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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.      )

Filed by the Registrant x                            Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12

Westamerica Bancorporation

(Name of Registrant as Specified In Its Charter)
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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which the transaction applies:

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of the transaction:

(5) Total fee paid:
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¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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March 13, 2009

To Our Shareholders:

You are cordially invited to attend the Annual Meeting of Shareholders of Westamerica Bancorporation. It will be held at 11:00 a.m.
Pacific Time on Thursday, April 23, 2009, at the Fairfield Center for Creative Arts, 1035 West Texas Street, Fairfield,
California as stated in the formal notice accompanying this letter. We hope you will plan to attend.

At the Annual Meeting, the Shareholders will be asked to (i) elect nine directors, (ii) approve the material terms of the performance
criteria for performance-based awards under Westamerica�s Stock Option Plan of 1995, as amended, (iii) approve a non-binding
advisory vote on executive compensation, and (iv) conduct other business that properly comes before the Annual Meeting.

In order to ensure your shares are voted at the Annual Meeting, you can vote through the Internet, by telephone or by mail.
Instructions regarding Internet and telephone voting are included on the Proxy Card. If you elect to vote by mail, please sign, date
and return the Proxy Card in the accompanying postage-paid envelope. The Proxy Statement explains more about voting. If you
attend the Annual Meeting, you may vote in person even though you previously voted your proxy.

We look forward to seeing you at the Annual Meeting on Thursday, April 23, 2009, at the Fairfield Center for Creative Arts.

Sincerely,

David L. Payne

Chairman of the Board, President

and Chief Executive Officer
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WESTAMERICA BANCORPORATION

1108 Fifth Avenue

San Rafael, California 94901

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Date and Time

Thursday, April 23, 2009, at 11:00 a.m. Pacific Time

Place

Fairfield Center for Creative Arts, 1035 West Texas Street, Fairfield, California

Items of Business

1. To elect nine Directors to serve until the 2010 Annual Meeting of Shareholders;

2. To Approve the Material Terms of the Performance Criteria for Performance-Based Awards Under the amended and Restated
Westamerica Bancorporation Stock Option Plan of 1995, as amended;

3. To Approve a Non-Biding Advisory Vote on Executive Compensation, and;

4. To transact such other business as may properly come before the Annual Meeting and any adjournments or postponements.

Who Can Vote?

Shareholders of record at the close of business on February 23, 2009 are entitled to notice of, and to vote at the Annual Meeting or
any postponement or adjournment thereof.

Admission to the Meeting

Unlike previous years, tickets for admission will not be issued this year. To facilitate the admission process, Shareholders of
Record planning to attend the meeting should check the appropriate box on the Proxy Card. Your name will be added to a list of
attendees. If you hold shares through an intermediary, such as a bank or broker, you will need to register at the registration desk.
Please have the following as evidence of ownership: 1) a Legal Proxy, which you can obtain from your bank or broker or other
intermediary; OR 2) your shareholder statement dated on or after February 23, 2009, the Annual Meeting Record Date; AND 3) a
picture ID.

Annual Report

Westamerica Bancorporation�s Annual Report on Form 10-K (�Annual Report�) to Shareholders for the fiscal year ended
December 31, 2008 is enclosed. The Annual Report contains financial and other information about the activities of Westamerica
Bancorporation, but does not constitute a part of the proxy soliciting materials.

BY ORDER OF THE BOARD OF DIRECTORS

Kris Irvine

VP/Corporate Secretary
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Dated: March 13, 2009

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

SHAREHOLDER MEETING BEING HELD ON THURSDAY, APRIL 23, 2009. THE PROXY STATEMENT AND ANNUAL
REPORT ON FORM 10-K TO SHAREHOLDERS ARE AVAILABLE AT: WWW.WESTAMERICA.COM

YOUR VOTE IS IMPORTANT

YOU ARE URGED TO COMPLETE, SIGN, DATE AND PROMPTLY RETURN YOUR PROXY, OR VOTE BY TELEPHONE OR
THE INTERNET USING THE PROCEDURES DESCRIBED IN THE PROXY STATEMENT, SO THAT YOUR SHARES MAY BE
VOTED IN ACCORDANCE WITH YOUR WISHES.
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WESTAMERICA BANCORPORATION

1108 Fifth Avenue

San Rafael, California 94901

PROXY STATEMENT

March 13, 2009

GENERAL

This Proxy Statement and the accompanying Proxy Card are being mailed to Shareholders of Westamerica Bancorporation
(�Westamerica� or the �Corporation�) beginning on or about March 13, 2009. The Westamerica Board of Directors is soliciting proxies
to be used at the 2009 Annual Meeting of Westamerica Shareholders, which will be held at 11:00 a.m. Pacific Time, Thursday,
April 23, 2009, or at any adjournment or postponement of the Meeting. Proxies are solicited to give all Shareholders of Record
(�Record Holder�) an opportunity to vote on matters to be presented at the Annual Meeting. In the following pages of this Proxy
Statement, you will find information on matters to be voted on at the Annual Meeting.

