
COMMUNITY WEST BANCSHARES /
Form DEF 14A
March 29, 2013

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 þ

File by a party other than the Registrant □

Check the appropriate box:

oPreliminary proxy statement

oConfidential, for use of the Commission only (as permitted by Rule 14a-6(e)(2))

þDefinitive proxy statement

oDefinitive additional materials

oSoliciting material under Rule 14a-12

COMMUNITY WEST BANCSHARES
(Name of the Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (check the appropriate box):
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4. Proposed maximum aggregate value of transaction:

5. Total fee paid:

o Fee paid previously with preliminary materials.

o 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.
Thank you for your continued support of Community West Bancshares and, again,
I look forward to seeing you at the Annual Meeting on Thursday, May 23, 2013.

Very truly yours,
William R. Peeples
Chariman of the Board of Directors
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COMMUNITY WEST BANCSHARES
445 Pine Avenue

Goleta, California 93117-3709
Telephone: (805) 692-5821

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 23, 2013

NOTICE IS HEREBY GIVEN that the 2013 Annual Meeting of Shareholders
(Meeting) of Community West Bancshares (Company) will be held at La Cumbre
Country Club, 4015 Via Laguna, Santa Barbara, California 93110, on Thursday,
May 23, 2013, at 6:00 P.M. Pacific Daylight Time, for the purpose of considering
and voting on the following matters:

1.          Election of Directors.  To elect nine persons to the Board of Directors of
the Company (Board) to serve until the 2014 Annual Meeting of Shareholders and
until their successors are elected and have qualified.  The following persons are the
Board of Directors’ nominees:

R o b e r t  H .
Bartlein

W i l l i am  R .
Peeples

Jean W. Blois M a r t i n  E .
Plourd

John D. Illgen J a m e s  R .
Sims, Jr.

S h e r e e f
Moharram

K i r k  B .
Stovesand

Eric Onnen

2.            Shareholder  Advisory  (Non-Binding)  Vote  on  Execut ive
Compensation.  To approve, in a non-binding advisory vote, the compensation of
the Company’s Named Executive Officers as disclosed in the accompanying Proxy
Statement.

3.           Shareholder Advisory (Non-Binding) Vote on the Frequency of
Shareholder Advisory Vote on Executive Compensation.  To determine, in a
non-binding advisory vote, whether the shareholder advisory votes on the
compensation of the Company’s Named Executive Officers will occur every 1, 2 or
3 years.

4.           Ratification of the Independent Auditors.  To ratify the selection of Ernst
& Young LLP as the Company’s independent auditors for the fiscal year ending
December 31, 2013.

5.         Other Business.  To transact such other business as may properly come
before the Meeting and any adjournment thereof, including, without limitation, to
approve an adjournment(s) of the Meeting, if necessary, to solicit additional
proxies for the nine nominees for election.
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The Proxy Statement that accompanies this Notice contains additional information
regarding the proposals to be considered at the Meeting and shareholders are
encouraged to read it in its entirety.

The Board has fixed the close of business on March 28, 2013 as the record date for
determination of shareholders entitled to notice of, and the right to vote at, the
Meeting.

As set forth in the enclosed Proxy Statement, proxies are being solicited by and on
behalf of the Board.  All proposals set forth above are proposals of the
Company.  It is expected that these materials will be mailed to shareholders on or
about April 8, 2013.

The Bylaws of the Company provide for the nomination of Directors in the
following manner:

