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Notice of Annual Meeting of Stockholders
Thursday, April 17, 2003

4:00 P.M.

TO THE STOCKHOLDERS:

        I am pleased to invite you to attend the 2003 Annual Meeting of Stockholders of Silicon Valley Bancshares, which will be held at the
Company's headquarters located at 3003 Tasman Drive, California 95054, on Thursday, April 17, 2003 at 4:00 p.m., local time. The purposes of
the meeting are to:

1.
Elect eight (8) Directors to serve for the ensuing year and until their successors are elected.

2.
Approve an amendment to the Company's 1997 Equity Incentive Plan to reserve an additional 1,250,000 shares of common
stock for issuance thereunder.

3.
Ratify the appointment of KPMG LLP as the Company's independent auditors.

4.
Transact such other business as may properly come before the meeting.

        The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice. To assure your representation
at the meeting, you are encouraged to vote your shares as soon as possible. The enclosed proxy card contains instructions for voting over the
Internet, by telephone and by returning your proxy card via mail. Any stockholder attending the meeting may vote in person even if such
stockholder has previously returned a proxy card.

        Only stockholders of record on February 18, 2003 will be entitled to vote at the meeting.

BY ORDER OF THE BOARD OF DIRECTORS

John C. Dean
Chairman of the Board
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Santa Clara, California
March 5, 2003

ALTHOUGH YOU MAY PRESENTLY PLAN TO ATTEND THE MEETING, PLEASE INDICATE ON THE ENCLOSED PROXY
CARD YOUR VOTE ON THE MATTERS PRESENTED AND SIGN, DATE AND RETURN THE PROXY CARD. IF YOU DO
ATTEND THE MEETING AND WISH TO VOTE IN PERSON, YOU MAY WITHDRAW YOUR PROXY AT THAT TIME. WE
ENCOURAGE YOU TO VOTE FOR THE ELECTION OF ALL EIGHT (8) NOMINEES FOR DIRECTOR, FOR THE APPROVAL
OF THE AMENDMENT TO THE COMPANY'S 1997 EQUITY INCENTIVE PLAN, AND FOR RATIFICATION OF THE
SELECTION OF KPMG LLP AS THE COMPANY'S INDEPENDENT AUDITORS.
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INFORMATION CONCERNING THE PROXY SOLICITATION

General

        This Proxy Statement is furnished in connection with the solicitation of the enclosed Proxy by, and on behalf of, the Board of Directors of
Silicon Valley Bancshares, a Delaware corporation and financial holding company (the "Company") for Silicon Valley Bank (the "Bank") and
affiliates, for use at the 2003 Annual Meeting of Stockholders of the Company to be held at the Company's headquarters located at 3003 Tasman
Drive, Santa Clara, California 95054, on Thursday, April 17, 2003 at 4:00 p.m., local time and at all postponements or adjournments thereof (the
"Meeting"). Only Stockholders of record on February 18, 2003 (the "Record Date") will be entitled to vote at the Meeting and any
postponements or adjournments thereof. At the close of business on the Record Date, the Company had 38,927,447 outstanding shares of its
$.001 par value Common Stock (the "Common Stock").

        The Company's principal executive offices are located at 3003 Tasman Drive, Santa Clara, CA 95054 and its telephone number at that
location is (408) 654-7400.

Voting

        Stockholders of the Company's Common Stock are entitled to one vote for each share held on all matters covered by this proxy statement,
except the election of directors. With respect to the election of directors, each stockholder has the right to invoke cumulative voting, which
entitles each stockholder to as many votes as shall equal the number of shares held by such stockholder multiplied by the number of directors to
be elected. A stockholder may cast all of his or her votes for a single candidate or distribute such votes among as many of the candidates he or
she chooses (up to a maximum of the number of directors to be elected). However, no stockholder shall be entitled to cumulate votes (in other
words, cast for any candidate a number of votes greater than the number of shares of stock held by such stockholder) for a candidate unless such
candidate's name has been properly placed in nomination prior to the voting in accordance with Section 6 of the Certificate of Incorporation of
the Company and the stockholder (or any other stockholder) has given notice at the meeting prior to the voting of the stockholder's intention to
cumulate votes. If any stockholder has given such notice, all stockholders may cumulate their votes for candidates properly placed in
nomination. If cumulative voting is properly invoked, the Proxy Holders are given discretionary authority under the terms of the Proxy to
cumulate votes represented by shares for which they are named Proxy Holders as they see fit among management's nominees in order to assure
the election of as many of such nominees as possible.

        In order for stockholder nominations for director or other stockholder business to be properly brought before an annual meeting, the
Company's Bylaws require that the stockholder give notice in writing to the Secretary of the Company during the Bylaw Notice Period for such
meeting. The Bylaw Notice Period generally runs from the close of business on the 120th day prior to the anniversary of the prior year's annual
meeting date until the close of business on the 90th day prior to such anniversary. However, if the next year's meeting date is moved to a date that
is either more than 30 days before the anniversary of the prior year's meeting or more than 60 days after such anniversary, then different notice
periods apply. In any event, with respect to nominations for director, the notice must include all

1

information about the nominee that would be required to be included in a proxy statement soliciting proxies for the election of directors, as well
as a written consent from the nominee to being named in the proxy statement and to serving if elected and a certification from the stockholder as
to the nominee's eligibility to serve as a director. With respect to other stockholder business, the notice must contain a brief description of the
business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material interest in such
business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made. In all cases, the notice must also provide
the name and address of the stockholder (and any beneficial owner) and the class and number of shares of the Company that are owned
beneficially and held of record by the stockholder and the beneficial owner. The chairman of the meeting may disregard any nomination or
stockholder business that is not made in compliance with the Bylaws.

Quorum; Abstentions; Broker Non-Votes

        The required quorum for the transaction of business at the Meeting is a majority of the shares of Common Stock issued and outstanding on
the Record Date. Shares that are voted "FOR", "AGAINST" or "WITHHELD FROM" a matter are treated as being present at the meeting for
purposes of establishing a quorum and are also treated as shares "represented and voting" at the Meeting (the "Votes Cast") with respect to such
matter.
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        While there is no definitive statutory or case law authority in Delaware as to the proper treatment of abstentions, the Company believes that
abstentions should be counted for purposes of determining both (i) the presence or absence of a quorum for the transaction of business, and
(ii) the total number of Votes Cast with respect to a proposal (other than the election of directors). In the absence of controlling precedent to the
contrary, the Company intends to treat abstentions in this manner. Accordingly, abstentions will have the same effect as a vote against the
proposal.

        Broker non-votes will be counted for purposes of determining the presence or absence of a quorum for the transaction of business, but will
not be counted for purposes of determining the number of Votes Cast with respect to the proposal on which the broker has expressly not voted.
Accordingly, broker non-votes will not affect the outcome of the voting on a proposal that requires a majority of the Votes Cast (such as
approval of the amendment to the 1997 Equity Incentive Plan).

Revocability of Proxies

        Any person giving a Proxy in the form accompanying this Proxy Statement has the power to revoke the Proxy at any time prior to its use. A
Proxy is revocable prior to the Meeting by delivering either a written instrument revoking it or a duly executed Proxy bearing a later date to the
Secretary of the Company or to the Company's transfer agent. Such Proxy is also automatically revoked if the stockholder is present at the
Meeting and votes in person.

Solicitation

        This solicitation of Proxies is made by, and on behalf of, the Board of Directors of the Company. The Company will bear the entire cost of
preparing, assembling, printing, and mailing Proxy materials furnished by the Board of Directors to stockholders. Copies of Proxy materials will
be furnished to brokerage houses, fiduciaries and custodians to be forwarded to the beneficial owners of the Company's Common Stock. In
addition to the solicitation of Proxies by use of the mail, some of the officers, directors and regular employees of the Company and the Bank
may (without additional compensation) solicit Proxies by telephone or personal interview, the costs of which the Company will bear.

        Unless otherwise instructed, each valid returned Proxy that is not revoked will be voted in the election of directors "FOR" each of the
Company's nominees to the Board of Directors, "FOR" approval of the amendment to the Company's 1997 Equity Incentive Plan, "FOR"
ratification of the appointment of

2

KPMG LLP as the Company's independent auditors, and at the Proxy Holders' discretion on such other matters, if any, as may properly come
before the Meeting or any postponement or adjournment thereof (including any proposal to adjourn the Meeting).

Delivery of Voting Materials

        To reduce the expenses of delivering duplicate voting materials to our beneficial stockholders who may have more than one Silicon Valley
Bancshares stock account, the Company is taking advantage of new householding rules that permit the Company to deliver only one set of
voting materials (the proxy statement, proxy card, the 2002 annual report to stockholders and the annual report on Form 10-K for fiscal year
2002), to stockholders who share an address, unless otherwise requested.

How to Obtain a Separate Set of Voting Materials

        If you share a household with another stockholder and have received only one set of voting materials, you may write or call us to request a
separate copy of these materials at no cost to you. For future annual meetings, you may request separate voting materials for each stock account,
or request that we send only one set of voting materials to your address if you are receiving multiple copies, by calling us at: (408) 654-7282 or
by writing us at: Silicon Valley Bancshares, 3003 Tasman Drive, Santa Clara, California 95054, Attn: Lisa Bertolet.

3
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Proposal No. 1

ELECTION OF DIRECTORS

The Board of Directors Recommends a Vote "For" All Nominees

        The Company's Bylaws currently provide for a range of eight (8) to fifteen (15) directors and permit the exact number to be fixed by the
Board of Directors. Effective as of April 17, 2003, the Board of Directors has fixed the exact number of directors at eight (8).

Nominees for Director

        All Proxies will be voted "FOR" the election of the following eight (8) nominees recommended by the Board of Directors, unless authority
to vote for the election of directors (or for any particular nominee) is withheld. All of the nominees have served as directors of the Company
since the last Annual Meeting of Stockholders. All incumbent directors are nominees for re-election to the Board, except John Dean, who is not
standing for re-election. If any of the nominees should unexpectedly decline or be unable to act as a director, the Proxies may be voted for a
substitute nominee designated by the Board of Directors. The Board of Directors has no reason to believe that any nominee will become
unavailable and has no present intention to nominate persons in addition to or in lieu of those listed below. Directors of the Company serve until
the next annual meeting of stockholders or until their successors are elected and qualified.

        The names and certain information about each of the Company's nominees for director as of the Record Date are set forth below.

Name of Director
Nominee Age

(1)
(2)

Principal Occupation or Employment
Other Business Affiliations and Public Company Directorships

Director
Since

Gary K. Barr 58 (1) Chief Executive Officer, Go!Networks, Inc. (a technical support company),
Carbondale, Colorado since October, 2001.

1982

(2) Chief Executive Officer, Pacific Coast Capital (a real estate investment and
management company), Carbondale, Colorado from August 1992 to December 2000.
Chief Executive Officer, Sports Participant Network (an internet services company),
from February 1999 to June 2001.

James F. Burns, Jr. 65 (1) Trustee of CBR Liquidating Trust since October 1996, and formerly, Executive Vice
President and Chief Financial Officer, CBR Information Group (a credit and mortgage
reporting company), Houston, Texas from September 1993 to October 1996.

1994

(2) Member of Board of Directors (1997�2002) and founder of Bank First (a New Mexico
chartered bank), Albuquerque, New Mexico. Executive Vice President and Chief
Financial Officer, Integratec, Inc. (a company providing credit origination, servicing
and collection services, and the parent company of CBR Information Group prior to
spin-off of CBR in 1993) from 1988 to 1993.

G. Felda Hardymon 55 (1) General Partner, Bessemer Venture Partners (a venture capital firm) Wellesley Hills,
Massachusetts since May 1981.

2001

(2) Professor of Management Practice, Harvard Business School, Boston, Massachusetts
since July 1998.

Alex W. Hart 62 (1) Independent consultant to the financial services industry since November 1997. Chief
Executive Officer of Advanta Corporation (a diversified financial services company),
Spring House, Pennsylvania, from August 1995 to November 1997. Executive Vice
Chairman of Advanta Corporation from March 1994 to August 1996.

2001

(2) Member of Board of Directors of Fair Isaac Corporation (a predictive software
company), San Rafael, California. Member of the Board of Directors of Sanchez
Computer Associates (a banking software company), Malvern, Pennsylvania. Member
of the Board of Directors of Global Payments, Inc. (a payment services company,
Atlanta, Georgia. Member of the Board of Directors of Actrade Financial Technologies
(a trade finance company), Somerset, New Jersey.

4

Stephen E. Jackson 57 (1) President and Chief Executive Officer, American Central Gas Companies, Inc. (a gas
pipeline company), Tulsa, Oklahoma since April 1996.

1998

(2) Founder, President and Chief Executive Officer, American Land Development
Company (a developer of residential homesites), Tulsa, Oklahoma since 1988.
President, eLynx Technologies, Inc. (a company which provides real time data
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collection, production reporting, trending, monitoring and control via the internet for
the oil and gas industry) since July 2000.

James R. Porter 67 (1) Chairman, Firstwave Technologies (a software company), Atlanta, Georgia since April
1999.

