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WEST BANCORPORATION, INC.

NOTICE OF SPECIAL SHAREHOLDERS’ MEETING
TO BE HELD DECEMBER 23, 2008

Dear Fellow Shareholders:

A Special Shareholders’ Meeting of West Bancorporation, Inc. will be held in the David L. Miller Conference Center on the second floor of the
West Bank building at 1601 22nd Street, West Des Moines, Iowa, on Tuesday, December 23, 2008, at 9:00 a.m., central time, for the following
purposes:

1. To approve an amendment to the Company’s Restated Articles of Incorporation to authorize a class of 50 million shares of
preferred stock,  par  value $0.01 per  share.  A copy of the  amendment is  set forth in Exhibit A to the  accompanying proxy
statement.

2. Such other business as may properly come before the Special Meeting or any adjournment thereof.

The Board of Directors has fixed the close of business on November 7, 2008, as the record date for determination of Shareholders entitled to notice
of and to vote at the Special Meeting. A list of eligible Shareholders will be maintained at the Company’s offices at 1601 22nd Street, West Des
Moines, Iowa, beginning two business days after the meeting notice has been mailed through the date of the meeting.

Whether or not you expect to attend the  Special Meeting, in order to make  sure  your vote  is received, please  complete  and return the
enclosed proxy card or vote your proxy electronically via the internet as instructed on the card. A prompt response would be appreciated.

Thank you for your interest in the Company.

 For the Board of Directors,
  
 /s/ Thomas E. Stanberry
  
 Thomas E. Stanberry
 Chairman, President and Chief Executive Officer

November 24, 2008
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WEST BANCORPORATION, INC.

1601 22nd Street
West Des Moines, IA 50266

PROXY STATEMENT
SPECIAL SHAREHOLDERS’ MEETING

To Be Held on December 23, 2008

GENERAL INFORMATION

This proxy statement is furnished in connection with the solicitation by the Board of Directors of West Bancorporation, Inc. (the “Board” and the
“Company”) of proxies to be used at the Special Shareholders’ Meeting (“Special Meeting”) and at any and all adjournments thereof. The meeting
will be held in the David L. Miller Conference Center at the Company’s headquarters, 1601 22nd Street, West Des Moines, Iowa, on December 23,
2008, at 9:00 a.m., central time. This proxy statement and form of proxy are first being mailed to Shareholders on or about November 24, 2008.

Only shareholders of the Company of record at the close of business on November 7, 2008 (“Shareholders” or “Shareholder”) are entitled to notice
of and to vote at the Special Meeting. There were 17,403,882 shares of the Company's Common Stock outstanding at the close of business on that
date, all of which are entitled to vote at the Special Meeting. The presence, in person or by proxy, of the holders of a majority of the outstanding
shares as of that date is necessary to constitute a quorum for the transaction of business at the Special Meeting. Shareholders are entitled to one vote
per share standing in their names on the record date on all matters to properly come before the Special Meeting.
 
The Company is not aware of any matters to be presented at the Special Meeting other than the proposal to approve an amendment to the Company’s
Restated Articles of Incorporation to authorize a class of preferred stock, as described below (the “Amendment Proposal”). If any proposal other
than the Amendment Proposal is properly presented at the Special Meeting, the proxies will use their personal judgment to determine how to vote
your shares. If the Special Meeting is adjourned, the proxies can vote your shares at the adjourned meeting as well, unless you have revoked your
proxy instructions.

If you hold shares through a broker, follow the voting instructions provided by your broker. If you want to vote in person, a legal proxy must be
obtained from your broker and brought to the Special Meeting. If you do not submit voting instructions to your broker, generally your broker will not
be permitted to vote your shares on the Amendment Proposal. If a Shareholder abstains from voting on the Amendment Proposal, or if shares are
held by a broker who has indicated that it does not have discretionary authority to vote on the Amendment Proposal, those shares will be considered
to be present for the purpose of determining whether a quorum is present, but will not be counted as votes cast with respect to any matter to come
before the Special Meeting and will have the legal effect of a vote against the Amendment Proposal.
 
Holders of Common Stock in the Company’s Employee Savings and Stock Ownership Plan (“the Plan”) can direct the Trustee of the Plan how to
vote the number of shares held in the Plan for the benefit of the Holder as of the record date for any matter put to the vote of the Shareholders. If a
Plan participant does not provide directions to the Trustee, then the Trustee shall vote those shares in the same proportion as the shares for which
the Trustee received proper direction to vote.

A form of proxy is enclosed for use at the Special Meeting. Before the Special Meeting, you can appoint a proxy to vote your shares of stock by
completing and signing the  enclosed proxy card  and  mailing it in time  to  be  received  before  the  Special  Meeting,  or  by using the  internet
(http://www.illinoisstocktransfer.com). The electronic proxy appointment procedures are designed to confirm your identity and to allow you to give
your proxy voting instructions. If you wish to vote via the internet, please follow the instructions on the proxy card.

If your proxy is properly signed and returned and is not withdrawn or revoked, your shares represented thereby will be voted in accordance with
your instructions. If the manner of voting such shares is not indicated on the proxy, the shares will be voted FOR the Amendment Proposal.

If the enclosed proxy is executed and returned, it may nevertheless be revoked at any time prior to the Special Meeting. You may revoke a proxy
electronically by entering a new vote via the internet or by filing either a written revocation of the proxy or a duly executed proxy bearing a later
date with the Secretary of the Company at the Company's principal office at 1601 22nd Street, West Des Moines, Iowa 50266, Attn: Alice A. Jensen,
Corporate Secretary. You may also withdraw a proxy by attending the Special Meeting and voting in person. Attendance at the Special Meeting
without voting in person will not serve as the revocation of a proxy.
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The Company will  bear the cost of solicitation of proxies. In addition to the use of mail, proxies may be solicited by officers, directors, and
employees of the Company, without extra compensation, by telephone, e-mail, facsimile, or personal contact. It will greatly assist the Company in
limiting expense in connection with the Special Meeting if each Shareholder who does not expect to attend the Special Meeting will promptly return
a signed proxy or vote via the internet.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

From time to time, we may provide information, whether orally or in writing, including certain statements in this proxy statement, which are deemed
to be “forward-looking” within the meaning of the Private Securities Litigation Reform Act of 1995, including statements preceded by, followed by
or that include the words “believes,” “expects,” “should,” or “anticipates,” or references to estimates or similar expressions. Such forward-looking
statements  are  based  upon certain underlying assumptions,  risks  and  uncertainties.  Because  of  the  possibility of  change  in the  underlying
assumptions, actual  results could differ  materially from these forward-looking statements. Risks and uncertainties that may affect future results
include: interest rate risk; competitive pressures; pricing pressures on loans and deposits; changes in credit and other risks posed by the Company’s
loan and investment portfolios, including declines in commercial  or residential  real  estate values or changes in the allowance for loan losses
dictated by new market conditions or regulatory requirements; actions of bank and non-bank competitors; changes in local and national economic
conditions; changes in regulatory requirements, including actions of the Securities and Exchange Commission (“SEC”) and/or the Federal Reserve
Board; and customers’  acceptance of the  Company’s  products  and services.  The Company undertakes  no obligation to revise or  update  such
forward-looking statements to reflect current events or circumstances after the date hereof or to reflect the occurrence of unanticipated events. The
Company may not complete a sale of preferred stock under the Troubled Asset Relief Program Capital Purchase Program described below because
of a number of factors, including, among other things, the Company not being approved under the program, the failure to obtain shareholder approval
of the Amendment Proposal, or the failure to satisfy other closing conditions.