“Nominations for election of members of the board of directors may be made by the
board of directors or by any shareholder of any outstanding class of capital stock
of the corporation entitled to vote for the election of directors.  Notice of intention
to make any nominations (other than for persons named in the notice of the
meeting at which such nomination is to be made) shall be made in writing and
shall be delivered or mailed to the president of the corporation no more than sixty
(60) days prior to any meeting of shareholders called for the election of directors
and no more than ten (10) days after the date the notice of such meeting is sent to
shareholders pursuant to Section 2.4 of these Bylaws; provided, however, that if
ten (10) days notice of such meeting is sent to shareholders, such notice of
intention to nominate must be received by the president of the corporation not later
than the time fixed in the notice of the meeting for the opening of the
meeting.  Such notification shall contain the following information to the extent
known to the notifying shareholder:  (a) the name and address of each proposed
nominee; (b) the principal occupation of each proposed nominee; (c) the number
of shares of capital stock of the corporation owned by each proposed nominee;
(d) the name and residence address of the notifying shareholder; (e) the number of
shares of capital stock of the corporation owned by the notifying shareholder;
(f) with the written consent of the proposed nominee, a copy of which shall be
furnished with the notification, whether the proposed nominee has ever been
convicted of or pleaded nolo contendere to any criminal offense involving
dishonesty or breach of trust, filed a petition in bankruptcy or been adjudged a
bankrupt.  The notice shall be signed by the nominating shareholder and by the
nominee.  Nominations not made in accordance herewith shall be disregarded by
the chairman of the meeting and, upon his instructions, the inspectors of election
shall disregard all votes cast for each such nominee.  The restrictions set forth in
this paragraph shall not apply to nomination of a person to replace a proposed
nominee who has died or otherwise become incapacitated to serve as a director
between the last day for giving notice hereunder and the date of election of
directors if the procedure called for in this paragraph was followed with respect to
the nomination of the proposed nominee.  A copy of the preceding paragraph shall
be set forth in the notice to shareholders of any meeting at which directors are to
be elected.”
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Since important matters are to be considered at the Meeting, it is very important
that each shareholder vote.

We urge you to sign and return the enclosed proxy as promptly as possible,
whether or not you plan to attend the Meeting in person.  The enclosed proxy is
solicited by the Board.  Any shareholder who executes and delivers such a proxy
has the right to revoke it at any time before it is exercised by giving written notice
of revocation to the Secretary of the Company, by submitting prior to the Meeting
a properly executed proxy bearing a later date or by being present at the Meeting
and electing to vote in person by advising the Chairman of the Meeting of such
election.

Please indicate on the proxy whether or not you expect to attend the Meeting so
that the Company can arrange for adequate accommodations.

By Order of the Board of Directors,

John D. Illgen, Secretary

Dated: April 8, 2013
Goleta, California

PROXY MATERIALS AND ANNUAL REPORT ON FORM 10-K

Copies of the Company’s Proxy Materials described herein and the 2012 Annual
Report on Form 10-K, as filed with the Securities and Exchange Commission, are
available upon request to: Charles G. Baltuskonis, Executive Vice President and
Chief Financial Officer, Community West Bancshares, 445 Pine Avenue, Goleta,
C A  9 3 1 1 7 - 3 4 7 4 ,  t e l e p h o n e  ( 8 0 0 )  5 6 9 - 2 1 0 0 ,  e - m a i l :
cbaltuskonis@communitywestbank.com.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY
MATERIALS FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE

HELD ON MAY 23, 2013

This proxy statement, the proxy card, the Company’s Annual Report to
Shareholders and the Annual Report on Form 10-K for the fiscal year ended
December 31, 2012, and directions to the location of the Annual Meeting, are
available on the Company’s website at www.communitywest.com.
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COMMUNITY WEST BANCSHARES
445 Pine Avenue

Goleta, California 93117-3709
_______________________

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 23, 2013
________________________

SOLICITATION AND VOTING OF PROXIES

Community West Bancshares (Company or CWBC) is furnishing this Proxy
Statement to its shareholders in connection with the solicitation by the Board of
Directors (Board) of proxies to be used at the Annual Meeting of Shareholders
(Meeting), to be held on Thursday, May 23, 2013 at 6:00 P.M. PDT at La Cumbre
Country Club, 4015 Via Laguna, Santa Barbara, California 93110, and at any and
all adjournments and postponements thereof.  The designated proxyholders
(Proxyholders) are members of the Company’s management.  Only shareholders of
record on March 28, 2013 (Record Date) are entitled to notice of and to vote in
person or by proxy at the Meeting or any adjournment or postponement
thereof.  This Proxy Statement and the enclosed proxy card (Proxy) first will be
mailed to shareholders on or about April 8, 2013.  The Company’s Annual Report
to Shareholders and the Annual Report on Form 10-K, including consolidated
financial statements for the year ended December 31, 2012, accompany this Proxy
Statement.