1994

(2) Chairman, CCI/Triad (a computer services company), Austin, Texas from February
1997 to May 1999. Member of Board of Directors of CCI/Triad, Austin, Texas since
February 1985. President, Chief Executive Officer and Director, Triad Systems
Corporation (a computer software company), Livermore, California from September
1985 to February 1997. Member of Board of Directors, Firstwave Technologies,
Atlanta, Georgia since April 1993. Member of Board of Directors of Cardone Industries
(a manufacturing company), Philadelphia, Pennsylvania since 1998. Member of Board
of Regents of Pepperdine University since 1993. Member of the Advisory Board of
American Central Gas Technologies, Tulsa, Oklahoma since 2001.

Michaela K. Rodeno 56 (1) Chief Executive Officer of Skalli Corporation, doing business as St. Supery Vineyards
and Winery, Rutherford, California since November 1988.

2001

Kenneth P. Wilcox 54 (1) President and Chief Executive Officer of the Company since April 2001. President of
the Bank since May 1999 and Chief Executive Officer of the Bank since January 2000.
Also, see "Information on Executive Officers" below.

2000

        Since January 2001, Roger Dunbar, Global Vice Chairman of Ernst & Young Global, has served as an advisory (non-voting) member of the
Company Board and the Bank Board. Advisory members of the Company and Bank Board are not elected by the stockholders and have no
voting authority.

Vote Required

        The eight (8) nominees for director receiving the highest number of affirmative votes of the shares entitled to be voted for them shall be
elected as directors. Votes withheld from any director are counted for purposes of determining the presence or absence of a quorum, but have no
other legal effect under Delaware law.

5

DIRECTOR COMPENSATION1

        In October 2000, the Board approved the director compensation program for outside directors for 2001-2002 service, as well as 2002-2003
service, on the Board. The program provides each director with two alternatives for compensation for 2001-2002 and 2002-2003 service. Under
the first alternative, the director could have chosen to receive a grant of options to purchase 5,500 shares of the Company's Common Stock
(made on October 19, 2001 at an exercise price of $33.688 a share) with one-half of the shares (e.g., 2,750 shares) subject to the option
scheduled to vest on the date immediately following the Company's 2001 Annual Meeting (subject to the director's re-election to the Board) and
the remaining one-half of the shares subject to the option scheduled to vest on the date immediately following the Company's 2002 Annual
Meeting (subject to the director's re-election to the Board). Under the second alternative, the director could have chosen to receive a grant of
options to purchase 2,750 shares of the Company's Common Stock (and on such terms, including exercise price and the two-year vesting period,
as described above) and a $20,000 interest in the Company's 2002 Director Compensation Program (which is part of the 2001 Retention
Program pool described below under "Report of the Compensation Committee of the Board on Executive Compensation"). Each director chose
the second alternative.

        In July 2002, the Board approved changes to the director compensation program for outside directors for 2002-2003 service on the Board.
These changes where the result of market research conducted by Korn/Ferry International, a compensation consulting firm, which concluded that
the Company's director compensation was below that of directors in similar companies. Under the revised director compensation program, in
addition to the compensation described above, directors are entitled to $1,000 in cash for each Board meeting attended, a $7,000 annual cash
retainer for Board membership, a $10,000 annual retainer for membership on the Audit Committee, and a $4,000 annual cash retainer for
membership on each of the following committees: Compensation Committee; Directors Loan Committee; Finance Committee; and the
Governance Committee.

        Roger Dunbar served as an advisory director to the Board during the 2002-2003 term. In recognition of his advisory role, the Company paid
Mr. Dunbar $2,500 per meeting attended during the 2002-2003 term.

        For 2002-2003 service as Chair of a Board committee, Director Burns (Chair of the Audit Committee), Director Porter (Chair of the
Directors Loan Committee), Director Hart (Chair of the Governance Committee), Director Dean (Chair of the Finance Committee), and Director
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Jackson (Chair of the Compensation Committee) each received $7,500. In addition, Director Dean received $15,000 as the Chair of the
Company's and the Bank's Boards.

        Following the Record Date, the Company engaged Semler Brossy Consulting Group, a compensation consulting firm, to review the
Company's director compensation program. Following receipt and review of Semler Brossy's study, if warranted, the Company will adjust
director compensation, including for the 2003-2004 term. Such changes, if any, will be reported in next year's proxy statement.

1

The share numbers in this section have been adjusted to reflect the two-for-one stock split of the Company's shares in May 2001.

6

SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

        The following table sets forth information regarding beneficial ownership as of the Record Date of the Company's Common Stock by each
of the Company's directors, by each of the executive officers named in the Summary Compensation Table and by all current directors and
executive officers as a group. Unless otherwise noted, the respective nominees have sole voting and investment power with respect to the shares
shown in the table as beneficially owned.

Name

Aggregate Number
of Shares

Beneficially Owned

Percent of
Outstanding

Shares

Directors
Gary K. Barr 78,385(a) 0.20%
James F. Burns, Jr 58,594(b) 0.15%
John C. Dean* 526,610(c), (m) 1.34%
G. Felda Hardymon 103,000(d) 0.26%
Alex W. Hart 5,750(e) 0.01%
Stephen E. Jackson 33,130(f) 0.08%
James R. Porter 68,250(g) 0.17%
Michaela K. Rodeno 2,750(e) 0.01%
Kenneth P. Wilcox 229,679(h), (n) 0.58%

Executive Officers
Kenneth P. Wilcox (See listing above under "Directors")
Lauren A. Friedman 13,544(i), (o) 0.03%
Harry W. Kellogg, Jr 178,237(j), (p) 0.45%
James L. Kochman 954(k), (q) 0.00%
Marc J. Verissimo 96,326(l), (r) 0.24%
All current directors and executive officers as a group (14 persons) 1,395,485*** 3.54%
        Share numbers shown in the table include (1) the following number of shares subject to options where the options are exercisable within
60 days after the Record Date and (2) the following number of shares under the Company's employee retirement plans:**

(1) (2)

(a) 14,750 shares (m) 196,399 shares
(b) 37,750 shares (n) 29,621 shares
(c) 51,250 shares (o) 0 shares
(d) 0 shares (p) 172 shares
(e) 2,750 shares (q) 0 shares
(f) 17,930 shares (r) 9,536 shares
(g) 40,750 shares
(h) 141,250 shares
(i) 13,125 shares
(j) 116,250 shares
(k) 0 shares
(l) 56,950 shares
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*

Share ownership shown does not include 14,000 shares held by Mr. Dean's youngest daughter, for which shares Mr. Dean disclaims beneficial
ownership. Ms. Dean is a graduate student not living in Mr. Dean's household. Ms. Dean has sole voting and investment power of these shares.
Mr. Dean is not standing for re-election as a director.

**

Ownership shown includes dispositive share equivalents beneficially owned by executive officers under the Company's employee retirement plans.
Actual voting shares will be slightly less due to cash liquidity in such retirement plans. The difference between dispositive share equivalents and actual
voting shares is not deemed material.

***

Includes (i) 495,775 shares subject to options where the options are exercisable within 60 days after the Record Date and (ii) 235,728 shares held for
the benefit of Mr. Dean and the current executive officers under the Company's employee retirement plans.

7

SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS

        Information concerning each person known by the Company to own more than 5% of the outstanding Common Stock of the Company (as
of the Record Date) follows. The Company knows of no persons other than those entities described below who beneficially own more than 5%
of the outstanding Common Stock of the Company.

Shares Beneficially Owned

Name of Beneficial Owner
Number
of Shares

Percent
of Total

Entities affiliated with Franklin Resources, Inc.
777 Mariners Island Boulevard
San Mateo, CA 94404

3,795,3001 8.9%

H.A. Schupf & Co., LLC
590 Madison Avenue
New York, New York 10022

3,447,5002 8.5%

The TCW Group, Inc., on behalf of the TCW Business Unit
865 South Figueroa Street
Los Angeles, California 90017

2,762,0643 6.4%

T. Rowe Price Associates, Inc.
100 E. Pratt Street
Baltimore, Maryland 21202

2,427,7004 5.6%

1

The number of shares in this table and the information in this footnote have been derived from Amendment No. 5 to the Schedule 13G
dated as of February 12, 2003 filed with the Securities and Exchange Commission ("SEC") by Franklin Resources, Inc. ("FRI"), a
parent holding company; Charles B. Johnson and Rupert H. Johnson, Jr., principal shareholders of FRI (collectively, the "Principal
Shareholders"); and Franklin Advisers, Inc. ("FAI"), an investment adviser and subsidiary of FRI. The shares are beneficially owned
by one or more open or closed-end investment companies or other managed accounts that are advised by direct and indirect investment
subsidiaries of FRI. The advisory contracts grant to the adviser subsidiaries all investment and/or voting power over the securities
owned by such advisory clients. FAI has the sole dispositive and voting power with respect to all 3,795,300 shares. The Principal
Shareholders each own in excess of ten percent (10%) of the outstanding Common Stock of FRI. With respect to securities owned by
FAI, their clients have the right to receive dividends paid with respect to, as well as the proceeds from the sale of, such securities.

2

The number of shares in this table and the information in this footnote have been derived from Amendment No. 1 to the Schedule 13G
dated as of February 6, 2003 filed with the SEC by H.A. Schupf & Co., LLC an investment adviser. H.A. Schupf & Co., LLC has the
sole voting and dispositive power with respect to all 3,447,500 shares. No individual client has an interest that relates to more than five
percent (5%) of the class.

3

The number of shares in this table and the information in this footnote have been derived from Amendment No. 2 to the Schedule 13G
dated as of February 3, 2003 filed with the SEC by the TCW Group, Inc. ("TCW") on behalf of the TCW Business Unit. TCW is the
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parent holding company of three subsidiaries that own the Company's securities: (1) Trust Company of the West, a bank; (2) TCW
Asset Management Company, an investment adviser; and (3) TCW Investment Management Company, an investment adviser
(collectively, the "TCW Business Unit"). TCW has the shared voting and dispositive power with respect to all 2,762,064 shares.

4

The number of shares in this table and the information in this footnote have been derived from the Schedule 13G dated as of
February 14, 2003 filed with the SEC by T. Rowe Price Associates, Inc.

8

("Price Associates"), an investment adviser. These securities are owned by various individual and institutional investors, which Price
Associates serves as investment adviser. Price Associates has sole voting power with respect to 754,700 shares and sole dispositive
power with respect to 2,427,700 shares. For purposes of the reporting requirements of the Securities and Exchange Act of 1934, Price
Associates expressly disclaims that it is, in fact, the beneficial owner of such securities.

Related Transaction

        In September 2001, the Bank made a loan in the amount of $8,000,000 to H.A. Schupf & Co., LLC for the purchase of the company back
from Reich and Tang Asset Management L.P., an investment adviser. The loan (funded in September 2001) is payable in full on June 1, 2007,
with interest payable monthly. The loan is secured by a UCC-1 blanket lien on the assets of H.A. Schupf & Co., LLC. The largest principal
amount outstanding during 2002 was $8,000,000, and the principal amount outstanding on December 31, 2002 was $7,282,878. The loan has an
interest rate at the Bank's prime rate. H.A. Schupf, Managing Member of H.A. Schupf and Co., LLC, has personally guaranteed the loan.

9

INFORMATION ON EXECUTIVE OFFICERS1

        The positions and ages as of the Record Date of the executive officers of the Company are set forth below. Such officers also may serve as
officers of the Bank and the Company's other affiliates. There are no family relationships among directors or executive officers of the Company.

Name and Position Age Business Experience
Employee

Since

Kenneth P. Wilcox
President, Chief Executive
Officer and Director of the
Company

54 Mr. Wilcox joined the Bank in April 1990 as Regional Vice President of the
Bank's East Coast Technology Group. Prior to becoming Executive Vice
President and Manager of the East Coast Technology Group in November
1995, Mr. Wilcox held increasingly responsible positions with the Bank
(having served as Manager of the East Coast Technology Group since June
1993). Mr. Wilcox was appointed Chief Banking Officer in December 1997.
Mr. Wilcox was named President and Chief Operating Officer of the Bank
in May 1999 and was appointed Chief Executive Officer of the Bank in
January 2000. In April 2001, Mr. Wilcox was named President and Chief
Executive Officer of the Company.

1990

Lauren A. Friedman
Chief Financial Officer of the
Company

55 Ms. Friedman joined the Company and the Bank in January 2002 as Chief
Financial Officer. Prior to joining the Bank, Ms. Friedman served as the
Chief Financial Officer for Round1, The Private Capital Marketplace (a
software company) from January 2000 until October 2001. From December
1997 to October 1999, Ms. Friedman managed the accounting and finance
for Bank of America's trade products in her capacity as Managing Director
and Product Controller of Trading. She was the President of Account Design
Technology from December 1992 to December 1997.

2002

Leilani T. Gayles
Director of Human Resources of the
Company

48 Mrs. Gayles joined the Bank in June 2002 as Director of Human Resources.
Prior to joining the Bank, Mrs. Gayles served as Senior Vice President,
Human Resources for Excite@Home Corporation, a high speed internet

2002
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provider, from 1997 to 2001. Mrs. Gayles was the Director of Human
Resources from 1995 to 1997 for Madge Networks. From 1985 to 1995,
Mrs. Gayles served in various increasingly responsible positions with
Silicon Graphics, with the last position held as World Wide Vice President,
Human Resources.