PROPOSAL TO AMEND RESTATED ARTICLES OF INCORPORATION

The Board has adopted an amendment to the Company’s Restated Articles of Incorporation to authorize a class of 50 million shares of preferred
stock, par value $0.01 per share (the “Preferred Stock”). A copy of the amendment is set forth in Exhibit A to this proxy statement. The Restated
Articles of Incorporation currently authorize only the issuance of Common Stock. The amendment will vest in the Board the authority to determine
by resolution the terms of one or more series of Preferred Stock, including the preferences, rights and limitations of each series. Provisions in a
company’s articles of incorporation authorizing preferred stock in this manner are often referred to as “blank check” provisions, as they give a
board of directors the flexibility, at any time or from time to time, without further shareholder approval (except as may be required by applicable
laws, regulatory authorities or the rules of any stock exchange on which the company’s securities are then listed), to create one or more series of
preferred stock and to determine by resolution the terms of each such series. The Board believes that authorization of the Preferred Stock in the
manner proposed will provide the Company with greater flexibility in meeting future capital requirements by creating series of Preferred Stock
customized to meet the needs of particular transactions and then prevailing market conditions. Series of Preferred Stock would also be available for
issuance from time to time for any other proper corporate purposes, including in connection with strategic alliances, joint ventures, or acquisitions.

The Board does not have any plans calling for the issuance of shares of Preferred Stock at the present time, other than the possible issuance of
Preferred Stock to the U.S. Department of the Treasury (the “Treasury”) in connection with the Treasury’s recently announced Troubled Asset Relief
Program Capital Purchase Program described below (the “Capital Purchase Program.”)

On October 14, 2008, the Treasury announced the Capital Purchase Program. This program encourages U.S. financial institutions to build capital to
increase the flow of financing to U.S. businesses and consumers and to support the U.S. economy. Under the program, the Treasury will purchase
senior preferred shares from banks, bank holding companies, and other financial institutions. The senior preferred shares will qualify as Tier 1
capital for regulatory purposes and will rank senior to common stock and at an equal level in the capital structure with any existing preferred shares
other than preferred shares which by their terms rank junior to any other existing preferred shares. The senior preferred shares purchased by the
Treasury will bear a cumulative dividend rate of five percent per annum for the first five years they are outstanding and thereafter at a rate of nine
percent per annum. The senior preferred shares will be non-voting, other than having voting rights on matters that could adversely affect the shares
and having the right to elect directors under certain circumstances as described below. The shares will be callable at one hundred percent of issue
price plus any accrued and unpaid dividends after three years. Prior to the end of three years, the senior preferred shares may be redeemed with the
proceeds from a qualifying equity offering of any Tier 1 perpetual preferred or common stock.
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If the Company participates in the Capital Purchase Program, it must issue to the Treasury warrants to purchase Common Stock with an aggregate
market price equal to 15 percent of the senior preferred stock purchased by the Treasury. The exercise price on the warrants will be the market
price of the Company’s Common Stock at the time of issuance, calculated on a 20-trading day trailing average. As of November 7, 2008, the
20-trading day trailing average price per share of the Company’s Common Stock using the daily closing price was $11.41. If the Company sells the
maximum amount of preferred stock for which it has applied under the Capital Purchase Program (as described below), the Company estimates that
the ownership percentage of the current shareholders would be diluted by approximately three percent if the warrants were exercised in full. The
amount of dilution will depend on the actual amount of capital received and the average price of the Company’s stock for the 20-day period prior to
receiving the capital.

In addition to issuing warrants to the Treasury, companies participating in the Capital Purchase Program must also meet certain other requirements,
including adopting the Treasury’s standards for executive compensation and corporate governance for the period during which the Treasury holds
equity issued under this program. The Company will not be required to modify any executive compensation plans or contracts to comply with the
limits on executive compensation established by the Emergency Economic Stabilization Act of 2008. Also, the Treasury’s consent will be required
for any increase in common dividends per share or certain repurchases of common stock until the third anniversary of the date of this investment
unless prior to such third anniversary the preferred stock issued to the Treasury is redeemed in whole or the Treasury has transferred all of the
preferred stock to third parties. If senior preferred shares are sold to Treasury under the Capital Purchase Program, holders of the senior preferred
shares would have the right to elect two directors to the Company’s board of directors in the event the Company did not pay dividends in full on the
senior preferred shares for six dividend periods, whether or not those dividend periods are consecutive. Such right to elect directors would end
when full dividends on the senior preferred shares have been paid for four consecutive dividend periods. Also, if senior preferred shares are sold to
Treasury, the Company will be required to file a shelf registration statement with the SEC covering the senior preferred shares, the warrants and the
Common Stock issuable upon exercise of the warrants as promptly as practical after the date of the sale, and will need to take all action required to
cause such shelf registration statement to be declared effective as soon as possible.

See Exhibit B for the Summary of Senior Preferred Terms and Summary of Warrant Terms as published by the Treasury.

At September 30, 2008, the Company and its principal  subsidiary, West Bank, had capital  ratios in excess of those required to be considered
well-capitalized under banking regulations. The Board believes it is prudent for the Company to apply for capital  available under the Capital
Purchase Program because (i) the Company believes that the cost of capital under this program may be significantly lower than the cost of capital
otherwise available to the Company at this time, and (ii) despite being well-capitalized, additional capital under this program would provide the
Company and West Bank additional flexibility to meet future capital needs that may arise. The Company filed its application to participate in the
Capital Purchase Program on November 5, 2008, requesting a subscription amount of $36 million, which is slightly less than three percent of the
Company’s total risk-weighted assets. The Treasury is not obligated to accept the Company’s application to participate in the Capital Purchase
Program and may decide not to purchase any senior preferred shares from the Company or may decide to purchase less than the $36 million of
senior preferred shares requested by the Company (but not less than one percent of risk-weighted assets or approximately $12.2 million). The
Company expects to use any proceeds from the sale of senior preferred shares to the Treasury to make loans to new or existing customers, to
strengthen the capital  structure of the  Company and West Bank, and for  other  general  corporate  purposes,  which could include repayment of
outstanding debt or funding of acquisitions of other financial institutions. The Company does not believe that the Treasury’s denial of the Company’s
application or reduction in the amount requested would have a material effect on the Company’s liquidity, capital resources or results of operations.

The unaudited pro forma condensed consolidated financial data set forth below have been derived by the application of pro forma adjustments to the
Company’s historical consolidated financial statements for the year ended December 31, 2007 and the nine months ended September 30, 2008. The
unaudited pro forma consolidated financial data give effect to the events discussed below as if they had occurred on January 1, 2007.

 · The issuance of $12.2 million (minimum estimated proceeds) or $36 million (amount actually applied for) of Preferred Stock to Treasury
under the Capital Purchase Program.

 · The  issuance  of warrants  to  purchase  160,386 shares  of Common Stock (estimated warrants  to  be issued upon receipt of minimum
proceeds of sale of Preferred Stock) or warrants to purchase 473,269 shares of Common Stock (estimated warrants to be issued upon
receipt of sale of actual amount of Preferred Stock applied for) assuming a purchase price of $11.41 per share (trailing 20-day average
share price of Common Stock as of November 7, 2008).