Voting Information

Who Can Vote. You are entitled to vote if you were a Record Holder of Westamerica common stock as of the close of business
on February 23, 2009. Your shares can be voted at the Meeting only if you are present or represented by a valid proxy. If your
shares of common stock are held by a bank, broker or other nominee in �street name,� you are a �beneficial owner� and will receive
voting instructions from the bank, broker or other nominee (including instructions, if any, on how to vote by telephone or through the
Internet). You must follow these instructions in order to have your shares voted.

Voting in Person at the Meeting. To be able to vote in person at the Annual Meeting, beneficial owners must obtain and bring to
the Annual Meeting a legal proxy from the institution that holds your shares, indicating that you were the beneficial owner of the
shares on February 23, 2009, the Record Date for voting.

Proxy Card. The Board has designated Arthur C. Latno, Jr., Ronald A. Nelson and Edward B. Sylvester to serve as Proxies for the
Annual Meeting. As Proxies, they will vote the shares represented by proxies at the Annual Meeting. If you sign, date and return
your Proxy Card but do not specify how to vote your shares, the Proxies will vote FOR the election of all of the Director nominees,
FOR the approval of the material terms of the performance criteria for performance-based awards under Westamerica�s Stock
Option Plan of 1995, as amended, and FOR the approval of a non-binding advisory vote on executive compensation. The Proxies
will also have discretionary authority to vote in accordance with their judgment on any other matter that may properly come before
the Meeting that we did not have notice of by January 28, 2009.

Quorum and Shares Outstanding. A quorum, which is a majority of the total shares outstanding as of the Record Date, must be
present to hold the Meeting. A quorum is calculated based on the number of shares represented by Shareholders attending in
person or by proxy. On February 23, 2009, 28,875,157 shares of Westamerica common stock were outstanding. We also count
broker non-votes, which we describe below, as shares present or represented at the Meeting for the purpose of determining
whether a quorum exists.
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Required Votes � Election of Director Nominees. Each share is entitled to one vote, except in the election of Directors where a
Shareholder may cumulate votes as to candidates nominated prior to voting, but only when a Shareholder gives notice of intent to
cumulate votes prior to the voting at the Meeting. If any Shareholder gives such notice, all Shareholders may cumulate their votes
for nominees. Under cumulative voting, each share carries as many votes as the number of Directors to be elected, and the
Shareholder may cast all of such votes for a single nominee or distribute them in any manner among as many nominees as
desired. In the election of Directors, the nine nominees receiving the highest number of votes will be elected. If your proxy is
marked �Withhold� with regard to the election of any nominee, your shares will be counted toward a quorum and for other nominees
but they will not be voted for or against the election of that nominee.

Other Matters. Approval of any other matter considered at the Meeting will require the affirmative vote of a majority of the shares
present or represented by proxy and voting at the Meeting.

Broker Non-Votes. Broker non-votes will be included as �present� for the purpose of determining the presence of a quorum. A
broker non-vote occurs under the stock exchange rules when a broker is not permitted to vote on a matter without instructions from
the beneficial owner of the shares and no instruction is given on a timely basis. Brokers may vote at their discretion on routine
matters, such as the election of Directors, but not on non-routine matters.

How You Can Vote. Record Holders may vote by proxy or in person at the Meeting. To vote by proxy, you may select one of the
following options:

Vote by Telephone. You can vote your shares by telephone by calling the toll-free telephone number shown on your Proxy Card.
Telephone voting is available 24 hours a day, seven days a week. Easy-to-follow voice prompts allow you to vote your shares and
confirm that your instructions have been properly recorded. Our telephone voting procedures are designed to authenticate the
Shareholder by using individual control numbers, which you will find on your Proxy Card. If you vote by telephone, you should NOT
return your Proxy Card.

Vote by Internet. You can choose to vote on the Internet. The website for Internet voting is shown on your Proxy Card. Internet
voting is available 24 hours a day, seven days a week. You will be given the opportunity to confirm that your instructions have been
properly recorded. Our Internet voting procedures are designed to authenticate the Shareholder by using individual control
numbers, which you will find on your Proxy Card. If you vote on the Internet, you should NOT return your Proxy Card.

If you vote by telephone or Internet, your vote must be received by 1:00 a.m. Central Time, on April 23, 2009 to ensure that
your vote is counted. For Westamerica Bancorporation Tax Deferred Savings/Retirement Plan (ESOP) participants, your
vote must be received by 1:00 a.m. Central Time, on April 21, 2009.

Vote by Mail. If you choose to vote by mail, simply mark your Proxy Card, date and sign it, and return it in the postage-paid
envelope provided.

Beneficial owners must follow voting instructions received from your bank, broker or other nominee in order to have your shares
voted.

We have been advised by counsel that these telephone and Internet voting procedures comply with California law.
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Revocation of Proxy. Record holders who vote by proxy, whether by telephone, Internet or mail, may revoke that proxy at any
time before it is voted at the Meeting. You may do this by: (a) signing another Proxy Card with a later date and delivering it to us
prior to the Meeting or sending a notice of revocation to the Corporate Secretary of Westamerica at 1108 Fifth Avenue, San Rafael,
CA 94901; (b) voting at a later time by telephone or on the Internet prior to 1:00 a.m. Central Time, on April 23, 2009 (April 21,
2009 for ESOP participants); or (c) attending the Meeting in person and casting a ballot. If you hold shares in street name, you may
change your vote by submitting new voting instructions to your broker or other nominee.

