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required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yesx No ™

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).

Yesx No ™

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
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Non-accelerated Filer ©  Smaller Reporting Company x
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22nd CENTURY GROUP INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

September 30, 2014 and Comparative Figures at December 31, 2013

September
30,
2014
(unaudited)
ASSETS
Current assets:
Cash $10,020,548
Due from related party 44,569
Due from officers -
Inventory 1,748,236
Prepaid consulting fees 4,047,514
Prepaid expenses and other assets 175,023
Machinery and equipment held for resale -
Total current assets 16,035,890
Machinery and equipment, net 2,880,613
Other assets:
Intangible assets, net 5,528,053
Equity investment 1,393,443
Goodwill 852,000
Total other assets 7,773,496
Total assets $26,689,999
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Demand bank loan $174,925
Accounts payable 486,300
Accrued expenses 1,833,848
Deferred revenue -
Total current liabilities 2,495,073
Warrant liability 3,216,450
Deferred tax liability 852,000
Total liabilities 6,563,523

Commitments and contingencies (Note 14)

Shareholders' equity

December
31,
2013

$5,830,599
42,069
7,471
1,406,280

457,696
7,744,115

2,997,760

1,544,869

1,544,869

$12,286,744

$174,925
54,665
575,730
179,014
984,334

3,779,522

4,763,856
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Capital stock authorized:

10,000,000 preferred shares, $.00001 par value
300,000,000 common shares, $.00001 par value
Capital stock issued and outstanding:

64,075,042 common shares (56,902,770 at December 31, 2013) 641 569

Capital in excess of par value 70,060,823 47,452,055
Accumulated deficit (49,934,988) (39,929,736)
Total shareholders' equity 20,126,476 7,522,888
Total liabilities and shareholders' equity $26,689,999 $12,286,744

See accompany notes to consolidated financial statements.
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22nd CENTURY GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended September 30, 2014 and 2013

(unaudited)

Revenue:
Sale of products

Cost of goods sold:
Royalties for licensing
Products

Gross (loss) profit

Operating expenses:

Research and development (including stock based compensation
of $90,400 and $0, respectively)

General and administrative (including stock based compensation
of $676,508 and $322,591, respectively)

Pre-manufacturing facility costs (including stock based
compensation of $11,415 and $0, respectively)

Sales and marketing costs

Amortization and depreciation

Operating loss

Other income (expense):

Warrant liability gain (loss) - net

Loss on the sale of machinery and equipment

Loss on equity investment

Interest expense and amortization of debt discount and expense:
Related parties

Other

Net loss

September ~ September
30,2014 30, 2013

$64,431 $52,500

246,434 _
59,413 20,550
305,847 20,550

(241,416 ) 31,950

349,335 142,912
1,810,908 907,993
269,399 -

23,415 4,332
130,349 63,518
2,583,406 1,118,755

(2,824,822 ) (1,086,805 )

142,858 (13,727,891)

(14,500 )

(26,057 ) -

- (5,672 )
(1,788 ) (552,149 )
100,513 (14,285,712)

$(2,724,309 ) $(15,372,517)
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Loss per common share - basic and diluted $(0.05 ) $(0.32 )

Common shares used in basic earnings per share calculation 60,103,693 47,389,538

See accompany notes to consolidated financial statements.
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22nd CENTURY GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
Nine Months Ended September 30, 2014 and 2013

(unaudited)

Revenue:
Sale of products

Cost of goods sold:
Royalties for licensing
Products

Gross profit

Operating expenses:

Research and development (including stock based compensation
of $241,067 and $111,563, respectively)

General and administrative (including stock based compensation
of $1,514,797 and $2,147,959, respectively)

Pre-manufacturing facility costs (including stock based
compensation of $16,508 and $0, respectively)

Sales and marketing costs

Amortization and depreciation

Operating loss

Other income (expense):