 · An increase in interest income assuming the proceeds were invested in AAA-rated five-year U.S. government agency bonds.
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We present unaudited pro forma condensed consolidated balance sheet data and capital ratios as of September 30, 2008 under both assumptions and
two sets of unaudited pro forma condensed consolidated income statements for the year ended December 31, 2007 and the nine months ended
September 30, 2008. We assume, in one set of income statements, that we receive the minimum estimated proceeds from the sale of Preferred Stock
and issue the minimum number of warrants under the Capital Purchase Program and, in the other, that we receive the amount of proceeds actually
applied for from the sale of Preferred Stock and issue the corresponding number of warrants under the Capital Purchase Program. The pro forma
financial data may change materially based on the actual proceeds received under the Capital Purchase Program if our application is approved by
Treasury, the timing and utilization of the proceeds as well as certain other factors including the exercise price of the warrants, any subsequent
changes in the Common Stock price, and the discount rate used to determine the fair value of the Preferred Stock.

The information should be read in conjunction with the Company’s audited consolidated financial statements and the related notes filed as part of
our Annual Report on Form 10-K for the year ended December 31, 2007 (which incorporates by reference the Appendix to the Proxy Statement for
the year ended December 31, 2007), and the Company’s unaudited consolidated financial  statements and the related notes filed as part of our
Quarterly Report on Form 10-Q for the quarter ended September 30, 2008.

The following unaudited pro forma condensed consolidated financial  data is not necessarily indicative of the Company’s financial  position or
results of operations that actually would have been attained had proceeds from the Capital Purchase Program been received, or the issuance of the
warrants pursuant to the Capital Purchase Program been made, at the dates indicated, and is not necessarily indicative of the financial position or
results of operations that will be achieved by the Company in the future. In addition, as noted above, our application to participate in the Capital
Purchase Program has not been approved by Treasury. Accordingly, we can provide no assurance that the minimum or actual amount of proceeds
applied for that are included in the following unaudited pro forma financial data will ever be received.

The following unaudited pro forma condensed consolidated financial data have been included solely for the purpose of providing shareholders with
information that may be useful for purposes of considering and evaluating the Amendment Proposal to allow us to participate in the Capital Purchase
Program. Our  future results  are  subject to prevailing economic and industry specific  conditions  and financial,  business  and other  known and
unknown risks and uncertainties, certain of which are beyond our control.

West Bancorporation, Inc.
Pro Forma Condensed Consolidated Balance Sheet Data and Capital Ratios
(in thousands)

    September 30, 2008 (unaudited)  
     As Adjusted   As Adjusted  
  Historical   Minimum (1)   Applied for (2)  
Balance Sheet:           

Total assets (3)  $ 1,463,745 $ 1,475,945 $ 1,499,745 
           

Shareholders' equity           
 Preferred stock  $ - $ 11,600 $ 34,230 
 Common stock   3,000  3,000  3,000 
 Additional paid-in capital   32,000  32,600  33,770 
 Retained earnings   83,470  83,470  83,470 
 Accumulated other comprehensive loss   (3,609)  (3,609)  (3,609)

Total shareholders' equity  $ 114,861 $ 127,061 $ 150,861 
           
Capital Ratios:           

Total risk-based capital to risk-weighted assets ratio   10.4%  11.4%  13.3%
Tier 1 capital as % of risk-weighted assets ratio   9.2%  10.2%  12.1%
Tier 1 capital as % of average assets   8.2%  9.0%  10.5%
Equity to assets ratio   7.8%  8.6%  10.1%
Tangible equity to tangible assets ratio   6.1%  6.9%  8.4%

 1) Pro forma impact assuming minimum estimated proceeds from the issuance of Preferred Stock ($12.2 million).

 2) Pro forma impact assuming proceeds from the issuance of Preferred Stock in the amount actually applied for ($36 million).

 3) Assumes that proceeds are initially invested in AAA-rated five-year U.S. government agency bonds.
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West Bancorporation, Inc.
Pro Forma Condensed Consolidated Statements of Income
Pro Forma Impact of Minimum Estimated Proceeds ($12.2 million)/Warrants (for 160,386 shares)
(in thousands, except per share data)

   Historical 12     Pro forma 12  
   Months Ended    Months Ended  

  December 31,
2007  

 (unaudited)
Adjustments  

December 31,
2007  

Net interest income  $ 38,204  $ 492 (1) $ 38,696 
Provision for loan losses   2,350     2,350 

Net interest income after provision for loan losses   35,854  492  36,346 
Noninterest income   16,052  -  16,052 
Noninterest expense   24,510  -  24,510 

Income before income taxes   27,396  492  27,888 
Income taxes   8,476  187 (2)  8,663 

Net income   18,920  305  19,225 
Less: Preferred dividends   -  610 (3)  610 
Less: Discount accretion      118 (3)  118 

Income available to common shareholders  $ 18,920 $ (423) $ 18,497 
           
Earnings per common share, basic  $ 1.08 $ (0.03) $ 1.05 
Earnings per common share, diluted   n/a    $ 1.05 
           
Weighted average shares outstanding           

Basic   17,536     17,536 
Diluted   n/a  40 (4)  17,576 

 1) Assumes that the minimum estimated Capital Purchase Program proceeds are used to invest in AAA-rated five-year U.S. government
agency bonds with a yield of 4.03% per annum. The actual impact to net interest income may be different depending on the actual use of
any proceeds received.

 2) Additional income tax expense is attributable to additional net interest income as described in Note 1.

 3) Consists of dividends on Preferred Stock at a 5% annual rate as well as accretion of discount on Preferred Stock upon issuance. The
discount is determined based on the value that is allocated to the warrants upon issuance. The discount is accreted back to par value
using the effective interest method over a five-year term, which is the expected life of the Preferred Stock upon issuance. The estimated
accretion is based on a number of assumptions which are subject to change. These assumptions include the discount (market rate at
issuance) rate on the Preferred Stock, and assumptions underlying the value of the warrants. The estimated proceeds are allocated based
on the relative fair  value of the warrants  as  compared to the  fair  value of the Preferred Stock. The fair  value of the  warrants is
determined under a Black-Scholes model. The model includes assumptions regarding the Common Stock price, dividend yield, and stock
price volatility, as well as assumptions regarding the risk-free interest rate. The lower the value of the warrants, the less negative impact
on net income and earnings per share available to common shareholders. The fair value of the Preferred Stock is determined based on
assumptions regarding the discount rate (market rate) on the Preferred Stock (currently estimated at 12%). The lower the discount rate,
the less negative impact on net income and earnings per share available to common shareholders.

 4) As described above, if the Company issues Preferred Stock under the Capital Purchase Program, the Treasury would receive warrants to
purchase a number of shares of Common Stock having an aggregate market price equal to 15% of the proceeds on the date of issuance
with an exercise price equal to the trailing 20-day trading average of Common Stock prior to the closing date. These statements assume
that the warrants would give the Treasury the option to purchase 160,386 shares of Common Stock. The pro forma adjustment shows the
increase in diluted shares outstanding assuming that the warrants had been issued on January 1, 2007 at an exercise price of $11.41 per
share (based on the trailing 20-day average share price of Common Stock as of November 7, 2008) and remained outstanding for the
entire period presented.
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West Bancorporation, Inc.
Pro Forma Condensed Consolidated Statements of Income
Pro Forma Impact of Proceeds Applied for ($36 million)/Warrants (for 473,269 shares)
(in thousands, except per share data)

   Historical 12     Pro forma 12  
   Months Ended   (unaudited)   Months Ended  
  December 31, 2007  Adjustments  December 31, 2007 
Net interest income  $ 38,204  $1,451 (1) $ 39,655 
Provision for loan losses   2,350     2,350 

Net interest income after provision for loan losses   35,854  1,451  37,305 
Noninterest income   16,052  -  16,052 
Noninterest expense   24,510  -  24,510 

Income before income taxes   27,396  1,451  28,847 
Income taxes   8,476  551 (2)  9,027 

Net income   18,920  900  19,820 
Less: Preferred dividends   -  1,800 (3)  1,800 
Less: Discount accretion       347 (3)  347 

Income available to common shareholders  $ 18,920 $ (1,247) $ 17,673 
           
Earnings per common share, basic  $ 1.08 $ (0.07) $ 1.01 
Earnings per common share, diluted   n/a    $ 1.00 
           
Weighted average shares outstanding           

Basic   17,536      17,536 
Diluted   n/a  118 (4)  17,654 

 1) Assumes that the estimated Capital Purchase Program proceeds of the amount applied for are used to invest in AAA-rated five-year U.S.
government agency bonds with a yield of 4.03% per annum. The actual impact to net interest income may be different depending on the
actual use of any proceeds received.