Regardless of the number of shares of Common Stock of the Company (Common
Stock) owned, it is important that the holders of a majority of shares be
represented by proxy or be present in person at the Meeting.  Shareholders are
requested to vote by completing the enclosed Proxy and returning it signed and
dated in the enclosed postage-paid envelope.  Shareholders are to indicate their
vote in the spaces provided on the Proxy.  Proxies solicited by the Board will be
voted in accordance with the directions given therein.  Where no instructions are
indicated, signed Proxies will be voted “AUTHORITY GIVEN” for all nine
nominees in the election of the Directors named in this Proxy Statement; “FOR”
approval, in a non-binding advisory vote, of the compensation of the Company’s
Named Executive Officers (as hereinafter defined) as disclosed in this Proxy
Statement; to hold a non-binding advisory vote for the approval of the
compensation of the Company’s Named Executive Officers “EVERY THREE (3)
YEARS” and, “FOR” ratification of Ernst & Young LLP as the Company’s
independent auditors for the fiscal year ending December 31, 2013.  If any other
business is properly presented at the Meeting, the Proxy will be voted in
accordance with the recommendations of the Board.

Other than the matters set forth on the attached Notice of Annual Meeting of
Shareholders, the Board knows of no additional matters that will be presented for
consideration at the Meeting.  Execution of a Proxy, however, confers to each of
Sharon Brown and Carlyn Smith, as the designated Proxyholders, discretionary
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authority to vote the shares in accordance with the recommendations of the Board
on such other business, if any, which may properly come before the Meeting and
at any adjournments or postponements thereof, including whether or not to adjourn
the Meeting.  In addition, the Proxy being solicited confers, and the holders of
each Proxy will have, discretionary authority to vote with respect to any matter if
the Company did not have notice of such matter by February 23, 2013, which is at
least 45 days before the date on which the Company first mailed its proxy
materials for the prior year’s Annual Meeting of Shareholders.

You may revoke your Proxy at any time prior to its exercise by filing a written
notice of revocation with the Secretary of the Company, by delivering to the
Company a duly executed Proxy bearing a later date, or by attending the Meeting
and voting in person.  However, if you are a shareholder whose shares are not
registered in your own name, you will need to provide appropriate documentation
from the record holder to vote personally at the Meeting.

The following matters will be considered and voted upon at the Meeting:

1
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1.           Election of Directors. To elect nine persons to the Board of Directors of
the Company to serve until the 2014 Annual Meeting of Shareholders and until
their successors are elected and have qualified.  The following persons are the
Board of Directors’ nominees:

R o b e r t  H .
Bartlein

W i l l i am  R .
Peeples

Jean W. Blois M a r t i n  E .
Plourd

John D. Illgen J a m e s  R .
Sims, Jr.

S h e r e e f
Moharram

K i r k  B .
Stovesand

Eric Onnen

2.            Shareholder  Advisory  (Non-Binding)  Vote  on  Execut ive
Compensation.  To approve, in a non-binding advisory vote, the compensation of
the Company’s Named Executive Officers as disclosed in this Proxy Statement.

3.           Shareholder Advisory (Non-Binding) Vote on the Frequency of
Shareholder Advisory Vote on Executive Compensation.  To determine, in a
non-binding advisory vote, whether the shareholder advisory votes on the
compensation of the Company’s Named Executive Officers will occur every 1, 2 or
3 years.

4.          Ratification of the Company’s Independent Auditors.  To ratify the
appointment of Ernst & Young LLP as the Company’s independent auditors for the
fiscal year ending December 31, 2013.

5.           Other Business.  To transact such other business as may properly come
before the Meeting and any adjournment thereof, including, without limitation,
approving an adjournment(s) of the Meeting, if necessary, to solicit additional
proxies for the nine nominees for election.

This solicitation of proxies is being made by the Board.  The expense of
solicitation of proxies for the Meeting will be borne by the Company.  It is
anticipated that proxies will be solicited primarily through the use of the
mail.  Proxies may also be solicited personally or by telephone by Directors,
officers and employees of the Company, and its wholly-owned subsidiary,
Community West Bank (CWB or Bank), without additional compensation
therefor.  The Company will also request persons, firms and corporations holding
shares in their names, or in the name of their nominees, that are beneficially owned
by others, to send proxy materials to and obtain proxies from such beneficial
owners and will reimburse such holders for their reasonable expenses in doing
so.  The total estimated cost of the solicitation is $20,000.

