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CHAIRMAN'S STATEMENT

I have great pleasure in placing before you the
highlights of the performance of your Bank for'the
financial year ended 31st March 2004,

I am happy to inform you that your Bank has shown
impressive growth during the year 2003-2004. Bank's
global business has reached the level of Rs. 64290
crore with Deposits making up Rs, 42585 crore and
Advances Rs. 21705 crore. The bank has outperformed
the market by registering a growth of 38.88% in
deposits and 27.48% in advances against an
estimated market growth of 17.3 % and 17.6% in
deposits and advances respectively.

Bank has also maintained consistent growth in profits,
posting an operating profit of Rs. 1054.25 crore this year
compared to previous year's Rs, 618,79 crore, Net profit has
increased to Rs. 434.13 crore for the year 2003-2004,
in comparison to previous year's Rs, 344.13 crore.

Credit growth during this year was retail driven with retail
credit constituting 30.59% of the advances. Credit to
the Housing Sector was a key component in the growth
of the Bank's retail assets, accounting Rs. 995.41 crore
disbursements during this year, as against Rs. 469,1 7
crore during the year 2002-03,

Bank has reduced net NPA to 2.58% as on March
2004 from 4.29% as on March 2003,

The Networth of the bank stands at Rs.l 703 crores has
increased by 23.76 % after providing for dividend
pay out of Rs. 106.49 crore, The Capital Adequacy
ratio is at a comfortable level of 11,49% as on
31.03.2004. The Return on Networth stands increased
to 45.53% as compared to 35.47% in 2002-03. The
Earnings Per Share @ Rs. 9.20 as on 31,03.2004 is
higher than the EPS of Rs. 7.29 as on 31.03.2003.

Cost / Income ratio is brought down to 72.70% as on
March 2004 from 81.63% as on March 03. This is a
significant reduction of 8.93%.

Business per employee, which is a" measure of
productivity, has increased to Rs. 240.34 lakhs as on
March 04 from Rs.l79,95 lakh per employee as at
31.03.2003. The profit per employee at Rs, 1.62 lakh
has improved significantly.

The positive market perception about the Bank is
reflected in the Bank's Market Capitalisation rising
substantially by 135% from Rs.790.49 crore as at
31,03.2003 to Rs.l857 crore as at 31,03.2004. P/E ratio
has increased to 4.28 as on 31.03.2004 from 2.33 as
on 31.03.2003,
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The theme of the Business Plan 2004-2005 conference
was "consistency, commitment and credibility",
Orientation of growth will be to be consistent in delivery
of products, commitment to the work and credibility of
the actions. The growth pattern envisaged during the
year is to place the Bank in the league of the tallest
Banks in the country in the next two years. The thrust
will be to increase the asset base in terms of quality
and quantity. Bank will pursue a strategy of gaining
market share without compromising on profits.

In its endeavour to adopt the best practices in risk
management, the bank has built new risk
management architecture to address credit, market
and operational risk. Simultaneously, a comprehensive
risk profile of the bank has been prepared to capture
business and control risks. A Board level sub-committee
oversees the risk profile and implementation of various
risk management and control policies and procedures,
The Asset Liability system that has been put in place,
effectively covers nearly 100 percent of Bank's business.

The Bank has expanded its range of deposit and loan
products to suit the requirements and expectations of
different segments of customers, Among these are
Floating Rate Deposits, Global Debit Cards, Global
Credit Cards, exclusive scheme for financing creches,
SyndKisan scheme offering personal finance to
agriculturists and SyndUdyog which simplifies 'and
facilitate flow of credit to qualifying Small and Medium
Enterprises.

During the year under review the 6ank has also entered
into an agreement with Allianz Bajaj for distributing life
insurance products of the company. This will .augment
our fee income.

A Toll Free Voice Mail service is in place to elicit
customer responses to our product offerings and
services and to redress their grievances.

E bill payment system is also in place, as a value
addition to our customers.