 2) Additional income tax expense is attributable to additional net interest income as described in Note 1.

 3) Consists of dividends on Preferred Stock at a 5% annual rate as well as accretion of discount on Preferred Stock upon issuance. The
discount is determined based on the value that is allocated to the warrants upon issuance. The discount is accreted back to par value
using the effective interest method over a five-year term, which is the expected life of the Preferred Stock upon issuance. The estimated
accretion is based on a number of assumptions which are subject to change. These assumptions include the discount (market rate at
issuance) rate on the Preferred Stock, and assumptions underlying the value of the warrants. The estimated proceeds are allocated based
on the relative fair  value of the warrants  as  compared to the  fair  value of the Preferred Stock. The fair  value of the  warrants is
determined under a Black-Scholes model. The model includes assumptions regarding the Common Stock price, dividend yield, and stock
price volatility, as well as assumptions regarding the risk-free interest rate. The lower the value of the warrants, the less negative impact
on net income and earnings per share available to common shareholders. The fair value of the Preferred Stock is determined based on
assumptions regarding the discount rate (market rate) on the Preferred Stock (currently estimated at 12%). The lower the discount rate,
the less negative impact on net income and earnings per share available to common shareholders.

 4) As described above, if the Company issues Preferred Stock under the Capital Purchase Program, the Treasury would receive warrants to
purchase a number of shares of Common Stock having an aggregate market price equal to 15% of the proceeds on the date of issuance
with an exercise price equal to the trailing 20-day trading average of Common Stock prior to the closing date. These statements assume
that the warrants would give the Treasury the option to purchase 473,269 shares of Common Stock. The pro forma adjustment shows the
increase in diluted shares outstanding assuming that the warrants had been issued on January 1, 2007 at an exercise price of $11.41 per
share (based on the trailing 20-day average share price of Common Stock as of November 7, 2008) and remained outstanding for the
entire period presented.
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West Bancorporation, Inc.
Pro Forma Condensed Consolidated Statements of Income
Pro Forma Impact of Minimum Estimated Proceeds ($12.2 million)/Warrants (for 160,386 shares)
(in thousands, except per share data)

   Historical 9     Pro forma 9  
   Months Ended   (unaudited)   Months Ended  
  September 30, 2008   Adjustments  September 30, 2008  
Net interest income  $ 30,497 $ 369 (1)  $ 30,866 
Provision for loan losses   13,600        13,600 

Net interest income after provision for loan losses   16,897  369  17,266 
Noninterest income   10,784  -  10,784 
Noninterest expense   21,281  -  21,281 

Income before income taxes   6,400  369  6,769 
Income taxes   872  140 (2)  1,012 

Net income   5,528  229  5,757 
Less: Preferred dividends   -  458 (3)  458 
Less: Discount accretion   -  88 (3)  88 

Income available to common shareholders  $ 5,528 $ (317) $ 5,211 
           
Earnings per common share, basic  $ 0.32 $ (0.02) $ 0.30 
Earnings per common share, diluted   n/a    $ 0.30 
           
Weighted average shares outstanding           

Basic   17,406     17,406 
Diluted   n/a  12 (4)  17,418 

 
1) Assumes that the minimum estimated Capital Purchase Program proceeds are used to invest in AAA-rated five-year U.S. government agency

bonds with a yield of 4.03% per annum. The actual impact to net interest income may be different depending on the actual use of any proceeds
received.

2) Additional income tax expense is attributable to additional net interest income as described in Note 1.
3) Consists of dividends on Preferred Stock at a 5% annual rate as well as accretion of discount on Preferred Stock upon issuance. The discount is

determined based on the value that is allocated to the warrants upon issuance. The discount is accreted back to par value using the effective
interest method over a five-year term, which is the expected life of the Preferred Stock upon issuance. The estimated accretion is based on a
number of assumptions which are subject to change. These assumptions include the discount (market rate at issuance) rate on the Preferred
Stock, and assumptions underlying the value of the warrants. The estimated proceeds are allocated based on the relative fair  value of the
warrants as compared to the fair value of the Preferred Stock. The fair value of the warrants is determined under a Black-Scholes model. The
model includes assumptions regarding the Common Stock price, dividend yield, and stock price volatility, as well as assumptions regarding the
risk-free interest rate. The lower the value of the warrants, the less negative impact on net income and earnings per share available to common
shareholders.  The fair  value of the Preferred Stock is  determined based on assumptions  regarding the discount rate  (market rate)  on the
Preferred Stock (currently estimated at 12%). The lower the discount rate, the less negative impact on net income and earnings per share
available to common shareholders.

4) As described above, if the Company issues Preferred Stock under the Capital  Purchase Program, the Treasury would receive warrants to
purchase a number of shares of Common Stock having an aggregate market price equal to 15% of the proceeds on the date of issuance with an
exercise price equal to the trailing 20-day trading average of Common Stock prior to the closing date. These statements assume that the warrants
would give the Treasury the option to purchase 160,386 shares of Common Stock. The pro forma adjustment shows the increase in diluted
shares outstanding assuming that the warrants had been issued on January 1, 2007 at an exercise price of $11.41 per share (based on the trailing
20-day average share price of Common Stock as of November 7, 2008) and remained outstanding for the entire period presented.
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West Bancorporation, Inc.
Pro Forma Condensed Consolidated Statements of Income
Pro Forma Impact of Proceeds Applied for ($36 million)/Warrants (for 473,269 shares)
(in thousands, except per share data)

   Historical 9     Pro forma 9  
   Months Ended   (unaudited)   Months Ended  
  September 30, 2008   Adjustments  September 30, 2008  
Net interest income  $ 30,497 $ 1,088 (1)  $ 31,585 
Provision for loan losses   13,600        13,600 

Net interest income after provision for loan losses   16,897  1,088  17,985 
Noninterest income   10,784  -  10,784 
Noninterest expense   21,281  -  21,281 

Income before income taxes   6,400  1,088  7,488 
Income taxes   872  413 (2)  1,285 

Net income   5,528  675  6,203 
Less: Preferred dividends   -  1,350 (3)  1,350 
Less: Discount accretion      260 (3)  260 

Income available to common shareholders  $ 5,528 $ (935) $ 4,593 
           
Earnings per common share, basic  $ 0.32 $ (0.06) $ 0.26 
Earnings per common share, diluted   n/a    $ 0.26 
           
Weighted average shares outstanding           

Basic   17,406     17,406 
Diluted   n/a  35 (4)  17,441 

 1) Assumes that the estimated Capital Purchase Program proceeds of the amount applied for are used to invest in AAA-rated five-year U.S.
government agency bonds with a yield of 4.03% per annum. The actual impact to net interest income may be different depending on the
actual use of any proceeds received.