Name and Position Age Business Experience
Employee

Since

1

Executive Officers consist of members of the Company's Steering Committee who perform policy-making functions for the Company
within the meaning of the Securities and Exchange Commission's rules.

10

Name and Position Age Business Experience
Employee

Since

Harry W. Kellogg, Jr.
President, Merchant Banking of the
Company

59 Mr. Kellogg joined the Bank in October 1986 as Senior Vice President of
the Bank's Technology Division. Mr. Kellogg served as Chief Marketing
Officer from September 1993 to April 1994 (when he left the Bank for ten
months, during which time, he served as Executive Vice President for the
Emerging Growth Industries Division of Cupertino Bank). Mr. Kellogg
returned to the Bank in February 1995 as Chief Marketing Officer. From
December 1997 to November 1998, he served as the Manager of the Bank's
Products and Services Group. Mr. Kellogg then held the position of
Manager of the Bank's Strategic Initiatives Group from November 1998 to
January 2002. Since January 2002, Mr. Kellogg has been serving as
President, Merchant Banking of the Company. In addition to his role as the
President of the Merchant Bank, Mr. Kellogg also served as the interim
President of the Private Bank from July 2002 until his successor was
appointed in January 2003. He was appointed Vice Chairman of the Board
of the Bank in May 1999.

1986

James L. Kochman
President, Investment Banking of
the Company

53 Mr. Kochman joined the Company's mergers & acquisition advisory
subsidiary (the "M&A Company"), as Managing Director in September
2001 as part of the M&A Company's acquisition of Alliant Partners. He is
also a member of the M&A Company's Board of Directors. In January 2002,
Mr. Kochman was named President, Investment Banking. Prior to joining
the M&A Company, Mr. Kochman was one of the founding partners of
Alliant Partners, a mergers & acquisition advisory firm in Palo Alto,
California where he served as Managing General Partner from April 1991
until the sale to the M&A Company. Prior to the formation of Alliant
Partners, Mr. Kochman served as President and Chief Executive Officer at
S-TRON, a defense electronics company in Mountain View, California from
1987 to 1990. Mr. Kochman also spent six years with FMC Corporation, a
diversified holding company where he held a variety of Corporate Staff
positions, including Director of Manufacturing and Director of
Technology/Business Development.

2001

Marc J. Verissimo
Chief Strategy and Risk Officer of
the Company

47 Mr. Verissimo joined the Bank in May 1993 as Team Leader in the Northern
California Technology Division. Mr. Verissimo was named Manager of the
Silicon Valley Lending Division in September 1993. Mr. Verissimo served
as Manager of the Bank's Corporate Finance Group from January 2000 to
November 2000. From November 2000 to January 2002, Mr. Verissimo
served as Manager of the Risk Management Group. Mr. Verissimo was
named Chief Strategy Officer in January 2002, and Chief Strategy and Risk
Officer in January 2003.

1993

11
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REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD ON EXECUTIVE COMPENSATION

The Report of the Compensation Committee (the "Committee") shall not be deemed incorporated by reference by any general statement
incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933 or under the Securities Exchange Act of 1934
(the "Exchange Act"), except to the extent that the Company specifically incorporates the information contained in the report by reference, and
shall not otherwise be deemed filed under such acts.

        Decisions regarding compensation of the Company's executive officers, including those related to stock and stock options, are considered
by the full Board of Directors, based upon the recommendations and analysis performed by the Compensation Committee (the "Committee"),
currently composed of Mr. Jackson, Chair, and Directors Hart and Hardymon. (From January 2002 through June 2002, these duties were
performed by the Compensation and Benefits Subcommittee of the Executive Committee of the Board�see discussion below under "Board
Committees and Meeting Attendance.") Since the Committee is responsible for setting the Company's and the Chief Executive Officer's
compensation (subject to approval by the full Board), Mr. Wilcox does not participate in any discussions of the Committee relating to his
performance or compensation. During 2002, the Board of Directors did not modify or reject in any material way any action or recommendation
by the Committee.

Key Principles

        The Committee has adopted the following principles to use for guidance in setting compensation:

�
Pay competitively

�
The Committee maintains a philosophy that executive compensation levels should be competitive relative to those
found in other financial institutions of comparable asset size. In that way, the Company can attract and retain
highly-qualified executives critical to the Company's long-term success.

�
Consistent with this philosophy, the Committee regularly obtains information regarding executive salary levels in
the financial institutions industry through various sources, including compensation surveys conducted by banking
industry associations and independent compensation consultants.

�
The Committee attempts to set base compensation (excluding incentive compensation) based on market salaries
that are established through research of comparable positions in related industries in the marketplace. Jobs are
benchmarked to similar jobs in the marketplace and then grouped by grade level bands. For each grade level band,
there is a lower, middle and upper third salary range, and also a target cash incentive compensation award range,
based on performance. An executive's actual base compensation within a grade level band depends on the
executive's proficiency level for the particular position.

�
The Committee strives to reward performance that creates value for the Company's stockholders.

�
Tie incentive compensation to Company financial performance

�
Total incentive compensation (the "incentive compensation pool") payable to the Company's officers under the
2002 incentive compensation program was calculated using Return on Equity ("ROE") and Net Income targets. By
using ROE and Net Income to calculate the incentive compensation pool, the Company rewards for achieving
overall financial performance, as the incentive compensation pool increases with improvement in the Company's
performance.

12
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Base Salary (Including 2002 Market Surveys)

�
Executive Officers

�
Effective December 1, 2002, base salaries for executive officers Kellogg and Verissimo were increased to
$300,000 and $275,000 respectively. These increases were a result of a review of the base salary program
conducted by a nationally recognized independent compensation consulting firm (Semler-Brossy Consulting) in
October 2002. The compensation consultant had concluded that the annual base salary for the above named
executive officers was significantly below that for similar positions at similar banking organizations. The salary
increases in December 2002 brought the salaries of the above named executive officers in line with the market
salaries reflected in the survey.

�
Chief Executive Officer of the Company

�
As a result of an independent compensation consultant review in December 2002 (described above in "Base Salary
(Including 2002 Market Surveys), Executive Officers"), Mr. Wilcox's salary was increased, effective December 1,
2002, to $475,000 to reflect competitive salary levels for CEOs of similar organizations.

Incentive Compensation Paid Based on 2002 Company Performance

�
Actual Incentive Compensation Payments

�
Executive Officers.  The Committee reviewed the Company's consolidated financial results to determine the
amount of incentive compensation, if any, to pay under its annual incentive plan. As the Company failed to attain
its threshold ROE and Net Income performance goals for 2002, there was no incentive compensation pool funded
for 2002 performance. Consistent with the Committee's principles, the Committee awarded no cash incentive
compensation under the annual incentive plan to executive officers for 2002 performance.

�
Chief Executive Officer of the Company.  Since no incentive compensation pool was funded in 2002 and
consistent with the Committee's principles (as discussed above), the Committee did not award a cash incentive
compensation payment to Mr. Wilcox for 2002.

�
2002 Discretionary Bonus

�
Key Principles.  While no incentive compensation pool was funded in 2002, the Committee, however, acting on
the recommendation from the Company's Steering Committee, wished to reward those top performing employees
who have made and continue to make, extraordinary contributions to the organization and to recognize the
importance of retaining key talent in an environment where the annual incentive plan did not fund for two
consecutive years. As such, the Committee authorized a small pool of discretionary dollars to be allocated to the
top performing employees. Because the pool was extremely limited, the discretionary bonus was distributed only
to those individuals whose extraordinary performance achieved extraordinary results.

�
Executive Officers.  In February 2003, the Committee approved 2002 discretionary cash awards for executive
officers Friedman, Kellogg and Verissimo supplemented with restricted stock shares. Ms. Friedman received an
$18,214 cash award and 3,221 shares of restricted stock, Mr. Kellogg received a $24,000 cash award and
4,245 shares of restricted stock, and Mr. Verissimo received a $24,000 cash award and 4,245 shares of restricted
stock. The restricted shares granted are unvested and will cliff vest on February 25, 2005.
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�
Chief Executive Officer of the Company.  In February 2003, the Committee approved a 2002 discretionary cash
award for Mr. Wilcox of $40,000, supplemented with a restricted stock grant

13

of 7,075 shares. (These restricted shares have the same vesting requirements as described above under "2002
Discretionary Bonus, Executive Officers.")

�
Retention Programs

�
Executive Officers.  In the first quarter of 2002, the Company allocated interests in the Company's 2002 retention
program to certain executive officers. Under the 2002 retention program, the Company allocates interests in future
distributions from funds managed by Company affiliates, as well as the Company's investments in selected direct
equity investments, and a percentage of fees paid by Alliant Partners, the Company's Investment Bank, to the Bank
in 2002. Specifically, the 2002 retention program allocates interests in distributions from 20% of the selected
commitments under the Company's Venture Capital Investment Program ($920,000 in the aggregate), 20% of the
Company's limited partnership interest in the Silicon Valley BancVentures (a fund established by the Company
comprised of direct equity investments) ($1,200,000 in the aggregate), 20% of the selected commitments under the
Company's Direct Equity Investment Program ($280,000 in the aggregate), 25% of all fees paid by Alliant
Partners to the Bank, and 8% of all warrant gains taken in 2001. In short, the interests to be allocated are derived
from 20% of the distributions received by the Company in selected venture capital fund investments, the
Company's investment in the Silicon Valley BancVentures and Direct Equity Investments, 25% of fees paid by
Alliant Partners to the Bank in 2002, and 8% of warrants taken in 2001. Under this program, the Company granted
executive officers the following interests: Ms. Friedman, an $48,000 interest; Mr. Kellogg, an $60,000 interest;
and Mr. Verissimo, an $60,000 interest. The distribution amounts for each executive officer under the 2002
Retention Plan were nominal, and thus there was no distribution paid under the 2002 Retention Plan.

In addition, to recognize and incent key management members whom the Company believes have been
under-compensated in 2001 and 2002 given the economic conditions and the present compensation plan, the
Company approved the creation of a separate retention plan known as the 2002A retention plan. This plan consists
solely of 5% of the warrant income the Company realizes from the exercise and sale of warrants taken both in
2001 and 2002. Under this program, the Company granted executive officers the following interests:
Ms. Friedman, a 6.6% interest; Mr. Kellogg, a 6.6% interest, and Mr. Verissimo a 6.6% interest.

The executive officers' interests are not in the underlying funds themselves, but rather in future distributions to the
Company from such funds. The Company's original investment in the subject funds (the distributions from which
the executive officers will have an interest) generally have been made in the last couple of years. Accordingly, and
given historical data (for example, where distributions from the venture capital funds typically are made in the fifth
to tenth years after origination of the funds), the Committee views the retention program as a long-term retention
program for executives. The 2002 retention program is the fifth such annual retention program for the Company,
where the underlying benefits are tied to performance of venture capital funds and portfolio companies. Together
with other compensation benefits that vest over a stated period of time (such as Company stock options), the
Committee believes the retention programs serve to retain key executives, while at the same time serve to provide
some diversification to executives' investment portfolios.

Late in the first quarter of 2003, the Company will determine if it will establish a 2003 retention program for
certain executive officers. If such a 2003 retention program is established, executive officers Friedman, Kellogg
and Verissimo will be eligible to participate.

�
Chief Executive Officer of the Company.  In the first quarter of 2002, the Company allocated to Mr. Wilcox a
$72,000 interest in the Company's 2002 retention program, and a 6.6% interest in

14
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the 2002A retention program described above. If a 2003 retention program is established, Mr. Wilcox will be
eligible to participate.

�
Employee Stock Ownership Plan

�
The Company also made payments to employees under its employee retirement plans, including to executive
officers. See discussion in "Retirement Plans" below regarding payments to executives under the Company's
qualified defined contribution plans.

Tax Consequences

        To the extent determinable and as one of the factors in its consideration of compensation matters, the Committee considers the anticipated
tax treatment to the Company and to the executives of various payments and benefits. The Committee will consider various alternatives to
preserving the deductibility of compensation payments (in particular, pursuant to Section 162(m) of the Internal Revenue Code) to the extent
reasonably practicable and to the extent consistent with its other compensation objectives. The Committee adopted limitations on the number of
shares that may be subject to awards granted under the 1997 Equity Incentive Plan during any one calendar year to an individual so that
compensation derived from stock options granted under such plans would qualify as "performance-based" compensation within the meaning of
Section 162(m) and would therefore be deductible by the Company without regard to the $1 million limitation.

COMPENSATION COMMITTEE (July 2002�Present)

Stephen E. Jackson, Chair
G. Felda Hardymon

Alex W. Hart

COMPENSATION AND BENEFITS SUBCOMMITTEE OF THE EXECUTIVE COMMITTEE
(Through June 2002)1

James F. Burns, Jr., Chair
James R. Porter

Compensation Committee Interlocks and Insider Participation

        From January 2002 through June 2002, the Compensation and Benefits Subcommittee performed all compensation functions of the Board
of Directors, including administration of the Company's stock-based employee benefit plans. Since July 2002, the Compensation Committee has
performed all such compensation functions of the Board of Directors. (See discussion below under "Board Committees and Meeting
Attendance" for additional information on the Compensation Committee.) The Compensation Committee is currently chaired by Mr. Stephen
Jackson, with Directors Hart and Hardymon serving as members. None of the aforementioned persons has ever been an officer or employee of
the Company. Mr. Wilcox does not participate in any Committee discussions related to his performance or compensation.

