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Registration No. 333-104625

Filed Pursuant to Rule 424(b)(3)

Synovus Financial Corp.
$300,000,000

4.875% Subordinated Notes Due 2013

Upon completion of the exchange offer, which we expect to complete in June 2003, we will issue up to $300,000,000 aggregate principal
amount of 4.875% Subordinated Notes due 2013, which have been registered under the Securities Act of 1933, as amended, in exchange for our
4.875% Subordinated Notes due 2013.

The Notes

� The notes will bear interest at the rate of 4.875% per year. We will pay interest on the notes semiannually on February 15 and August 15,
beginning on August 15, 2003.

� The notes will mature on February 15, 2013.

� The notes may not be redeemed prior to maturity.

� The notes will rank junior in right of payment to all of our senior indebtedness and effectively junior to all indebtedness and other
liabilities of our subsidiaries.

� The notes will be our unsecured obligations, will not be savings accounts, deposits or other obligations of ours or any of our subsidiaries
and will not be insured by the Federal Deposit Insurance Corporation, the bank insurance fund or any other governmental agency or
instrumentality.

� The notes will not be listed on any security exchange.

We prepared this prospectus for use by Synovus Securities, Inc. in connection with offers and sales related to market-making transactions in
the notes. Synovus Securities, Inc. may act as principal or agent in these transactions. These sales will be made at prices related to prevailing
market prices at the time of sale. We will not receive any of the proceeds of these sales.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined that this prospectus is accurate or complete or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is May 7, 2003.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-4 under the Securities Act of 1933, as amended, which we refer to as the
Securities Act, relating to our offering of the new notes. This prospectus is part of the registration statement. As described below, you may
obtain from the SEC a copy of the registration statement and exhibits that we filed with the SEC when we registered the new notes. The
registration statement may contain additional information that may be important to you. Statements made in this prospectus about legal
documents may not necessarily be complete and you should read the documents which are filed as exhibits to the registration statement or
otherwise filed with the SEC.

We also file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to
the public over the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document we file with the SEC at its
public reference facilities at 450 Fifth Street, N.W., Washington, D.C. 20549. You can also obtain copies of the documents at prescribed rates by
writing to the Public Reference Section of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the operation of the public reference facilities. Our SEC filings are also available at the office of the New York Stock
Exchange. For further information on obtaining copies of our public filings at the New York Stock Exchange, you should call (212) 656-5060.

We are �incorporating by reference� into this prospectus certain documents we file with the SEC, which means that we can disclose important
information to you by referring to those documents. The information incorporated by reference is an important part of this prospectus and
information that we subsequently file with the SEC will automatically update and supercede information in this prospectus and in our other
filings with the SEC. We incorporate by reference the documents listed below, which we have already filed with the SEC, and any future filings
we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, which we refer to as the Exchange Act:

i
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� Annual Report on Form 10-K for the year ended December 31, 2002, filed on March 20, 2003 (File No. 001-10312), as amended by the
Annual Report on Form 10-K/A for the year ended December 31, 2002, filed on April 22, 2003 (File No. 001-10312);

� Proxy Statement on Schedule 14A, including Financial Appendix, for the Annual Meeting of Shareholders to be held on April 24, 2003,
filed as exhibit 20.1 to the Annual Report on Form 10-K for the year ended December 31, 2002, filed on March 20, 2003 (File
No. 001-10312); and

� Current Reports on Form 8-K filed on January 15, 2003 (File No. 001-10312) and April 16, 2003 (File No. 001-10312).

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing, and copies of the indenture and the registration rights agreement at no cost, by writing or calling us at the following address:

          Synovus Financial Corp.

          Suite 301, One Arsenal Place
          901 Front Avenue
          Columbus, Georgia 31901
          (706) 644-1930
          Attention: G. Sanders Griffith, III
                                   Senior Executive Vice President,
                                   General Counsel and Secretary

You should rely only on the information contained in this prospectus. We have not authorized anyone else to provide you with
additional or different information. You should not assume that the information in this prospectus is accurate as of any date other than
the date on the front of this document.

ii
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SUMMARY

The following summary is qualified in its entirety by the more detailed information included elsewhere or incorporated by reference in this
prospectus. Because this is a summary, it may not contain all of the information that may be important to you. Unless the context otherwise
requires, references in this prospectus to �Synovus,� �our company,� �we,� �us,� �our� and similar expressions mean Synovus Financial Corp., a Georgia
corporation, and its consolidated subsidiaries. References to the �old notes� mean the unregistered 4.875% subordinated notes due 2013 and
references to the �new notes� mean the 4.875% subordinated notes due 2013, which have been registered under the Securities Act.

Synovus Financial Corp.

General

We are a financial services company and a registered bank holding company. We conduct a broad range of financial services through our
banking and non-banking subsidiaries at approximately 300 locations. We operate in two business segments:

� financial services, which primarily involve commercial banking activities, retail banking, financial management, mortgage banking,
insurance and leasing services, and

� electronic payment processing, which includes consumer credit, debit, commercial, retail and stored value card processing and related
services, as well as debt collection and bankruptcy management services and the provision of software solutions for commercial card
management programs.

As of December 31, 2002 we had total assets of approximately $19.0 billion, net loans of $14.3 billion, total deposits of $13.9 billion and
total shareholders� equity of $2.0 billion.

Under the longstanding policy of the Board of Governors of the Federal Reserve System, which we refer to as the Federal Reserve Board, a
bank holding company is expected to act as a source of financial strength for its subsidiary banks and to commit resources to support these
banks. As a result of this policy, we may be required to commit resources to our subsidiary banks in circumstances where we might not
otherwise do so.

Our principal executive offices are located at Suite 301, One Arsenal Place, 901 Front Avenue, Columbus, Georgia 31901, and our
telephone number is (706) 649-4751. Our common stock is traded on the New York Stock Exchange under the symbol �SNV.�

Financial Services

We currently have 40 wholly owned first and second tier banking subsidiaries located in Georgia, Alabama, South Carolina, Florida and
Tennessee, which we refer to as the bank subsidiaries.

The bank subsidiaries offer commercial banking services, including commercial, financial, agricultural and real estate loans, and retail
banking services, including accepting customary types of demand and savings deposits, making individual, consumer, installment, first mortgage
and second mortgage loans, offering money transfers, safe deposit services, trust, investment, IRA and Keogh services, leasing services,
automated banking and electronic switch services, automated fund transfers and bank credit card services, including Mastercard and Visa
services.

1
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Our primary non-bank subsidiaries are:

� Synovus Securities, Inc.®, Columbus, Georgia, which specializes in professional portfolio management for fixed-income securities,
executing securities transactions as a broker/ dealer and providing individual investment advice on equity and other securities;

� Synovus Trust Company®, N.A., Columbus, Georgia, which provides trust services;

� Synovus Mortgage Corp.®, Birmingham, Alabama, which offers mortgage services;

� Synovus Insurance Services, Columbus, Georgia, which offers insurance agency services;

� Creative Financial Group, LTD., Atlanta, Georgia, which provides financial planning services; and

� GLOBALT, Inc., Atlanta, Georgia, which provides asset management services.
Electronic Payment Processing

Established in 1983 as an outgrowth of an on-line accounting and bankcard data processing system developed for one of our subsidiaries,
Total System Services, Inc., which we refer to as TSYS, is now one of the world�s largest electronic payments processors of consumer credit,
debit, commercial, stored value and retail cards. TSYS is based in Columbus, Georgia, and its common stock is traded on the New York Stock
Exchange under the symbol �TSS.� TSYS provides an electronic link between buyers and sellers with a comprehensive on-line system of data
processing services with more than 245 million cardholder accounts on file as of December 31, 2002. TSYS provides a comprehensive on-line
system of data processing services servicing issuing institutions throughout the United States, Canada, Mexico, Honduras, the Caribbean and
Europe. TSYS currently offers merchant services to financial institutions and other organizations in the United States and Japan. We currently
own 81% of TSYS through our wholly-owned subsidiary, Columbus Bank and Trust Company, which we refer to as CB&T.

The New Notes

The following is a summary of the new notes. For a more detailed description of the terms of the new notes, see �Description of the New
Notes� in this prospectus.

Issuer Synovus Financial Corp.

Notes Offered $300,000,000 aggregate principal amount of 4.875% subordinated notes due 2013.

Maturity February 15, 2013.

Interest Payment Dates February 15 and August 15, beginning August 15, 2003.

Ranking The new notes will be our direct, unsecured subordinated obligations and will rank junior in right of
payment to all senior indebtedness (as defined below under �Description of the New Notes �
Subordination of the Notes�) of our company. The new notes will also rank effectively junior to all of
our subsidiaries� indebtedness, deposits and other liabilities. As of December 31,

2

Edgar Filing: SYNOVUS FINANCIAL CORP - Form 424B3

Table of Contents 7



Table of Contents

2002, we had an aggregate of $275.0 million of senior indebtedness outstanding. In addition, as of
December 31, 2002, our subsidiaries had an aggregate of $2,629.2 million of indebtedness and other
liabilities outstanding, excluding deposits of $13,928.8 million. We expect to incur additional senior
indebtedness from time to time, and the indenture does not prohibit or limit the incurrence of other
indebtedness, including additional senior indebtedness.

The indenture also does not limit our or our subsidiaries� ability to incur other debt, including debt
secured by a lien on our or our subsidiaries� assets, and does not contain financial or similar restrictive
covenants.

The new notes are not deposits and are not insured by the Federal Deposit Insurance Corporation or
any governmental agency.

Redemption We may not redeem the new notes prior to maturity.
3
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. We may also make forward-looking statements in reports filed with the SEC that we
incorporate by reference into this prospectus. Statements that are not historical facts, including statements about our beliefs and expectations, are
forward-looking statements. Forward-looking statements include statements preceded by, followed by or that include the words �believes,�
�expects,� �anticipates,� �plans,� �estimates� or similar expressions. These statements are based on beliefs and assumptions of our management, and on
information currently available to our management.

Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. We caution you that a
number of important factors could cause actual results to differ materially from those contained in any forward-looking statement. Many of these
factors are beyond our ability to control or predict. With respect to forward-looking statements contained or incorporated by reference in this
prospectus, we have made assumptions regarding, among other things:

� expected trends in credit quality;

� expected loan delinquency rates;

� expected loan growth;

� expected net interest margin;

� expected increases in net income of TSYS;

� expected increases in our banking services business� net income;

� expected increases in our Financial Management Services business� and insurance business� revenues;

� expected increases in our Financial Services business� expenses;

� the impact of increasing competition and consolidation within the banking industry; and

� general economic conditions.

We cannot assure you that our assumptions are correct. Forward-looking statements contained or incorporated by reference in this
prospectus are also subject to risks and uncertainties. These include, but are not limited to, the following:

� TSYS� inability to achieve its net income goal for 2003, due to failure to successfully bring new products and services to market, adverse
developments with respect to its sub-prime or retail clients, its inability to control expenses or sign new clients, or otherwise;

� our inability to achieve our net income goals for banking services or to control Financial Services� expenses;

� our inability to increase our revenues derived from Financial Management Services and insurance;

� the strength of the U.S. economy in general and the strength of the local economies in which we operate;
4
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� the effects of and changes in trade, monetary and fiscal policies, and laws, including interest rate policies of the Federal Reserve Board;

� changes in inflation rates, interest rates, market and monetary fluctuations;

� the timely development of and acceptance of new products and services and perceived overall value of these products and services by
users;

� changes in consumer spending, borrowing, and saving habits;

� technological changes are more difficult or expensive than anticipated;

� our ability to identify, complete and integrate acquisitions;

� our ability to increase market share and control our expenses;

� the effect of changes in laws and regulations, including laws and regulations concerning taxes, banking, securities, and insurance, with
which we and our subsidiaries must comply;

� the effect of changes in accounting policies and practices, as may be adopted by the regulatory agencies, the Financial Accounting
Standards Board, or other authoritative bodies;

� changes in our organization, compensation, and benefit plans;

� the costs and effects of litigation and of unexpected or adverse outcomes in such litigation;

� a deterioration in credit quality or a reduced demand for credit;

� the occurrence of catastrophic events that could adversely impact us or TSYS and/or any of its major clients or the U.S. economy
generally;

� successfully managing the potential both for patent protection and patent liability in the context of rapidly developing legal framework for
expansive software patent protection;

� possible terrorist attacks against the United States or its interests abroad or hostilities in the Middle East or elsewhere; and

� our success in managing the risks involved in the foregoing.