 2) Additional income tax expense is attributable to additional net interest income as described in Note 1.

 3) Consists of dividends on Preferred Stock at a 5% annual rate as well  as accretion of discount on Preferred Stock upon issuance. The
discount is determined based on the value that is allocated to the warrants upon issuance. The discount is accreted back to par value using
the effective interest method over a five-year term, which is the expected life of the Preferred Stock upon issuance. The estimated accretion
is based on a number of assumptions which are subject to change. These assumptions include the discount (market rate at issuance) rate on
the Preferred Stock, and assumptions underlying the value of the warrants. The estimated proceeds are allocated based on the relative fair
value of the warrants as compared to the fair value of the Preferred Stock. The fair value of the warrants is determined under a Black-
Scholes model. The model includes assumptions regarding the Common Stock price, dividend yield, and stock price volatility, as well as
assumptions regarding the risk-free interest rate. The lower the value of the warrants, the less negative impact on net income and earnings
per share available to common shareholders. The fair value of the Preferred Stock is determined based on assumptions regarding the
discount rate (market rate) on the Preferred Stock (currently estimated at 12%). The lower the discount rate, the less negative impact on net
income and earnings per share available to common shareholders.

 4) As described above, if the Company issues Preferred Stock under the Capital Purchase Program, the Treasury would receive warrants to
purchase a number of shares of Common Stock having an aggregate market price equal to 15% of the proceeds on the date of issuance with
an exercise price equal to the trailing 20-day trading average of Common Stock prior to the closing date. These statements assume that the
warrants would give the Treasury the option to purchase 473,269 shares of Common Stock. The pro forma adjustment shows the increase
in diluted shares outstanding assuming that the warrants had been issued on January 1, 2007 at an exercise price of $11.41 per share (based
on the trailing 20-day average share price of Common Stock as of November 7, 2008) and remained outstanding for the entire period
presented.
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The Board believes that the flexibility to issue Preferred Stock (other than under the Capital Purchase Program) can enhance the Board’s arm’s-
length bargaining capability on behalf of the Company’s shareholders in a takeover situation. However, under some circumstances, the ability to
designate the rights of, and issue, Preferred Stock could be used by the Board to make a change in control of the Company more difficult.

The rights of the holders of Common Stock will be subject to, and may be adversely affected by, the rights of the holders of any Preferred Stock that
may be issued in the future. To the extent that dividends will be payable on any issued shares of Preferred Stock, the result would be to reduce the
amount otherwise  available  for  payment of dividends  on outstanding shares  of Common Stock and there  might be  restrictions  placed on the
Company’s ability to declare dividends on the Common Stock or to repurchase shares of Common Stock. The issuance of Preferred Stock having
voting rights would dilute the voting power of the holders of Common Stock. To the extent that Preferred Stock is made convertible into shares of
Common Stock, the effect, upon such conversion, would also be to dilute the voting power and ownership percentage of the holders of Common
Stock. In addition, holders of Preferred Stock would normally receive superior rights in the event of any dissolution, liquidation, or winding up of
the Company, thereby diminishing the rights of the holders of Common Stock to distribution of the Company’s assets. Shares of Preferred Stock of
any series would not entitle the holder to any pre-emptive right to purchase or subscribe for any shares of that or any other class.

Approval of the Amendment Proposal requires the approval of at least a majority of the votes entitled to be cast at the Special Meeting.

The Board recommends that shareholders approve the Amendment Proposal and vote FOR the proposal to amend the Restated Articles of
Incorporation to authorize a class of Preferred Stock.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, DIRECTORS, AND EXECUTIVE OFFICERS

The following table shows how many shares of Common Stock were beneficially owned on November 7, 2008, unless otherwise noted, by: (1)
owners of more than 5% of outstanding Common Stock, (2) our directors, (3) the Company’s chief executive officer, chief financial officer and three
other most highly compensated executive officers who were serving as executive officers at the end of the Company’s most recently completed
fiscal year, and (4) all directors and executive officers as a group.

  Shares Beneficially Percent of Total  
Name  Owned (1) (2)  Shares Outstanding 
      
American Equity Investment Life Holding Company (3)    1,652,196  9.49%
The Jay Newlin Trust (4)   1,041,952  5.99%
Frank W. Berlin   46,856   *
Wendy L. Carlson (5)   500   *
Orville E. Crowley (6)   133,258   *
George D. Milligan   1,500   *
Robert G. Pulver (7) (8)   72,845   *
Thomas E. Stanberry (9)   22,082   *
Jack G. Wahlig   -   *
Connie Wimer   28,848   *
Scott D. Eltjes   8,647   *
Douglas R. Gulling   13,733   *
Jeffrey D. Lorenzen   2,368   *
Brad L. Winterbottom   9,512   *
Executive officers and directors as a group (13 persons)   372,205  2.14%
 
* Indicates less than 1% ownership of outstanding shares.    

(1) Shares “beneficially owned” include shares owned by or for, among others, the spouse and/or minor children of the named individual and any
other relative who has the same home address as such individual, as well as other shares with respect to which the named individual has or
shares voting or investment power. Beneficial ownership may be disclaimed as to certain of the shares.

(2) Except  as  otherwise  indicated  in the  following notes,  each named  individual  owns  his  or  her  shares  directly,  or  indirectly through a
self-directed IRA or the Company’s Employee Savings and Stock Ownership Plan, and has sole investment and voting power with respect to
such shares.

(3) The address for American Equity Investment Life Holding Company is 5000 Westown Parkway, Suite 440, West Des Moines, Iowa 50266. The
number of shares held by American Equity Investment Life Holding Company was obtained from its Schedule 13D filled with the SEC on
September 18, 2008, which reports beneficial ownership as of September 18, 2008.

(4) The address for The Jay Newlin Trust is 6165 NW 86th St., #114, Johnston, Iowa, 50131. The number of shares held by The Jay Newlin Trust
was obtained from its Schedule 13G filed with the SEC on February 11, 2008, which reports beneficial ownership as of December 31, 2007.

(5) Ms. Carlson is a director and Chief Financial Officer and General Counsel of American Equity Investment Life Holding Company. Ms. Carlson
disclaims beneficial ownership of the 1,652,196 shares of Common Stock beneficially owned by American Equity Investment Life Holding
Company.

(6) Mr. Crowley disclaims any beneficial ownership of 297,675 shares held in his spouse’s name.
(7) Mr. Pulver disclaims any beneficial ownership of 6,614 shares held in his spouse’s name.
(8) 59,875 of Mr. Pulver’s shares are pledged as security.
(9) Mr. Stanberry disclaims any beneficial ownership of 495 shares held in his spouse’s name.
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GENERAL MATTERS

2009 Shareholder Proposals

In order for any proposals of Shareholders to be presented as an item of business at the Annual Meeting of Shareholders of the Company to be held
in 2009, the proposal had to be received at the Company's principal executive offices no later than November 10, 2008, and be limited to 500
words. To be included in the Company’s proxy statement, the Shareholder must be a holder of record or beneficial owner of at least $2,000 in
market value of the Company’s shares entitled to be voted on the proposal and have held the shares for at least one year, and shall continue to hold
the shares through the date of the meeting. Either the Shareholder, or the Shareholder’s representative who is qualified under state law to present the
proposal on his or her behalf, must attend the meeting to present the proposal. Shareholders may not submit more than one proposal. A Shareholder
proposal submitted outside the procedures prescribed in Rule 14a-8 under the Securities Exchange Act of 1934 shall be considered untimely unless
received not later than January 24, 2009.