1

Daniel J. Kelleher, a former Company director, served on this Subcommittee until April 2002.

15

RETURN TO STOCKHOLDERS PERFORMANCE GRAPH

        The following graph compares, for the period from December 31, 1997 through December 31, 2002, the cumulative total stockholder return
on the Common Stock of the Company with (i) the cumulative total return of the Standard and Poor's 500 ("S&P 500") market index, (ii) the
cumulative total return of the Nasdaq Stock Market-U.S. index, and (iii) the cumulative total return of the Nasdaq Banks index. The graph
assumes an initial investment of $100 and reinvestment of dividends. The graph is not necessarily indicative of future stock price performance.
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Comparison of Five Year Cumulative Total Return* Among Silicon Valley Bancshares, the S&P 500 Index, the Nasdaq Stock Market
(U.S.) Index and the Nasdaq Bank Index

*
$100 INVESTED ON 12/31/97 IN STOCK OR INDEX-INCLUDING REINVESTMENT OF DIVIDENDS. FISCAL YEAR
ENDING DECEMBER 31.

December 31,

1997 1998 1999 2000 2001 2002

Silicon Valley Bancshares 100.00 60.56 176.00 245.78 190.08 129.78
S&P 500 100.00 128.58 155.64 141.46 124.65 97.10
Nasdaq Stock Market�U.S. 100.00 140.99 261.48 157.42 124.89 86.33
Nasdaq Banks 100.00 99.36 95.51 108.95 117.97 120.61

16

TABLE 1�SUMMARY COMPENSATION TABLE

        The following table sets forth certain information for each of the last three (3) fiscal years concerning the compensation of the Chief
Executive Officer and the four other most highly compensated executive officers of the Company ("Named Officers") (based on salary plus
bonus for 2002):

Edgar Filing: SILICON VALLEY BANCSHARES - Form DEF 14A

16



Annual Compensation Long-Term Compensation

Awards Payouts

Name and Principal
Position Year

Salary1

($)
Bonus1

($)

Other
Annual

Compensation2

($)

Restricted
Stock

Awards3

($)

Securities
Underlying

Options4

(#)

LTIP
Payouts

($)

All Other
Compensation5

($)

Kenneth P. Wilcox
President and Chief
Executive Officer of
the Company

2002
2001
2000

$
$
$

370,833
350,000
325,000

$
$
$

40,000
�

325,000

$
$
$

12,273
41,750
44,750

$
$
$

119,992
�

274,380

80,000
60,000
15,000

�
�
�

$
$
$

13,300
33,840

770,087

Lauren A.
Friedman6

Chief Financial
Officer of the
Company

2002 $ 199,348 $ 68,214 $ �$ 54,628 62,500 �$ 12,416

Harry W. Kellogg,
Jr.
President, Merchant
Banking of the
Company

2002
2001
2000

$
$
$

279,167
275,000
262,503

$
$
$

24,000
�

250,000

$
$
$

�
�
�

$
$
$

71,995
�

137,190

30,000
40,000
12,500

�
�
�

$
$
$

13,300
31,671

732,084

James L. Kochman7

President, Investment
Banking of the
Company

2002
2001

$
$

180,000
45,000

$
$

�
�

$
$

�
�

$
$

�
�

�
�

�
�

$
$

10,707
2,236

Marc J. Verissimo
Chief Strategy and
Risk Officer of the
Company

2002
2001
2000

$
$
$

233,333
225,000
202,500

$
$
$

24,000
�

150,000

$
$
$

30,000
30,000
12,500

$
$
$

71,995
�

67,376

27,500
37,500
20,000

�
�
�

$
$
$

13,300
21,071

403,441

1

Includes amounts deferred at the election of the executive officer. Ms. Friedman's bonus amount includes a $50,000 signing bonus
paid to her when she joined the Company in January 2002.

2

Amounts in this column represent (a) relocation costs incurred by the executive officer and reimbursed by the Bank, as well as (b)
premiums for supplemental long-term disability coverage provided by the Bank. Amounts for the years shown are not reflected if the
total value of perquisites paid to the executive officer during a fiscal year did not exceed, in the aggregate, the lesser of $50,000 or
10% of the individual's salary plus bonus in the subject year. Amounts reflected for Mr. Wilcox in 2000, 2001, and 2002 represent
$44,750, $41,750 and $12,273 respectively, for uncharged interest by the Company in connection with two interest-free relocation
loans made by the Company to Mr. Wilcox (see discussion below under "Certain Relations and Related Transactions"). Amounts
reflected for Mr. Verissimo in 2000, 2001, and 2002 represent $12,500, $30,000, and $30,000 respectively, for uncharged interest by
the Company in connection with an interest-free loan by the Company (see discussion below under "Certain Relations and Related
Transactions"). The uncharged interest for Mr. Wilcox and Mr. Verissimo's loans was calculated by assuming an interest rate of
6.00%.

3

As of December 31, 2002, the following officers held unvested restricted shares of the Company's Common Stock: Mr. Wilcox held
9,000 unvested restricted shares (5,000 shares granted on April 20, 2000, of which 1,000 shares or 20% vested on April 20, 2002. The
4,000 share balance will vest in increments of 30% and 50% on April 20, 2003 and 2004, respectively; and 5,000 shares granted on
October 18, 2000, which will cliff vest on October 18, 2003). Mr. Kellogg held 4,500 unvested restricted shares (2,500 shares granted
on April 20, 2000, of which 500 shares or 20% vested on April 20, 2002. The 2,000 share balance will vest in increments of 30% and
50% on April 20, 2003 and 2004, respectively; and 2,500 shares granted on October 18, 2000, which will cliff vest on October 18,
2003). Mr. Verissimo held 2,000 unvested restricted
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shares (2,000 shares granted on October 19, 2000, which will cliff vest on October 19, 2003). The market value of the unvested
restricted shares of Messrs. Wilcox, Kellogg, and Verissimo are $164,250, $82,125, and $36,500, respectively, based on the $18.25
per share closing price of the Company's Common Stock on the National Association of Securities Dealers Automated
Quotation/National Market on December 31, 2002, the last trading day of 2002.

On February 25, 2003, Ms. Friedman and Messrs. Wilcox, Kellogg and Verissimo were granted restricted shares as part of their 2002
discretionary bonus (see "Report of the Compensation Committee of the Board on Executive Compensation�2002 Discretionary Bonus"
above.) Ms. Friedman and Messrs. Wilcox, Kellogg and Verissimo received 3,221, 7,075, 4,245 and 4,245 shares, respectively. All
shares granted are unvested and will cliff vest on February 25, 2005. The market values of these grants are $54,628, $119,992, $71,995
and $71,995, respectively, based on $16.96 closing price of the Company's Common Stock on the National Association of Securities
Dealers Automated Quotation/National Market on February 25, 2003.

Holders of restricted stock have rights equivalent to those of other stockholders, including voting rights and rights to dividends. All
unvested restricted shares are subject to earlier termination on a "Covered Termination" following a "Change in Control" (as defined).
See "Termination Agreements" below.

4

The numbers in this column reflect shares of Common Stock underlying options. The numbers have been adjusted to reflect shares
following two-for-one stock splits (effected in May 1998 and May 2000). No Stock Appreciation Rights ("SARs") were awarded
during the years 2000 through 2002.

5

The significant component of the amounts in this column is distributions (from grants made in prior years) received under the
Company's retention plans. The only other component of the amounts in this column are employer contributions to the Bank's
combined 401(k) and Employee Stock Ownership Plan, and Money Purchase Pension Plan (see discussion under "Retirement Plans").
Under the 1998 and 1999 retention plans, the Company granted to executives interests in the venture capital investment program
(under which the Company invests in venture capital funds for its own account). Interests are not in the venture capital funds
themselves, but rather, in future distributions from such funds. The 2000 retention plan includes not only interests in the Company's
venture capital investments, but also in the Company's direct equity investments and warrant income realized on warrants taken in
1999. The 2001 retention plan includes not only interests in the Company's venture capital investments, but also in the Company's
investment in the SVB Strategic Investors Fund ("SIF") and warrant income realized on warrants taken in 2000. Similarly, the 2002
retention plan includes interests in the Company's venture capital investments, warrant income realized on warrants taken in 2001 as
well as the Company's direct equity investments, Company's investment in Silicon Valley BancVentures and a percentage of fees paid
by Alliant Partners, the Company's Investment Bank, to the Bank in 2002. To recognize and incent key management members whom
the Company believes have been under-compensated in 2001 and 2002 given the economic conditions and present compensation plan,
the Company approved the creation of a separate retention plan known as the 2002A retention plan. This plan consists solely of
warrant income realized on warrants received by the Company in 2001 and 2002. The distributions during a given year are from grants
made in one or more prior years and, specifically, are not from grants made in the current given year. There was no distribution from
the 2002 retention plan during 2002.

18

        The following charts break down the amounts in this column, and also shows the allocations made under the retention plans
during each of the following years:

2002

Officer

Distributions Received
Under

1998, 1999, 2000, 2002 and
2002A Retention Plans

Contribution to
Retirement Plans

Wilcox $ 879.61 $ 12,420
Friedman $ 879.61 $ 11,536
Kellogg $ 879.61 $ 12,420
Kochman � $ 10,707
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2002

Verissimo $ 879.61 $ 12,420

2001

Officer

Distributions Received
Under 1998, 1999,

2000 and 2001
Retention Plans

January 2002 Allocation
of Interest in

2002 Retention Plan
Contribution to

Retirement Plans

Wilcox $ 24,340 $ 72,000 $ 9,500
Friedman � $ 48,000 �
Kellogg $ 22,171 $ 60,000 $ 9,500
Kochman � � $ 2,236
Verissimo $ 11,571 $ 60,000 $ 9,500

2000

Officer

Distributions Received
Under 1998, 1999 and
2000 Retention Plans

January 2001 Allocation
of Interest in

2001 Retention Plan
Contribution to

Retirement Plans

Wilcox $ 743,587 $ 225,000 $ 26,500
Friedman � � �
Kellogg $ 705,584 $ 150,000 $ 26,500
Kochman � � �
Verissimo $ 376,941 $ 80,000 $ 26,500

        For example, the $743,587 amount for Mr. Wilcox in the 2000 Chart under the heading "Distributions Received under 1998, 1999
and 2000 Retention Plans" includes distributions received under the Company's 1998 Retention Plan, 1999 Retention Plan and 2000
Retention Plan. Also, in the same chart (for 2000), under the heading "January 2001 Allocation of Interest in 2001 Retention Plan," the
$225,000 amount refers to Mr. Wilcox's interest in the 2001 Retention Plan, which includes a 4.5% interest in the $5,000,000 pool of
venture capital investments earmarked for the Company's officers. Finally, in this chart, under the heading "Contributions to
Retirement Plans", the $26,500 amount for Mr. Wilcox reflects employer contributions (on Mr. Wilcox's behalf) to the Retirement
Plans. Amounts reflected in the first and third columns in this 2000 chart are included in the amount shown in "All Other
Compensation" in the Summary Compensation Table.

6

Ms. Friedman joined the Company in January 2002.

7

Mr. Kochman joined the Company in September 2001. Mr. Kochman's 2001 salary reflects the amount that was actually paid to him
after the closing of the acquisition of Alliant Partners on September 30, 2001. As an employee of an acquired subsidiary of the
Company, Mr. Kochman is currently not eligible to participate in the Company's incentive compensation plan, 1997 Equity Incentive
Plan (including stock options and restricted stock thereunder) and the Company's retention plans.

19

TABLE 2�OPTION GRANTS IN LAST FISCAL YEAR

        The following table sets forth information concerning the grant of options to purchase the Company's Common Stock to the Named
Officers during 2002:

Individual Grants in 2002
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Potential Realizable
Value at Assumed

Annual Rates of Stock
Price Appreciation for

Option Term3

Number of
Securities

Underlying
Options

Granted (#)1

Percent of
Total Options

Granted to
Employees in
Fiscal Year2Name

Exercise
Price

($/Share)
Expiration

Date 5% ($) 10% ($)

Kenneth P. Wilcox 50,000
30,000

2.3281
1.3968

%
%

$
$

30.840
17.070

5/30/12
11/08/12

$
$

969,756
322,057

$
$

2,457,551
816,156

Lauren A. Friedman 40,000
12,500
10,000

1.8624
0.5820
0.4656

%
%
%

$
$
$

24.570
31.290
17.070

1/16/12
4/17/12

11/08/12

$
$
$

618,078
245,976
107,352

$
$
$

1,566,330
623,353
272,052

Harry W. Kellogg, Jr. 15,000
15,000

0.6985
0.6984

%
%

$
$

31.290
17.070

4/17/12
11/08/12

$
$

295,172
161,028

$
$

748,023
408,078

James L. Kochman � � � � � �
Marc J. Verissimo 12,500

15,000
0.5820
0.6984

%
%

$
$

31.290
17.070

4/17/12
11/08/12

$
$

245,976
161,028

$
$

623,353
408,078

1

Consists entirely of options granted pursuant to the Company's 1997 Equity Incentive Plan (the "Plan"). The Plan provides for
administration of the Plan by the Board of Directors of the Company, or by a committee thereof to which the Board of Directors has
delegated authority to administer the Plan (the "Administrator"). The Administrator designates the persons to be granted options, the
type of option, the number of underlying shares, the exercise price, the date of grant and the date options become exercisable. These
options were granted at 100% of the fair market value of the Company's Common Stock on the date of grant. The option grants vest
ratably over four years and expire ten years from the date of grant. Upon a "Change in Control" of the Company or the Bank, the
options will become fully exercisable. See "Termination Agreements" below. In October 1997, the Board of Directors voted to permit
assignability of non-qualified stock options granted under the Plan to immediate family members, family trusts, and similar entities.
Any options so assigned will continue to be reported in this table and in the option exercises table (see "Table 3" below) as if still held
by the Named Officer.