We believe that these forward-looking statements are reasonable; however, undue reliance should not be placed on any forward-looking
statements, which are based on current expectations. Forward-looking statements speak only as of the date they are made, and we undertake no
obligation to update publicly any of them in light of new information or future events.

USE OF PROCEEDS

This prospectus is delivered in connection with the sale of the new notes by Synovus Securities, Inc. in market-making transactions. We will
not receive any of the proceeds from these transactions.

5
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows the ratio of earnings to fixed charges of our company, which includes our subsidiaries, on a consolidated basis.
The ratio of earnings to fixed charges has been computed by dividing:

� income before income taxes plus minority interest in TSYS� net income plus fixed charges, by

� fixed charges.

Fixed charges represent interest expense, either including or excluding interest on deposits as set forth below, and one-third of net rental
expense, which has been deemed to be equivalent to interest on long-term debt. Interest expense, other than on deposits, includes interest on
long-term debt, federal funds purchased and securities sold under agreements to repurchase, mortgages, commercial paper and other funds
borrowed.

Year ended December 31,

1998 1999 2000 2001 2002

Including interest on deposits 1.93x 1.96x 1.79x 2.01x 2.71x

Excluding interest on deposits 13.35x 7.67x 4.55x 6.02x 8.17x

6
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CERTAIN REGULATORY CONSIDERATIONS

Bank holding companies and banks are regulated extensively under federal and state law. In addition, our non-bank subsidiaries are also
subject to regulation under federal and state law. The following discussion sets forth some elements of the comprehensive regulatory framework
applicable to us and our bank subsidiaries. Federal and state regulation of bank holding companies and banks are intended primarily for the
protection of depositors rather than the holders of the notes. See �Where You Can Find More Information.�

General

We are a registered bank holding company subject to supervision and regulation by the Federal Reserve Board under the Bank Holding
Company Act of 1956 and by the Georgia Department of Banking and Finance under the bank holding company laws of the State of Georgia.
We became a financial holding company under the Gramm-Leach-Bliley Act of 1999 in April 2000. Financial holding companies may engage in
a variety of activities, some of which are not permitted for other bank holding companies that are not financial holding companies. Our affiliate
national banking associations are subject to regulation and examination primarily by the Office of the Comptroller of the Currency, which we
refer to as the OCC, and, secondarily, by the Federal Deposit Insurance Corporation, which we refer to as the FDIC, and the Federal Reserve
Board. Our state-chartered banks which are not members of the Federal Reserve System are subject to primary federal regulation and
examination by the FDIC. Our state-chartered banks which are members of the Federal Reserve System are subject to primary federal regulation
and examination by the Federal Reserve Board. In addition, all of our state-chartered banks are regulated and examined by their respective state
banking departments. Numerous other federal and state laws, as well as regulations promulgated by the Federal Reserve Board, the state banking
regulators, the OCC and the FDIC govern almost all aspects of the operations of the banks. Various federal and state bodies regulate and
supervise our non-banking subsidiaries including our brokerage, investment advisory, insurance agency and processing operations. These
include, but are not limited to, the SEC, the National Association of Securities Dealers, Inc., federal and state banking regulators and various
state regulators of insurance and brokerage activities.

Dividends

Under the laws of the State of Georgia, we, as a business corporation, may declare and pay dividends in cash or property unless the payment
or declaration would be contrary to restrictions contained in our Articles of Incorporation, and unless, after payment of the dividend, we would
not be able to pay our debts when they become due in the usual course of our business or our total assets would be less than the sum of our total
liabilities. We are also subject to regulatory capital restrictions that limit the amount of cash dividends that we may pay. Additionally, we are
subject to contractual restrictions that limit the amount of cash dividends we may pay.

The primary sources of funds for our payment of dividends to our shareholders are dividends and fees to us from our banking and
non-banking affiliates. Various federal and state statutory provisions and regulations limit the amount of dividends that our subsidiary banks
may pay. Under the regulations of the Georgia Department of Banking and Finance, a Georgia bank must have approval of the Georgia
Department of Banking and Finance to pay cash dividends if, at the time of such payment:

� the ratio of Tier 1 Capital to adjusted total assets is less than 6%;

� the aggregate amount of dividends to be declared or anticipated to be declared during the current calendar year exceeds 50% of its net
after-tax profits for the previous calendar year; or

7
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� its total classified assets in its most recent regulatory examination exceeded 80% of its Tier 1 Capital plus its allowance for loan losses, as
reflected in the examination.

In general, the approval of the Alabama Banking Department, Florida Banking Department and Tennessee Department of Financial
Institutions is required if the total of all dividends declared by an Alabama, Florida or Tennessee bank, as the case may be, in any year would
exceed the total of its net profits for that year combined with its retained net profits for the preceding two years less any required transfers to
surplus. In addition, the approval of the OCC is required for a national bank to pay dividends in excess of the bank�s retained net income for the
current year plus retained net income for the preceding two years. Approval of the Federal Reserve Board is required for payment of any
dividend by a state chartered bank that is a member of the Federal Reserve System and is sometimes referred to as a state member bank, if the
total of all dividends declared by the bank in any calendar year would exceed the total of its net profits, as defined by regulatory agencies, for
that year combined with its retained net profits for the proceeding two years. In addition, a state member bank may not pay a dividend in an
amount greater than its net profits then on hand.

Some of our banking affiliates have in the past been required to secure prior regulatory approval for the payment of dividends to us in
excess of regulatory limits and may be required to seek approval for the payment of dividends to us in excess of those limits in the future. If
prior regulatory approvals are sought, there is no assurance that any such regulatory approvals will be granted.

Federal and state banking regulations applicable to us and our banking subsidiaries require minimum levels of capital which limit the
amounts available for payment of dividends. Our objective is to pay out at least one-third of prior year�s earnings in cash dividends to our
shareholders. We (including our predecessors) have paid cash dividends on our common stock in every year since 1891. Under restrictions
imposed under federal and state laws, our subsidiary banks could declare aggregate dividends to us of approximately $162.6 million during 2003
without obtaining regulatory approval.

Capital Requirements

We are required to comply with the capital adequacy standards established by the Federal Reserve Board and our banking subsidiaries must
comply with similar capital adequacy standards established by the OCC, Federal Reserve Board and FDIC, as applicable. There are two basic
measures of capital adequacy for bank holding companies and their banking subsidiaries that have been promulgated by the Federal Reserve
Board, the FDIC and the OCC: a risk-based measure and a leverage measure. All applicable capital standards must be satisfied for a bank
holding company or a bank to be considered in compliance. As a financial holding company, we and our subsidiary banks are required to
maintain capital levels required for a well-capitalized institution, as defined by the federal banking regulators.

The risk-based capital standards are designed to make regulatory capital requirements more sensitive to differences in risk profile among
banks and bank holding companies, to account for off-balance-sheet exposure, and to minimize disincentives for holding liquid assets. Assets
and off-balance-sheet items are assigned to broad risk categories, each with appropriate weights. The resulting capital ratios represent capital as
a percentage of total risk-weighted assets and off-balance-sheet items.

The minimum guideline for the ratio of total capital to risk-weighted assets, including certain off-balance-sheet items, such as standby
letters of credit, is 8.0%. At least half of total capital must comprise common stock, minority interests in the equity accounts of consolidated
subsidiaries, noncumulative perpetual preferred stock and a limited amount of cumulative perpetual preferred stock, less goodwill and certain
other intangible assets, referred to as Tier 1 Capital. The remainder may consist of subordinated debt, other preferred stock and a limited amount
of loan loss reserves, referred to as Tier 2 Capital. The Federal Reserve Board also requires certain bank holding companies that engage in
trading activities to

8
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adjust their risk-based capital to take into consideration market risk that may result from movements in market prices of covered trading
positions in trading accounts, or from foreign exchange or commodity positions, whether or not in trading accounts, including changes in interest
rates, equity prices, foreign exchange rates or commodity prices. Any capital required to be maintained under these provisions may consist of
new Tier 3 Capital consisting of certain short-term subordinated debt. In addition, the Federal Reserve Board has issued a policy statement,
under which a bank holding company that is determined to have weaknesses in its risk management processes or a high level of interest rate risk
exposure may be required to hold additional capital.

The Federal Reserve Board has also established minimum leverage ratio guidelines for bank holding companies. These guidelines provide
for a minimum leverage ratio of Tier 1 Capital to average assets, less goodwill and certain other intangible assets, of 3.0% for bank holding
companies that meet certain specified criteria, including having the highest regulatory rating. All other bank holding companies generally are
required to maintain a leverage ratio of at least 4.0%. Bank holding companies are expected to maintain higher-than-minimum capital ratios if
they have supervisory, financial, operational or managerial weaknesses, or if they are anticipating or experiencing significant growth. We have
not been advised by the Federal Reserve Board of any specific minimum leverage ratio applicable to us.

At December 31, 2002, our total capital ratio was 12.53%, our Tier 1 Capital ratio was 11.38% and our Tier 1 leverage ratio was 10.86%.
Each of these ratios exceeds the current requirements under the Federal Reserve Board�s capital guidelines.

Each of our banking subsidiaries is subject to similar risk-based and leverage capital requirements adopted by our applicable federal
banking agency, and each was in compliance with the applicable minimum capital requirements as of December 31, 2002.

Failure to meet capital guidelines could subject a bank to a variety of enforcement remedies, including issuance of a capital directive, the
termination of deposit insurance by the FDIC, a prohibition on the taking of brokered deposits and other restrictions on its business. As
described below, substantial additional restrictions can be imposed upon FDIC-insured depository institutions that fail to meet applicable capital
requirements. See �� Prompt Corrective Action� below.

Commitments to Subsidiary Banks

Under the Federal Reserve Board�s policy, we are expected to act as a source of financial strength to our subsidiary banks and to commit
resources to support our subsidiary banks in circumstances when we might not do so absent that policy. In addition, any capital loans by us to
any of our subsidiary banks would also be subordinate in right of payment to depositors and to certain other indebtedness of that bank.

In the event of our bankruptcy, any commitment by us to a federal bank regulatory agency to maintain the capital of a banking subsidiary
will be assumed by the bankruptcy trustee and entitled to a priority of payment. In addition, the Federal Deposit Insurance Act provides that any
financial institution whose deposits are insured by the FDIC generally will be liable for any loss incurred by the FDIC in connection with the
default of, or any assistance provided by the FDIC to, a commonly controlled financial institution.

Prompt Corrective Action

The Federal Deposit Insurance Corporation Improvement Act of 1991, which we refer to as the FDIC Improvement Act, establishes a
system of prompt corrective action to resolve the problems of undercapitalized institutions. Under this system the federal banking regulators are
required to rate

9
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supervised institutions on the basis of five capital categories as described below. The federal banking regulators are also required to take
mandatory supervisory actions, and are authorized to take other discretionary actions, with respect to institutions in the three undercapitalized
categories, the severity of which will depend upon the capital category in which the institution is placed. Generally, subject to a narrow
exception, the FDIC Improvement Act requires the banking regulator to appoint a receiver or conservator for an institution that is critically
undercapitalized. The federal banking agencies have specified by regulation the relevant capital level for each category.