VOTING SECURITIES
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The securities that may be voted at the Meeting consist of shares of Common
Stock.  The close of business on March 28, 2013 has been fixed by the Board as
the Record Date for the determination of shareholders of record entitled to notice
of and to vote at the Meeting and at any adjournments or postponements
thereof.  The total number of shares of Common Stock outstanding as of the
Record Date was 6,033,347 shares.  Each shareholder is entitled to one vote, in
person or by proxy, for each share held as of the Record Date, except that in the
election of Directors, each shareholder has the right to cumulate votes provided
that the candidates’ names have been properly placed in nomination prior to
commencement of voting and a shareholder has given notice of their intention to
cumulate votes prior to commencement of voting.  Cumulative voting entitles a
shareholder to give one candidate a number of votes equal to the number of
Directors to be elected, multiplied by the number of shares of Common Stock held
by that shareholder, or to distribute such votes among as many candidates as the
shareholder deems fit.  The candidates receiving the highest number of votes, up to
the number of Directors to be elected, will be elected.

Of the shares of Common Stock outstanding as of the Record Date, 1,556,197
shares of Common Stock (25.79%) of the issued and outstanding shares of
Common Stock were beneficially owned by Directors and executive officers of the
Company.  Such persons have informed the Company that they will vote
“AUTHORITY GIVEN” for all nine nominees in the election of Directors, “FOR” the
approval, in a non-binding advisory vote, of the compensation of the Company’s
Named Executive Officers as disclosed in this Proxy Statement, to hold a
non-binding advisory vote for the approval of the compensation of the Company’s
Named Executive Officers “EVERY THREE (3) YEARS”, and “FOR” ratification of
the selection of Ernst & Young LLP as the Company’s independent auditors for the
fiscal year ending December 31, 2013.  Under California law and the Company’s
Bylaws, a quorum consists of the presence in person or by proxy of a majority of
the shares entitled to vote at the Meeting, and a matter (other than the election of
Directors) voted on by shareholders will be approved if it receives the vote of a
majority of the shares both present and voting, which shares also constitute a
majority of the required quorum, unless the vote of a greater number of shares is
required.  Abstentions and broker non-votes will be included in the number of
shares present at the Meeting and entitled to vote for the purpose of determining
the presence of a quorum.

2
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If your shares are held in "street name" by a brokerage firm, to vote your shares,
you will need to follow the directions your brokerage firm provides to you.  Under
the current rules of the New York Stock Exchange (NYSE), if you do not give
instructions to your brokerage firm at least ten days before the Meeting, you still
will be able to vote your shares with respect to certain "routine" matters, but you
will not be allowed to vote your shares with respect to certain "non-routine"
matters.  For example, the ratification of Ernst & Young LLP as the Company's
independent auditors (Proposal 3) is considered to be a routine matter under the
NYSE rules and your brokerage firm will be able to vote on this proposal if it does
not receive instructions from you, so long as it holds your shares in its
name.  However, the election of Directors (Proposal 1), the shareholder advisory
(non-binding) vote on executive compensation (Proposal 2) and the shareholder
advisory (non-binding) vote on the frequency of shareholder advisory vote on
executive compensation (Proposal 3) are non-routine matters.  Accordingly, if you
do not instruct your broker how to vote with respect to Proposal 1, Proposal 2 and
Proposal 3, your broker may not vote with respect to these proposals and those
votes will be counted as "broker non-votes."  "Broker non-votes" are shares that
are held in "street name" by a bank or brokerage firm that indicates on its proxy
that it does not have or did not exercise discretionary authority to vote on a
particular matter.  Assuming that a quorum is present at the Meeting, the following
chart sets forth the required vote to approve each matter to be considered and
voted upon at the Meeting and the effect of “Withhold” votes, abstentions and broker
non-votes.

Proposal Required Vote Effect of “Withhold” Votes,
Abstentions,

Broker Non-Votes

Proposal 1 – Election
of Directors

T h e  c a n d i d a t e s
receiving the highest
number of votes, present
and by proxy entitled to
vote, up to the number
o f  D i r e c t o r s  t o  b e
elected, will be elected.

Broker non-votes will have no effect
on the voting for the election of
Directors.

P r o p o s a l  2  –
S h a r e h o l d e r
A d v i s o r y
(Non-Binding) Vote
o n  E x e c u t i v e
Compensation

Affirmative vote of a
majority of the votes
represented in person or
by proxy and entitled to
vote at the Meeting.

Abstentions will  have the same
effect as votes against such proposal,
and broker non-votes will not be
counted as votes and will have no
effect on the voting of this proposal.

P r o p o s a l  3  –
S h a r e h o l d e r
A d v i s o r y
(Non-Binding) Vote
on the Frequency of
S h a r e h o l d e r
Advisory Vote on

Affirmative vote of a
majority of the votes
represented in person or
by proxy and entitled to
vote at the Meeting.

