by the
individuals, each will be effective as of the completion of the merger: United Financial directors and executive officers Ward J. Curtis,
William A. Eickhoff and Harold J. Winner and United Financial executive officers, C. Peter Bardin, Cynthia A. Stokes and Susan L. Blackburn.
Each of these employment agreements will become effective on the date that the merger is
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completed. Each United Financial executive officer and director to be employed by Synovus at the effective date of the merger will receive
options to purchase shares of Synovus.

In addition, under United Financial s stock option and incentive compensation plan, an aggregate of $3,033,000 will be awarded to certain
executive officers and members of United Financial s board of directors because the merger will be deemed a change of control under the plan.

The completion of the merger is conditioned upon the disposition by United Financial of its investments in Directed Capital Resources,
LLC and Dental Care Alliance. In connection with the negotiation of the merger agreement, representatives of United Financial and Synovus
discussed the possibility that if United Financial was unable to obtain an unaffiliated purchaser for these investments, United Financial may elect
to sell these investments and United Financial s investment in Nexity Financial Corporation to an investor group of United Financial directors
and officers that would include Mr. Savage among others. After execution of the merger agreement, representatives of United Financial and
representatives of BCG continued discussions with Synovus concerning the possibility that Synovus or one of its banking subsidiaries might
provide financing in the ordinary course of business to the investor group for such a disposition transaction. At a meeting of the United Financial
board of directors on December 17, 2002, the United Financial board unanimously approved the sale of United Financial s investments in
Directed Capital Resources, LLC, Dental Care Alliance and Nexity Financial Corporation for an aggregate purchase price of approximately
$5 million in cash to a group of investors that includes Mr. Savage and certain other officers and directors of United Financial. Approximately
$500,000 to $750,000 of the purchase price will be paid by such investor group from their personal funds and the balance is expected to be
provided from a loan in the ordinary course of business from Synovus or one of its banking subsidiaries or from an unrelated financing source.
The approval of the transaction by the United Financial board of directors contemplated that the transaction would be conditioned on the merger,
United Financial having received no better offer and the negotiation and execution of a satisfactory transaction agreement. On December 23,
2002, Mr. Savage informed the United Financial board of directors that he anticipated that, in addition to himself, Ian F. Irwin, Robert J. Banks,
Jack A. Macris, M.D., John B. Norrie, John B. Wier, Jr., each a director of United Financial, and Harold J. Winner, a director and officer of
United Financial, would be included in the investor group. Although discussions are continuing between representatives of United Financial,
BCG and Synovus, no agreement has been reached concerning any extension of credit by Synovus or one of its banking subsidiaries and the
investor group may seek financing from one or more alternative sources.

The board of directors of United Financial, at a meeting held on December 17, 2002, unanimously approved the issuance of 7,000 shares of
United Financial 7% convertible preferred stock to one or more purchasers, that could include officers or directors of United Financial, in
exchange for either 59,402 shares of United Financial common stock (the number of shares of United Financial common stock into which 7,000
shares of United Financial 7% convertible preferred stock are convertible) plus approximately $4,150 in cash (representing a fractional share) or
$972,440 in cash (which is the amount of cash into which such shares would be converted in the merger if the shares were converted solely for
cash). The United Financial board of directors also appointed Messrs. Savage and Norrie to a special committee to approve the purchaser or
purchasers of such shares. On December 17, 2002, the special committee approved the purchase by lan F. Irwin, a member of the board of
directors of United Financial, of 7,000 shares of 7% convertible preferred stock in exchange for $972,440 in cash. On December 23, 2002,
pursuant to a stock purchase agreement dated as of that date between United Financial and Mr. Irwin, United Financial issued Mr. Irwin 7,000
shares of its 7% convertible preferred stock in exchange for $972,440 in cash. It is anticipated that Mr. Irwin will vote these shares in favor of
the merger. Therefore, due to the issuance by United Financial of 7,000 shares of 7% convertible preferred stock to Mr. Irwin, United Financial
anticipates that at least a majority of the outstanding shares of 7% convertible preferred stock will be voted in favor of the merger.