Under the FDIC Improvement Act, the Federal Reserve Board, the FDIC, the OCC and the Office of Thrift Supervision have adopted
regulations setting forth a five-tier scheme for measuring the capital adequacy of the financial institutions they supervise. Under the regulations,
an institution would be placed in one of the following capital categories:

� well capitalized � an institution that has a Total Capital Ratio of at least 10%, a Tier 1 Capital Ratio of at least 6% and a Tier 1 Leverage
Ratio of at least 5%;

� adequately capitalized � an institution that has a Total Capital Ratio of at least 8%, a Tier 1 Capital Ratio of at least 4% and a Tier 1
Leverage Ratio of at least 4%;

� undercapitalized � an institution that has a Total Capital Ratio of under 8%, a Tier 1 Capital Ratio of under 4% or a Tier 1 Leverage Ratio of
under 4%;

� significantly undercapitalized � an institution that has a Total Capital Ratio of under 6%, a Tier 1 Capital Ratio of under 3% or a Tier 1
Leverage Ratio of under 3%; and

� critically undercapitalized � an institution whose tangible equity is not greater than 2% of total tangible assets.

The regulations permit the appropriate federal banking regulator to downgrade an institution to the next lower category if the regulator
determines (1) after notice and opportunity for hearing or response, that the institution is in an unsafe or unsound condition or (2) that the
institution has received and not corrected a less-than-satisfactory rating for any of the categories of asset quality, management, earnings or
liquidity in its most recent examination. Supervisory actions by the appropriate federal banking regulator depend upon an institution�s
classification within the five categories. Our management believes that we and our bank subsidiaries have the requisite capital levels to qualify
as well capitalized institutions under the FDIC Improvement Act regulations.

The FDIC Improvement Act generally prohibits a depository institution from making any capital distribution, including payment of a
dividend, or paying any management fee to its holding company if the depository institution would thereafter be undercapitalized.
Undercapitalized depository institutions are subject to restrictions on borrowing from the Federal Reserve System. In addition, undercapitalized
depository institutions are subject to growth limitations and are required to submit capital restoration plans. A depository institution�s holding
company must guarantee the capital plan, up to an amount equal to the lesser of 5% of the depository institution�s assets at the time it becomes
undercapitalized or the amount of the capital deficiency when the institution fails to comply with the plan. Federal banking agencies may not
accept a capital plan without determining, among other things, that the plan is based on realistic assumptions and is likely to succeed in restoring
the depository institution�s capital. If a depository institution fails to submit an acceptable plan, it is treated as if it is significantly
undercapitalized.

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

10
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Safety and Soundness Standards

The Federal Deposit Insurance Act, as amended by the FDIC Improvement Act and the Riegle Community Development and Regulatory
Improvement Act of 1994, requires the federal bank regulatory agencies to prescribe standards, by regulations or guidelines, relating to internal
controls, information systems and internal audit systems, loan documentation, credit underwriting, interest rate risk exposure, asset growth, asset
quality, earnings, stock valuation and compensation, fees and benefits and such other operational and managerial standards as the agencies deem
appropriate. The federal bank regulatory agencies have adopted a set of guidelines prescribing safety and soundness standards under the FDIC
Improvement Act. The guidelines establish general standards relating to internal controls and information systems, internal audit systems, loan
documentation, credit underwriting, interest rate exposure, asset growth and compensation, fees and benefits. In general, the guidelines require,
among other things, appropriate systems and practices to identify and manage the risks and exposures specified in the guidelines. The guidelines
prohibit excessive compensation as an unsafe and unsound practice and describe compensation as excessive when the amounts paid are
unreasonable or disproportionate to the services performed by an executive officer, employee, director or principal shareholder. The federal
banking agencies determined that stock valuation standards were not appropriate. In addition, the agencies have adopted regulations that
authorize, but do not require, an agency to order an institution that has been given notice by an agency that it is not satisfying any of such safety
and soundness standards to submit a compliance plan. If, after being so notified, an institution fails to submit an acceptable compliance plan, the
agency must issue an order directing action to correct the deficiency and may issue an order directing other actions of the types to which an
undercapitalized institution is subject under the prompt corrective action provisions of the FDIC Improvement Act. See �� Prompt Corrective
Action� above. If an institution fails to comply with such an order, the agency may seek to enforce such order in judicial proceedings and to
impose civil money penalties.

Depositor Preference Statute

Federal law provides that deposits and certain claims for administrative expenses and employee compensation against an insured depository
institution would be afforded a priority over other general unsecured claims against such an institution, including federal funds and letters of
credit, in the liquidation or other resolution of such an institution by any receiver.

Gramm-Leach-Bliley Act

On November 12, 1999, legislation was enacted which allows bank holding companies to engage in a wider range of non-banking activities,
including greater authority to engage in securities and insurance activities. Under the Gramm-Leach-Bliley Act, a bank holding company that
elects to become a financial holding company may engage in any activity that the Federal Reserve Board, in consultation with the Secretary of
the Treasury, determines by regulation or order is: (1) financial in nature; (2) incidental to any such financial activity; or (3) complementary to
any such financial activity and does not pose a substantial risk to the safety or soundness of depository institutions or the financial system
generally. The legislation makes significant changes in United States banking law, principally by repealing restrictive provisions of the 1933
Glass-Steagall Act. The legislation specifies certain activities that are deemed to be financial in nature, including lending, exchanging,
transferring, investing for others, or safeguarding money or securities; underwriting and selling insurance; providing financial, investment or
economic advisory services; underwriting, dealing in or making a market in securities; and any activity currently permitted for bank holding
companies by the Federal Reserve Board under Section 4(c)(8) of the Bank Holding Company Act. The legislation does not authorize banks or
their affiliates to engage in commercial activities that are not financial in nature. A bank holding company may elect to be treated as a financial
holding company only if all depository institution subsidiaries of the holding company are well-capitalized,
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well-managed and have at least a satisfactory rating under the Community Reinvestment Act. We became a financial holding company in April
2000.

In addition to the Gramm-Leach-Bliley Act, there have been a number of legislative and regulatory proposals that would have an impact on
bank/ financial holding companies and their bank and non-bank subsidiaries. It is impossible to predict whether or in what form these proposals
may be adopted in the future and if adopted, what their effect will be on us.
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DESCRIPTION OF THE NEW NOTES

The form and terms of the new notes and the old notes are identical in all material respects, except that transfer restrictions, interest rate
increase provisions and registration rights applicable to the old notes do not apply to the new notes. References in this section to the �notes� are
references to both the old notes and the new notes. The old notes were, and the new notes will be, issued under an indenture dated as of
February 18, 2003, between our company and The Bank of New York Trust Company of Florida, N.A., as trustee. The indenture is subject to
and governed by the Trust Indenture Act of 1939. We have summarized selected provisions of the indenture below. You should read the
indenture for provisions that may be important to you. The indenture has been filed as part of the registration statement of which this prospectus
is a part. You can obtain copies of the indenture by following the directions described under the caption �Where You Can Find More Information.�

General

The notes are our direct, unsecured subordinated obligations and rank junior in right of payment to all senior indebtedness (as defined below
under �� Subordination of the Notes�) of our company. The notes also rank effectively junior to all of our subsidiaries� indebtedness, deposits and
other liabilities. As of December 31, 2002, we had an aggregate of $275.0 million of senior indebtedness outstanding. In addition, as of
December 31, 2002, our subsidiaries had an aggregate of $2,629.2 million of indebtedness and other liabilities outstanding, excluding deposits of
$13,928.8 million. We expect to incur additional senior indebtedness from time to time, and the indenture does not prohibit or limit the
incurrence of other indebtedness, including additional senior indebtedness.

The notes bear interest at the rate per year set forth on the cover page of this prospectus. We will pay interest on the notes semiannually on
February 15 and August 15 of each year, beginning August 15, 2003 and ending on their maturity date, to the holders registered at the close of
business on the February 1 or August 1 preceding the applicable interest payment date. Old notes accepted for exchange will not receive accrued
interest at the time of exchange. However, each new note will bear interest:

� from the later of (1) the last interest payment date on which interest was paid on the old note surrendered in exchange for the new note or
(2) if the old note is exchanged for the new note on a date after the record date for an interest payment date to occur on or after the date of
the exchange and as to which that interest will be paid, the date of that interest payment date, or

� if no interest has been paid on the old note, from February 18, 2003.

The notes may not be redeemed prior to maturity. Unless other arrangements are made, payments of principal and interest on the notes will
be made to the depositary as described below under the caption �� Book Entry System.� The notes are issued only in registered form without
coupons, in denominations of $1,000 and integral multiples of $1,000.

We maintain an office in the Borough of Manhattan, The City of New York, where the notes may be presented for exchange or transfer,
which register shall at all times be open for inspection by the trustee. The office initially is located at 101 Barclay Street, New York, New York
10286, Corporate Trust Department. You will not have to pay a service charge to register the transfer or exchange of any notes, but we may
require that you pay any applicable tax or other governmental charge.

We issued the notes in an initial aggregate principal amount of $300 million. We may at any time, without notice to or consent of the
holders of the notes, issue additional notes under the indenture having the same ranking, interest rate, maturity date and other terms as the notes.
Any additional notes, together with the notes offered by this prospectus, will constitute a single series of notes under the indenture. The
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indenture also does not limit our or our subsidiaries� ability to incur other debt, including debt secured by a lien on our or our subsidiaries� assets,
and does not contain financial or similar restrictive covenants.

Because we are a holding company, our right and the rights of our creditors, including holders of the notes, to participate in any distribution
of assets of any of our subsidiaries upon its liquidation, reorganization or otherwise would be subject to the prior claims of creditors of that
subsidiary, except to the extent that we are a creditor of that subsidiary with recognized claims. However, in the event of a liquidation or other
resolution of an insured depository institution, such as our bank subsidiaries, the claims of depositors and other general or subordinated creditors
are entitled to a priority payment over the claims of holders of any obligation of the institution to its shareholders, including any depository
institution, holding company or any shareholder or creditor thereof. Our subsidiaries have significant outstanding long-term debt and substantial
obligations with respect to deposit liabilities and federal funds purchased, securities sold under repurchase agreements, other short-term debt
borrowings and various financial obligations.

In addition, the indenture and the notes do not contain any provision that would protect the holders of the notes against a sudden and
dramatic decline in credit quality resulting from a takeover, recapitalization or other restructuring of our company or other event involving us
that may adversely affect our credit quality.

The notes are not deposits and are not insured by the FDIC or any governmental agency.

Redemption

We may not redeem the notes prior to maturity. We will not be required to make any mandatory sinking fund payments in respect of the
notes.

Subordination of the Notes

The notes, to the extent set forth in the indenture, rank junior in right of payment to all of our senior indebtedness of our company.

�Senior indebtedness� means the following, whether now outstanding or subsequently created, assumed or incurred:

(1) all of our indebtedness for money borrowed, meaning any obligation of, or any obligation guaranteed by us, for the repayment of
borrowed money, whether or not evidenced by bonds, debentures, securities, notes or other written instruments;

(2) any deferred obligation for the payment of the purchase price of property or assets acquired other than in the ordinary course of
business;

(3) all of our obligations, contingent or otherwise, in respect of any letters of credit, bankers acceptance, security purchase facilities and
similar transactions;

(4) any of our capital lease obligations;

(5) all of our obligations in respect of interest rate swap, cap or other agreements, interest rate future or option contracts, currency swap
agreements, currency future or option contracts, commodity contracts and other similar agreements;
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(6) all obligations of the type referred to in clauses (1) through (5) of other persons for the payment of which we are responsible or
liable as obligor, guarantor or otherwise;

but �senior indebtedness� does not include:

� the notes or any additional notes issued under the indenture,

� any obligation ranking on a parity with the notes, or

� any obligation ranking junior to the notes.

�Ranking junior to the notes� means any obligation of our company which (1) ranks junior to and not equally with or prior to the notes in right
of payment upon the happening of any insolvency, receivership, conservatorship, reorganization, readjustment of debt, marshalling of assets and
liabilities or similar proceedings or any liquidation or winding-up of or relating to our company as a whole, whether voluntary or involuntary,
and (2) is specifically designated as ranking junior to the notes by express provisions in the instrument creating or evidencing that obligation.

�Ranking on a parity with the notes� means any obligation of our company which:

� ranks equally with and not prior to the notes in right of payment upon the happening of any insolvency, receivership, conservatorship,
reorganization, readjustment of debt, marshalling of assets and liabilities or similar proceedings or any liquidation or winding-up of or
relating to our company as a whole, whether voluntary or involuntary, and

� is specifically designated as ranking on a parity with the notes by express provisions in the instrument creating or evidencing that
obligation.