Shareholders wishing to recommend names of individuals for possible nomination to the Board may do so according to the following procedures:

 1. Contact the Secretary of the Company to obtain the Board Membership Criteria established by the Board.

 2. Make typewritten submission to the Secretary of the Company naming the proposed candidate and specifically noting how the candidate
meets the criteria set forth by the Board.

 3. Submit the recommendation to the Company by 120 days prior to the expected mailing date of the proxy.

 4. Prove the person making the recommendation is a Shareholder who owns shares with a market value of at least $2,000 and who has held
those shares for at least one year at the time the submission is made.

 5. If the person being recommended is aware of the submission, he or she must sign a statement so indicating.

 6. If the person being recommended is not aware of the submission, the submitter must explain why.

The written submission must be mailed to:

Corporate Secretary
West Bancorporation, Inc.
1601 22nd Street
West Des Moines, Iowa 50266

Delivery of Documents to Shareholders Sharing an Address

In some instances, only one proxy statement is being delivered to two or more Shareholders who share an address. The Company has not received
contrary instructions  from any Shareholder.  However,  the  Company will  promptly deliver  additional  copies  of  its  proxy statement  to  any
Shareholder who makes such a request. Any Shareholder who wishes to receive separate copies of the proxy statement in the future may notify Alice
A. Jensen, Corporate Secretary, at 1601 22nd Street, West Des Moines, Iowa 50266, or 515-222-2300. Alternatively, any Shareholders sharing an
address who are receiving multiple copies of the proxy statements may also notify Ms. Jensen to request delivery of only one copy.

Where You Can Find More Information

The rules of the SEC permit us to “incorporate by reference” certain information we file with the SEC into this Proxy Statement. This means that we
can disclose important information to shareholders by referring the shareholders to another document. Any information incorporated by reference
into this Proxy Statement is considered to be part of this Proxy Statement from the date we file that information with the SEC. Any reports filed by us
with the SEC after the date of this Proxy Statement will automatically update and, where applicable, supersede any of the information incorporated
by reference into this Proxy Statement.
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We incorporate herein by reference the following information filed with the SEC:

 1) the Company’s audited consolidated financial statements and the notes thereto included in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2007 (which incorporates by reference the Appendix to the Proxy Statement for the year ended December 31,
2007), together with the supplemental financial information, management’s discussion and analysis of financial condition and results of
operations and quantitative and qualitative disclosures about market risk contained in such Annual Report on Form 10-K;

 2) the Company’s unaudited consolidated financial statements and the notes thereto included in the Company’s Quarterly Reports on Form
10-Q for the three months ended March 31, 2008, June 30, 2008 and September 30, 2008, together with the management’s discussion and
analysis of financial condition and results of operations and quantitative and qualitative disclosures about market risk contained in such
Quarterly Reports on Form 10-Q.

Representatives of McGladrey & Pullen, LLP, the Company’s principal accountants, are expected to be present at the Special Meeting, will have the
opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate questions.

A copy of any of the documents referred to above will be furnished, without charge, by writing to the Corporate Secretary, West Bancorporation,
Inc., 1601 22nd Street, West Des Moines, Iowa 50266. Such documents are also available on the Company’s website at www.westbankiowa.com.
Click on “Investor Relations” and “SEC Filings.”
 

By Order of the Board of Directors,
 
/s/ Alice A. Jensen
 
Alice A. Jensen, Secretary

November 24, 2008
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Exhibit A

AMENDMENT OF THE RESTATED ARTICLES OF INCORPORATION OF WEST BANCORPORATION, INC.

Article IV is deleted in its entirety and the following new Article IV is inserted in its place:
 

ARTICLE IV

The  aggregate  number  of shares  of stock of all  classes  which the  corporation shall  have  authority to  issue  is  one  hundred million
(100,000,000) shares, of which fifty million (50,000,000) shares shall be common stock with no par value (“Common Stock”) and of which fifty
million (50,000,000) shares shall be preferred stock, par value $0.01 per share (“Preferred Stock”).

1.  The Board of Directors  of the corporation is  hereby granted the authority,  subject to the provisions  of this  Article IV and to the
limitations prescribed by law, to classify the unissued shares of Preferred Stock into one or more series of Preferred Stock and with respect to each
such series to fix by resolution or resolutions providing for the issuance of such series the terms, including the preferences, rights and limitations, of
such series. Each series shall consist of such number of shares as shall be stated in the resolution or resolutions providing for the issuance of such
series together with such additional number of shares as the Board of Directors by resolution or resolutions may from time to time determine to issue
as a part of the series. The Board of Directors may from time to time decrease the number of shares of any series of Preferred Stock (but not below
the number thereof then outstanding) by providing that any unissued shares previously assigned to such series shall no longer constitute part thereof
and restoring such unissued shares to the status of authorized but unissued shares of Preferred Stock.

2.  The  authority of the  Board of Directors  with respect to  each series  of Preferred Stock shall  include,  but not be  limited  to,  the
determination or fixing of the following:

(a) The distinctive designation of the series.

(b) The dividend rate, if any, of the series, the conditions and dates upon which any dividends shall be payable, the relation which the
dividends payable on the series shall bear to the dividends payable on any other class or classes of stock or any other series of Preferred Stock, and
whether the dividends shall be cumulative, noncumulative or partially cumulative.

(c) Whether the shares of the series shall be subject to redemption by the corporation and whether such redemption is at the option of the
corporation, the holder of shares of the series or  any other person, and, if made subject to redemption, the times, prices and other terms and
conditions of the redemption.

(d) The rights of the holders of the shares of the series upon the dissolution of, or upon the distribution of assets of, the corporation, and the
amount payable on the shares of the series in the event of voluntary or involuntary liquidation of the corporation.

(e) The terms and amount of any sinking fund provided for the purchase or redemption of the shares of the series.

(f) Whether or not the shares of the series shall be convertible into or exchangeable for shares of any other classes or of any other series of
any class or classes of stock of the corporation and, if provision be made for conversion or exchange, the times, prices, rates, adjustments, and other
terms and conditions of the conversion or exchange.

(g) The extent, if any, to which the holders of the shares of the series shall be entitled to vote with respect to the election of directors or
otherwise.

3. The holders of shares of each series of Preferred Stock shall be entitled upon liquidation or dissolution, or upon the distribution of the
assets, of the corporation to such preferences as provided in the resolution or resolutions creating the series, and no more, before any distribution of
the assets of the corporation shall be made to the holders of any other series of Preferred Stock or to the holders of shares of Common Stock.
Whenever the holders of shares of Preferred Stock of all series shall have been paid the full amounts to which they shall be entitled, the holders of
shares of Common Stock shall be entitled to share ratably in all the remaining assets of the corporation.