Today the bank has a robust technology -platform
which supports multiple delivery channels of ATMs,
Internet Banking and Tele Banking. The Centralised
Banking Solution (CBS), a major technology initiative, is
in place with 150 branches under CBS dispensation.
Bank has also entered into an agreement with 5 other
Public Sector Banks for sharing their network of ATMs
under CashTree arrangement. Launched OLTAS (Online
Tax Accounting System) in 290 branches.
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The initiatives that we have taken in revamping the
training systems are in the common interests of the
management and work force. The need based
analysis of skills requirements for the Bank to meet .the
challenges of the future and present competition in the
market is well received with positive responses from the
staff. The skills required for the corporate are matched
with the training needs identified by the individual staff.
Capital and technology can be replicated, but not
human resources. Accordingly the Bank has taken
steps to improve the competency level of the staff and
to place right people in the right place.

Organizational structure is revamped to meet the
futuristic requirements of the Bank. The bank is moving
on to a three tier structure of Branch, Regional Office,
and Corporate Office for quick response time, fast
decision making to benefit the customers and to
reduce operations cost.

Bank, with a view to widen and deepen its market
reach, intends to open representative offices in South
Africa, Dubai and Singapore for which Board
approvals have been obtained. Necessary regulatory
approvals are sought.

The Bank intends to tap the capital market to
augment its capital resources to meet the business
plan targets and to strengthen the Capital Adequacy
Ratio,

The Bank is also well placed in terms of resources and
leadership to meet the challenges in the emerging
new landscape in the financial sector.

The Bank is aiming to achieve a global business of
Rs. 85,000 Crore during the current year by expanding
its customer base by 25%, leveraging the
geographical reach and the robust technology
platform that is in place. The Bank is committed to its
vision to rebuild the Bank on the premise of disciplined
people, disciplined thoughfand disciplined' action.

I take this opportunity to assure you, that your bank is
in the right path of progress and prosperity.

15 JTf, 2004 ww sftr sra r̂
Place: Manipal
Date : 15 May, 2004

(MICHAEL BASTIAN)
Chairman & Managing Director
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NOTICE

NOTICE is hereby given that the Fifth Annual General Meeting of the shareholder members of SyndicateBank will be held at
SyndicateBank Golden Jubilee Auditorium, Manipal - 576 104 on Monday, the 14th June, 2004 at 10.00 a.m. to transact the
following business:
1. "To discuss the Balance Sheet of the Bank as at 31.03.2004, Profit and Loss Account of the Bank for the year ended 31st

March 2004, the Report of the Board of Directors on the working and activities of the Bank for the period covered by the
Accounts and the Auditors' Report on the Balance Sheet and Accounts".

2. To consider and if thought fit to pass with or without modification the following resolution.
"RESOLVED THAT pursuant to the provisions of the Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970
and the Syndicate Bank (Shares and Meetings) Regulations, 1998 and subject to the approvals, consents, sanctions, if any,
of Reserve Bank of India (RBI), Government of India (GOI), Securities Exchange Board of India (SEBI), and / or any other
authority as may be required in this regard and subject to such terms, conditions and modifications thereto as may be
prescribed by them in granting such approvals and which may be agreed to by the Board of Directors of the Bank and
subject to the Regulations / guidelines, if any, prescribed by the RBI, SEBI, and all other relevant authorities from time to time
and subject to the Listing Agreements entered into with the Stock Exchanges where the equity shares of the Bank are listed,
consent of the shareholders of the Bank be and is hereby accorded to the Board of Directors of the Bank (hereinafter called
"the Board" which shall be deemed to include any Committee which the Board may have constituted or hereafter
constitute to exercise its powers including the powers conferred by this Resolution) to issue and allot such number of equity
shares of Rs.10/- each and in any case not exceeding 5,00,00,000 (Five Crores) and aggregating to not more than
Rs.50,00,00,000/- (Rupees Fifty Crores only) to persons like Individuals, Companies, Flls, Financial Institutions, Banks, Qualified
Institutional Buyers, Employees, Employees' Trust's) or other investors, or not and whether or not shareholders of the Bank or
any combination of the above as may be deemed appropriate by the Bank,
RESOLVED FURTHER THAT such issue, offer or allotment shall be through by way of Public issue and that such offer, issue and
allotment be made as per the provisions of the Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970, SEBI
Guidelines in force, and at such time or times at such price (including premium) and in such manner and on such terms and
conditions as the Board may in its absolute discretion think fit.
RESOLVED FURTHER THAT the Board shall have authority and power to accept any modification in the proposal as may be
required or imposed by the GOI / RBI / SEBI or such other appropriate authorities at the time of according / granting their
approvals, consents, permissions and sanctions and as agreed' to by the Board.
RESOLVED FURTHER THAT the issue and allotment of new equity shares if any, to NRIs, Flls, be subject to the approval of Reserve
Bank of India under the Foreign Exchange Management Act, 1999.
RESOLVED FURTHER THAT the said new equity shares to be issued shall be subject to the Syndicate Bank (Shares and Meetings)
Regulations, 1998 as amended and shall rank in all respects pari passu with the existing equity shares of the Bank and shall
be entitled to dividend declared, if any, in accordance with the statutory guidelines that are in force at the time of such
declaration.
RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby authorised to do all such
acts, deeds, matters and things as it may in its absolute discretion deems necessary, proper and desirable and to settle any
question, difficulty or doubt that may arise in regard to the issue, of the equity shares and further to do all such acts, deeds,
matters and things, finalise and execute all documents and writings as may be necessary, desirable or expedient as it may
in its absolute discretion deem fit, proper or desirable without being required to seek any further consent or approval of the
shareholders or authorise to the end and intent that the shareholders shall be deemed to have given their approval thereto
expressly by the authority of the Resolution,"
RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution, the Board be and is hereby-authorised to
do all such acts, deeds, matters and things and to settle all questions and difficulties as it may, in its absolute discretion deem
fit, without being required to seek any further consent or approval.
RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred to the
Chairman and Manager Director or Executive Director of the Bank to give effect to the aforesaid Resolution."