The notes rank junior in right of payment to all of our senior indebtedness. No payment in respect of the notes may be made by us if a
default in payment with respect to senior indebtedness or an event of default with respect to any senior indebtedness exists that results in the
acceleration of the maturity of the senior indebtedness, unless and until the default is cured or waived or ceases to exist. Upon any payment or
distribution of assets to creditors upon any insolvency, receivership, conservatorship, reorganization, readjustment of debt, marshalling of assets
and liabilities or similar proceedings or any liquidation or winding-up of or relating to our company as a whole, whether voluntary or
involuntary, the holders of all senior indebtedness will be entitled to receive payment in full before the holders of the notes will be entitled to
receive any payment in respect of the notes. Under the circumstances, if the holders of the notes receive any payment and are aware at that time
that all senior indebtedness has not been paid in full, then that payment will be held in trust for the benefit of the holders of senior indebtedness.

By reason of this subordination, in the event of insolvency, holders of the notes may recover less, ratably, than holders of senior
indebtedness.

Events of Default, Notice and Waiver

An Event of Default is defined in the indenture as:

� a default for 30 days in the payment of interest upon the notes;

� a default in the payment of the principal of the notes;
15
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� a default in the observance or performance of any other covenant in the indenture or the notes continued for 90 days after notice by the
trustee or the holders of at least 25% in aggregate principal amount of the outstanding notes; or

� certain events of bankruptcy, insolvency or reorganization of us, whether voluntary or not.

The payment of the principal of the notes may be accelerated only upon the occurrence of an event of default described in the fourth bullet
point above, which we refer to as a bankruptcy event of default. There is no right of acceleration of the payment of principal of the notes upon a
default in the payment of principal or interest, if any, or in the performance of any covenant or agreement in the notes or the indenture. In the
event of a default in the payment of principal or interest, if any, or in the performance of any covenant or agreement in the notes or the indenture,
the trustee, subject to certain limitations and conditions, may institute judicial proceedings to enforce payment of the principal or interest, if any,
or to obtain the performance of the covenant or agreement or any other proper remedy. Under certain circumstances, the trustee may withhold
notice to the holders of the notes of a default if the trustee in good faith determines that the withholding of the notice is in the best interest of the
holders.

If a bankruptcy event of default occurs and is continuing, the trustee or the holders of at least 25% in aggregate principal amount of the
outstanding notes may declare the principal of the notes to be immediately due and payable. At any time after such a declaration of acceleration,
but before a judgment or decree based on acceleration has been obtained, the holders of a majority in aggregate principal amount of outstanding
notes may, under certain circumstances, rescind and annul the acceleration.

Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default exists, the trustee does not have to
exercise any of the rights or powers under the indenture at the request, order or direction of any of the holders of the notes, unless one or more of
those holders offer the trustee reasonable security or indemnity. Subject to limitations contained in the indenture (including that the trustee will
not be exposed to personal liability), the holders of a majority in aggregate principal amount of the outstanding notes have the right to direct the
time, method and place of conducting any proceeding for any remedy available to the trustee, or to exercise any trust or power conferred on the
trustee.

No holder of any note will have any right to institute any proceeding regarding the indenture or for any remedy under the indenture, unless
that holder previously has given the trustee written notice of a continuing event of default and unless the holders of not less than 25% in
aggregate principal amount of the outstanding notes have made written request, and offered reasonable security or indemnity, to the trustee to
institute the proceeding as trustee, and the trustee has not received from the holders of a majority in aggregate principal amount of the
outstanding notes a direction inconsistent with that request and has failed to institute the proceeding within 60 days. The holder of any note,
however, will have an absolute right to receive payment of the principal of and interest on that note on or after the due dates expressed in the
note and subject to certain limitations and conditions, to institute suit for the enforcement of any such payment.

Under the indenture, we must furnish the trustee annually a statement regarding performance of our obligations under the indenture and as
to any default in such performance.
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Modification of Indenture; Waiver of Covenants

We and the trustee may modify the indenture with the consent of the holders of not less than a majority in aggregate principal amount of the
outstanding notes. However, without the consent of the holder of each note affected, we may not, among other things:

� change the maturity date of the principal of or interest on any note;

� reduce the principal amount of or interest on any note;

� change the place or currency of payment of principal or interest on any note;

� impair the right to sue for the enforcement of any payment on or with respect to any note;

� reduce the percentage in principal amount of outstanding notes that is required for the consent of the holders in order to modify or amend
the indenture or to waive compliance with some provisions of the indenture or to waive some defaults; or

� modify the subordination provisions relating to the notes in any manner adverse to the holders of the notes.

The holders of a majority in aggregate principal amount of the outstanding notes may waive any past default or event of default, except a
default under a covenant that cannot be modified without the consent of each holder of a note that would be affected.

Consolidation, Merger, Sale and Transfer or Lease of Assets

We may not consolidate with or merge into, or convey, transfer or lease our properties and assets substantially as an entirety to, any person,
unless:

� the successor is organized under the laws of any domestic jurisdiction and assumes our obligations on the notes and under the indenture;

� after giving effect to the transaction, no event of default and no event that, after notice or lapse of time, would become an event of default,
has occurred and is continuing; and

� other conditions described in the indenture are met.
In that event, the successor will be substituted for us and, except in the case of a lease, we will have no further obligation under the notes or the
indenture.

The Trustee

The Bank of New York Trust Company of Florida, N.A. acts as trustee under the indenture. Notices to the trustee should be directed to
Corporate Trust Division, The Bank of New York Trust Company of Florida, N.A., 10161 Centurion Parkway, Jacksonville, Florida 32256. The
trustee also acts as note registrar, paying agent and authenticating agent under the indenture. The trustee may resign or be removed under
circumstances described in the indenture and we may appoint a successor trustee to act in connection with the notes. Any action described in this
prospectus to be taken by the trustee may then be taken by the successor trustee.
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We have no material relationship with the trustee other than as trustee. We and our banking affiliates and non-bank subsidiaries may
transact business with the trustee and its affiliates in the ordinary course.

The indenture and the provisions of the Trust Indenture Act of 1939, incorporated by reference therein, contain some limitations on the right
of the trustee should it become a creditor of ours, to obtain payment of claims in certain cases or to realize on some property received regarding
any such claim, as security or otherwise. The trustee is permitted to engage in transactions with us. The occurrence of a default under the
indenture could create a conflicting interest for the trustee. In this case, if the default has not been cured or waived within 90 days after the
trustee has or acquires a conflicting interest, the trustee generally is required to eliminate the conflicting interest or resign as trustee for the notes.
In the event of the trustee�s resignation, we promptly will appoint a successor trustee for the notes.

Governing Law

The indenture and the notes are governed by, and construed in accordance with, the laws of the State of New York.

Book Entry System

We will issue the new notes in the form of one or more global notes. These global notes will be deposited with, or on behalf of, The
Depositary Trust Company, New York, New York, which we refer to as DTC. DTC will act as depositary. The new notes will be registered in
the name of DTC or its nominee.

Book-Entry Procedures for the New Global Notes
Ownership of beneficial interests in a global note will be limited to DTC and to persons that may hold interests through institutions that

have accounts with DTC, which we refer to as the participants. Beneficial interests in a global note will be shown on, and transfers of those
ownership interests will be effected only through, records maintained by DTC and its participants for that global note. The conveyance of
notices and other communications by DTC to its participants and by its participants to owners of beneficial interests in the notes will be
governed by arrangements among them, subject to any statutory or regulatory requirements in effect.

DTC holds the securities of its participants and facilitates the clearance and settlement of securities transactions among its participants
through electronic book-entry changes in accounts of its participants. The electronic book-entry system eliminates the need for physical
certificates. DTC�s participants include:

� securities brokers and dealers (including the initial purchasers);

� banks;

� trust companies;

� clearing corporations; and

� other organizations (some of which, and/or their representatives, own DTC).
Banks, brokers, dealers, trust companies and others that clear through or maintain a custodial relationship with a participant, either directly or
indirectly, also have access to DTC�s book-entry system.
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Principal and interest payments on the notes represented by a global note will be made to DTC or its nominee, as the case may be, as the
sole registered owner and the sole holder of the notes represented by the global note for all purposes under the indenture. Accordingly, we, the
trustee and any paying agent will have no responsibility or liability for:

� any aspect of DTC�s records relating to, or payments made on account of, beneficial ownership interests in a note represented by a global
note;

� any other aspect of the relationship between DTC and its participants or the relationship between those participants and the owners of
beneficial interests in a global note held through those participants; or

� the maintenance, supervision, or review of any of DTC�s records relating to those beneficial ownership interests.

DTC has advised us that upon receipt of any payment of principal of or interest on a global note, DTC will immediately credit, on its
book-entry registration and transfer system, the accounts of participants with payments in amounts proportionate to their respective beneficial
interests in the principal amount of that global note as shown on DTC�s records. The initial purchasers initially designated the accounts to be
credited. Payments by participants to owners of beneficial interests in a global note will be governed by standing instructions and customary
practices, as is the case with securities held for customer accounts registered in �street names,� and will be the sole responsibility of those
participants.

A global note can only be transferred:

� as a whole by DTC to one of its nominees;

� as a whole by a nominee of DTC to DTC or another nominee of DTC; or

� as a whole by DTC or a nominee of DTC to a successor of DTC or a nominee of that successor.

Notes represented by a global note can be exchanged for definitive notes in registered form only if:

� DTC notifies us that it is unwilling or unable to continue as a depositary for the global note;

� at any time DTC ceases to be a clearing agency registered under the Securities Exchange Act of 1934;

� we in our sole discretion at any time determine that the global note will be exchangeable for definitive notes in registered form and notify
the trustee of our decision; or

� an event of default with respect to the notes represented by the global note has occurred and is continuing.
A global note that can be exchanged under the preceding sentence will be exchanged for definitive notes that are issued in authorized
denominations in registered form for the same aggregate amount. Those definitive notes will be registered in the names of the owners of the
beneficial interests in the global note as directed by DTC.

Except as provided above, (1) owners of beneficial interests in such global note will not be entitled to receive physical delivery of notes in
definitive form and will not be considered the holders of the notes for any purpose under the indenture and (2) no notes represented by a global
note will be exchangeable. Accordingly, each person owning a beneficial interest in a global note must rely on the procedures of DTC
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(and if that person is not a participant, on the procedures of the participant through which that person owns its interest) to exercise any rights of a
holder under the indenture or that global note. The laws of some jurisdictions require that some purchasers of securities take physical delivery of
the securities in definitive form. Those laws may impair the ability to transfer beneficial interests in a global note.

Beneficial interest in a global note will trade in DTC�s same day settlement system until maturity or until issuance of definitive notes in
registered form as provided for in the indenture.

We understand that under existing industry practices, if we request holders to take any action, or if an owner of a beneficial interest in a
global note desires to take any action which a holder is entitled to take under the indenture, then (1) DTC would authorize the participants
holding the relevant beneficial interests to take that action and (2) those participants would authorize the beneficial owners owning through those
participants to take that action or would otherwise act on the instructions of beneficial owners owning through them.

DTC has provided the following information to us. DTC is:

� a limited-purpose trust company organized under the laws of the State of New York;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered under the Securities Exchange Act of 1934.

Although DTC has agreed to the above procedures to facilitate transfers of interests in global notes among participants of DTC, it is under
no obligation to perform or continue to perform those procedures, and the procedures may be discontinued at any time. Neither we nor the
trustee have any responsibility for the performance by DTC or its participants or indirect participants of their respective obligations under the
rules and procedures governing their operations.
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PLAN OF DISTRIBUTION

This prospectus has been prepared for use by Synovus Securities, Inc. in connection with offers and sales of the new notes in
market-making transactions effected from time to time. Synovus Securities, Inc. may act as a principal or agent in these transactions. These sales
will be made at prevailing market prices at the time of sale, at prices related thereto or at negotiated prices. We will not receive any of the
proceeds of these sales. We have agreed to indemnify Synovus Securities, Inc. against certain liabilities, including liabilities under the Securities
Act, and to contribute payments which might be required to make in respect thereof.