It is anticipated that, after completion of the merger, the members of the boards of directors of United Financial s subsidiary banks will retain
their positions.
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For a discussion of these interests along with certain other interests, see The Merger Interests of United Financial s Directors and Executive
Officers in the Merger on page 42.

The opinion obtained by United Financial from its financial advisor will not reflect changes in circumstances prior to the merger.

On November 12, 2002, BCG delivered to the United Financial board of directors its opinion as to the fairness, from a financial point of
view, to the shareholders of United Financial, as of that date, of the aggregate merger consideration to be received by them under the merger
agreement. United Financial does not intend to obtain an updated opinion from BCG. Changes in the consideration and prospects of Synovus or
United Financial, general market and economic conditions, and other factors which are beyond the control of Synovus, and on which the opinion
of BCG is based, may alter the value of Synovus or United Financial or their stock prices at the time the merger is completed. As a result of
these uncertainties, you should be aware that the opinion of BCG does not address the fairness of the merger consideration at the time the merger
is completed or at any time other than November 12, 2002.

There can be no complete assurance that the Internal Revenue Service will treat this merger as a reorganization as contemplated by the
merger agreement.

It is a condition to the consummation of the merger that KPMG LLP deliver its opinion that the merger will qualify as a reorganization
under Section 368(a)(1) of the Internal Revenue Code, which generally means that the exchange of shares of United Financial preferred stock
and common stock solely for shares of Synovus common stock in connection with the merger will not be a taxable event and that gain (but not
loss) will be recognized to the extent of any cash received. However, the KPMG opinion is not binding on the Internal Revenue Service. If the
Internal Revenue Service successfully asserts that the merger does not qualify as a reorganization, you would recognize gain or loss equal to the
difference between your tax basis in the United Financial preferred stock and common stock and the sum of the fair market value of Synovus
common stock (if any) plus the amount of cash (if any) received in connection with the merger. In addition, United Financial would be treated as
recognizing taxable gain or loss at the corporate level on the transfer of its assets in the merger. See The Merger Material U.S. Federal Income
Tax Consequences on page 45.

If the aggregate fair market value of the Synovus common stock to be issued in the merger does not represent at least 40% of the
aggregate consideration paid by Synovus in the merger, the tax opinion required to be delivered in order for the merger to be completed
could not be delivered and the merger would not be completed.

KPMG LLP will not deliver its tax opinion, confirmed as of the effective date of the merger, and the merger therefore will not be
completed, unless the aggregate fair market value of the Synovus common stock to be issued in the merger represents at least 40% of the
aggregate value of the total consideration issued or paid by Synovus in the merger, as of the closing of the merger and taking into account any
cash paid for fractional shares of Synovus common stock. For example if the merger had occurred on November 12, 2002, the date the merger
agreement, as amended, was executed by Synovus and United Financial, then based on the trading price of Synovus common stock on that date
and the number of shares of United Financial issued and outstanding on that date, the aggregate fair market value of the Synovus common stock
to be issued in the merger would represent approximately 57% of the total consideration issued by Synovus in the merger. There can be no
assurance, however, that the trading price for Synovus common stock will be high enough at the scheduled effective date of the merger to allow
KPMG LLP to render the required tax opinion and the merger to be closed.

There are differences in the rights of Synovus shareholders and United Financial shareholders that may be detrimental to United
Financial s shareholders who receive Synovus shares in the merger.

The rights of the holders of United Financial s common and preferred stock are presently governed by the Florida Business Corporation Act
and United Financial s articles of incorporation and bylaws. After
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consummation of the merger, the rights of those shareholders of United Financial who receive Synovus common stock in the merger will be
governed by the Georgia Business Corporation Code and Synovus articles of incorporation and bylaws. Certain differences may reduce existing
rights of United Financial s shareholders. See Description of Stock and Effect of Merger on Rights of United Financial Shareholders on page 49.