Warrant liability loss - net

Warrant amendment inducement expense

Gain on the sale of machinery and equipment

Loss on equity investment

Interest expense and amortization of debt discount and expense:
Related parties

Other

Net loss

September
30,2014

$528,080

246,434
250,285
496,719

31,361

835,050
4,160,775

702,166
57,575
325,962
6,081,528

(6,050,167 )

(3,850,295 )
(144,548 )
71,121

(26,057 )

(5,306 )
(3,955,085 )

September
30,2013

$52,500

20,550
20,550

31,950

498,746

3,456,642

4,332
173,118
4,132,838

(4,100,888 )

(13,485,564)

(17,827 )
(727,396 )
(14,230,787)

$(10,005,252) $(18,331,675)
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Loss per common share - basic and diluted

Common shares used in basic earnings per share calculation

See accompany notes to consolidated financial statements.
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58,687,238
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41,203,732
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22nd CENTURY GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY

Nine Months Ended September 30, 2014

Contributed Accumulated Shareholders'

Deficit

Equity

1,749,886

1,260,000

(unaudited)
Common Par
value
o
Shares Common
Outstanding Shares Capital
Balance at
December 31, 56,902,770 $569 $47,452,055 $(39,929,736) $7,522,888
2013
Stock basqd 1.272.768 13 1,749,873
compensation
Warrants
issued as . - 1,260,000
compensation
for services
Exercise of 1.167.737 12 486,939

warrants

- 486,951

Act of 1933, as amended, covering the resale of
exercise of the warrants, as promptly as practica
certain circumstances we may be obligated to fil
these securities upon the request of the Treasury

Limits on Executive Compensation
As a condition to the issuance of the Shares, we
chief executive officer, chief financial officer, a

we must

ensure that incentive compensation for ar
risks that threaten our value;

implement a required clawback of any bo
on statements of earnings, gains, or other

11
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not make any golden parachute paymen
executive; and

agree not to deduct for tax purposes exec
executive.

Limitations on Share Repurchases

Subject to limited exceptions, we will be prohib:
Shares) until the earlier of (i) the third anniversa
Shares have been redeemed in whole or the Trez

LIQUIDITY AND FIN
THE CAPIT

Overview

Synovus has always placed great emphasis on 1
regulatory capital requirements for well capitali:
maintaining a capital level sufficient to assure sl
sound, and to enable Synovus to provide a desir:
believes that Synovus should take all necessary |
remain strong through this crisis, including parti

Synovus capital ratios remain strong and we be
funding needs. However, to the extent that share
of Incorporation and Bylaws described in this P:
the Capital Purchase Program, which is one of tl
further strengthen its capital base.

In managing our consolidated balance sheet, we
with sufficient capital resources and liquidity to
the transaction and cash management needs of o
we rely as regular components of our liquidity a
and brokered deposits. We have also historically
have been able to raise funds from either short o
volatility and disruption in the capital and credit

12
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unprecedented levels. In some cases, the market
availability for certain issuers without regard to
market disruption and volatility continue or wor
satisfactory terms may be disrupted, which may
the extent that our shareholders do not approve t
Bylaws described in this Proxy Statement, Syno
Program, which is one of the most cost effective
capital base.

Pro Forma Financial Information

The unaudited pro forma condensed consolidate
application of pro forma adjustments to our hist
and the nine months ended September 30, 2008.
to the events discussed below as if they had occt
data and September 30, 2008 in the case of the t

The issuance of $973 million of preferrec

The issuance of warrants to purchase 15.
price of $9.55 per share (trailing 20-day ¢

The reduction in short-term borrowings (
the Capital Purchase Program.

We present unaudited pro forma consolidated bz
sheet and selected capital ratios, as of Septembe
consolidated income statements for the year end
2008. The pro forma financial data may change
well as certain other factors including the strike
common stock price, and the discount rate used

The information should be read in conjunction v
as part of our Annual Report on Form 10-K for |
consolidated financial statements and the relatec
the quarter ended September 30, 2008.