Place : Manipal (Michael Bastian)
Date : 15-05-2004 Chairman & Managing Director
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NOTES
1. APPOINTMENT OF PROXY:

A SHAREHOLDER MEMBER ENTITLED TO ATTEND AND
VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF/ HERSELF. The
proxy, in order to be effective, must be received by
the Bank at the place specified in the proxy form, not
later than FOUR DAYS before the date of the Annual
General Meeting i.e. on or before the closing hours of
09th June, 2004.

2. APPOINTMENT OF A REPRESENTATIVE:
No person shall be entitled to attend or vote at the
meeting as a duly authorised representative of a
company or any body corporate which is a shareholder
of the Bank, unless a copy of the resolution appointing
him/her as a duly authorised representative, certified
to be true copy by the Chairman of the meeting at
which it was passed shall have been deposited at the
Head Office of the Bank at Manipal not later than
FOUR DAYS before the date of the Annual General
Meeting i.e. on or before the closing hours of 09th

June, 2004.

3. ATTENDANCE SLIP-CUM-ENTRY PASS:
For the convenience of the Shareholder members,
Attendance Slip-Cum-Entry Pass is annexed to this
Notice. Shareholder members/ Proxy holders/
Representatives are requested to affix their signatures
at the space provided therein and surrender the same
at the venue. Proxy / Representative of a shareholder
should state on the attendance Slip-Cum-Entry pass
as 'Proxy' or 'Representative' as the case may be.

4. BOOK CLOSURE:
The Register of Members and the Share Transfer Books
of the Bank will remain closed on 21 st May 2004 for the
purpose of determining shareholder members eligible
to receive the Dividend declared by the Bank for the
year ended 31.03.2004.

5. DIVIDEND:
The Bank has declared a Final dividend of 10% subject
to Reserve Bank of India approval in addition to the
interim dividend of 10%, for the year 2003-04 and also,
it has been decided to pay the final dividend subject
to Reserve Bank of India approval to the shareholder
members whose names appear on the Register o'f
Members/beneficial owners as furnished by NSDL/CDSL
as on 20th May, 2004.

6. BANK MANDATE FOR DIVIDEND OR ELECTRONIC CLEARING
SERVICE (ECS):
a) In order to protect the investors from fraudulent

encashment of warrants, the members are
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requested to furnish their Bank Account Number
(Current/ Savings), the name of the Bank and Branch
where they would like to deposit the dividend
warrants for encashment, whenever Dividend is
declared by the Bank. These particulars will be
printed on the cheque portion of the Dividend
Warrant besides the name of the shareholder, so
that these warrants cannot be encashed by anyone
other than the shareholder.

The above mentioned details should be furnished
by the first/ sole holder, directly to the Share Transfer
Agents at Hyderabad, quoting the folio number,
number of shares held, details of the holdings etc.

b) The Bank is offering the facility of ECS for share holders
residing in specified cities. The detailed information
letter about these ECS facilities is annexed.