If we are unable to integrate the business operations of United Financial after the merger successfully, we will not realize the anticipated
benefits from the merger and our business could be adversely affected.

The merger involves the integration of companies that have previously operated independently. Successful integration of United Financial s
operations with ours will depend on our ability to consolidate operations, systems and procedures, eliminate redundancies and to reduce costs. If
we are unable to do so successfully, we may not realize fully, or at all, the anticipated benefits of the merger with United Financial. Difficulties
could include the loss of key employees and customers, the disruption of our and United Financial s ongoing businesses and possible
inconsistencies in standards, controls, procedures and policies. The realization of expected efficiencies and cost savings could be adversely
affected by a number of factors beyond our control and may not materialize after the merger.

Changes in our public forecast may affect the value of your shares.

The value of Synovus common stock may be materially affected by the financial results and expectations relating to the future financial
performance of Synovus subsidiary, Total System Services, Inc. ( TSYS ). Synovus owns approximately 81% of TSYS, a Columbus, Georgia
based payment processing company. Over the past five years TSYS has contributed approximately 26% of Synovus net income on an annual
basis. On October 15, 2002, TSYS issued a press release realigning its forecast of 2003 net income, projecting an increase of 12-15% over 2002
net income. This change in forecast was based upon TSYS expectation that it would not sign a major client by the end of 2002. As of
December 31, 2002, TSYS had not signed a major new client. The assumptions underlying the TSYS net income forecast in such press release
did not include any revenues or expenses associated with signing or converting a major client. This means that if TSYS signs a major client in
2003, it may need to readjust its 2003 forecast to reflect such increased expense that will be incurred in advance of realizing revenue from the
new major client. If TSYS changes its forecast for this reason or any other reason the share price of any Synovus common stock you receive may
decrease. In addition, the long term revenue prospects of TSYS and Synovus could be adversely affected if TSYS fails to sign a new major
client.

Government regulation may impair our profitability and restrict our growth.

Bank holding companies, like Synovus, and banks operate in a highly regulated environment and are subject to the supervision and
examination by several federal and state regulatory agencies. Synovus is subject to the Bank Holding Company Act of 1956 and to regulation
and supervision by the Board of Governors of the Federal Reserve System. Synovus state chartered subsidiary banks are subject to the regulation
and supervision of the Federal Deposit Insurance Corporation (the FDIC ) and the banking regulatory departments of the states in which such
banks are located and Synovus nationally chartered subsidiary banks are subject to the regulation and supervision of the Office of the
Comptroller of Currency (the OCC ). Federal and state laws and regulations govern matters ranging from the regulation of certain debt
obligations, changes in control of bank holding companies and the maintenance of adequate capital for the general business operations and
financial condition of Synovus subsidiary banks, including permissible types, amounts and terms of loans and investments, the amount of
reserves against deposits, restrictions on dividends, establishment of branch offices, and the maximum rate of interest that my be charged by law.
The Federal Reserve also possesses cease and desist powers over bank holding companies to prevent or remedy unsafe or unsound practices or
violations of law. These and other restrictions limit the manner by which Synovus and its subsidiary banks may conduct their businesses and
obtain financing. Furthermore, the commercial banking business is affected not only by general economic conditions but also by the monetary
policies of the Federal Reserve. These monetary policies have had, and are expected
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to continue to have, significant effects on the operating results of commercial banks. Changes in monetary or legislative policies may affect the
ability of Synovus subsidiary banks to attract deposits and make loans.

Competition in the banking industry is intense.

Competition in the banking and financial services industry is intense. In their primary market areas, Synovus subsidiary banks compete with
other commercial banks, savings and loan associations, credit unions, finance companies, mutual funds, insurance companies and brokerage and
investment banking firms operating locally and elsewhere. Many of these competitors have substantially greater resources and lending limits
than Synovus subsidiary banks and may offer certain services that Synovus subsidiary banks do not or cannot provide. The profitability of
Synovus depends upon its continued ability to compete in the financial services and payment processing market areas. Synovus and its
subsidiaries compete primarily with other financial institutions in the southeastern United States, but may also compete with financial
institutions located throughout the United States.