The following unaudited pro forma consolidatec
position or results of operations that actually wo
Program been received, or the issuance of the w.
the dates indicated, and is not necessarily indica
achieved in the future. In addition, as noted abos
our shareholders approving the proposed amend
this Proxy Statement.

We have included the following unaudited pro fi
providing shareholders with information that me
proposals to amend our Articles of Incorporatior
economic and industry specific conditions and f

13
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uncertainties, certain of which are beyond our c«
in this Proxy Statement and

Table of Contents 14
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those described under Item 1A of our Annual R¢
Item 1A of our Quarterly Report on Form 10-Q/
reports filed with the SEC, which are specificall

Syn

Pro Forma Consolidate

Balance Sheet:
Total liabilities (1)
Total shareholders equity

Capital Ratios:

Total risk-based capital to risk-weighted assets 1
Tier 1 capital ratio

Leverage ratio

Equity to assets ratio

Tangible equity to tangible assets ratio

(1) Assumes that proceeds are initially used to
deposits).

15
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Syn

Pro Forma Condense
(In thous:

Net interest income
Provision for losses on loans

Net interest income after provision for losses on

Non-interest income
Non-interest expense

Income from continuing operations before incor
taxes
Income tax expense

Income from continuing operations(2)
Less: Preferred dividends

Income from continuing operations available to
common stockholders

Basic earnings per share available to common
stockholders
Income from continuing operations

Diluted earnings per share available to common
stockholders

Income from continuing operations

Weighted average shares outstanding
Basic

Diluted

(1) Assumes that the $973 million in Capital P
borrowings (consisting primarily of broker
different as Synovus expects to utilize a po

Table of Contents 16



Table of Contents

Edgar Filing: 22nd Century Group, Inc. - Form 10-Q

However, such impact cannot be estimated
when the loans are funded, the actual pricir

(2) On December 31, 2007, Synovus complete

common stock to Synovus shareholders. In
Accounting Standards ( SFAS ) No. 144,
and SFAS No. 146, Accounting for Costs
consolidated results of operations of TSYS
associated with the spin off of TSYS, are n
discontinued operations includes a $4.2 mi
funds to a non-affiliated third party. Accorc
pro forma since the information would not

(3) Additional income tax expense is attributat

(4) Consists of dividends on preferred stock at

stock upon issuance. The discount is detern
issuance. The discount is accreted back to |
7%) over a five year term, which is the exp
accretion is based on a number of assumpti
discount (market rate at issuance) rate on tl
warrants. The proceeds are allocated based
value of the preferred stock. The fair value
model includes assumptions regarding Syn
as well as assumptions regarding the risk-fi
negative impact on net income and earning
the preferred stock is determined based on

17
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the preferred stock (currently estimated at 12¢
income and earnings per share available to co

(5) As described in the Section titled Additio
receive warrants to purchase a number of s|
equal to 15% of the proceeds on the date of
trading average leading up to the closing d:
Treasury the option to purchase 15.3 millio
shows the increase in diluted shares outstar
2007 at a strike price of $9.55 (based on th
2008) and remained outstanding for the ent
determine dilution of the warrants for the p
Synovus quarterly average stock price (du
share of TSYS average market capitalizat

Syn

Pro Forma Condense
(In thous:

Net interest income
Provision for losses on loans

Net interest income after provision for losses on
Non-interest income
Non-interest expense

Minority interest in subsidiaries net income

Income before income taxes
Income tax expense

Net income
Less: Preferred dividends

Net income available to common stockholders

Basic earnings per share available to common
stockholders

Diluted earnings per share available to common
stockholders

18
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Weighted average shares outstanding
Basic

Diluted

(1) Assumes that the $973 million in Capital P

borrowings (consisting primarily of broker
different as Synovus expects to utilize a po
However, such impact cannot be estimated
when the loans are funded, the actual pricir