This facility could also be used by the share holders
instead of Bank Mandate System for receiving the
credit of dividends, whenever declared by the
Bank.

1. COMPULSORY TRADING OF SHARES OF THE BANK IN
DEMATERIALISED (DEMAT) FORM:
Pursuant to the directive given by SEBI, trading of our
Bank shares in Dematerialized form has been made
compulsory for all investors with effect from June 26,
2000.

The Bank has entered into an agreement with National
Securities Depository Ltd. (NSDL) and Central Depository
Services (India) Ltd. (CDSL) as an issuer company for
dematerialization of Bank's shares.

Request for dematerialization may be sent through
respective depository participants to our Registrars and
Share Transfer Agents.

8. CONSOLIDATION OF FOLIOS: -
Shareholders holding shares in various folios with
identical names and in same order are requested to
furnish details of such holding to the Share Transfer
Agents, to enable them to consolidate those holdings
into a single holding. This will facilitate the Bank to service
the shareholders more effectively.

9. COPIES OF BALANCE SHEET:
Shareholder Members are advised that copies of the
Annual Report will not be distributed at the venue of
the Annual General Meeting and hence the Members
are requested to bring their copies of the Annual
Report, which are mailed by the Bank to them at the
registered addresses.

10. COMMUNICATION WITH THE SHARE TRANSFER AGENTS:
Shareholders are requested to intimate changes, if
any, in their registered address, to the Registrars and
Share Transfer Agents of the Bank at the following
address: .

M/s. Karvy Computershare Private Limited
UNIT: SYNDICATE BANK
46, Avenue 4, Street No. 1
Banjara Hills, HYDERABAD - 500 034
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11. OTHER INFORMATION:
Shareholders may kindly note that no gift/ coupon will
be distributed at the meeting,

12. INVESTOR RELATIONS CENTRE
In order to facilitate quick and efficient service to the
shareholders, SyndicateBank has set up an Investors
Relation Centre at its Corporate Office, Bangalore.
Shareholders and investors may contact this Centre at
the under mentioned address for any assistance.

The General Manager
Investors Relation Centre
Syndicate Bank - Corporate Office
Gandhinagar, BANGALORE - 560 009
Tel 080 -22283030, Fax - 080 -22266495
Email: inrc@syndicatebank.net

Explanatory Statement
Pursuant to the provisions of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970, Guidelines
issued by the Securities and Exchange Board of India in this
regard, and Listing Agreements entered into with the Stock
Exchanges where the equity shares of the Bank are listed and
with a view to augment resources for the Bank and also to
enable the Bank to strengthen its Capital Adequacy Ratio,
the Board of Directors of the Bank have decided to increase
the paid up share capital of the Bank by issue, offer and
allotment, such number of equity shares of Rs. 10/- each and
in any case not exceeding 5,00,00,000 (Five Crores) and
aggregating to not more than Rs. 50,00,00,000 (Rupees Fifty
Crores only) with an appropriate premium to Individuals /
Companies / Flls / Financial Institutions / Banks / Qualified
Institutional Buyers / Employees / Employees' Trust(s) or other
investors, whether resident in India or not and whether or not
they are shareholders of the Bank.

Consequent upon the completion of the aforesaid issue, the
paid up capital of the Bank would stand increased to Rs.521.97
Crores and correspondingly the Central Government holding
would further stand reduced to 66.47% of the posf issue capital.

The Bank in terms of Section 3(2B)(c) of the Banking Companies
(Acquisition and Transfer of Undertakings) Act, 1970, is in the
process of obtaining the requisite approval of the Government
of India, Ministry of Finance for increasing the paid up capital
by Rs.50 Crores at an appropriate premium;

As per the directives of SEBI, the new shares to be issued as
per this proposal will rank par! passu in all respects with the
existing shares of the Bank including dividend if any, declared
by the Bank after the allotment of the equity shares arising out
of the public issue.

The resolution set out under item no. 2 of the above Notice is
intended to obtain the approval of the shareholders to the
proposed issue of equity shares of the Bank.

None of the Directors of the bank is interested in the resolution,
except to the extent of their shareholding in the bank.

Place
Date :

Manipal
15-5-2004

(Michael Bastion)
Chairman and Managing Director
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