2

Based on options to purchase an aggregate of 2,147,709 shares of the Company's Common Stock granted to certain employees during
2002 under the 1997 Equity Incentive Plan.

3

Represents the potential net realizable dollar value of the option grants, i.e., the market price of the underlying shares (adjusted for the
assumed annual stock appreciation rates of 5% and 10%, respectively, with the assumed rates compounded annually over the ten-year
term of the options), minus the aggregate exercise price of the options. The stock price appreciation rates are mandated by rules of the
Securities and Exchange Commission ("SEC") rules and do not represent the Company's estimate of future stock prices.
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TABLE 3�AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND
FISCAL YEAR-END OPTION VALUES1

        The following table sets forth information concerning the exercise of options during 2002 and the options held at 2002 fiscal year-end by
Named Officers:

Number of Securities
Underlying Unexercised

Options at Fiscal Year-End
(#)

Value of Unexercised
In-the-Money Options at

Fiscal Year-End3

($)

Shares
Acquired

on
Exercise

(#)Name

Value
Realized2

($) Exercisable Unexercisable Exercisable Unexercisable

Kenneth P. Wilcox �$ � 125,000 140,000 $ 1,009,520 $ 105,240

Edgar Filing: SILICON VALLEY BANCSHARES - Form DEF 14A

20



Number of Securities
Underlying Unexercised

Options at Fiscal Year-End
(#)

Value of Unexercised
In-the-Money Options at

Fiscal Year-End3

($)

Lauren A. Friedman �$ � � 62,500 $ �$ 11,800
Harry W. Kellogg, Jr. �$ � 98,750 73,750 $ 809,520 $ 87,540
James L. Kochman �$ � � �$ �$ �
Marc J. Verissimo 36,800 $ 734,420 42,575 70,625 $ 227,814 $ 64,260

1

Consists entirely of stock options. No stock appreciation rights ("SARs") have been awarded to date. In October 1997, the Board of
Directors voted to permit assignability of vested non-qualified stock options granted under the 1997 Equity Incentive Plan to
immediate family members, family trusts and similar entities. Any options so assigned will continue to be reported in this table as if
still held by the Named Officer, and exercises by or on behalf of such assignees are also reflected as exercises by the Named Officer.

2

Represents the market price of the underlying securities on the date of the option exercise, minus the exercise price.

3

Represents the market value of the underlying securities at 2002 fiscal year-end, based on the $18.25 per share closing market price of
the Company's Common Stock on the National Association of Securities Dealers Automated Quotation/ National Market on
December 31, 2002, the last trading day of 2002, less the exercise price.

Retirement Plans

        In 2002, the Bank had two defined contribution plans: (1) the Silicon Valley Bank 401(k) and Employee Stock Ownership Plan (the
"401(k)" and "ESOP") (a qualified profit sharing plan under the Internal Revenue Code [the "IRC"]); and (2) the Silicon Valley Bank Money
Purchase Pension Plan (the "MPP") (a qualified money purchase pension plan under the IRC). The Company matched 100% of
employee-deferred salary contributions to the 401(k), up to a maximum contribution of $1,000 per year per employee. The Company makes
contributions to the ESOP and MPP using a compensation-based formula (subject to certain limitations on compensation under the IRC). ESOP
contributions are invested primarily in the Company's Common Stock and may not exceed 10% of eligible employees' base compensation. In
2002, ESOP contributions were discretionary based on Return on Equity ("ROE") and Net Income targets set by the Company. The ESOP
contribution was 0.71% of eligible compensation as a result of the Company's reaching certain of these ROE and Net Income targets. MPP
contributions were guaranteed at 5% of eligible compensation and were invested at the participant's direction.
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TERMINATION ARRANGEMENTS

        The Bank adopted a Change in Control Severance Benefits Policy ("Change in Control Policy") on August 12, 2000 for certain employees,
including Named Officers Friedman, Kellogg, Verissimo, and Wilcox. The Change in Control Policy superseded termination agreements then in
effect (with those agreements having expired on August 11, 2000). The Change in Control Policy provides for severance pay and continuation of
certain benefits if the executive's employment is terminated following a "Change in Control" (defined below). The Change in Control Policy was
approved by disinterested members of the Boards of Directors of the Company and the Bank in July 2000 (but effective August 2000 following
expiration of the then-operative termination agreements).

        Termination Following a Change in Control.    In order for an executive to receive benefits under the Change in Control Policy following a
Change in Control, the executive must be terminated involuntarily without cause or constructively terminated within 24 months following the
Change in Control (a "Covered Termination"). Also, benefits will be given to executives only following a Change in Control that involves
payments to stockholders in excess of two times the then book value of the Company.

        Under the Change in Control Policy, a "Change in Control" will be deemed to have occurred in any of the following circumstances:

(1)
a merger or consolidation of the Company or Bank with any other corporation, other than a merger or consolidation that would result
in beneficial owners of the total voting power in the election of directors represented by the voting securities ("Voting Securities") of
the Company or Bank (as the case may be) outstanding immediately prior thereto continuing to beneficially own securities
representing (either by remaining outstanding or by being converted into voting securities of the surviving entity) at least fifty percent
(50%) of the total Voting Securities of the Company or Bank, or of such surviving entity, outstanding immediately after such merger
or consolidation;
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(2)
the filing of a plan of liquidation or dissolution of the Bank or the closing of the sale, lease, exchange or other transfer or disposition
by the Company or Bank of all or substantially all of the Bank's assets;

(3)
any person (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the "Exchange
Act")), other than (a) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or Bank, (b) a
corporation owned directly or indirectly by the shareholders of the Company in substantially the same proportions as their beneficial
ownership of stock in the Company, or (c) the Company (with respect to Company's ownership of the stock of the Bank), is or
becomes the beneficial owner (within the meaning of Rule 13d-3 under the Exchange Act), directly or indirectly, of the securities of
the Company or Bank representing 50% or more of the Voting Securities; or

(4)
any person (as such term is used in Sections 13(d) or 14(d) of the Exchange Act), other than (a) a trustee or other fiduciary holding
securities under an employee benefit plan of the Company or Bank, (b) a corporation owned directly or indirectly by the shareholders
of the Company in substantially the same proportions as their ownership of stock in Bank, or (c) the Company (with respect to the
Company's ownership of the stock of the Bank) is or becomes the beneficial owner (within the meaning or Rule 13d-3 under the
Exchange Act), directly or indirectly, of the securities of the Company or Bank representing 25% or more of the Voting Securities of
such corporation, and within twelve (12) months of the occurrence of such event, a change in the composition of the Board of
Directors of Company occurs as a result of which sixty percent (60%) or fewer of the directors are incumbent directors.

        A constructive termination is deemed to have occurred if the executive resigns in writing following a reduction in the executive's then
annual base salary, upon a 15% reduction in the executive's annual compensation (base salary plus bonus), upon a material reduction in the
executive's responsibilities, or upon a relocation by more than 50 miles of the principal place at which the executive works.
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        Under the Change in Control Policy, the amount of severance benefits payable to an executive whose employment is terminated during the
24 months following a Change in Control is dependent upon the "transaction price multiple" of the then book value of the Company or the Bank.
As the transaction price multiple of book value increases above 2.0, the severance benefit (the "Severance Benefit") (represented as a multiple of
the executive's annual base salary) increases.

        The percentage payout of the Severance Benefit is on a sliding scale tied to termination date. If the termination date is within 12 months
following the Change in Control, then 100% of the Severance Benefit will be paid. However, between 12 months and 24 months following a
Change in Control, a declining percentage will be paid, with 75% of the Severance Benefit being payable for terminations 15 months following a
Change in Control and 0% being payable for terminations 24 months following a Change in Control. Finally, all outstanding options
(representing interests in the Company's Common Stock) will become immediately and fully vested (and may be exercised) upon a Change in
Control, and all restrictions upon any restricted Company stock will lapse immediately and all such shares will become fully vested, generally
(upon a Covered Termination following a Change in Control).

        In linking the amount of termination payments within 24 months following a Change in Control to the transaction price multiple of book
value, the Boards of Directors of the Company and the Bank underscored their view that management should be rewarded correspondingly for
increased stockholder value. Therefore, the amount of severance payments to executives under the Change in Control Policy increases in direct
proportion to increases in value realized through a Change in Control of the Company or the Bank. Conversely, sale of the Company or the Bank
for less than 2.0 times book value would result in no cash payout to executives under the Change in Control Policy, although they would still be
entitled to acceleration of vesting.

        The severance program approved by the Boards of Directors of the Company and the Bank includes certain non-executive Bank officers as
well. The amount of severance benefits payable to officers below the executive level is likewise dependent upon the "transaction price multiple"
described above. However, non-executive bank officers receive severance payments for any sale of the Company or Bank for one times book
value and above. Under the program for non-executive officers, as the grade level of the officer in the Bank increases, the multiple of the
officer's base salary used in determining the severance benefit increases.

        Limitation on Severance Payments.    To the extent that the severance payments otherwise called for by the Change in Control Policy would
trigger "golden parachute" tax treatment pursuant to Section 280(g) and/or Section 4999 of the Internal Revenue Code, the payments will be
reduced (including by executive officers electing to make payments to third-party charitable organizations) to the largest amount that the
employee determines would result in maximizing the employee's net proceeds (after taking into account the payment of any applicable taxes,
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including excise taxes).

Dean Consulting Agreement

        Mr. Dean resigned as Chief Executive Officer of the Company effective April 30, 2001. The Company, the Bank and Mr. Dean entered into
a consulting agreement, effective May 1, 2001, pursuant to which Mr. Dean will serve as a consultant to the Company and the Bank from May 1,
2001 to April 30, 2004 ("Consulting Period"). Under the consulting agreement, Mr. Dean will receive $250,000 annually for his services as a
consultant. All stock options held by Mr. Dean will continue to be outstanding and vest in accordance with their respective terms until expiration
of the consulting term. Also, Mr. Dean will be entitled to continued participation in the Bank's Retention Programs (described above under
"Report of the Compensation Committee of the Board on Executive Compensation"), provided, among other things, he does not compete with
the Company or Bank for three years following the termination of his employment with the Company and the Bank. In addition, following the
2001-2002 director term, and for so long as Mr. Dean remains a member of the Company and Bank Boards of Directors, he will be eligible
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to receive any Retention Program compensation paid to the Bank and Company's outside directors (described above under "Director
Compensation"). Mr. Dean will also be eligible to receive Board chair and Board Committee chair fees, if applicable, following the 2001-2002
director term. Except as noted above, during the Consulting Period, Mr. Dean will not receive any additional compensation for sitting on the
Boards of Directors of the Company and the Bank that otherwise is payable to outside directors. In developing Mr. Dean's consulting contract,
the Company and the Bank engaged an independent compensation consultant (Sibson and Company) to opine on the reasonableness of
Mr. Dean's consulting contract compared to contracts of similarly situated resigning executives.

Lutes Employment Agreement

        Mr. Lutes resigned as Chief Financial Officer of the Company and the Bank, effective June 30, 2001. The Company, the Bank and
Mr. Lutes entered into an agreement, effective July 1, 2001, pursuant to which Mr. Lutes served as a part-time employee offering advisory and
other services related to the financial operations of the Company and the Bank from July 1, 2001 to June 30, 2002 ("Advisory Period"). Under
this part-time employment agreement, Mr. Lutes received $87,500 during the Advisory Period. All stock options and stock grants held by
Mr. Lutes continued to vest during this time. Mr. Lutes was eligible for an incentive compensation award in accordance with the terms of the
Bank's Incentive Compensation Plan in February 2002, although no incentive compensation award was paid. Mr. Lutes is also eligible to
continued participation in the Bank's Retention Programs (described above under "Report of the Compensation Committee of the Board on
Executive Compensation"), provided, among other things, he does not compete with the Company or Bank for three years following the
termination of his employment with the Company and Bank. Under this part-time employment agreement, Mr. Lutes continued to participate in
the Retirement Benefits, which consist of the Bank's Money Purchase Plan, the 401(k) and Employee Stock Option Ownership Plan, and
Employee Stock Purchase Program, as well as the Bank's medical, vision and dental benefits during the Advisory Period.
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BOARD COMMITTEES AND MEETING ATTENDANCE

        Prior to July 2002, the Company and the Bank each had two committees, the Audit and Finance Committee and the Executive Committee,
and the Bank also had a Director's Loan Committee. In July 2002, the Board of Directors of the Company and the Bank approved the revision of
the Company's and the Bank's committee structure. As such, each of the Company and the Bank have an Audit Committee, a Finance
Committee, a Governance Committee and a Compensation Committee. All members of these committees are non-employee directors.
Additionally, the Company has an Acquisitions Committee that convenes on an ad hoc basis. The Bank Board of Directors continues to have a
Loan Committee. Members as of the Record Date were as follows:

Audit Governance Loan

James F. Burns, Jr., Chair
Gary K. Barr
Michaela K. Rodeno

Alex W. Hart, Chair
G. Felda Hardymon
James R. Porter

James R. Porter, Chair
Alex W. Hart
Stephen E. Jackson
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Finance Compensation Acquisitions1

John C. Dean, Chair
James F. Burns, Jr.
Michaela K. Rodeno

Stephen E. Jackson, Chair
G. Felda Hardymon
Alex W. Hart

Gary K. Barr
James F. Burns, Jr.
G. Felda Hardymon

1

The Chair for the Committee is determined on an ad hoc basis.