(2) Additional income tax expense is attributat

(3) Consists of dividends on preferred stock at

stock upon issuance. The discount is detern
issuance. The discount is accreted back to |
7%) over a five year term, which is the exp
accretion is based on a number of assumpti
discount (market rate at issuance) rate on tl
warrants. The proceeds are allocated based
value of the preferred stock. The fair value
model includes assumptions regarding Syn
as well as assumptions regarding the risk-fi
negative impact on net income and earning

19
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The fair value of the preferred stock is determ
rate) on the preferred stock (currently estimat
on net income and earnings per share availabl

(4) As described in the Section titled Additio
receive warrants to purchase a number of s
equal to 15% of the proceeds on the date of
trading average leading up to the closing d:
Treasury the option to purchase 15.3 millio
shows the increase in diluted shares outstar
2007 at a strike price of $9.55 (based on th
2008) and remained outstanding for the ent
determine dilution of the warrants for the p

CERTAIN ANTI-TAKEOVER PROVISI
As described below, Synovus Atrticles of Incor
make Synovus a less attractive target for an acq
Synovus Board of Directors.
Supermajority Approvals
Under Synovus Articles of Incorporation and I
possessing 662/3% of the votes entitled to be ca:
Synovus common stock is required to:
call a special meeting of Synovus sharehc
fix, from time to time, the number of mer
remove a member of Synovus Board of
approve any merger or consolidation of S
exchange or other disposition of all, or su
corporation, person or entity, with respec
the provisions of the corporate laws of th
alter, delete or rescind any provision of S
This allows directors to be removed only by 662
called for that purpose. Vacancies or new direct
in office. A potential acquiror with shares recen
discouraged or prevented from soliciting proxie:
by current management for the purpose of chang

Shareholder Action

The Bylaws allow action by the shareholders wi

20
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Advance Notice for Shareholder Proposals or |

In accordance with Synovus Bylaws, shareholc
bring other business before a shareholders mee
complying with certain other requirements. Witl
generally be received by the Synovus Corpora
earlier than the close of business on the 120th d:
meeting. With respect to any special meeting of
Corporate Secretary no later than the close of bu
the 120th day prior to date of the special meetin;
meeting is less than 100 days prior to the

Table of Contents 21
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date of such special meeting, the 10th day follov
special meeting is made by Synovus). Any notic
the information specified in the Bylaws.

Evaluation of Business Combinations

Synovus Articles of Incorporation also provide
Synovus Board of Directors may consider, in a
Synovus and its shareholders, (i) the interests of
subsidiaries and the communities in which offic
the Constituencies ), (ii) the reputation and bu
may affect the Constituencies and the future val
Directors deems pertinent.

Table of Contents 22
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STOCK OW
AND E!

The following table sets forth ownership of shar

identified as our named executive officers

in

and (3) all directors and executive officers as a §

Daniel P. Amos
Richard E. Anthony
James H. Blanchard
Richard Y. Bradley
Frank W. Brumley
Elizabeth W. Camp
Gardiner W. Garrard, Jr.
T. Michael Goodrich
Frederick L. Green, 111
G. Sanders Griffith, III(3)
V. Nathaniel Hansford(4)
Elizabeth R. James
Mason H. Lampton
Elizabeth C. Ogie

H. Lynn Page

Thomas J. Prescott

J. Neal Purcell

Melvin T. Stith

Philip W. Tomlinson
William B. Turner, Jr.
James D. Yancey
Directors and Executive
Officers as a Group

(24 persons)

Shares of
Synovus
Stock
Beneficially
Owned

with Sole
Voting
and
Investment
Power
as of
9/30/08

296,274
675,295
1,643,873
31,836
39,612
28,809
154,647
163,899
154,210
230,330
127,411
57,041
102,494
483,395
682,212
66,324
17,224
12,072
83,281
127,394
834,704

6,091,277

23
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* Less than one percent of the outstanding sh

(1) The totals shown in the table above for the
the following shares as of September 30, 2(
Synovus stock that each individual had the
options, and (b) under the heading Pledge
including shares held in a margin account.

