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Check  the  appropriate  box  below  if  the  Form  8-K  filing  is  intended to
simultaneously  satisfy the filing obligation of the registrant under any of the
following  provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange
Act  (17  CFR  240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange
Act  (17  CFR  240.13e-4(c))

-
-----------------------------------

Section  5  -  Corporate  Governance  and  Management

Item  5.02    Departure  of  Directors  or  Principal  Officers;  Election  of
Directors;  Appointment  of                Principal  Officers

Raymond  W.  Jung,  Director  of  Pathfinder  Bancorp,  Inc.,  retired effective
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December  31,  2004.

                                   SIGNATURES

Pursuant  to  the  requirements  of  the  Securities  Exchange  Act of 1934, the
Registrant  has  duly  caused  this  report  to  be  signed on its behalf by the
undersigned,  hereunto  duly  authorized.

                                           PATHFINDER  BANCORP,  INC.

Date:  June  23,  2005         By:  /s/  Thomas  W.  Schneider
---------------------------------------------------------------
                               Thomas  W.  Schneider
                               President  and  Chief  Executive
                               Officer
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