AUDIT COMMITTEE (Joint Company/Bank Committee) 6 meetings in fiscal year 2002

�
Composed of "independent" members as determined in accordance with applicable law, including the Sarbanes-Oxley Act of
2002, the rules and regulations of the Securities and Exchange Commission, and the rules of the Nasdaq Stock Market, the
listing standard applicable to the Company, except as otherwise permitted by the rules of the Nasdaq Stock Market;

�
Selects, hires and terminates the Company's independent auditors;

�
Monitors the Company's independent auditors' qualifications and independence;

�
Monitors the performance of the internal audit function;

�
Monitors the Company's and its affiliates' compliance with legal and regulatory requirements;

�
Oversees integrity of financial statements of the Company and its affiliates;

�
Oversees the Company's and the Bank's internal auditing functions and controls; and

�
Oversees the Company's and its affiliates' risk management function.

FINANCE COMMITTEE (Joint Company/Bank Committee) 2 meetings in fiscal year 2002

�
Composed of members who are financially literate in accordance with the applicable rules of the NASDAQ Stock Market.

�
Oversees the Company's and Bank's financial reports and statements;

�
Oversees the Company's and Bank's financial policies; and

�
Oversees financial initiatives, such as hedging activities.

GOVERNANCE COMMITTEE (Joint Company/Bank Committee) 2 meetings in fiscal year 2002

�
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Composed of "independent" members as determined in accordance with applicable law, including the Sarbanes-Oxley Act of
2002, the rules and regulations of the Securities and Exchange
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Commission, and the rules of the Nasdaq Stock Market, the listing standard applicable to the Company, except as otherwise
permitted by the rules of the Nasdaq Stock Market;

�
Oversees the development and periodic review of Corporate Governance Guidelines for the Company;

�
Leads the Company's Board and the Bank's Board in their annual reviews of their respective Board performance;

�
Assists the Company's Board and the Bank's Board in identifying individuals qualified to become Board members;

�
Recommends to the Company's Board director nominees for its annual stockholder meetings; and

�
Recommends to the Company's Board and the Bank's Board director nominees for each respective Board's Committees and
Committee Chairs.

COMPENSATION COMMITTEE (Joint Company/Bank Committee) 3 meetings in fiscal year 2002

�
Composed of "independent" members as determined in accordance with applicable law, including the Sarbanes-Oxley Act of
2002, the rules and regulations of the Securities and Exchange Commission, and the rules of the Nasdaq Stock Market, the
listing standard applicable to the Company, except as otherwise permitted by the rules of the Nasdaq Stock Market;

�
Approves and evaluates compensation of directors and the Chief Executive Officer; and

�
Oversees employee compensation and benefits plans, including ensuring that such plans are effective in aligning the interests
of the employees with those of the Company's stockholders.

LOAN COMMITTEE (Bank Committee) 7 meetings in fiscal year 2002

�
Oversees the Bank's credit management and credit review practices; and

�
Approves the Bank's allowance for loan and lease losses.

ACQUISITIONS COMMITTEE (Joint Company/Bank Committee) 4 meetings in fiscal year 2002

�
Evaluate acquisition targets proposed by management; and

�
Review acquisition offers for the Company, the Bank and their affiliates.
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        Actions taken by the above-described Board Committees are reported to the Company or Bank Board of Directors, as appropriate,
following the Committee meetings.

        During fiscal year 2002 (ended December 31, 2002), the Company's Board of Directors met 7 times: 6 regular meetings and 1 special
meeting. During fiscal year 2002 (ended December 31, 2002), the Bank's Board of Directors met 7 times: 6 regular meetings and 1 special
meeting. All Company directors attended at least 75% of the aggregate of all Company Board meetings and meetings held by Committees of the
Company's Board of which they were members.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD

The Report of the Audit Committee shall not be deemed incorporated by reference by any general statement incorporating by reference this
Proxy Statement into any filing under the Securities Act of 1933 or under the Securities Exchange Act of 1934 (the "Exchange Act"), except to
the extent that the Company specifically incorporates the information contained in the report by reference, and shall not otherwise be deemed
filed under such acts.

        The Company's Audit Committee has prepared the following report for inclusion in this Proxy Statement. The Audit Committee is
governed by a charter, which specifies, among other things, the scope of its responsibilities and how those responsibilities are performed. The
Audit Committee members are "independent" as defined by the Nasdaq Stock Market, the listing standard applicable to the Company. (From
January 2002 through June 2002, these duties were performed by the Audit and Finance Committee of the Board�see discussion above under
"Board Committees and Meeting Attendance.")

        The Audit Committee reviews the Company's financial reporting process on behalf of the Board of Directors. Management has the primary
responsibility for the financial statements and the reporting process. The Company's independent auditors, KPMG LLP, are responsible for
expressing an opinion on the conformity of the Company's audited financial statements with accounting principles generally accepted in the
United States.

        In this context, the Audit Committee has reviewed and discussed with management and the independent auditors the audited financial
statements. The Audit Committee discussed with the independent auditors the matters required to be discussed by the Statement on Auditing
Standards No. 61, as amended ("Communication with Audit Committees"). In addition, the Audit Committee received from the independent
auditors the written disclosures required by Independence Standards Board Statement No.1 ("Independence Discussions with Audit
Committees"), and discussed with the independent auditors the auditors' independence from the Company and its management.

        In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Company's Board of Directors that
the audited financials be included in the Company's Annual Report on SEC Form 10-K for the fiscal year ended December 31, 2002, for filing
with the SEC.

        This report is included herein at the direction of the members of the Audit Committee.

AUDIT COMMITTEE (July 2002�Present)

James F. Burns, Jr. (Chair)
Gary K. Barr

Michaela K. Rodeno

AUDIT AND FINANCE COMMITTEE (Through June 2002)1

James F. Burns, Jr. (Chair)
Gary K. Barr

G. Felda Hardymon
Michaela K. Rodeno

1

Daniel J. Kelleher, a former Company director, served on this Committee until April 2002.
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AUDIT AND NON-AUDIT FEES

        The following table presents fees billed for professional audit services rendered by KPMG LLP for the audit of the Company's annual
financial statements for 2002, and fees billed for other services rendered by KPMG LLP for fiscal 2002:

Audit fees, excluding audit-related fees1 $ 1,158,181
Financial information systems design and implementation fees $ 0
All other fees:

Audit-related fees2 $ 152,240
Fees for other non-audit services3 $ 816,833

Total all other fees $ 969,073

1

Audit fees include fees paid to KPMG LLP for the audit of the Company's financial statements for fiscal 2002 and fees paid for
quarterly reviews by the auditors of financial statements included in the Company's Quarterly Reports on Form 10-Q.

2

Audit-related fees consisted principally of fees for subsidiary audits, as well as audits of Company's benefit plans.

3

All other non-audit fees relate to tax services.

        All non-audit services were reviewed with the Audit Committee, which concluded that the provision of such services by KPMG LLP did
not compromise that firm's independence in the conduct of its auditing function.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

        The Company believes that, during fiscal year 2002, its officers (as defined in the rules under Section 16 of the Exchange Act) and directors
have complied with all Section 16(a) filing requirements in a timely manner, except that there were late filings for Mr. Hardymon and
Mr. Kellogg due to administrative error. The Company is not aware of any 10% stockholders.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

        The Board of Directors of the Bank adopted a policy in November 2001 to permit loans to be made to directors or to a company owned or
controlled by a director ("Director Loans"). The policy authorizes the Executive Committee of the Board (as of July 1, 2002, the Governance
Committee of the Board) (the "Committee"), along with the Chief Credit Officer, to approve Director Loans. Under the policy, an outside credit
review firm will be responsible for grading a Director Loan throughout its term. If the credit review firm classifies a Director Loan as "Special
Mention" (as defined in the Bank's existing loan policy), such director is required to discuss the director's plans to bring the loan back to "pass"
status with the Committee within thirty days of the downgrade of the loan. The policy further provides that if a Director Loan is classified as
"Substandard" (as defined in the Bank's existing loan policy) by the outside credit review firm, such director will have thirty days (with the
Committee having the authority to give the director up to sixty days) to upgrade the loan to "pass" status or resign from the Board. The Company
believes that all extensions of credit included in such transactions will be made in compliance with applicable laws and on substantially the same
terms, including interest rates, collateral and repayment terms, as those prevailing at the time for comparable transactions with other persons of
similar creditworthiness and, in the opinion of the Board of Directors of the Bank, will not involve more than a normal risk of collectibility or
default or present any other unfavorable features. Director Loans would qualify for an exemption from Section 402 of the Sarbanes-Oxley Act as
they would be made out of the Bank and would be subject to the insider lending restrictions of section 22(h) of the Federal Reserve Act.

        In December 1997 and in conjunction with Mr. Wilcox's promotion to Chief Banking Officer (and corresponding relocation from
Massachusetts to California), the Company agreed to make two interest-free relocation loans to Mr. Wilcox. The first loan in the amount of
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$250,000 (funded in
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December 1997) was payable in five annual installments, with the final $50,000 installment due on December 1, 2002. The second loan in the
amount of $600,000 (funded in January 1998) was due in full on December 1, 2002. Both loans were secured by a lien on Mr. Wilcox's principal
residence in California. The largest principal amount outstanding on the loans during 2002 was $650,000 and there was no principal amount on
either loan outstanding on December 31, 2001. Mr. Wilcox paid the first loan in full on November 30, 2002 and the second loan was paid off by
a subsequent loan from the Company to Mr. Wilcox, described below.

        Also, in conjunction with Mr. Wilcox's promotion and pursuant to a separate agreement (separate from the above-described loan
documents), the Bank agreed to pay Mr. Wilcox a guaranteed $50,000 annual bonus for five years (subject to his continued employment by the
Bank), with the first such bonus paid in December 1998 and the final bonus paid in December 2002.

        In April 2002, the Company agreed to make a $1,400,000 loan (funded in April 2002) to Mr. Wilcox. The purpose of the loan was to
refinance Mr. Wilcox's existing mortgage and to consolidate debt, partially by paying off Mr. Wilcox's $600,000 loan from the Company,
described above. The loan is secured by a first deed of trust on Mr. Wilcox's principal residence in California. The loan matures on April 9,
2007, with interest (which accrues at 4.77%) and principal payable monthly. The largest principal amount outstanding during 2002 was
$1,400,000, and the principal amount outstanding on December 31, 2002 was $1,384,110.

        In August 2001, the Company made an interest-free loan in the amount of $500,000 to Mr. Verissimo to assist in the purchase of his
primary residence. The loan (funded in August 2001) is payable in full on March 1, 2006. The loan is unsecured. The largest principal amount
outstanding during 2002 (and the principal amount outstanding on December 31, 2002) was $500,000.

        Also, in conjunction with Mr. Verissimo's loan and pursuant to a separate agreement (separate from the above-described loan documents),
the Bank has agreed to pay Mr. Verissimo a guaranteed $15,750 annual bonus for the next five years (subject to his continued employment by
the Bank) to cover taxes on the imputed interest on the loan, with the first such bonus paid in April 2001 and the final bonus payable in
April 2006.

        In April 2002, the Company agreed to make a $1,500,000 loan (funded in April 2002) to Mr. Verissimo. The purpose of the loan was to
refinance Mr. Verissimo's existing mortgage. The loan is secured by a first deed of trust on Mr. Verissimo's principal residence in California.
The loan matures on April 17, 2007, with interest (which accrues at 4.77%) and principal payable monthly. The largest principal amount
outstanding during 2002 was $1,500,000, and the principal amount outstanding on December 31, 2002 was $1,481,715.

        In December 2000, the Bank made a loan in the amount of $1,000,000 to St. Supery Winery. The loan amount was increased to $3,000,000
on October 19, 2001, further increased to $4,000,000 on February 21, 2002, and further increased to $6,040,000 on December 17, 2002. Director
Rodeno, who was elected to the Board in April 2001, is the Chief Executive Officer of St. Supery Winery. The loan (originally funded in
December 2000) is payable in full on November 10, 2003, with interest payable monthly. The loan is secured by a UCC filing on accounts
receivable and inventory of St. Supery. The largest principal amount outstanding during 2002 was $3,500,000, and the principal amount
outstanding on December 31, 2002 was $3,350,000. The loan has an interest rate at the Bank's prime rate.

        See also "Compensation Committee Interlocks and Insider Participation."