Name

Richard E. Anthony
James H. Blanchard
Gardiner W. Garrard, Jr.
Frederick L. Green, 111
G. Sanders Griffith, IIT
Elizabeth R. James
Mason H. Lampton

H. Lynn Page

Thomas J. Prescott
William B. Turner, Jr.
James D. Yancey

In addition, the other executive officers of S
Synovus stock within 60 days through the ex
Synovus stock that were pledged, including :

(2) Includes 15,280 shares of Synovus stock he
Mr. Goodrich disclaims beneficial ownersh

(3) Mr. Griffith resigned effective January 1, 2

(4) Does not include 684,052 shares previousl
Mr. Hansford s spouse is one of three genc
shares.

(5) Includes 176,187 shares of Synovus stock |
Mr. Lampton disclaims beneficial ownersh

PRINCI

The following table sets forth the number of sha
than 5% of the outstanding shares of Synovus st

Table of Contents 25
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Name and Address
of Beneficial
Owner

Synovus Trust Company, N.A.(1)
1148 Broadway
Columbus, Georgia 31901

(1) The shares of Synovus stock held by Synos
Trust Company.

(2) As of September 30, 2008, the banking, br
Synovus, including CB&T through its who
fiduciary or advisory capacities a total of 4
sole or shared voting or investment power.
to which it possessed sole voting power, 4¢
165,355 shares as to which it possessed she
shared investment power. The other bankin
Synovus held 96,573 shares as to which the
subsidiaries disclaim beneficial ownership
fiduciary, advisory, non-advisory or agenc

Table of Contents 26
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SHAREHOLDER P

In order for a shareholder proposal to be conside
Annual Meeting of Shareholders, the written prc
the address below. The Corporate Secretary mus
proposal will also need to comply with the SEC
shareholder proposals in company sponsored pr

C

Syr
1111

Colu

For a shareholder proposal that is not intended t
Meeting of Shareholders, or if you want to nomi
notice to the Corporate Secretary at the address
December 25, 2008 and not later than January 2
information as required in the Bylaws of Synovt
matter a brief description of the matter to be bro
the meeting; your name, address, and number of
or certain derivative transactions you have enter
have in the proposal.

The notice of a proposed director nomination m
which, in general, require that the notice of a dir
shares you own beneficially or of record; any he
entered into with respect to our shares; evidence
nominee has no interests that would limit such n
statement that the proposed nominee, if elected,
receive the required vote for election or re-electi
or re-election, an irrevocable resignation effecti
in accordance with the corporation s corporate
would be required to be disclosed in the solicital
securities laws. You must submit the nominee s
requirements will be provided upon request to tt

GENE
Solicitation of Proxies

Synovus will pay the cost of soliciting proxies. |
officers or employees by mail, in person or by te
reimburse brokerage firms, nominees, custodian
proxy materials to beneficial owners. In additior
solicitation of proxies with respect to shares of ¢
institutions and, in certain cases, by other holder

27
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telephone or by personal calls. The anticipated c
expenses.
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Householding

The SEC s proxy rules permit companies and ir
requirements for proxy statements with respect t
delivering a single proxy statement to those shar
householding, should reduce the amount of dupl
and mailing costs for companies. Synovus is not
connection with the Special Meeting. However,
proxy materials. If you hold your shares of Sync
household proxy materials:

Only one Annual Report and Proxy State
address unless you notify your broker or |

You can contact Synovus by calling (706
Financial Corp., P.O. Box 120, Columbu:
Statement for the Special Meeting and for
a similar request; and

You can request delivery of a single copy
same address as another Synovus sharehc
materials.

Table of Contents 29
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Where You Can Find More Information

The rules of the SEC permit us to incorporate
Proxy Statement. This means that we can disclo:
shareholders to another document. Any informa
considered to be part of this Proxy Statement frc
filed by us with the SEC after the date of this Pr
supersede any information contained in this Pro:
Statement.

