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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Received SEC

T

Michael B. Cahill Washington, DC 20549

Executive Vice President, _ Act: ’ q 34

General Counsel & Corporate Secretary Section:

City National Corporation Rule: |4q-¥%

City National Plaza ‘ Public _

g?;h?“tt‘;lgfwer Street o Availability;___ 5-(1-09
ighteenth Floor _

Los Angeles, CA 90071

Re:  City National Corporation
Incoming letter dated January 12, 2009

Dear Mr. Cahill:

This is in response to your letter dated January 12 2009 concerning the
shareholder proposal submitted to CNC by the New England Carpenters Pension Fund.
Our response is attached to the enclosed photocopy of your correspondence. By doing
this, we avoid having to recite or summarize the facts set forth in the correspondence.
Copies of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
- proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosufés :

cc: Mark Erlich
o Fund Chairman
Carpenters Benefit Funds
- 350 Fordham Road
Wilmington, MA 01887



March 12, 2009

Response of the Office of Chief Counsel
on of ra

Re:  City National Corporation
Incoming letter dated January 12, 2009

The proposal urges, given the company’s participation in the Capital Purchase
Program established under the Troubled Asset Relief Program, that the board and its
compensation committee implement specified executive compensation reforms that
impose limitations on senior executive compensation.

We are unable to concur in your view that CNC may exclude the proposal under
rule 14a-8(i)(3). Accordingly, we do not believe that CNC may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that CNC may exclude the proposal under
rule 14a-8(i)(6). Accordingly, we do not believe that CNC may omit the proposal from
its proxy materials in reliance on rule 14a-8(i}6).

We are unable to concur in your view that CNC may exclude the proposal under
rule 14a-8(i)(7). Accordingly, we do not believe that CNC may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Matt S. McNair
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
JINFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to '
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well

as any information furnished by the proponent or the proponent’s representative. :

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
~ the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal '
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
‘to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponeat, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. : - '



CItYy NATIONAL BANK
The way up.

Michael B. Cahill | Executive Vice
President, General
Counsel & Corporate
Secretary
Legal Services Division

January 12, 2009

VIA E-MAIL TO shareholderproposals@sec.gov
WITH COPI D P

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  City National Corporation—
h Pr lusi Rule 14a-

Ladies and Gentlemen:

This letter is submitted on behalf of City National Corporation (the “Company” or “CNC”), a
Delaware corporation, pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). On November 14, 2008, the Company received a letter, dated
November 13, 2008, from the New England Carpenters Pension Fund (the “Proponent”) requesting
that the Company include a sharcholder proposal (the “Proposal”) in the Company’s 2009 proxy
statement. A copy of the Proponent’s letter and the Proposal is attached hereto as Exhibit A. The
Proposal reads as follows:

Resolved: Given that City National Corporation (“Company™) is a participant in
the Capital Purchase Program established under the Troubled Asset Relief
Program (“TARP”) of the Economic Emergency Stabilization Act of 2008
(“Stabilization Act”) and has received an infusion of capital from the U.S.
Treasury, Company sharcholders urge the Board of Directors and its
compensation committee to implement the following set of executive
compensation reforms that impose important limitations on senior executive
compensation:

e A limit on senior executive target annual incentive compensation
(bonus) to an amount no greater than one times the executive’s
annual salary;

City National Plaza 555 South Flower Street Eighteenth Floor Los Angeles CA 90071 Member FDIC
T:(213)673-9515 F:(213)673-9503 mike.cahill@cnb.com
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¢ A requirement that a majority of long-term compensation be awarded
in the form of performance-vested equity instruments, such as
performance shares or performance-vested restricted shares;

¢ A freeze on new stock option awards to senior executives, unless the
options are indexed to peer group performance so that relative, not
absolute, future stock price improvements are rewarded;

e A strong equity retention requirement mandating that senior
executives hold for the full term of their employment at least 75% of
the shares of stock obtained through equity awards;

¢ A prohibition on accelerated vesting for all unvested equity awards
held by senior executives;

e A limit on all senior executive severance payments to an amount no
greater than one times the executive’s annual salary; and

e A freeze on senior executives’ accrual of retirement benefits under
any supplemental executive retirement plan (SERP) maintained by
the Company for the benefit of senior executives.

The Company believes that it may omit the Proposal from the proxy statement and form of proxy
(collectively, the “Proxy Materials”) relating to the Company’s 2009 annual meeting of sharcholders
pursuant to Exchange Act Rules 14a-8(i)(1), (6) and (8). Pursuant to Exchange Act Rule 14a-8(j)(2),
enclosed are six (6) copies of this letter, including exhibits. By copy of this letter, the Company is
notifying the Proponent of its intention to omit the Proposal from the Proxy Materials.

The Company intends to file its definitive 2009 Proxy Materials with the Securities and Exchange
Commission (the “Commission”) on or about April 2, 2009 and the annual meeting of the Company’s
shareholders is expected to occur on or about May 20, 2009. Printing of the definitive proxy
statement is expected to begin on March 30, 2009. Pursuant to Rule 14a-8(j), this letter is being
submitted not less than 80 calendar days before the Company files its definitive Proxy Materials with
the Commission.