As of the date of this prospectus, Synovus Securities, Inc. was our wholly-owned subsidiary.

We have been advised by Synovus Securities, Inc. that, subject to applicable laws and regulations, Synovus Securities, Inc. currently intends
to make a market in the new notes following completion of the exchange offer. However, Synovus Securities, Inc. is not obligated to do so and
Synovus Securities, Inc. may discontinue its market-making activities at any time without notice. In addition, such market-making activity will
be subject to the limits imposed by the Securities Act and the Exchange Act. An active trading market may not develop or be sustained.

LEGAL MATTERS

The validity of the new notes has been passed upon for us by King & Spalding LLP, New York, New York.

EXPERTS

The consolidated financial statements of Synovus Financial Corp. and subsidiaries as of December 31, 2002 and 2001, and for each of the
years in the three-year period ended December 31, 2002, have been incorporated by reference herein in reliance upon the report of KPMG LLP,
independent accountants, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. The audit
report refers to changes by Synovus in its method of accounting for goodwill in 2002 and its method of accounting for derivative instruments
and hedging activities in 2001.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Management’s Discussion and Analysis (“MD&A”) is intended to help the reader understand the results of operations,
financial condition and cash flows of Visteon Corporation (“Visteon” or the “Company”). MD&A is provided as a
supplement to, and should be read in conjunction with, the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2013, filed with the Securities and Exchange Commission on February 25, 2014, and the
financial statements and accompanying notes to the financial statements included elsewhere herein.

Executive Summary

Description of Business

Visteon is a global supplier of climate, electronics and interiors systems, modules and components to automotive
original equipment manufacturers (“OEMs”) including BMW, Chrysler, Daimler, Ford, General Motors, Honda,
Hyundai, Kia, Nissan, PSA Peugeot Citroën, Renault, Toyota and Volkswagen. The Company has an international
network of manufacturing operations, technical centers and joint venture operations, supported by approximately
24,000 employees dedicated to the design, development, manufacture and support of its product offerings and its
global customers.

Financial Results Summary

Visteon recorded net sales of $1,982 million for the first quarter of 2014, an increase of $126 million from the same
period in 2013. The increase in sales for the three months ended March 31, 2014, was primarily due to higher
production volumes and favorable product mix for the Climate product group and the acquisition of a controlling
ownership interest in Yanfeng Visteon Electronics Co., Ltd. ("YFVE") with effect from November 2013. The
Company's sales for the three months ended March 31, 2014, were distributed by product group, geographic region,
and customer as follows:

The Company's sales are significantly impacted by global light vehicle production volumes. A summary of global
light vehicle production levels for the three-month periods ended March 31, 2014 and 2013 are presented below by
geographic region.

Three Months Ended March 31
2014 2013 Change

Global 22.1 21.1 4.7  %
North America 4.2 4.0 5.8  %
South America 1.0 1.0 (3.5 )%
Europe 5.1 4.8 5.3  %
China 5.7 5.2 9.3  %
Japan/Korea 3.6 3.3 8.9  %
India 0.9 1.0 (10.4 )%
ASEAN 1.0 1.1 (11.1 )%

Source: IHS Automotive

Gross margin was $195 million, or 9.8% of sales, for the three months ended March 31, 2014, compared to $154
million, or 8.3% of sales, for the same period of 2013. The increase was primarily attributable to the acquisition of a
controlling ownership interest in YFVE with effect from November 2013, higher production volumes and favorable
cost performance, partially offset by unfavorable foreign currency.
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Net income attributable to Visteon was $19 million for the three-month period ended March 31, 2014. Equity in net
income of non-consolidated affiliates was lower in the first quarter of 2014, by $42 million reflecting the December
17, 2013 sale of the Company's 50% ownership interest in Yanfeng, which was largely offset by higher gross margin
of $41 million. Net income attributable to Visteon for the three-month period ended March 31, 2014, decreased by
$50 million when compared to the same period in 2013, largely due to the non-recurrence of a significant income tax
benefit recognized in the first quarter of 2013.

The Company generated $96 million of cash from operating activities during the three months ended March 31, 2014,
a decrease of $26 million when compared to the same period of 2013. Total cash, including restricted cash, was
$1,753 million as of March 31, 2014, $51 million higher than December 31, 2013. The Company's total debt was $723
million, $7 million lower than December 31, 2013. As of March 31, 2014, the Company had $1,030 million of cash in
excess of total debt.

Strategic Transformation

In September 2012, the Company announced a comprehensive shareholder value creation plan founded on the pillars
of industrial logic, customer focus and financial discipline. To date, substantial progress has been made under the
comprehensive shareholder value creation plan including the following accomplishments since January 1, 2014:

•
Electronics optimization - On January 13, 2014, Visteon reached an agreement to acquire the automotive electronics
business of Johnson Controls for cash of $265 million. The acquisition is subject to certain regulatory and other
consents and approvals and is expected to be completed in the second quarter of 2014.

•

Interiors strategy - On May 1, 2014, the Company reached an agreement for the sale of substantially all of its global
Interiors operations for de minimis proceeds. The Company anticipates recording a pre-tax loss on the transaction,
which is currently estimated to be in the range of $250 million to $300 million. The closing of the Interiors sale
transaction is expected to occur by December 31, 2014, and is subject to various conditions, including regulatory and
antitrust approvals, receipt of other third party consents and approvals and other customary closing conditions. In
April 2014, Visteon completed the sale of its 50% ownership stake in Duckyang, a Korean automotive interiors joint
venture for total cash of $31 million.
In connection with the preparation of the March 31, 2014, financial statements, the Company determined that an
indicator of impairment existed in relation to the net assets of its Interiors business, which approximated $220 million
as of March 31, 2014. Accordingly, the Company performed a recoverability test utilizing a probability weighted
analysis of cash flows associated with continuing to run and operate the Interiors business and estimated cash flows
associated with the potential sale of the Interiors business. As a result of the analysis, the Company concluded that the
assets were not recoverable. However, no impairment was recorded as of March 31, 2014, as the fair value of the
underlying assets were determined to be in excess of the respective carrying value.  As of March 31, 2014, the
Company did not meet the specific criteria necessary for the Interiors assets to be considered held for sale.

For additional information about the Company's shareholder value creation plan, refer to the Company's Annual
Report on Form 10-K for the year ended December 31, 2013, for specific objectives of plan and cumulative progress
through December 31, 2013.

Share Repurchase Program

Since July 2012, the Company's board of directors has authorized a total of $1.175 billion in share repurchases. As of
March 31, 2014, $875 million remains authorized and available for repurchase through December 31, 2015. The
Company anticipates that additional repurchases of common stock, if any, would occur from time to time in open
market transactions or in privately negotiated transactions depending on market and economic conditions, share price,
trading volume, alternative uses of capital and other factors. On May 8, 2014, the Company announced an accelerated
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aggregate purchase price of $500 million.
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Consolidated Results of Operations - Three Months Ended March 31, 2014 and 2013

The Company's consolidated results of operations for the three months ended March 31, 2014 and 2013 were as
follows:

Three Months Ended March 31
2014 2013 Change
(Dollars in Millions)

Sales $1,982 $1,856 $126
Cost of sales 1,787 1,702 85
Gross margin 195 154 41
Selling, general and administrative expenses 94 86 8
Interest expense, net 8 10 (2 )
Equity in net income of non-consolidated affiliates 2 44 (42 )
Other expenses 12 36 (24 )
Provision for (benefit from) income taxes 35 (18 ) 53
Net income $48 $84 $(36 )
Net income attributable to Visteon Corporation $19 $69 $(50 )
Adjusted EBITDA* $170 $141 $29

* Adjusted EBITDA is a Non-GAAP financial measure, as further discussed below.

Sales

Sales for the three-month period ended March 31, 2014, totaled $1,982 million, which represents an increase of $126
million compared with the same period of 2013. Sales increased $75 million due to favorable customer volumes and
product mix in the Company's Climate product group. The acquisition of a controlling ownership interest in YFVE
increased sales $87 million. Unfavorable currency of $5 million decreased sales, primarily attributable to the Indian
Rupee, Thai Baht, Japanese Yen, Argentinian Peso and Brazilian Real, partially offset by the Euro and Korean Won
currencies. Other reductions of $31 million were associated with customer pricing, net of design savings.

Cost of Sales

Cost of sales increased $85 million for the three-month period ended March 31, 2014, when compared with the same
period in 2013. The increase includes $65 million attributable to increased production volumes and changes in product
mix, representing the variable nature of material and labor costs. The acquisition of a controlling ownership interest in
YFVE increased cost of sales $60 million. Foreign currency increased cost of sales by $12 million including year over
year impacts of the mix of receivables and payables denominated in currencies other than functional currencies. These
increases were partially offset by $52 million of efficiencies including material, design, and usage economics and
other costs.

Gross Margin

The Company's gross margin was $195 million for the three-month period ended March 31, 2014, compared to $154
million for the same period of 2013. The increase in gross margin included $27 million from YFVE, $21 million
attributable to favorable cost performance and $10 million from favorable volume and mix. These increases were
partially offset by $17 million of unfavorable currency.

Selling, General and Administrative Expenses
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Selling, general, and administrative expenses were $94 million and $86 million during the three-month period ended
March 31, 2014 and 2013, respectively. The increase included $5 million from YFVE and the non-recurrence of cost
recoveries associated with divested businesses of $4 million.

Interest Expense, Net

Interest expense for the three-month period ended March 31, 2014, of $10 million included $7 million associated with
the Company's 6.75% Senior Notes due April 15, 2019, and $3 million associated with affiliate debt, commitment fees
and amortization of debt
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issuance costs. During the three-month period ended March 31, 2013, interest expense was $13 million, including $8
million on the 6.75% Senior Notes due April 15, 2019, $3 million associated with affiliate debt, and $2 million for
commitment fees and amortization of debt issuance costs. Interest income of $2 million for the three-month period
ended March 31, 2014, decreased by $1 million when compared to $3 million for the same period of 2013 due to
lower rates on foreign cash balances.

Equity in Net Income of Non-Consolidated Affiliates

Equity in net income of non-consolidated affiliates decreased $42 million comparing the three-month periods ended
March 31, 2014 and 2013. The decrease was primarily attributable to the sale of the Company's 50% ownership
interest in Yanfeng during the fourth quarter of 2013. 

Other Expenses

Other expenses consist of the following:
Three Months Ended March 31
2014 2013
(Dollars in Millions)

Restructuring expense $2 $20
Transformation costs 10 16

$12 $36
During the first quarter of 2013, the Company recorded $20 million of restructuring expenses, primarily related to
severance and termination benefits associated with approximately 140 employees, including $14 million in connection
with the reorganization of the Company's Climate operations in France and $6 million related to the transformation of
its corporate and administrative functions. The Company recorded $2 million of additional restructuring expenses
associated with these programs during the first quarter of 2014, which remain accrued as of March 31, 2014.

The Company's restructuring reserve and activity is summarized below for the three-month period ended March 31,
2014.

Interiors Climate Electronics Corporate Total

(Dollars in Millions)
Restructuring reserve - December 31,
2013 $25 $1 $— $3 $29

Expenses — 1 — 1 2
Utilization (6 ) (1 ) — (3 ) (10 )
Restructuring reserve - March 31, 2014 $19 $1 $— $1 $21

Additionally, the Company recorded transformation costs of $10 million and $16 million for the three months ended
March 31, 2014 and 2013, respectively, related to financial and advisory services associated with continued execution
of its comprehensive shareholder value creation plan.