Synovus and United Financial are subject to risks arising from conditions beyond their control.

Synovus and United Financial make forward-looking statements in this document and in their public documents that are subject to risks and
uncertainties. These forward-looking statements include information about possible or assumed future results of our operations. Also, when we
use any of the words believes, expects, anticipates or similar expressions, we are making forward-looking statements. Many possible events or
factors could affect the financial results and performance of each of our companies. This could cause results or performances to differ materially
from those expressed in our forward-looking statements. The Private Securities Litigation Reform Act of 1995 provides a safe harbor for such
forward-looking statements. In order to comply with the terms of the safe harbor, we note that a variety of factors could cause our actual results
and experience to differ materially from the anticipated results or other expectations expressed in such forward-looking statements. The risks and
uncertainties that may affect the operations, performance, development and results of our businesses include, but are not limited to, those
described below. You should consider these risks when you vote on the merger. These possible events or factors include, but are not limited to,
the following:

our cost savings from the merger are less than we expect, or we are unable to obtain those cost savings as soon as we expect;
we lose more deposits, customers, or business than we expect;

changes in the interest rate environment reduce our margins;

general economic or business conditions are worse than we expect;

legislative or regulatory changes occur which adversely affect our business;

changes occur in business conditions and inflation; and

changes occur in the securities markets.

Management of each of Synovus and United Financial believes the forward-looking statements about its company are reasonable; however,
you should not place undue reliance on them. Forward-looking statements are not guarantees of performance. They involve risks, uncertainties
and assumptions. The future results of, and the value of the securities of, Synovus following completion of the merger may differ materially
from those expressed or implied in these forward-looking statements. Many of the factors that will determine these results and values are beyond
Synovus and United Financial s ability to control or predict.
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THE UNITED FINANCIAL SPECIAL MEETING

We are furnishing this document to shareholders of United Financial in connection with the solicitation of proxies by the board of directors
of United Financial for use at the special meeting of United Financial shareholders.

Date, Time and Place

The special meeting will be held at the United Bank Building, 333 Third Avenue North, Second Floor, St. Petersburg, Florida 33701 on
s , 2003, at 4:00 p.m. local time.

Matters to Be Considered at the Special Meeting

At the special meeting, the shareholders of United Financial will be asked to consider and vote upon the approval of the merger and such
other matters as may properly be brought before the special meeting.

The United Financial board of directors has unanimously approved and adopted the merger agreement and the transactions contemplated by
the merger agreement and recommends that you vote FOR approval of the merger.

Record Date; Stock Entitled to Vote; Quorum

Only shareholders of record of United Financial at the close of business on December 31, 2002, the record date for the United Financial
special meeting, are entitled to receive notice of, and to vote at, the special meeting.

On the record date, United Financial had issued, outstanding and entitled to vote at the special meeting approximately 4,524,428 shares of
common stock held by 147 holders of record, 13,667 shares of 7% convertible preferred stock held by 3 holders of record and 366,475 shares of
series one preferred stock held by 61 holders of record.

Holders of record of shares of United Financial common and preferred stock are each entitled to one vote per share on each matter to be
considered at the special meeting.

A majority of all the issued and outstanding shares of each of United Financial common stock, United Financial series one preferred stock
and United Financial 7% convertible preferred stock, present in person or by proxy, will constitute a quorum for the special meeting.

Vote Required

Under United Financial s articles of incorporation and Florida law, approval of the merger requires the affirmative vote of the holders of (i) a
majority of the outstanding shares of common stock of United Financial, voting as a separate class, (ii) a majority of the outstanding shares of
series one preferred stock of United Financial, voting as a separate class, (iii) a majority of the outstanding shares of 7% convertible preferred
stock of United Financial, voting as a separate class, and (iv) at least 66 2/3% of the outstanding shares of common stock of United Financial,
the outstanding shares of series one preferred stock of United Financial and the outstanding shares of 7% convertible preferred stock of United
Financial, voting together as a single class. United Financial s board of directors encourages you to vote at the special meeting. The United
Financial board of directors has unanimously approved and adopted the merger agreement and recommends that United Financial shareholders
vote FOR approval of the merger.