Abstentions will  have the same
effect as votes against such proposal,
and broker non-votes will not be
counted as votes and will have no
effect on the voting of this proposal.
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E x e c u t i v e
Compensation

P r o p o s a l  4  –
Ratification of the
C o m p a n y ’ s
I n d e p e n d e n t
Auditors

Affirmative vote of a
majority of the votes
represented in person or
by proxy and entitled to
vote at the Meeting.

Abstentions will  have the same
effect as votes against such proposal,
and broker non-votes will not be
counted as votes and will have no
effect on the voting of this proposal.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS,
DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth certain information as of the Record Date,
concerning the beneficial ownership of the Company’s outstanding Common Stock
(i) by persons (other than depositories) known to the Company to own more than
5% of the Company’s outstanding Common Stock, (ii) by each of the Company’s
Directors or nominees, (iii) by each of the Named Executive Officers, and (iv) by
all current Directors and Named Executive Officers as a group.  Management is
not aware of any change in control of the Company that has occurred since
January 1, 2012, or any arrangement that may, at a subsequent date, result in a
change in control of the Company.

3
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The Company also has issued and outstanding 15,600 shares of Fixed Rate
Cumulative Preferred Stock, Series A (Series A Preferred Stock), which shares
were originally issued to the United States Department of the Treasury on
December 19, 2008 in connection with the Company’s participation in the Troubled
Asset Relief Program – Capital Purchase Program (TARP-CPP).  On December 11,
2012, all shares of Series A Preferred Stock were sold to private investors in a
non-public offering as part of a modified “Dutch Auction” process.  Such private
investors are now the beneficial owners of 100% of the issued and outstanding
shares of Series A Preferred Stock, and therefore, no further disclosure with
respect to the Series A Preferred Stock is contained in the table below.  The Series
A Preferred Stock is not entitled to vote at the Meeting.

On December 19, 2008, in connection with the Company’s participation in the
TARP-CPP, the Company also issued to the Treasury a warrant to purchase up to
521,158 shares of Common Stock at an exercise price of $4.49 per share.  The
Warrant is immediately exercisable and has a 10-year term.  Pursuant to the
purchase agreement between the Company and the Treasury, the Treasury has
agreed not to exercise voting power with respect to any shares underlying the
warrant and, therefore, no further disclosure with respect to the shares of Common
Stock underlying the warrant is contained in the table below.

On August 9, 2010, the Company sold, in a public offering, $8,085,000 of 9%,
convertible, subordinated debentures due in 2020 (Debentures) in the principal
amount of $1,000.  All of the then-Directors and then-executive officers of the
Company participated in the offering and purchased Debentures.  Each Debenture
can be converted into Company Common Stock at $3.50 per share, if converted on
or before July 1, 2013; at $4.50 per share if converted during the period from July
2, 2013 to July 1, 2016; and, at $6.00 per share if converted during the period from
July 2, 2016 to August 9, 2020.  Because the Debentures are currently convertible
into shares of Common Stock, the following table specifies the Directors and
executive officers who own Debentures and the number of shares of Common
Stock they could receive upon full conversion within 60 days of the Record Date
for the purposes of beneficial ownership.

Except as indicated, the address of each of the persons listed below is c/o
Community West Bancshares, 445 Pine Avenue, Goleta, CA 93117.

4
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Name and Title

Number of
Shares of
Common
Stock

Beneficially
Owned (1)

Number of
Shares

Subject to
Vested
 Stock
Options
(2)

Number of
Shares that

may
be Acquired

Upon
Conversion

of
Debentures  (3)

Percent of
Class

Beneficially
 Owned
(2) (3)

Charles G. Baltuskonis,
Executive Vice President
and Chief Financial
Officer, CWBC and
CWB 41,097 34,600 6,000 1.35 %
Robert H.
Bartlein, Director,
Chairman of the Board,
CWB 230,695 15,000 301,429 8.62 %
Jean W. Blois, Director 56,324 20,000 7,143 1.38 %
John D. Illgen, Director 35,510 20,000 571 0.93 %
Investors of America,
Limited Partnership (4) 568,696 - - 9.43 %
Shereef Moharram,
Director 10,475 5,000 - *
Eric Onnen, Director 16,320 5,000 - *
William R. Peeples (5),
Director, Chairman of
the Board, CWBC 1,086,971 5,000 263,429 21.51 %
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