4. Except as otherwise provided by law, each holder of shares of Common Stock shall be entitled to one vote for each share of Common
Stock held by such shareholder of record on the books of the corporation on all matters voted upon by shareholders of the corporation. Except as
otherwise required by law and except for such voting rights with respect to the election of directors or other matters as may be stated in the
resolution or resolutions of the Board of Directors providing for the issuance of any series of Preferred Stock, no holder of any series of Preferred
Stock shall have any right to vote shares of Preferred Stock on any matters voted upon by shareholders of the corporation.
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Exhibit B
TARP Capital Purchase Program

Senior Preferred Stock and Warrants(a)

Summary of Senior Preferred Terms

Issuer: Qualifying Financial Institution (“QFI”) means (i) any U.S. bank or U.S. savings association not controlled by a Bank Holding
Company (“BHC”) or Savings and Loan Holding Company (“SLHC”); (ii)  any top-tier  U.S. BHC, (iii)  any top-tier  U.S.
SLHC which engages solely or predominantly in activities that are permitted for financial holdings companies under relevant
law,  and  (iv)  any U.S.  bank or  U.S.  savings  association controlled  by a  U.S.  SLHC that  does  not  engage  solely or
predominantly in activities that are permitted for financial holding companies under relevant law. QFI shall not mean any
BHC, SLHC, bank or savings association that is controlled by a foreign bank or company. For purposes of this program, “U.S.
bank”,  “U.S.  savings  association”,  “U.S.  BHC”  and  “U.S.  SLHC”  means  a  bank,  savings  association,  BHC or  SLHC
organized under the laws of the United States or any State of the United States, the District of Columbia, any territory or
possession of the United States, Puerto Rico, Northern Mariana Islands, Guam, American Samoa, or the Virgin Islands. The
United States Department of the Treasury will determine eligibility and allocation for QFIs after consultation with the
appropriate Federal banking agency.

  
Initial Holder: United States Department of the Treasury (the “UST”).
  
Size: QFI’s may sell preferred to the UST subject to the limits and terms described below.
  
 Each QFI may issue an amount of Senior Preferred equal to not less than 1% of its risk-weighted assets and not more than the

lesser of (i) $25 billion and (ii) 3% of its risk-weighted assets.
  
Security: Senior Preferred, liquidation preference $1,000 per share. (Depending upon the QFI’s available authorized preferred shares,

the UST may agree to purchase Senior Preferred with a higher liquidation preference per share, in which case the UST may
require the QFI to appoint a depositary to hold the Senior Preferred and issue depositary receipts.)

  
Ranking: Senior to common stock and pari passu with existing preferred shares other than preferred shares which by their terms rank

junior to any existing preferred shares.
  
Regulatory  
Capital  
Status: Tier 1.
  
Term: Perpetual life.
  
Dividend: The Senior Preferred will pay cumulative dividends at a rate of 5% per annum until the fifth anniversary of the date of this

investment and thereafter at a rate of 9% per annum. For Senior Preferred issued by banks which are not subsidiaries of
holding companies,  the  Senior  Preferred  will  pay non-cumulative  dividends  at  a  rate  of 5%  per  annum until  the  fifth
anniversary of the date of this investment and thereafter at a rate of 9% per annum. Dividends will be payable quarterly in
arrears on February 15, May 15, August 15 and November 15 of each year.

  
Redemption: Senior Preferred may not be redeemed for a period of three years from the date of this investment, except with the proceeds

from a Qualified Equity Offering (as defined below) which results in aggregate gross proceeds to the QFI of not less than
25% of the issue price of the Senior Preferred. After the third anniversary of the date of this investment, the Senior Preferred
may be redeemed, in whole or in part, at any time and from time to time, at the option of the QFI. All redemptions of the
Senior Preferred shall be at 100% of its issue price, plus (i) in the case of cumulative Senior Preferred, any accrued and
unpaid dividends and (ii) in the case of noncumulative Senior Preferred, accrued and unpaid dividends for the then current
dividend period (regardless of whether any dividends are actually declared for such dividend period), and shall be subject to
the approval of the QFI’s primary federal bank regulator.

  
 “Qualified Equity Offering” shall mean the sale by the QFI after the date of this investment of Tier 1 qualifying perpetual

preferred stock or common stock for cash.
  



 Following the redemption in whole of the Senior Preferred held by the UST, the QFI shall have the right to repurchase any
other equity security of the QFI held by the UST at fair market value.
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Restrictions  
on Dividends: For  as  long as  any Senior  Preferred is  outstanding,  no dividends  may be  declared or  paid  on junior  preferred shares,

preferred shares  ranking pari  passu with the  Senior  Preferred,  or  common shares  (other  than in the  case  of pari  passu
preferred shares, dividends on a pro rata basis with the Senior Preferred), nor may the QFI repurchase or redeem any junior
preferred shares, preferred shares ranking pari passu with the Senior Preferred or common shares, unless (i) in the case of
cumulative Senior Preferred all accrued and unpaid dividends for all past dividend periods on the Senior Preferred are fully
paid or (ii) in the case of non-cumulative Senior Preferred the full dividend for the latest completed dividend period has been
declared and paid in full.

  
Common  
Dividends: The UST’s consent shall be required for any increase in common dividends per share until the third anniversary of the date of

this investment unless prior to such third anniversary the Senior Preferred is redeemed in whole or the UST has transferred all
of the Senior Preferred to third parties.

  
Repurchases: The UST’s consent shall be required for any share repurchases (other than (i) repurchases of the Senior Preferred and (ii)

repurchases  of junior  preferred shares  or  common shares  in connection with any benefit plan in the  ordinary course  of
business consistent with past practice) until  the third anniversary of the date of this investment unless prior to such third
anniversary the Senior Preferred is redeemed in whole or the UST has transferred all of the Senior Preferred to third parties.
In addition, there shall be no share repurchases of junior preferred shares, preferred shares ranking pari passu with the Senior
Preferred, or common shares if prohibited as described above under “Restrictions on Dividends”.

  
Voting rights: The Senior Preferred shall be non-voting, other than class voting rights on (i) any authorization or issuance of shares ranking

senior to the Senior Preferred, (ii) any amendment to the rights of Senior Preferred, or (iii) any merger, exchange or similar
transaction which would adversely affect the rights of the Senior Preferred.

  
 If dividends on the Senior Preferred are not paid in full  for six dividend periods, whether or not consecutive, the Senior

Preferred will have the right to elect 2 directors. The right to elect directors will end when full dividends have been paid for
four consecutive dividend periods.

  
Transferability: The Senior Preferred will  not be subject to any contractual restrictions on transfer. The QFI will  file a shelf registration

statement covering the Senior Preferred as promptly as practicable after the date of this investment and, if necessary, shall
take all action required to cause such shelf registration statement to be declared effective as soon as possible. The QFI will
also  grant to  the  UST piggyback registration rights  for  the  Senior  Preferred  and  will  take  such other  steps  as  may be
reasonably requested to facilitate the transfer of the Senior Preferred including, if requested by the UST, using reasonable
efforts  to  list the  Senior  Preferred on a  national  securities  exchange.  If requested  by the  UST,  the  QFI will  appoint a
depositary to hold the Senior Preferred and issue depositary receipts.

  
Executive  
Compensation: As a condition to the closing of this investment, the QFI and its senior executive officers covered by the EESA shall modify or

terminate all benefit plans, arrangements and agreements (including golden parachute agreements) to the extent necessary to be
in compliance with, and following the closing and for so long as UST holds any equity or debt securities of the QFI, the QFI
shall agree to be bound by, the executive compensation and corporate governance requirements of Section 111 of the EESA
and any guidance or regulations issued by the Secretary of the Treasury on or prior to the date of this investment to carry out
the provisions of such subsection. As an additional condition to closing, the QFI and its senior executive officers covered by
the EESA shall grant to the UST a waiver releasing the UST from any claims that the QFI and such senior executive officers
may otherwise have as a result of the issuance of any regulations which modify the terms of benefits plans, arrangements and
agreements to eliminate any provisions  that would not be in compliance with the executive compensation and corporate
governance requirements of Section 111 of the EESA and any guidance or regulations issued by the Secretary of the Treasury
on or prior to the date of this investment to carry out the provisions of such subsection.
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Summary of Warrant Terms

  
Warrant: The UST will receive warrants to purchase a number of shares of common stock of the QFI having an aggregate market price

equal  to  15% of the  Senior  Preferred amount on the  date  of investment,  subject to  reduction as  set forth below  under
“Reduction”. The initial exercise price for the warrants, and the market price for determining the number of shares of common
stock subject to the warrants, shall be the market price for the common stock on the date of the Senior Preferred investment
(calculated on a 20-trading day trailing average), subject to customary anti-dilution adjustments. The exercise price shall be
reduced by 15% of the original exercise price on each six-month anniversary of the issue date of the warrants if the consent of
the QFI stockholders described below has not been received, subject to a maximum reduction of 45% of the original exercise
price.