Income Taxes

The Company's provision for income taxes of $35 million for the three-month period ended March 31, 2014,
represents an increase of $53 million when compared with an income tax benefit of $18 million in the same period of
2013. The increase in income tax expense reflects the non-recurrence of a $54 million benefit, including interest and
penalties, primarily attributable to reevaluating transfer pricing-related exposures in Europe and the United States due
to audit closures in the first quarter of 2013.
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Net Income

Net income attributable to Visteon was $19 million for the three-month period ended March 31, 2014, compared to
$69 million for the same period of 2013, for a decrease of $50 million. The decrease was largely due to the
non-recurrence of an income tax benefit, including interest and penalties, attributable to reevaluating transfer
pricing-related exposures in Europe and the United States in connection with audit closures in the first quarter of
2013.

Adjusted EBITDA (a non-GAAP financial measure, as defined below) was $170 million and $141 million, for the
three-month periods ended March 31, 2014 and 2013, respectively. The Company defines Adjusted EBITDA as net
income attributable to the
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Company, plus net interest expense, provision for income taxes and depreciation and amortization, as further adjusted
to eliminate the impact of equity in net income of non-consolidated affiliates, net income attributable to
non-controlling interests, asset impairments, gains or losses on divestitures, discontinued operations, net restructuring
expenses and other reimbursable costs, non-cash stock-based compensation expense, certain employee charges and
benefits, reorganization items and other non-operating gains and losses.

Through December 31, 2013, the Company’s definition of Adjusted EBITDA was inclusive of net income attributable
to non-controlling interests and equity in net income of non-consolidated affiliates. Following the December 17, 2013,
disposition of its 50% ownership interest in Yanfeng, the Company modified its definition of Adjusted EBITDA to
exclude net income attributable to non-controlling interests and equity in net income of non-consolidated affiliates as
management believes this measure is most reflective of its operational performance. Accordingly, Adjusted EBITDA
for historical periods has been recast on basis consistent with the current definition.

Adjusted EBITDA is not a recognized term under accounting principles generally accepted in the United States and
does not purport to be a substitute for net income as an indicator of operating performance or cash flows from
operating activities as a measure of liquidity. Adjusted EBITDA has limitations as an analytical tool and is not
intended to be a measure of cash flow available for management's discretionary use, as it does not consider certain
cash requirements such as interest payments, tax payments and debt service requirements. In addition, the Company
uses Adjusted EBITDA (i) as a factor in incentive compensation decisions, (ii) to evaluate the effectiveness of the
Company's business strategies and (iii) because the Company's credit agreements use measures similar to Adjusted
EBITDA to measure compliance with certain covenants. Adjusted EBITDA, as determined and measured by the
Company should not be compared to similarly titled measures reported by other companies. The reconciliation of
Adjusted EBITDA to net income attributable to Visteon for the three-month periods ended March 31, 2014 and 2013
is as follows:

Three Months Ended March 31
2014 2013 Change
(Dollars in Millions)

Adjusted EBITDA $170 $141 $29
  Interest expense, net 8 10 (2 )
  Provision for (benefit from) income taxes 35 (18 ) 53
  Depreciation and amortization 66 67 (1 )
  Net income attributable to non-controlling interests 29 15 14
  Equity in net income of non-consolidated affiliates (2 ) (44 ) 42
  Other expenses 12 36 (24 )
  Non-cash, stock-based compensation expense 3 6 (3 )
Net income attributable to Visteon Corporation $19 $69 $(50 )

Segment Results of Operations - Three Months Ended March 31, 2014 and 2013

Sales by Segment

Climate Electronics Interiors Eliminations Total

(Dollars in Millions)
Three months ended March 31, 2013 $1,228 $365 $317 $(54 ) $1,856
Volume and mix 61 (2 ) (10 ) 26 75
Currency 2 (4 ) (3 ) — (5 )
YFVE consolidation — 87 — — 87
 Other (23 ) (7 ) (1 ) — (31 )
Three months ended March 31, 2014 $1,268 $439 $303 $(28 ) $1,982
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Climate sales increased during the three months ended March 31, 2014, by $40 million. Higher production volumes in
Asia and Europe, increased sales by $61 million. Favorable currency resulted in an increase of $2 million, primarily
related to the Euro, Chinese Yuan and Korean Won, partially offset by the Argentinian Peso, Brazilian Real, Indian
Rupee and Thai Baht. Other reductions of $23 million were associated with customer pricing, net of design changes.
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Electronics sales increased during the three months ended March 31, 2014, by $74 million. The acquisition of a
controlling ownership interest in YFVE with effect from November 2013, increased sales by $87 million, net of
inter-segment sales of $36 million. Unfavorable currency, primarily related to the Indian Rupee, Japanese Yen, and
Brazilian Real, partially offset by the Euro, decreased product sales by $4 million. Other changes, totaling $7 million,
reflected customer pricing, partially offset by increases in revenue related to commodity pricing and design changes.

Interiors sales decreased during the three months ended March 31, 2014, by $14 million, including unfavorable
volume and product mix of $10 million primarily reflecting lower sales for certain South America business, partially
offset by production improvements in Europe. Unfavorable currency related to the Argentinian Peso, Indian Rupee
and Brazilian Real, partially offset by the Euro decreased sales by $3 million.

Cost of Sales by Segment

Climate Electronics Interiors Eliminations Total

(Dollars in Millions)
Three months ended March 31, 2013 $1,116 $328 $312 $(54 ) $1,702
Material 26 (17 ) (21 ) 26 14
Freight and duty (6 ) 2 (1 ) — (5 )
Labor and overhead 9 (2 ) 1 — 8
Depreciation and amortization 4 2 1 — 7
YFVE consolidation — 60 — — 60
Other 14 (7 ) (6 ) — 1
Three months ended March 31, 2014 $1,163 $366 $286 $(28 ) $1,787
Climate material costs increased by $26 million, including $54 million related to higher production volumes, partially
offset by $28 million of manufacturing efficiencies and purchasing improvements. Labor and overhead increased by
$9 million, including $11 million related to production volumes and currency and $2 million related to higher
manufacturing costs, net of efficiencies. Other increases of $14 million primarily related to currency impacts of the
mix of receivables and payables denominated in currencies other than functional currencies.

Electronics material costs decreased by $17 million, including impacts of $12 million related to lower production
volumes. Cost of sales increased $60 million, net of inter-segment eliminations of $36 million, for the acquisition of a
controlling ownership interest in YFVE with effect from November 2013. Other decreases of $7 million primarily
related to the impact of manufacturing efficiencies, purchasing improvements, and timing of engineering recoveries.

Interiors material costs decreased by $21 million, including $19 million related to lower production volumes and
currency. Other costs decreased by $6 million, representing cost performance improvements in connection with
restructuring programs implemented during 2013.

Adjusted EBITDA by Segment

Adjusted EBITDA by segment for the three months ended March 31, 2014 and 2013 is presented in the table below:
 Three Months Ended March 31
2014 2013 Change
(Dollars in Millions)

Climate $117 $125 $(8 )
Electronics 57 26 31
Interiors 9 (4 ) 13
     Total Segment Adjusted EBITDA $183 $147 $36
Reconciling Item:
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  Total consolidated $170 $141 $29
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Changes in Adjusted EBITDA by segment are presented in the table below:

Climate Electronics Interiors Total

(Dollars in Millions)
Three months ended March 31, 2013 $125 $26 $(4 ) $147
  Volume and mix 4 1 5 10
  Currency (18 ) 2 (2 ) (18 )
  YFVE consolidation — 27 — 27
  Other 6 1 10 17
Three months ended March 31, 2014 $117 $57 $9 183
Reconciling Item:
Corporate (13 )
Total $170
Adjusted EBITDA for the Climate segment for the three months ended March 31, 2014, decreased by $8 million
compared to the same period of 2013. The decrease in Climate Adjusted EBITDA primarily reflected currency
impacts of the mix of receivables and payables denominated in currencies other than functional currencies. Increased
volume of $4 million associated with net new business including Hyundai in Asia and Europe. Material, design and
other cost efficiencies were partially offset by customer price productivity net of design changes.

Electronics Adjusted EBITDA for the three months ended March 31, 2014, increased by $31 million compared to the
same period of 2013. The YFVE consolidation during the fourth quarter of 2013, increased Adjusted EBITDA by $27
million. Other material, design and other cost efficiencies were partially offset by customer pricing, net of design
changes. Adjusted EBITDA for the first quarter of 2014, included $12 million of favorable impacts related to the
timing of commercial settlements and prototype recoveries , primarily related to YFVE.

Interiors Adjusted EBITDA for the three months ended March 31, 2014, increased by $13 million compared to the
same period of 2013. The increase in Interiors Adjusted EBITDA includes volume of $5 million primarily related to
European volume improvements, partially offset by lower sales in certain South America business. Other included
cost performance improvements in connection with restructuring programs implemented during 2013, as well as other
material, design and cost efficiencies, partially offset by customer price productivity net of design changes.

Liquidity

The Company’s primary liquidity needs are related to the funding of general business requirements, including working
capital, capital expenditures, debt service, employee retirement benefits and restructuring actions. The Company's
primary sources of liquidity are cash flows from operations, existing cash balances, asset sales, and borrowings under
available credit facilities, if necessary. To the extent the Company generates discretionary cash flow, it will be
evaluated for and may be used for optional prepayments of existing indebtedness, strategic acquisitions, additional
share repurchases, and/or general corporate purposes.

Credit Facilities

On March 11, 2014, the Company issued a call notice to repurchase $50 million, or 10%, of its 6.75% senior notes
due April 15, 2019 (the "Senior Notes"). The Senior Notes were issued under an Indenture (the “Indenture”) among the
Company, the subsidiary guarantors named therein, and The Bank of New York Mellon Trust Company, N.A., as
trustee. The Indenture and the form of Senior Notes provide, among other things, that prior to April 15, 2014, the
Company had the option to redeem up to 10% of the Senior Notes during any 12-month period from the issue date
until April 15, 2014, for a 103% redemption price, plus accrued and unpaid interest to the redemption date. On April
10, 2014, the Company made a cash settlement payment of approximately $52 million in connection with this
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redemption. Pursuant to the Indenture, the Company also had the option to redeem a portion or all of the Senior Notes
beginning on April 15, 2014, for a 105.063% redemption price, plus accrued and unpaid interest to the redemption
date. On April 9, 2014, the Company issued a call notice to repurchase the remaining $350 million of its Senior Notes
to be redeemed in cash on May 9, 2014.

On April 9, 2014, the Company entered into a new credit agreement, which provides for (i) delayed draw term loans
in an aggregate principal amount of $600 million that mature on April 9, 2021, and (ii) a $200 million revolving credit
facility that matures on April 9, 2019. In connection with the execution of the new credit agreement, the Company
terminated its $130 million asset-based revolving loan credit agreement dated October 1, 2010, under which there
were no outstanding borrowings or letter of credit
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obligations at March 31, 2014. Up to $75 million of the Revolving Facility is available for the issuance of letters of
credit, and any such issuance of letters of credit will reduce the amount available for loans under the Revolving
Facility. Up to $20 million of the Revolving Facility is available for swing line advances, and any such swing line
advances will reduce the amount available for loans under the Revolving Facility. The Company may request
increases in the limits under the Term Facility and the Revolving Facility and may request the addition of one or more
term loan facilities under the Credit Agreement. The facilities were rated as BB- and B1 by S&P and Moody's,
respectively.

Availability under outstanding affiliate credit facilities as of March 31, 2014, is approximately $296 million and
certain of these facilities have pledged receivables, inventory or equipment as security. The affiliate credit facilities
include an arrangement, through a subsidiary in France, to sell accounts receivable on an uncommitted basis. The
amount of financing available is contingent upon the amount of receivables less certain reserves. As of March 31,
2014, there was $32 million of outstanding borrowings under this facility with $50 million of receivables pledged as
security, which were recorded as Other current assets on the consolidated balance sheet. Access to additional capital
through the debt or equity markets is influenced by the Company's credit ratings. At March 31, 2014, the Company's
corporate credit ratings were B1 by Moody's with a stable outlook and B+ by S&P with a positive outlook.