We incorporate herein by reference the followin
than, in each case, any and all documents and/or
the SEC in accordance with applicable SEC rule

our Annual Report on Form 10-K for the

our Quarterly Reports on Form 10-Q for
Quarterly Report on Form 10-Q/A for the

our Current Reports on Form 8-K filed or
January 29, 2008, June 10, 2008, July 8,

the description of our common stock con
SEC on August 21, 1989; and

all documents filed by us subsequent to t
Securities Exchange Act of 1934, as ame

A copy of any of the documents referred to abov
Secretary, Synovus Financial Corp., 1111 Bay 2
our Quarterly Reports on Form 10-Q and our Ct
page on the Internet at www.synovus.com. Clicl
addition, representatives of KPMG LLP, our inc
present at the Special Meeting, will have the opy
be available to respond to appropriate questions.

The above Notice of Special Meeting and Proxy
Richard E. Anthony
Chairman of the Board and

Chief Executive Officer

November 17, 2008

30
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PROPOSED AMENDMI
ARTICLES OF IN

The proposed amendments to Article 4 of the Sy
through the text to be deleted and underlining th

The maximum number of shares of capital stock
any time shall be 666;808;666700,000,000 share

the authority to issue (i) 600,000,000 shares of
(ii) 100,000,000 shares of preferred stock, no

and shares so acquired shall become treasury sh:

In accordance with the provisions of the Geo
determine the preferences, limitations, and re
any shares of preferred stock and (ii) one or 1

shares within that series, before the issuance_
The common stock of the corporation shall have

(a) Except as otherwise provided in paragraph (t
entitled to one (1) vote in person or by proxy on
each share of the common stock held of record t

(b) Notwithstanding paragraph (a) above, every
of the following criteria, shall be entitled to ten
vote at a meeting of shareholders for each share
record date of such meeting which:

(1) has had the same beneficial o

(2) has had the same beneficial o
the record date of such meeti

(3) is held by the same beneficia
of an acquisition of a banking
resolutions adopted by the co
specifically reference and gr:

(4) is held by the same beneficia
transferred by the corporatior
adopted by the corporation s
specifically reference and gr:
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(5) was acquired under any empl
more employees, officers anc
held by the same beneficial o
such plan; or
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(6) was acquired by reason of pa
corporation and is held by the
terms and provisions of such

(7) is owned by a holder who, in
provisions of paragraph (b) (
of common stock of the corp
properly reflect any change i
stock split, a stock dividend,

(c) For purposes of paragraphs (b) above and (e)
(1) any transferee of shares of th
(i) by gift; or

(i) by bequest, devise or ot
from a decedent s estat

(iii) by distribution from a ti

(2) any corporate transferee rece
of such corporate transferee |
such common stock and their
outstanding shares of capital
to be the same beneficial owr

Any transfer of any share of the capital stock of
other than by means described in subparagraph (
by such corporate transferee from the operation

(d) for purposes of paragraph (b) above, shares
deemed to have been acquired on the date the of
the beneficial owner as a direct result of a stock
respect to existing shares ( Dividend Shares ) 1
the date on which the shares with regard to whic

(e) For purposes of paragraph (b) above, any she
presumed to have been acquired by the benefici:
beneficial owner for a continuous period of less
question. This presumption shall be rebuttable b
beneficial owner of evidence satisfactory to the
beneficial owner continuously since April 24, 1¢
greater than 48 months prior to the record date ¢

(f) For purposes of this section, a beneficial owr

group of persons who, directly or indirectly, thre
otherwise has or shares (1) voting power, which
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of common stock, (2) investment power, which
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common stock, (3) the right to receive, retain or
disposition of such share of common stock, or (¢
distributions, including cash dividends, in respe
(a) through (e) above, all determinations concert
such change, shall be made by the corporation
determinations shall be established by the corpo
procedures shall provide, among other things, th
frequency with which such proof may be require
entitled to rely on all information concerning be
from any source and in any manner reasonably ¢
charged with any other knowledge concerning tl

Any disputes arising concerning beneficial own
pursuant to this paragraph (f), shall be definitive
Directors made in good faith.
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PROPOSED AMENDMI
BYL.