The merger does not require the approval of Synovus shareholders. Synovus board of directors approved the merger on September 24, 2002.

Stock Ownership of United Financial Directors and Executive Officers
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stock, 7,000 shares of United Financial 7% convertible preferred stock and 17,136 shares of United Financial series one preferred stock. This
ownership represents approximately 36% of the shares of United Financial common stock outstanding on that date, approximately 51% of the
shares of United Financial 7% convertible preferred stock outstanding on that date and approximately 5% of the shares of United Financial
series one preferred stock outstanding on that date.

Voting of Proxies

Shares represented by all properly executed proxies received in time for the special meeting will be voted at the special meeting according
to the voting instructions of the shareholder who executed the proxy. Properly executed proxies which do not contain voting instructions will be
voted in favor of the merger.

United Financial intends to count shares of United Financial capital stock present in person at the special meeting but not voting, and shares
of United Financial capital stock for which proxies are received but with respect to which holders of shares have abstained from voting on or
voted against any matter, as present at the special meeting for purposes of determining the presence or absence of a quorum for the special
meeting.

For voting purposes at the special meeting, only shares voted in favor of approval of the merger will be counted as favorable votes for such
approval. A shareholder s failure to submit a proxy, failure to vote in person, or abstention from voting with respect to the approval of the merger
will have the same effect as if the shareholder voted against approval of the merger.

Shares held in street name that have been designated by brokers on proxy cards as not voted with respect to the merger ( broker non-votes )
will not be counted as votes cast on the merger. Shares with respect to which proxies have been marked as abstentions also will not be counted
as votes cast on the merger. Shares with respect to which proxies have been marked as abstentions and broker non-votes will, however, be
treated as shares present for purposes of determining whether a quorum is present.

The proposal to approve the merger is a non-discretionary item, meaning that brokerage firms may not vote shares in their discretion on
behalf of a client if the client has not furnished voting instructions. Because the merger must be approved by the holders of a majority of the
outstanding shares of each class of United Financial capital stock, abstentions and broker non-votes will have the same effect as a vote against
the merger at the meeting. Accordingly, the United Financial board urges United Financial shareholders to complete, date and sign the
accompanying proxy and return it promptly in the enclosed postage prepaid envelope.

We do not expect that any matters other than the proposal to approve the merger will be brought before the special meeting. However, if
other matters are properly presented for a vote, the persons named as proxies will vote in accordance with their judgment with respect to those
matters.

The persons named as proxies by a United Financial shareholder may propose and vote for one or more adjournments of the special meeting
to permit further solicitations of proxies in favor of approval of the merger. However, the persons named as proxies will not vote any shares
which are voted against the approval of the merger in favor of such an adjournment.
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Revoking Proxies

United Financial shareholders of record may revoke their proxies at any time before the time their proxies are voted at the special meeting.
A shareholder may revoke a proxy by taking any of the following actions:

sending a written notice indicating his or her intention to revoke the proxy, including by telegram or facsimile, to the Corporate Secretary
of United Financial;

submitting a later-dated signed proxy; or

attending the special meeting and voting or abstaining from voting in person.

Attendance at the special meeting alone without voting or abstaining from the vote on the merger will not revoke a proxy. Any written
notice of a revocation of a proxy must be sent so that it will be delivered to the Corporate Secretary of United Financial, at United Financial s
principal executive offices, before the voting begins at the special meeting.

Proxy Solicitation

United Financial will pay the costs of printing this document and all other costs of soliciting proxies. In addition to solicitation by mail, the
directors, officers and employees of United Financial may solicit proxies from shareholders of United Financial by telephone or by other means
of communication. These direct