Cash Balances

As of March 31, 2014, the Company had total cash balances of $1.75 billion, including restricted cash of $25 million.
Cash balances totaling $659 million were located in jurisdictions outside of the United States, of which approximately
$270 million is considered permanently reinvested for funding ongoing operations outside of the U.S.  If such
permanently reinvested funds are needed for operations in the U.S., the Company would be required to accrue
additional tax expense, primarily related to foreign withholding taxes. During the three months ended March 31, 2014,
the Company received $35 million of cash from asset sales and business divestitures, including $33 million proceeds
generated from the sale of four YFVE interiors joint ventures to the non-consolidated Yanfeng Visteon Electronics
(China) Investment Co. Ltd. ("YFVIC") owned 50% by the Company.

Share Repurchase Program

As of March 31, 2014, $875 million remained authorized and available for share repurchases through December 31,
2015. The Company anticipates that repurchases of common stock, if any, would occur from time to time in open
market transactions, non-discretionary programs or in privately negotiated transactions depending on market and
economic conditions, share price, trading volumes, alternative uses of capital and other factors. On May 8, 2014, the
Company announced an accelerated stock buyback ("ASB") program with a third-party financial institution to
purchase shares of common stock for an aggregate purchase price of $500 million.

Electronics Acquisition

In connection with the Company's shareholder value creation strategy, Visteon continues to invest in the optimization
of its Electronics business. On January 13, 2014, Visteon reached an agreement to acquire the automotive electronics
business of Johnson Controls for cash of $265 million, subject to adjustment. The acquisition is subject to certain
regulatory and other consents and approvals and is expected to be completed in the second quarter of 2014.

Interiors Divestiture

On May 1, 2014, the Company reached an agreement for the sale of substantially all of its global Interiors operations
for de minimis proceeds. The closing of the Interiors sale transaction is expected to occur by December 31, 2014, and
is subject to various conditions, including regulatory and antitrust approvals, receipt of other third party consents and
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approvals and other customary closing conditions. In connection with the transaction, Visteon has agreed to contribute
up to $95 million to the business and has agreed to support the establishment of external credit facilities for the
business and, if $90 million of external credit facilities are not available to the business by the closing date, to provide
a seller-backed revolving credit facility in the amount of any shortfall to support the liquidity of the business. Draws
under any such seller-backed facility will only be available if certain of the external credit facilities are fully drawn,
and any draws on the seller-backed facility generally must be repaid prior to the repayment of the external credit
facilities. The seller-backed facility will have a maturity of three years and, if drawn, will be repaid once additional
committed facilities are in place after the transaction closes.

Additionally, during April 2014 the Company completed the sale its 50% ownership interest in Duckyang Industries
Co., Ltd., for total cash proceeds of $31 million, including $6 million of dividends. The Company's goal is to complete
the disposal of its remaining Interiors business during 2014. Due to certain liabilities and capital requirements of the
remaining business, Visteon may be required to contribute cash to such business in connection with any disposition,
which amounts could be material.
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Restructuring and Other

At March 31, 2014, the Company had restructuring accruals totaling $21 million which are expected to be settled in
cash during 2014. These accruals include $17 million associated with activities related to the Company's previously
announced $100 million restructuring program designed to reduce fixed costs and to improve operational efficiency
by addressing certain under-performing operations. The Company anticipates that it will record additional
restructuring and other charges related to this program of up to $22 million in future periods as related plans are
finalized. The Company estimates cash requirements for restructuring programs during the full year ending December
31, 2014, to be approximately $50 million.

During 2012, South Korean tax authorities commenced a review of the Company's South Korean affiliates (including
Halla) for tax years 2007 through 2012 and issued formal notice of assessments, including penalties, of approximately
$25 million for alleged underpayment of withholding tax on dividends paid and other items, including certain
management service fees charged by Visteon. The Company's South Korean affiliates have paid approximately $25
million to the tax authorities in 2013 and 2012, as required under South Korean tax regulations, to pursue the appeals
process. The Company believes that it is more likely than not that it will receive a favorable ruling when all of the
available appeals have been exhausted. Also during 2012, Brazilian tax authorities issued tax assessment notices to
Visteon Sistemas Automotivos (“Sistemas”) of approximately $15 million related to the sale of its chassis business to a
third party. During 2013, after attempts to reopen an appeal of the administrative decision failed, Sistemas opened a
judicial proceeding against the government to address the notice which required a deposit in the amount of the
assessment in order to suspend the debt and allow Sistemas to operate regularly before the tax authorities. The
Company believes that the risk of a negative outcome is remote once the matter is fully litigated at the highest judicial
level. These appeal payments in South Korea and Brazil, as well as contingent income tax refund claims associated
with other jurisdictions, including applicable accrued interest income, totaled $48 million as of March 31, 2014, and
were included in Other non-current assets on the consolidated balance sheet.

As of March 31, 2014, the Company had accrued dividends payable to non-controlling interests of $55 million. The
Company expects these dividends to be paid during the three months ended June 30, 2014.

The Company expects to make cash contributions to its U.S. retirement plans of $5 million in 2014. Contributions to
non-U.S. retirement plans are expected to be $38 million during 2014. Estimated cash contributions for 2015 through
2017, under current regulations and market assumptions are approximately $155 million.

Cash Flows

Operating Activities

The Company generated $96 million of cash from operating activities during the three months ended March 31, 2014,
compared to $122 million during the same period of 2013, for a decrease of $26 million. Higher trade accounts
payable disbursements during the three months ended March 31, 2014, as compared to the same period of 2013,
related to favorable timing of contractual payment due dates contributed approximately $40 million to the decrease.
Higher employee benefit related payments of $20 million and the non-recurrence of changes in receivable terms for
certain customers in Asia of $16 million also contributed to the decrease. These decreases were partially offset by
incremental value-added tax collections of $20 million and the non-recurrence of a $20 million payment to the Korean
tax authority that occurred in 2013. The remaining difference was driven by higher collections as compared to
payments related to increased profitability from higher production volumes and favorable cost performance including
the impact of YFVE.

Investing Activities
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Cash used by investing activities during the three months ended March 31, 2014, totaled $20 million, compared to a
use of $46 million for the same period in 2013. Cash used by investing activities during the three months ended March
31, 2014, included $52 million of capital spending partially offset by $35 million of proceeds from asset sales which
included proceeds from the sale of various interests owned by YFVE. Cash used by investing activities during the
three months ended March 31, 2013, included $63 million of capital spending partially offset by $17 million of
proceeds from asset sales including the Company's 50% ownership interest in Visteon TYC Corporation.

Financing Activities

Cash used by financing activities during the three months ended March 31, 2014, totaled $20 million, compared to
$90 million provided by financing activities for the same period in 2013. Cash used by financing activities during the
three months ended March 31, 2014, included $16 million of dividends paid to non-controlling interests and a net
decrease in other affiliate debt of
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$5 million. Financing activities during the three months ended March 31, 2013, included $195 million of proceeds
related to the two HVCC unsecured bilateral term loan credit agreements completed in January 2013, and an increase
in other affiliate debt, partially offset by $125 million in share repurchases related to an accelerated stock buyback
program.

Debt and Capital Structure

The Company's 6.75% senior notes due April 15, 2019 (the"Senior Notes"), were issued under an Indenture (the
“Indenture”) among the Company, the subsidiary guarantors named therein, and The Bank of New York Mellon Trust
Company, N.A., as trustee. The Indenture and the form of Senior Notes provide, among other things, that prior to
April 15, 2014, the Company had the option to redeem up to 10% of the Senior Notes during any 12-month period
from the issue date until April 15, 2014, for a 103% redemption price, plus accrued and unpaid interest to the
redemption date. In March 2014, the Company issued a call notice to repurchase $50 million, or 10%, of its Senior
Notes. Additionally, the Company had the option to redeem a portion or all of the Senior Notes beginning on April 15,
2014, for a 105.063% redemption price, plus accrued and unpaid interest to the redemption date. On April 9, 2014, in
conjunction with the closing of a new term loan facility, the Company exercised this right and issued a call notice to
repurchase the remaining $350 million of its Senior Notes in May 2014.

On April 9, 2014, the Company entered into a new credit agreement, by and among the Company as borrower, each
lender from time to time party thereto, each letter of credit issuer from time to time party thereto and Citibank, N.A. as
administrative agent, which provides for (i) delayed draw term loans in an aggregate principal of $600 million and
(ii) a $200 million revolving credit facility. The Company and certain of its subsidiaries have granted a security
interest in substantially all of their respective property, subject to certain limitations.

Additional information related to the Company’s debt is set forth in Note 8, “Debt” to the consolidated financial
statements included herein under Item 1. For additional information, refer to the Company's Annual Report on Form
10-K for the year ended December 31, 2013, for specific debt agreements and additional information related to
covenants and restrictions.

Off-Balance Sheet Arrangements

The Company has a $15 million Letter of Credit ("LOC") Facility with US Bank National Association, which expires
on September 30, 2015. Under the terms of the LOC facility, the Company must maintain a collateral account with
U.S. Bank equal to 103% of the aggregated stated amount of the issued LOCs (or 110% for non-U.S. currencies) with
reimbursement for any draws. As of March 31, 2014, the Company had $10 million of outstanding letters of credit
issued under this facility and secured by restricted cash. In addition, the Company had $22 million of locally issued
letters of credit to support various customs arrangements and other obligations at its local affiliates of which $15
million are secured by cash collateral.

Fair Value Measurements

The Company uses fair value measurements in the preparation of its financial statements, which utilize various inputs
including those that can be readily observable, corroborated or generally unobservable. The Company utilizes
market-based data and valuation techniques that maximize the use of observable inputs and minimize the use of
unobservable inputs. Additionally, the Company applies assumptions that market participants would use in pricing an
asset or liability, including assumptions about risk. The primary financial instruments that are recorded at fair value in
the Company's financial statements are derivative instruments.
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The Company’s use of derivative instruments creates exposure to credit loss in the event of nonperformance by the
counterparty to the derivative financial instruments. The Company limits this exposure by entering into agreements
directly with a variety of major financial institutions with high credit standards and that are expected to fully satisfy
their obligations under the contracts. Fair value measurements related to derivative assets take into account the
non-performance risk of the respective counterparty, while derivative liabilities take into account the non-performance
risk of Visteon and its foreign affiliates. The hypothetical gain or loss from a 100 basis point change in
non-performance risk would be less than $1 million for the fair value of foreign currency derivatives as of March 31,
2014.

Recent Accounting Pronouncements

See Note 1 “Basis of Presentation” to the accompanying consolidated financial statements under Item 1 “Financial
Statements" of this Quarterly Report on Form 10-Q for a discussion of recent accounting pronouncements.
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Forward-Looking Statements

Certain statements contained or incorporated in this Quarterly Report on Form 10-Q which are not statements of
historical fact constitute “Forward-Looking Statements” within the meaning of the Private Securities Litigation Reform
Act of 1995 (the “Reform Act”). Forward-looking statements give current expectations or forecasts of future events.
Words such as “anticipate”, “expect”, “intend”, “plan”, “believe”, “seek”, “estimate” and other words and terms of similar meaning in
connection with discussions of future operating or financial performance signify forward-looking statements. These
statements reflect the Company’s current views with respect to future events and are based on assumptions and
estimates, which are subject to risks and uncertainties including those discussed in Item 1A under the heading “Risk
Factors” and elsewhere in this report. Accordingly, undue reliance should not be placed on these forward-looking
statements. Also, these forward-looking statements represent the Company’s estimates and assumptions only as of the
date of this report. The Company does not intend to update any of these forward-looking statements to reflect
circumstances or events that occur after the statement is made and qualifies all of its forward-looking statements by
these cautionary statements.

You should understand that various factors, in addition to those discussed elsewhere in this document, could affect the
Company’s future results and could cause results to differ materially from those expressed in such forward-looking
statements, including:

•
    Visteon’s ability to satisfy its future capital and liquidity requirements; Visteon’s ability to access the credit and
capital markets at the times and in the amounts needed and on terms acceptable to Visteon; Visteon’s ability to comply
with covenants applicable to it; and the continuation of acceptable supplier payment terms.

•    Visteon’s ability to satisfy its pension and other postretirement employee benefit obligations, and to retire
outstanding debt and satisfy other contractual commitments, all at the levels and times planned by management.