The proposed amendments to Section 1 of Artic
the text to be deleted and underlining the text to

ART]
Section 1. Number. The Board of Directors of
Directors. The number of Directors may vary be
(i) the Board of Directors or (ii) the shareholde
the holders of all of the issued and outstanding s
time, by resolution fix the number of Directors t
time, fixing the number of Directors of the corps
the corporation representing at least 662/3% of t
outstanding shares of common stock of the corp
affirmative vote of the shareholders of the corpc
by the holders of all of the issued and outstandir
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PROXY CER

THE BOARD OF DIRECTORS RECOMME

1.

To Approve Amendment of Article 4 of the

Authorize the Issuance of Preferred Stock

2. To Approve Amendment of Section 1 of Art
Authorize the Board of Directors to Fix the Size

PLEASE BE SURE

INSTRUCTIONS: Please provide the required
VALID. If you do not complete and sign this C
to the left will be voted on the basis of one vote

A.

Are you the beneficial owner, in all capacit
Synovus Common Stock?

If you answered No to Question A, do
represented by the Proxy to the left are e

If your answer to Question A was Yes , I
of Synovus Common Stock since October -
stock dividend)?

If you answered No to Question B, do
represented by the Proxy to the left are e

If you answered Yes to Question B, pl
shares of Synovus Common Stock you hav
result of a stock dividend). Your response
the Proxy will be entitled to ten votes per sl

To the best of m’

and correct. I un

may require me

beneficial ownert

requested
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NOTE BOTH SIGNATURE LINES ARE RE
CERTIFYING YOUR SHARES

Shareholder sign here Date
Co-owner sign here Date
Sign Here to
Vote your
Shares
S FOLD
WE ENCOURAGE YOU TO TAKE ADVA!
ARE AVAILABLE 2
Internet and telephone voting
the day p1

Your Internet or telephone vote authorizes
as if you marked, si

INTERNET
http://www.proxyvoting.com/snv

Use the Internet to vote your
proxy. Have your proxy card in
hand when you access the web
site.

If you vote your proxy by Internet or by |
To vote by mail, mark, sign and date your p
Choose MLinkSM for fast, ea

secure 24/7 online access tc

future proxy materials, inves

plan statements, tax documen
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more. Simply log on to Iny
ServiceDirect?@
www.bnymellon.com/shareow
where step-by-step instructior
prompt you through enrollmen

You can view the Proxy Statement
on the Internet at www.synovus.com/special/20(
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SYNOV

POST OFFICE BOX 12
SPECIAL MEETING OF SHARI
THIS PROXY IS SOLICITED O

By signing on the reverse side, I hereby :
Proxies, each of them singly and each v
represent and to vote as designated belc
Corp. held on record by me or with respe:
Special Meeting of Shareholders to t
postponement thereof.

THIS PROXY WHEN PROPERLY EX
UNDERSIGNED. IF THIS PROXY IS ¢
A VOTE ON ANY PROPOSAL, THE
THE RECOMMENDATIONS OF THE |

The Board of Directors is not aware of a
Meeting of Shareholders other than the
properly brought before the Special Mex
will vote upon such other matters in acco
any time prior to its use.

By signing on the reverse side, I acknow
the PROXY STATEMENT and hereby r
MEETING.

IN ADDITION TO VOTING AND SIC
AND SIGN THE CERTIFICATION TO

Address Change/Comments (IV

5 FOLD

IF YOU DO NOT VOTE BY PHONE OR C
SIGN ON THE REVERSE SIDE AND RET

Please sign exactly as your name appears on
sign. When signing in a fiduciary or represer
please sign in full corporate name by an auth
name by an authorized person.

You can now access your

Access your Synovus Financial Corp. stockh
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The transfer agent for Synovus Financial Co
information on your shareholder account.

View account status
View certificate history

View book-entry information

Visit us on the web at hti
For Technical Assistanc
Monda

seskeske

www.bnyr
Inv

Available 24 h

TOLL FREI
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