Additional Information

Householding. As permitted by the Securities Exchange Act of 1934 (the �Exchange Act�) only one copy of the Annual Report and
the Proxy Statement is being delivered to Shareholders residing at the same address, unless such Shareholders have notified their
bank, broker, Computershare Investor Services or other holder of record that they wish to receive separate mailings. If you are a
beneficial holder and own your shares in street name, contact your broker, bank or other holder of record to discontinue
householding and receive your own separate copy of Proxy Statements and Annual Reports in future years. If you are a registered
holder and own your shares through Computershare Investor Services, contact Computershare toll-free at 877-588-4258 or in
writing directed to Computershare Investor Services, 250 Royall Street, Mail Stop 1A, Canton, MA 02021 to discontinue
householding and receive multiple Annual Reports and Proxy Statements in future years. To receive an additional Annual Report or
Proxy Statement this year, contact Shareholder Relations at 707-863-6992.

At least one account at your address must continue to receive an Annual Report, unless you elect to receive future Annual Reports
and Proxy Statements over the Internet. Mailing of dividends, dividend reinvestment statements, and special notices will not be
affected by your election to discontinue duplicate mailings of the Annual Report and Proxy Statement. Regardless of householding,
each Shareholder will continue to receive a separate Proxy Card and return envelope.

Electronic Access to Proxy Materials and Annual Reports. This Proxy Statement and the 2008 Annual Report are available on
the Corporation�s Internet site at: www.westamerica.com If you hold your Westamerica common stock in street name through a
broker, a bank or other nominee, you may have the option of securing your Proxy Statement and Annual Report over the Internet. If
you vote this year�s proxy electronically, you may also be able to elect to receive future Proxy Statements, Annual Reports and
other materials electronically by following the instructions given by your bank, broker, or other holder of record when you vote. Our
website is available for information purposes only and should not be relied upon for investment purposes, nor is it incorporated by
reference into this Proxy Statement.

Stock Ownership

Security Ownership of Certain Beneficial Owners. Based on Schedule 13G filings, Shareholders beneficially holding more than
5% of Westamerica common stock outstanding as of December 31, 2008, in addition to those disclosed in the Security Ownership
of Directors and Management below, were:

Name and Address of Beneficial Owner Title of Class
Number of Shares
Beneficially Owned

Percent of
Class

Neuberger Berman, Inc. Common 2,612,892 (1) 9.05%
605 Third Avenue, New York, New York 10158

Barclays Global Investors, N.A. Common 1,775,369 (2) 6.08%
Barclays Global Fund Advisors
44 Fremont Street, San Francisco, CA 94105

T. Rowe Price Associates, Inc. Common 1,675,123 (3) 5.70%
1100 East Pratt Street, Baltimore MD 21202-1009

3

Edgar Filing: WESTAMERICA BANCORPORATION - Form DEF 14A

Table of Contents 11



Table of Contents

(1) The Schedule 13G disclosed that the reporting entity held sole voting power over 26,597 shares, shared voting power over
2,158,243 shares and shared dispositive power over 2,612,892 shares.

(2) The Schedule 13G disclosed that the reporting entity, through its subsidiaries Barclays Global Fund Advisors and Barclays
Global Investors, NA (�Barclays�), held sole voting power over 1,453,335 shares and sole dispositive power over 1,755,369 shares.

(3) The Schedule 13G disclosed that the reporting entity held sole voting power over 161,903 shares and sole dispositive power
over 1,675,123 shares. These securities are owned by various individual and institutional investors which T. Rowe Price
Associates, Inc. (Price Associates) serves as investment advisor with power to direct investments and/or sole power to vote the
securities. For purposes of the reporting requirements of the Securities Exchange Act of 1934, Price Associates is deemed to be a
beneficial owner of such securities; however, Price Associates expressly disclaims that it is, in fact, the beneficial owner of such
securities.

Security Ownership of Directors and Management. The following table shows the number of common shares and the
percentage of the common shares beneficially owned (as defined below) by each of the current Directors, by the Chief Executive
Officer (�CEO�), by the Chief Financial Officer (�CFO�), and by the three other most highly compensated executive officers, and by all
Directors and Officers of the Corporation as a group as of February 23, 2009. For the purpose of the disclosure of ownership of
shares by Directors and Officers below, shares are considered to be �beneficially� owned if a person, directly or indirectly, has or
shares the power to vote or direct the voting of the shares, the power to dispose of or direct the disposition of the shares, or the
right to acquire beneficial ownership of shares within 60 days of February 23, 2009.

Amount and Nature of Beneficial Ownership

Name and Address**
Sole Voting and
Investment Power

Shared Voting and
Investment Power

Right to Acquire Within
60 days of Feb. 23. 2009 Total(1)

Percent of
Class*(2)

Etta Allen 10,766&nbsp
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