•    Visteon’s ability to access funds generated by its foreign subsidiaries and joint ventures on a timely and cost
effective basis.

•    Changes in the operations (including products, product planning and part sourcing), financial condition, results of
operations or market share of Visteon’s customers.

•     Changes in vehicle production volume of Visteon’s customers in the markets where it operates, and in
particular changes in Ford’s and Hyundai Kia’s vehicle production volumes and platform mix.

•    Increases in commodity costs or disruptions in the supply of commodities, including steel, resins, aluminum,
copper, fuel and natural gas.

•
    Visteon’s ability to generate cost savings to offset or exceed agreed upon price reductions or price reductions to win
additional business and, in general, improve its operating performance; to achieve the benefits of its restructuring
actions; and to recover engineering and tooling costs and capital investments.

•
Visteon’s ability to compete favorably with automotive parts suppliers with lower cost structures and greater ability to
rationalize operations; and to exit non-performing businesses on satisfactory terms, particularly due to limited
flexibility under existing labor agreements.

•
    Restrictions in labor contracts with unions that restrict Visteon’s ability to close plants, divest unprofitable,
noncompetitive businesses, change local work rules and practices at a number of facilities and implement cost-saving
measures.

•
The costs and timing of facility closures or dispositions, business or product realignments, or similar restructuring
actions, including potential asset impairment or other charges related to the implementation of these actions or other
adverse industry conditions and contingent liabilities.

•    Significant changes in the competitive environment in the major markets where Visteon procures materials,
components or supplies or where its products are manufactured, distributed or sold.

•
    Legal and administrative proceedings, investigations and claims, including shareholder class actions, inquiries by
regulatory agencies, product liability, warranty, employee-related, environmental and safety claims and any recalls of
products manufactured or sold by Visteon.
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•
    Changes in economic conditions, currency exchange rates, changes in foreign laws, regulations or trade policies or
political stability in foreign countries where Visteon procures materials, components or supplies or where its products
are manufactured, distributed or sold.

•
    Shortages of materials or interruptions in transportation systems, labor strikes, work stoppages or other
interruptions to or difficulties in the employment of labor in the major markets where Visteon purchases materials,
components or supplies to manufacture its products or where its products are manufactured, distributed or sold.

•
    Changes in laws, regulations, policies or other activities of governments, agencies and similar organizations,
domestic and foreign, that may tax or otherwise increase the cost of, or otherwise affect, the manufacture, licensing,
distribution, sale, ownership or use of Visteon’s products or assets.
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•    Possible terrorist attacks or acts of war, which could exacerbate other risks such as slowed vehicle production,
interruptions in the transportation system or fuel prices and supply.
•    The cyclical and seasonal nature of the automotive industry.

•     Visteon’s ability to comply with environmental, safety and other regulations applicable to it and any
increase in the requirements, responsibilities and associated expenses and expenditures of these regulations.

•Visteon’s ability to protect its intellectual property rights, and to respond to changes in technology and technological
risks and to claims by others that Visteon infringes their intellectual property rights.

•    Visteon’s ability to quickly and adequately remediate control deficiencies in its internal control over financial
reporting.

•    Other factors, risks and uncertainties detailed from time to time in Visteon’s Securities and Exchange Commission
filings.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

The primary market risks to which the Company is exposed include changes in foreign currency exchange rates,
interest rates and certain commodity prices. The Company manages these risks through derivative instruments and
various operating actions including fixed price contracts with suppliers and cost sourcing arrangements with
customers. The Company's use of derivative instruments is limited to hedging activities and such instruments are not
used for speculative or trading purposes, as per clearly defined risk management policies. Additionally, the Company's
use of derivative instruments creates exposure to credit loss in the event of nonperformance by the counter-party to the
derivative financial instruments. The Company limits this exposure by entering into agreements directly with a variety
of major financial institutions with high credit standards and that are expected to fully satisfy their obligations under
the contracts. Additionally, the Company's ability to utilize derivatives to manage market risk is dependent on credit
conditions and market conditions given the current economic environment.
Foreign Currency Risk

The Company's net cash inflows and outflows exposed to the risk of changes in exchange rates arise from the sale of
products in countries other than the manufacturing source, foreign currency denominated supplier payments, debt and
other payables, subsidiary dividends and investments in subsidiaries. Where possible, the Company utilizes derivative
financial instruments to manage foreign currency exchange rate risks. Forward and option contracts may be utilized to
protect the Company's cash flow from adverse movements in exchange rates. Foreign currency exposures are
reviewed periodically and any natural offsets are considered prior to entering into a derivative financial instrument.
The Company's primary hedged operating exposures include the Euro, Korean Won, Czech Koruna, Hungarian Forint,
Indian Rupee and Mexican Peso. Where possible, the Company utilizes a strategy of partial coverage for transactions
in these currencies. As of March 31, 2014, the net fair value of foreign currency forward contracts was a liability of $4
million while at December 31, 2013, the net fair value of forward contracts was an asset of $4 million.

The hypothetical pre-tax gain or loss in fair value from a 10% favorable or adverse change in quoted currency
exchange rates would be approximately $66 million and $63 million as of March 31, 2014 and December 31, 2013,
respectively. These estimated changes assume a parallel shift in all currency exchange rates and include the gain or
loss on financial instruments used to hedge loans to subsidiaries. Because exchange rates typically do not all move in
the same direction, the estimate may overstate the impact of changing exchange rates on the net fair value of the
Company's financial derivatives. It is also important to note that gains and losses indicated in the sensitivity analysis
would generally be offset by gains and losses on the underlying exposures being hedged.
In addition to the transactional exposure described above, the Company's operating results are impacted by the
translation of its foreign operating income into U.S. dollars. The Company does not enter into foreign exchange
contracts to mitigate this exposure.
Interest Rate Risk

The Company is subject to interest rate risk, principally in relation to fixed rate debt. The Company may use
derivative financial instruments to manage exposure to fluctuations in interest rates. However, as of March 31, 2014,
the Company had no outstanding interest rate derivative instruments.
Approximately 58% of the Company's borrowings were effectively on a fixed rate basis as of both March 31, 2014,
and December 31, 2013. The Company continues to evaluate its interest rate exposure and may use swaps or other
derivative instruments again in the future.
Commodity Risk

The Company's exposures to market risk from changes in the price of production material are managed primarily
through negotiations with suppliers and customers, although there can be no assurance that the Company will recover
all such costs. The Company continues to evaluate derivatives available in the marketplace and may decide to utilize
derivatives in the future to manage select commodity risks if an acceptable hedging instrument is identified for the
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Item 4. Controls and Procedures

Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be
disclosed in periodic reports filed with the SEC under the Securities Exchange Act of 1934 is recorded, processed,
summarized, and reported within the time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to the Company’s management, including its Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

As noted in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, management excluded
Yanfeng Visteon Automotive Electronics Co., Ltd. (“YFVE”) from its assessment of the effectiveness of the Company's
disclosure controls and procedures as the Company acquired an additional 11% ownership interest in YFVE resulting
in a 51% controlling equity interest in November 2013.

As of March 31, 2014, an evaluation was performed under the supervision and with the participation of the Company’s
management, including its Chief Executive and Financial Officers, of the effectiveness of the design and operation of
disclosure controls and procedures, excluding YFVE. Based on that evaluation, the Chief Executive Officer and the
Chief Financial Officer concluded that the Company’s disclosure controls and procedures were effective as of March
31, 2014.

Internal Control over Financial Reporting

There were no changes in the Company's internal control over financial reporting during the quarterly period ended
March 31, 2014, that have materially affected, or are reasonably likely to materially affect, the Company's internal
control over financial reporting. The Company is integrating YFVE into the Company's operations, compliance
programs and internal control processes. Specifically, as permitted by SEC rules and regulations, the Company has
excluded YFVE from management's evaluation of internal controls over financial reporting as of December 31, 2013.

Part II
Other Information

Item 1. Legal Proceedings

See the information above under Note 14, "Commitments and Contingencies," to the consolidated financial statements
which is incorporated herein by reference.

Item 1A. Risk Factors

For information regarding factors that could affect the Company's results of operations, financial condition and
liquidity, see the risk factors discussed in Part I, "Item 1A. Risk Factors" in the Company's Annual Report on Form
10-K for the year ended December 31, 2013. See also, "Forward-Looking Statements" included in Part I, Item 2 of
this Quarterly Report on Form 10-Q.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The following table summarizes information relating to purchases made by or on behalf of the Company, or an
affiliated purchaser, of shares of the Company’s common stock during the first quarter of 2014:
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Period Total Number of
Shares (or Units)
Purchased (1)

Average Price
Paid per Share
(or Unit)

Total Number of
Shares (or units)
Purchased as Part of
Publicly Announced
Plans or Programs
(2)

Approximate Dollar
Value of Shares (or
Units) that May Yet Be
Purchased Under the
Plans or Programs (2)
(in millions)

Jan. 1, 2014 to Jan. 31, 2014 272 $80.83 — $875
Feb. 1, 2014 to Feb. 28, 2014 3,718 $83.51 — $875
Mar. 1, 2014 to Mar. 31, 2014 — $0.00 — $875
Total 3,990 $83.33 — $875
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(1)
This column includes 3,990 shares surrendered to the Company by employees to satisfy tax withholding
obligations in connection with the vesting of restricted share and stock unit awards made pursuant to the Visteon
Corporation 2010 Incentive Plan.

(2)
On August 11, 2013, the board of directors increased its share repurchase program authorization by $875 million to
a total authorization to repurchase up to $1 billion of the Company's common stock thereafter until December 31,
2015.

Item 6. Exhibits

See Exhibit Index on Page 46.
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Signatures

Pursuant to the requirements of Section 13 of the Securities Exchange Act of 1934, the registrant has duly caused this
Report to be signed on its behalf by the undersigned, thereunto duly authorized.

VISTEON CORPORATION

By: /s/ Michael J. Widgren
     Michael J. Widgren
Senior Vice President, Corporate Controller and
Chief Accounting Officer

Date: May 8, 2014
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Exhibit Index
Exhibit No. Description

2.1
Master Purchase Agreement, dated as of May 1, 2014, by and among Visteon Corporation, VIHI, LLC
and Promontoria Holding 103 B.V. (incorporated by reference to Exhibit 2.1to the Current Report on
Form 8-K of Visteon Corporation filed on May 7, 2014). ***

10.1
Purchase Agreement, dated as of January 12, 2014, by and between Johnson Controls, Inc. and Visteon
Corporation (incorporated by reference to Exhibit 10.1to the Current Report on Form 8-K of Visteon
Corporation filed on January 15, 2014).

10.2

Credit Agreement, dated as of April 9, 2014, among Visteon Corporation, each lender from time to time
party thereto, each L/C Issuer from time to time party thereto and Citibank, N.A. as Administrative
Agent (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of Visteon
Corporation filed on April 14, 2014).

31.1 Rule 13a-14(a) Certification of Chief Executive Officer dated May 8, 2014.
31.2 Rule 13a-14(a) Certification of Chief Financial Officer dated May 8, 2014.
32.1 Section 1350 Certification of Chief Executive Officer dated May 8, 2014.
32.2 Section 1350 Certification of Chief Financial Officer dated May 8, 2014.

101.INS XBRL Instance Document.**

101.SCH XBRL Taxonomy Extension Schema Document.**

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.**

101.LAB XBRL Taxonomy Extension Label Linkbase Document.**

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.**

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.**

*Indicates that exhibit is a management contract or compensatory plan or arrangement.
**    Pursuant to Rule 406T of Regulation S-T, the Interactive Data Files as Exhibit 101 hereto are deemed not filed or
part of a registration
statement or prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, are deemed not
filed for purposes
of Section 18 of the Securities and Exchange Act of 1934, as amended, and otherwise are not subject to liability under
those sections.
      *** Schedules and exhibits omitted pursuant to Item 601(b)(2) of Regulation S-K. Registrant agrees to furnish
supplementally a copy of
              any such schedules or exhibits to the Securities and Exchange Commission upon request.
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