29

Proposal No. 2

APPROVAL OF THE AMENDMENT TO THE SILICON VALLEY BANCSHARES 1997 EQUITY INCENTIVE PLAN

The Board of Directors Recommends a Vote "For" Approval of the Amendment to the
1997 Equity Incentive Plan
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Introduction

        The stockholders are being asked to approve an amendment to the 1997 Equity Incentive Plan (the "Incentive Plan") in order to reserve an
additional 1,250,000 shares of Common Stock for issuance thereunder. The Incentive Plan was adopted by the Board of Directors on
December 19, 1996 and initially approved by the stockholders on April 17, 1997. The Incentive Plan as adopted had 3,600,000 shares1 reserved
for issuance thereunder. On April 20, 2000, the stockholders approved the reservation of an additional 2,200,000 shares of Common Stock for
issuance under the Incentive Plan. On April 19, 2001, the stockholders approved the reservation of an additional 2,000,000 shares of Common
Stock for issuance under the Incentive Plan. On April 18, 2002, the stockholders approved the reservation of an additional 1,500,000 shares of
Common Stock for issuance under the Incentive Plan. A copy of the 1997 Incentive Plan is included in this Proxy Statement as Appendix A.

        As of February 18, 2003, 1,124,144 shares of Common Stock were available for issuance under the Incentive Plan (exclusive of the
increase in shares for which stockholder approval is being sought at the 2003 Annual Meeting of Stockholders). As of December 31, 2002,
options to purchase 6,234,638 shares were outstanding, with a weighted average exercise price of $22.63 and weighted average term of
7.92 years.

1

Adjusted for the Company's two-for-one stock splits in May 1998 and May 2001.

        The Incentive Plan provides for the grant of incentive stock options to employees and nonstatutory stock options, stock appreciation rights,
restricted stock purchase awards and stock bonuses (collectively "Stock Awards") to employees, directors and consultants. Incentive stock
options granted under the Incentive Plan are intended to qualify as "incentive stock options" within the meaning of Section 422 of the Internal
Revenue Code of 1986, as amended (the "Code"). Nonstatutory stock options granted under the Incentive Plan are not intended to qualify as
incentive stock options under the Code. See "Federal Income Tax Information" for a discussion of the tax treatment of the various awards
included in the Incentive Plan.

Vote Required

        At the Annual Meeting, stockholders are requested in this Proposal Two to approve the amendment to the Incentive Plan. The affirmative
vote of a majority of the Votes Cast on this proposal will be required to approve the amendment. For purposes of this vote, broker non-votes will
not be counted for any purpose in determining whether this matter has been approved. The Board of Directors recommends a vote "FOR"
approval of the amendment to the Incentive Plan.

        A summary of the features of the Incentive Plan are outlined below.

SUMMARY OF THE INCENTIVE PLAN

Purpose

        The Incentive Plan provides a means by which selected employees and directors of, and consultants to, the Company, and its affiliates, may
be given an opportunity to purchase Common Stock of the Company or receive cash based on stock appreciation. The Company, by means of
the Incentive Plan, seeks to retain the services of persons who are now employees and directors of, or consultants to, the Company or its
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affiliates, to secure and retain the services of new employees, directors and consultants, and to provide incentives for such persons to exert
maximum efforts for the success of the Company and its affiliates.

Administration

        The Incentive Plan is administered by the Board unless and until the Board delegates administration to a committee composed of not fewer
than two Board members. All of the members of any such committee must be non-employee directors (unless the Board expressly declares that
such requirement shall not apply). If administration is delegated to a committee, such committee will have, in connection with the administration
of the Incentive Plan, the powers possessed by the Board, subject, however, to such resolutions, not inconsistent with the provisions of the
Incentive Plan, as may be adopted from time to time by the Board.
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        The Board may abolish such committee at any time and revest in the Board the administration of the Incentive Plan. The Board has
delegated the administration of the Incentive Plan to the Compensation Committee (the "Administrator"). The Compensation Committee
consists solely of independent directors.

        The Administrator has the power to determine from time to time which of the persons eligible under the Incentive Plan shall be granted
awards, the type of awards to be granted, when and how each award shall be granted, to construe and interpret the Incentive Plan and awards
granted under it, and to establish, amend and revoke rules and regulations for its administration. The Administrator may correct any defect in the
Incentive Plan or in any award agreement to make the Incentive Plan fully effective.

Eligibility

        Incentive stock options and stock appreciation rights appurtenant thereto may be granted only to employees. Nonstatutory stock options,
restricted stock purchase awards, stock appreciation rights, and stock bonuses may be granted to employees, directors or consultants. As of the
Record Date, the Company and Bank had 1,002 employees, 8 non-employee directors, and 0 consultants eligible for awards under the Incentive
Plan.

        No person is eligible for the grant of an incentive stock option if, at the time of grant, such person owns stock constituting more than ten
percent (10%) of the total combined voting power of all classes of stock of the Company unless the exercise price of such option is at least one
hundred ten percent (110%) of the fair market value of such Common Stock subject to the option at the date of grant and the option is not
exercisable after the expiration of five (5) years from the date of grant or, in the case of a restricted stock purchase award, the purchase price is at
least one hundred percent (100%) of the fair market value of Common Stock subject to the award at date of grant. In addition, no person shall be
eligible to be granted options and stock appreciation rights covering more than two hundred fifty thousand (250,000) shares of the Company's
Common Stock in any calendar year.

Restriction on Stock Bonus Awards and Term of Stock Options

        As of February 18, 2003, 1,124,144 shares of the Company's Common Stock were available for issuance under the Incentive Plan. The
stockholders are being asked to approve an additional 1,250,000 shares of Common Stock for issuance under the Incentive Plan under this
proposal. Of this total of 2,374,144 shares, no more than 500,789 shares would be available to grant as stock bonus awards or under restricted
stock purchase agreements under the Incentive Plan. Further, for this total of 2,374,144 shares, the Company agrees that no incentive stock
option or nonstatutory stock option shall be exercisable after the expiration of five (5) years from the date it was granted (even though the
Incentive Plan allows for a ten (10) year term).
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Termination of Stock Options

        In the event an optionee's continuous status as an employee, director or consultant is terminated, the optionee may exercise his or her option
(to the extent that the optionee was entitled to exercise it at the time of termination) but only within the earlier of (i) the date three (3) months
after the termination of the optionee's continuous status as an employee, director or consultant, or (ii) the expiration of the term of the option as
set forth in the option agreement.

        An optionee's option agreement may also provide that if the exercise of the option following the termination of the optionee's continuous
status as an employee, director or consultant would result in liability under Section 16(b) of the Securities Exchange Act of 1934 (the "Exchange
Act"), then the option shall terminate on the earlier of (i) the expiration of the term of the option, or (ii) the expiration of a period three
(3) months after the termination of the optionee's continuous status as an employee, director or consultant during which the exercise of the
option would not be in violation of such registration requirements.

        In the event an optionee's continuous status as an employee, director or consultant terminates as a result of the optionee's death or disability,
the optionee (or such optionee's estate, heirs or beneficiaries) may exercise his or her option, but only within the period ending on the earlier of
(i) twelve (12) months following such termination (or such longer or shorter period as specified in the option agreement) or (ii) the expiration of
the term of the option as set forth in the option agreement.

        In the event a stock bonus or restricted stock recipient's continuous status as an employee, director or consultant terminates, the Company
may repurchase or otherwise reacquire any or all of the shares of stock held by that person that have not vested as of the date of termination
under the terms of the stock bonus or restricted stock purchase agreement between the Company and such person.
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Exercise Price (Restriction on Nonstatutory Stock Options)

        The exercise price of each incentive stock option will not be less than one hundred percent (100%) of the fair market value of the
Company's Common Stock on the date of grant. Under the Incentive Plan, the exercise price of each nonstatutory stock option will not be less
than eighty-five percent (85%) of the fair market value on the date of grant, and such grants will be in lieu of cash compensation. However, the
Company agrees that for the total of 2,374,144 shares indicated above, each nonstatutory stock option will not be less than one hundred percent
(100%) of the fair market value on the date of grant. The purchase price of restricted stock will not be less than eighty-five percent (85%) of the
fair market value of the Company's Common Stock on the date such award is made and will be issued in lieu of cash compensation. Stock
bonuses may be awarded in consideration for past services rendered to the Company or for its benefit. The closing price for the Company's
Common Stock on the Record Date was $17.40 per share, as reported by National Association of Securities Dealers Automated
Quotation/National Market.

Consideration

        The purchase price of stock acquired pursuant to a Stock Award is paid either in cash at the time of exercise or purchase, or (if determined
by the Administrator at the time of grant for an option) by deferred payment or other arrangement or in any other form of legal consideration that
may be acceptable to the Administrator. Additionally, in the case of an option and in the discretion of the Administrator at the time of the grant
of an option, consideration may be paid by delivery to the Company of other Common Stock of the Company. In the case of any deferred
payment arrangement, interest will be payable at least annually and will be charged at the minimum rate of interest necessary to avoid the
treatment as interest of amounts that are not stated to be interest.
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Transferability

        An incentive stock option shall not be transferable except by will or by the laws of descent and distribution, and shall be exercisable during
the lifetime of the person to whom the incentive stock option is granted only by such person. A nonstatutory stock option, stock bonus, or
restricted stock award shall only be transferable upon such terms and conditions as the Administrator shall determine in its sole discretion at the
time of grant. An optionee may designate a beneficiary who may exercise his or her option after death.

Vesting

        The total number of shares of stock subject to an option may, but need not, be allotted in periodic installments. The option agreement may
provide that from time to time during each of such installment periods, the option may become exercisable ("vest") with respect to some or all of
the shares allotted to that period. The option agreement may also provide that an optionee may exercise an option prior to full vesting, provided
that the Company has a repurchase right with respect to any unvested shares.

        Restricted stock purchase awards and stock bonuses granted under the Incentive Plan may be granted subject to a repurchase option in favor
of the Company in accordance with a vesting schedule determined by the Administrator.

Adjustments Upon Changes in Common Stock

        If any change is made in the Common Stock, without receipt of consideration by the Company (through merger, consolidation,
reorganization, recapitalization, stock dividend, dividend in property other than cash, stock split, liquidation dividend, combination of shares,
exchange of shares, change in corporate structure, or otherwise), the class(es) and maximum number of shares subject to the Incentive Plan, the
maximum annual award applicable under the Incentive Plan and the class(es) and number of shares and price per share of stock subject to
outstanding Stock Awards will be appropriately adjusted.

        In the event of a "Change in Control" (defined below), holders of outstanding stock options shall have the right to exercise, and shall be
vested as to, all outstanding stock options, including stock options that would not otherwise be exercisable or vested. If outstanding stock options
become fully vested in the event of a Change in Control, the Administrator shall notify all participants that their outstanding stock options shall
be fully exercisable for a period of three (3) months (or such other period of time not exceeding six (6) months as is determined by the
Administrator at the time of the grant) from the date of such notice, and any unexercised options shall terminate upon the expiration of such
period.

        In the event of a "Covered Termination" (defined above under "Termination Arrangements") following a Change in Control, holders of
outstanding restricted stock shares shall be vested as to all shares, including shares which otherwise were not then vested.
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        For purposes of the Incentive Plan, "Change in Control" has the same meaning as it does under the Change in Control Policy. (See
"Termination Agreements" above.)

Amendment of the Incentive Plan

        The Administrator may amend the Incentive Plan at any time; however, no amendment can be made that would impair the rights of an
optionee who has already received an award, unless the optinee consents or if such amendment is made to comply with applicable law, Nasdaq
National Market rules, or accounting rules. Further, the Administrator cannot amend the Incentive Plan without the approval of the Company's
stockholders if such approval is required under applicable law or if the amendment would: (1) materially increase the benefits to Plan
participants; (2) increase the aggregate number of securities issued under the Plan; (3) significantly modify the eligibility requirements for
participants in the Plan, or (4) result in a repricing of any option.
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Restriction on Repricing of Stock Options Under the Incentive Plan

        As noted above, the Administrator must get stockholder approval for repricings of stock options granted under the Incentive Plan.
Repricings include the cancellation and re-granting of options.

Termination or Suspension of the Incentive Plan

        The Administrator may suspend or terminate the Incentive Plan at any time. Unless sooner terminated, the Incentive Plan shall terminate on
December 18, 2006. No Stock Awards may be granted under the Incentive Plan while the Incentive Plan is suspended or after it is terminated.

Federal Income Tax Information

        Incentive Stock Options.    Incentive stock options under the Incentive Plan are intended to be eligible for the favorable federal income tax
treatment accorded "incentive stock options" under the Code.

        There generally are no federal income tax consequences to the optionee of the Company by reason of the grant or exercise of an incentive
stock option. However, the exercise of an incentive stock option may increase the optionee's alternative minimum tax liability, if any.