  
Term: 10 years
  
Exercisability: Immediately exercisable, in whole or in part
  
Transferability: The warrants  will  not be subject to any contractual  restrictions on transfer; provided that the UST may only transfer  or

exercise an aggregate of one half of the warrants prior to the earlier of (i) the date on which the QFI has received aggregate
gross proceeds of not less than 100% of the issue price of the Senior Preferred from one or more Qualified Equity Offerings
and (ii) December 31, 2009. The QFI will file a shelf registration statement covering the warrants and the common stock
underlying the warrants as promptly as practicable after the date of this investment and, if necessary, shall take all action
required to cause such shelf registration statement to be declared effective as soon as possible. The QFI will also grant to the
UST piggyback registration rights for the warrants and the common stock underlying the warrants and will take such other
steps as may be reasonably requested to facilitate the transfer of the warrants and the common stock underlying the warrants.
The QFI will apply for the listing on the national exchange on which the QFI’s common stock is traded of the common stock
underlying the warrants and will take such other steps as may be reasonably requested to facilitate the transfer of the warrants
or the common stock.

  
Voting: The UST will agree not to exercise voting power with respect to any shares of common stock of the QFI issued to it upon

exercise of the warrants.
  
Reduction: In the event that the QFI has  received aggregate gross proceeds of not less  than 100% of the issue price of the Senior

Preferred from one or more Qualified Equity Offerings on or prior to December 31, 2009, the number of shares of common
stock underlying the warrants then held by the UST shall be reduced by a number of shares equal to the product of (i) the
number of shares originally underlying the warrants (taking into account all adjustments) and (ii) 0.5.

  
Consent: In the event that the QFI does not have sufficient available authorized shares of common stock to reserve for issuance upon

exercise of the warrants and/or stockholder approval is required for such issuance under applicable stock exchange rules, the
QFI will call a meeting of its stockholders as soon as practicable after the date of this investment to increase the number of
authorized shares of common stock and/or comply with such exchange rules, and to take any other measures deemed by the
UST to be necessary to allow the exercise of warrants into common stock.

  
Substitution: In the event the QFI is no longer listed or traded on a national securities exchange or securities association, or the consent of

the QFI stockholders described above has not been received within 18 months after the issuance date of the warrants, the
warrants will be exchangeable, at the option of the UST, for senior term debt or another economic instrument or security of the
QFI such that the UST is appropriately compensated for the value of the warrant, as determined by the UST.

 
(a) As issued by the U.S. Department of Treasury on October 31, 2008.
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West Bancorporation, Inc.
Special Shareholders’ Meeting

Tuesday, December 23, 2008 at 9:00 a.m.
1601 22nd Street, West Des Moines, IA

You can vote in one of two ways: 1) By Mail, 2) By Internet
See the reverse side of this sheet for instructions.

IF YOU ARE NOT VOTING BY INTERNET, COMPLETE BOTH SIDES OF PROXY CARD,
DETACH AND RETURN IN THE ENCLOSED ENVELOPE TO:

 
Illinois Stock Transfer Co.

209 West Jackson Boulevard, Suite 903
Chicago, Illinois 60606

DETACH PROXY CARD HERE  DETACH ATTENDANCE CARD HERE AND
MAIL WITH PROXY CARD

This Proxy, when properly executed, will be voted in the manner directed herein by the undersigned shareholder. IF NO
DIRECTION IS GIVEN, THIS PROXY WILL BE VOTED (1) FOR THE APPROVAL OF AN AMENDMENT TO THE
COMPANY’S RESTATED ARTICLES OF INCORPORATION TO AUTHORIZE A CLASS OF 50 MILLION SHARES OF
PREFERRED STOCK, PAR VALUE $0.01 PER SHARE; AND (2) IN THE DISCRETION OF THE NAMED PROXIES
UPON SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING.

 

 

   
 
 
 
 
 
 
Dated ___________________, 2008
_________________________
_________________________
(PLEASE SIGN HERE)
 

 

 
 

West Bancorporation, Inc.
 

If  you  plan  to  personally  attend  the
Special  Shareholders’  Meeting,  please
check the box below  and list names  of
attendees on reverse side.
Return this stub in the enclosed envelope
with your completed proxy card.

Please sign exactly as name appears above. When shares are held by joint tenants, both should sign. When signing as administrator,
attorney, executor, guardian or trustee, please give full title as such. If a corporation, authorized officer please sign full corporate name
and indicate office held.

    
I do plan to attend

         the Special meeting    o

 



TO VOTE BY MAIL
 

To vote by mail, complete both sides, sign and date the proxy card below. Detach the card below and return it in the envelope
provided.

 
TO VOTE BY INTERNET

 
Your Internet vote is quick, confidential and your vote is immediately submitted. Just follow these easy steps:
1.     Read the accompanying Proxy Statement.
2.     Visit our Internet voting site at www.illinoisstocktransfer.com, click on the "Internet Voting" tab and enter your Voter

Control Number in the designated field. Your Voter Control Number is printed on the front of this proxy card.
Please note that all votes cast by Internet must be completed and submitted prior to Sunday, December 21, 2008 at 11:59 p.m.
Central Time.
Your Internet vote authorizes the named proxies to vote your shares to the same extent as if you marked, signed, dated and returned
the proxy card.
This is a “secured” web page site. Your software and/or Internet provider must be “enabled” to access this site. Please call
your software or Internet provider for further information if needed.

 
If You Vote By INTERNET, Please Do Not Return Your Proxy Card By Mail

 
  

PLEASE LIST  
NAMES OF PERSONS

ATTENDING
WEST BANCORPORATION, INC. WEST DES MOINES, IOWA PROXY

 PROXY FOR SPECIAL SHAREHOLDERS’ MEETING ON DECEMBER 23, 2008
The undersigned hereby appoints Thomas E. Stanberry and Jack G. Wahlig, or either of them, the undersigned's attorneys and proxies, with full
power of substitution, to vote all shares of Common Stock of West Bancorporation, Inc. which the undersigned is entitled to vote as of the record
date, November 7, 2008, as fully as the undersigned could do if personally present, at the Special Shareholders’ Meeting of said corporation to be
held in the David L. Miller Conference Center at the headquarters of the Company, located at 1601 22nd Street, West Des Moines, Iowa, on
Tuesday, December 23, 2008 at 9:00 a.m., Central Time, and at any and all adjournments thereof.

 

 THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL 1.
 1. To approve the amendment to the Company’s Restated Articles of Incorporation to authorize a class of 50 million

shares of preferred stock, par value $0.01 per share.
  ¨ Vote FOR Amendment ¨ Vote AGAINST Amendment ¨ ABSTAIN
 2. In accordance with their discretion, upon all other matters that may properly come before said meeting and any

adjournments or postponements thereof.
  
  
  
 (Continued and to be signed and dated, on other side)

 

(Back To Top)