        If an optionee holds stock acquired through exercise of an incentive stock option for at least two years from the date on which the option is
granted and at least one year from the date on which the shares are transferred to the optionee upon exercise of the option, any gain or loss on a
disposition of such stock will be long-term capital gain or loss. Generally, if the optionee disposes of the stock before the expiration of either of
these holding periods (a "disqualifying disposition"), at the time of disposition, the optionee will realize taxable ordinary income equal to the
lesser of (a) the excess of the stock's fair market value on the date of exercise over the exercise price, or (b) the optionee's actual gain, if any, on
the purchase and sale. The optionee's additional gain, or any loss, upon the disqualifying disposition will be a capital gain or loss, which will be
long-term or short-term depending on whether the stock was held for more than one year. Capital gains currently are generally subject to lower
tax rates than ordinary income. The maximum long-term capital gains rate for federal income tax purposes is currently 20% while the maximum
federal ordinary income tax rate is effectively 38.6% at the present time. Slightly different rules may apply to optionees who acquire stock
subject to certain repurchase options.

        To the extent the optionee recognizes ordinary income by reason of a disqualifying disposition, the Company will generally be entitled
(subject to the requirement of reasonableness and the satisfaction of a tax reporting obligation) to a corresponding business expense deduction in
the tax year in which the disqualifying disposition occurs.

        Nonstatutory Stock Options.    Nonstatutory stock options granted under the Incentive Plan generally have the following federal income tax
consequences:

        There are no tax consequences to the optionee or the Company by reason of the grant of a nonstatutory stock option. Upon exercise of a
nonstatutory stock option, the optionee normally will recognize taxable ordinary income equal to the excess of the stock's fair market value on
the date of exercise over the option exercise price. Generally, with respect to employees, the Company is required to withhold taxes from regular
wages or supplemental wage payments an amount based on the ordinary income recognized. Subject to the requirement of reasonableness and
the satisfaction of a reporting obligation, the Company will generally be entitled to a business expense deduction equal to the taxable ordinary
income realized by the optionee. Upon disposition of the stock, the optionee will recognize a capital gain or loss equal to the difference between
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the selling price and the purchase price (to the extent not recognized as taxable income as described above) which will be deemed long or
short-term depending on whether the stock was held for more than one year. Slightly different rules may apply to optionees who acquire stock
subject to certain repurchase options or who are subject to Section 16(b) of the Exchange Act.
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Stock Bonus Awards. A recipient who receives restricted stock pursuant to a Stock Bonus Award will recognize ordinary income equal to
the fair market value of the stock at the time or times the restrictions lapse (unless a Code Section 83(b) election is timely filed at the time of
grant). Different rules may apply if the recipient is subject to Section 16(b) of the Exchange Act. Generally, the Company will be entitled to a
tax deduction in the amount and at the time the recipient recognizes ordinary income.

Participation in Incentive Plan

        The grant of Stock Awards under the Incentive Plan to employees, including the executive officers named in the Summary Compensation
Table, is subject to the discretion of the Board. As of the date of this proxy statement, there has been no determination made by the
Administrator with respect to future discretionary awards to employees or consultants under the Incentive Plan. Accordingly, future awards to
employees and consultants are not determinable. Non-employee directors also are eligible to participate in the Incentive Plan. See "Director
Compensation" above for a discussion of grants made to directors to date (subject to the stockholders' approval of the Incentive Plan).

        The following table sets forth information with respect to the grant of options under the 1997 Equity Incentive Plan during the last fiscal
year to the executive officers named in the Summary Compensation Table, to all current executive officers as a group and to all other employees
as a group:

TABLE 4�1997 PLAN BENEFITS TABLE
Stock Option Plan

Name or Identity of Group Position
Dollar Value of

Options1

Number of
Shares Subject to
Options Granted

Kenneth P. Wilcox President and Chief Executive
Officer of the Company

$ 2,054,100 80,000

Lauren A. Friedman Chief Financial Officer of the
Company

$ 1,544,625 62,500

Harry W. Kellogg, Jr. President, Merchant Banking of the
Company

$ 725,400 30,000

James L. Kochman President, Investment Banking of
the Company

$ � �

Marc J. Verissimo Chief Strategy and Risk Officer of
the Company

$ 647,175 27,500

All Current Executive Officers
as a Group (6 people)

$ 5,964,900 240,000

All Other Employees as a Group $ 47,145,458 1,907,709
All Current Outside Directors as a Group $ � �

1

In the case of options, dollar value does not represent potential realizable value to the optionee, but was computed by multiplying the
number of shares by the closing market price of the Company's Common Stock on the date grants were approved by the Board of
Directors of the Company, as quoted in the National Association of Securities Dealers Automated Quotation/National Market. The
average exercise price of the options was $24.729.
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TABLE 5�EQUITY COMPENSATION PLAN INFORMATION
As of Fiscal Year End

Plan category

Number of securities to
be issued upon exercise
of outstanding options

Weighted-average
exercise price of

outstanding options

Number of securities remaining
available for future issuance under

equity compensation plans (excluding
securities reflected in column two)

Equity compensation plans approved
by shareholders 6,234,638 22.63 1,035,725
Equity compensation plans not
approved by shareholders n/a n/a n/a
TOTAL 6,234,638 22.63 1,035,725

Proposal No. 3

RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors Recommends a Vote "For" the Ratification of Auditors

        The firm of KPMG LLP has been appointed by the Audit Committee to be the independent auditors of the Company for the 2003 fiscal
year. KPMG LLP has audited the Company's financial statements since November 1994. The stockholders are being asked to ratify the selection
of KPMG LLP. If the stockholders do not ratify such selection by the affirmative vote of a majority of the Votes Cast, the Audit Committee will
reconsider its selection.

        Representatives from the firm of KPMG LLP will be present at the Annual Meeting of Stockholders and afforded the opportunity to make a
statement if they desire to do so, and will be available to respond to stockholders' questions.

STOCKHOLDER PROPOSALS

        Stockholders are entitled to present proposals for action at a forthcoming Annual Meeting of Stockholders only if they comply with the
applicable requirements of corporate law, the proxy rules and the Company's Bylaws. Any stockholder proposal intended to be presented at the
2004 Annual Meeting of Stockholders of the Company that a stockholder desires to have included in the Company's Proxy Statement relating to
such meeting must be received at the Company's principal executive office on or before November 5, 2003 (120 days prior to the anniversary of
this year's mailing date) in order to be considered for possible inclusion in the Company's Proxy Statement and form of proxy relating to such
annual meeting.

        If a stockholder wishes to present a proposal at the Company's annual meeting in the year 2004 and the proposal is not intended to be
included in the Company's proxy statement relating to that meeting, the stockholder must give advance notice to the Company during the period
prior to such meeting that is determined in accordance with the Bylaws (the "Bylaw Notice Period"), as described below in the section entitled
"Other Matters." The Bylaw Notice Period with respect to the 2004 Annual Meeting will run from December 19, 2003 until January 20, 2004,
assuming that the annual meeting is held within 30 days before and 60 days after April 17, 2004 (the anniversary of this year's Annual Meeting).
If a stockholder gives notice of a proposal outside of the Bylaw Notice Period, the stockholder will not be permitted to present the proposal to
the stockholders for a vote at the meeting.

        The Bylaw Notice Period with respect to this year's Annual Meeting was from December 18, 2002 to January 21, 2003. No stockholder
gave notice during such period of his or her intent to present a stockholder proposal from the floor at this year's Annual Meeting. Accordingly,
no stockholder motions from the floor will be considered at the meeting.
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        Enclosed is a copy of the Company's 2002 Annual Report to Stockholders, including financial statements for the year ended December 31,
2002. Also enclosed is a copy of the Company's Annual Report on Form 10-K (without exhibits) for the year ended December 31, 2002 as filed
with the Securities and Exchange Commission. Stockholders who wish to obtain additional copies of the Annual Report to Stockholders or the
Annual Report on Form 10-K should address a written request to Investor Relations, Silicon Valley Bancshares, 3003 Tasman Drive, Santa
Clara, California 95054.

OTHER MATTERS

        As of the date of this Proxy Statement, there are no other matters that Management intends to present or has reason to believe others will
present at the Annual Meeting. In order for stockholder nominations for director or other stockholder business to be properly brought before an
annual meeting, the Company's Bylaws require that the stockholder give notice in writing to the Secretary of the Company during the Bylaw
Notice Period for such meeting. The Bylaw Notice Period generally runs from the close of business on the 120th day prior to the anniversary of
the prior year's annual meeting date until the close of business on the 90th day prior to such anniversary. However, if the next year's meeting date
is moved to a date that is either more than 30 days before the anniversary of the prior year's meeting or more than 60 days after such anniversary,
then different notice periods apply. In any event, with respect to nominations for director, the notice must include all information about the
nominee that would be required to be included in a proxy statement soliciting proxies for the election of directors, as well as a written consent
from the nominee to being named in the proxy statement and to serving if elected and a certification from the stockholder as to the nominee's
eligibility to serve as a director. With respect to other stockholder business, the notice must contain a brief description of the business desired to
be brought before the meeting, the reasons for conducting such business at the meeting and any material interest in such business of such
stockholder and the beneficial owner, if any, on whose behalf the proposal is made. In all cases, the notice must also provide the name and
address of the stockholder (and any beneficial owner) and the class and number of shares of the Company that are owned beneficially and held
of record by the stockholder and the beneficial owner. The chairman of the meeting may disregard any nomination or stockholder business that
is not made in compliance with the Bylaws. If other matters properly come before the Meeting, those who act as Proxy Holders will vote in
accordance with their best judgment.

THE BOARD OF DIRECTORS

Santa Clara, California
March 5, 2003

A. Catherine Ngo
Corporate Secretary

37

APPENDIX A

SILICON VALLEY BANCSHARES

1997 EQUITY INCENTIVE PLAN

Adopted December 19, 1996
Approved by Shareholders April 17, 1997

Amended as of September 8, 1997
Amended as of July 20, 2000

Amended as of February 15, 2001
Amended as of April 19, 2001
Amended as of May 16, 2001
Amended as of April 18, 2002

Amended as of January 16, 2003

1.    PURPOSES.
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(a)  The purpose of the Plan is to provide a means by which selected Employees and Directors of and Consultants to the Company, and its
Affiliates, may be given an opportunity to benefit from increases in value of the stock of the Company through the granting of (i) Incentive
Stock Options, (ii) Nonstatutory Stock Options, (iii) stock bonuses, (iv) rights to purchase restricted stock, and (v) stock appreciation rights, all
as defined below.

(b)  The Company, by means of the Plan, seeks to retain the services of persons who are now Employees or Directors of or Consultants to
the Company or its Affiliates, to secure and retain the services of new Employees, Directors and Consultants, and to provide incentives for such
persons to exert maximum efforts for the success of the Company and its Affiliates.

(c)  The Company intends that the Stock Awards issued under the Plan shall, in the discretion of the Board or any Committee to which
responsibility for administration of the Plan has been delegated pursuant to subsection 3(c), be either (i) Options granted pursuant to Section 6
hereof, including Incentive Stock Options and Nonstatutory Stock Options, (ii) stock bonuses or rights to purchase restricted stock granted
pursuant to Section 7 hereof, or (iii) stock appreciation rights granted pursuant to Section 8 hereof. All Options shall be separately designated
Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and in such form as issued pursuant to Section 6, and a separate
certificate or certificates will be issued for shares purchased on exercise of each type of Option.

2.    DEFINITIONS.

(a)  "Affiliate" means any parent corporation or subsidiary corporation, whether now or hereafter existing, as those terms are defined in
Sections 424(e) and (f) respectively, of the Code.

(b)  "Board" means the Board of Directors of the Company.

(c)  "Code" means the Internal Revenue Code of 1986, as amended.

(d)  "Committee" means a Committee appointed by the Board in accordance with subsection 3(c) of the Plan.

(e)  "Company" means Silicon Valley Bancshares, a Delaware corporation.

(f)    "Concurrent Stock Appreciation Right" or "Concurrent Right" means a right granted pursuant to subsection 8(b)(2) of the Plan.

(g)  "Consultant" means any person, including an advisor, engaged by the Company or an Affiliate to render consulting services and who
is compensated for such services, provided that the term "Consultant"

A-1

shall not include Directors who are paid only a director's fee by the Company or who are not compensated by the Company for their services as
Directors.

(h)  "Continuous Status as an Employee, Director or Consultant" means that the service of an individual to the Company, whether as an
Employee, Director or Consultant, is not interrupted or terminated. The Board or the chief executive officer of the Company may determine, in
that party's sole discretion, whether Continuous Status as an Employee, Director or Consultant shall be considered interrupted in the case of:
(i) any leave of absence approved by the Board or the chief executive officer of the Company, including sick leave, military leave, or any other
personal leave; or (ii) transfers between the Company, Affiliates or their successors.

(i)    "Covered Employee" means the chief executive officer and the four (4) other highest compensated officers of the Company for whom
total compensation is required to be reported to shareholders under the Exchange Act, as determined for purposes of Section 162(m) of the Code.

(j)    "Director" means a member of the Board.

(k)  "Employee" means any person, including Officers and Directors, employed by the Company or any Affiliate of the Company. Neither
service as a Director nor payment of a director's fee by the Company shall be sufficient to constitute "employment" by the Company.

(l)    "Exchange Act" means the Securities Exchange Act of 1934, as amended.
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(m)  "Fair Market Value" means, as of any date, the value of the common stock of the Company determined as follows:

(1)  If the common stock is listed on any established stock exchange or traded on the Nasdaq National Market or the Nasdaq
SmallCap Market, the Fair Market Value of a share of common stock shall be the closing sales price for such stock (or the closing bid,
if no sales were reported) as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the
Company's common stock) on the day of determination, a
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