The Proposal is Excludable Pursuant to Rule 14a-8(i)(3)

Rule 14a-8(i)(3) permits the exclusion of a stockholder proposal if the proposal or supporting
statement is contrary to any of the Commission's proxy rules or regulations, including Rule 14a-9,
which prohibits materially false or misleading statements in proxy soliciting materials. For the
reasons discussed below, the Proposal is impermissibly misleading and vague and, therefore, is
excludable under Rule 14a-8(i)(3).

The Staff has stated that a proposal will violate Rule 14a-8(i)(3) when “the resolution contained in the
proposal is so inherently vague or indefinite that neither the stockholders voting on the proposal, nor
the company in implementing the proposal (if adopted), would be able to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” Division of Corporation
Finance Staff Legal Bulletin No. 14B (September 15, 2004). In particular, the Staff has allowed
exclusion of proposals that failed to define key terms or otherwise provide guidance on how the
proposal would be implemented. See, ¢.g., Schering-Plough Corporation (March 7, 2008) (proposal
urging board to adopt a bylaw to provide for an independent lead director failed to provide the
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independence standard); Prudential Financial, Inc. (February 16, 2007) (proposal urging the board to
seek shareholder approval for senior management incentive compensation programs failed to define
critical terms and was subject to differing interpretations).

In the case of the Proposal, there are numerous failures to define terms or to clarify the interaction of
the various components of the Proposal. Consequently, neither CNC’s stockholders voting on the
proposal, nor CNC’s management and board compensation committee in implementing the proposal
(if adopted), would be able to determine with any reasonable certainty the actions or measures the
proposal requires. The Proponent’s principal failures are:

The Proposal seeks to impose limitations on “senior executive” compensation, but it never
defines the term “senior executive.” The phrase may be meant to correspond to the term “Senior
Executive Officer” under the Capital Purchase Program (the “CPP”) established under the
Troubled Asset Relief Program (the “TARP”) of the Economic Emergency Stabilization Act of
2008 given the Proponent’s references to CNC’s participation in the CPP, but the Proposal does
not so specify. The Proponent could be referring to “executive officer” as defined in Rule 3b-7 of
the Exchange Act, “officer” as defined in Rule 16a-1 of the Exchange Act or “named executive
officer” as defined in Item 402 of the Commission’s Regulation S-K. In addition, the Proposal
could mean “senior executive” in the sense of those with “senior-" or “executive-" level titles at
the company, and CNC has approximately 393 members of management with either the title
“Executive Vice President” or “Senior Vice President” at City National Bank, its primary wholly-
owned subsidiary, alone. The fact that the entire Proposal turns on a term that is never defined
should, even standing alone, be sufficient to exclude the Proposal pursuant to Rule 14a-8(i)(3).
The Proposal does not reference the intended duration of the elements of its Proposal. The
Proponent’s references to participation in the CPP and the TARP might be intended to imply that
the Proposal, if adopted, would have a duration corresponding to the executive compensation
provisions of the CPP - i.c., it only applies for the period of Treasury’s investment in CNC.
However, there is nothing in the Proposal that clarifies the duration of the proposed compensation
limits, or whether the limits apply for all time. See SunTrust Banks, Inc. (December 31, 2008)
(TARP-related compensation proposal excludable for failure to specify duration of proposed
compensation limits).

The Proposal seeks to limit “target annual incentive compensation (bonus)” to no greater than one
times annual salary, but it gives no guidance for when it would be appropriate to pay (as opposed
to “target”) bonuses greater than one times annual salary. It is also unclear what the Proponent
means in its use in the Proposal of “‘annual incentive compensation (bonus).” As can be seen in
the varying categories and definitions included in Item 402 of the Commission’s Regulation S-K,
both “bonus” and “incentive” compensation are susceptible of different meanings.

The Proposal seeks to require that a majority of long-term compensation be made in the form of
performance-vested equity instruments, such as performance shares or performance-vested
restricted shares. However, the Proposal does not clarify whether the determination of “majority”
applies on a senior executive by senior executive basis or on an aggregate basis. Similarly, the
Proposal does not clarify whether the determination applies on a year by year basis or over a
longer period of time. The Proposal also fails to clarify the impact of awards made in any one
year that could increase or decrease in value in the future, or how value would be determined, all
of which could substantially impact the “majority” determination.
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¢ The Proposal requires that stock options be indexed to “peer performance so that relative, not
absolute, future stock price improvements are rewarded.” The Proposal does not, however,
delineate performance measures, provide guidance for determining peers within the meaning of
the Proposal or their relative weighting in the index (e.g., is there market capitalization weighting,
how are mergers addressed, how often should the peer group be updated, etc.), or otherwise
explain how the indexing would work.

e The Proposal calls for executives to hold at least 75% of the shares obtained through equity
awards for the full term of their employment. But once again the Proponent has failed to answer
numerous questions, including the treatment of shares surrendered or sold to satisfy exercise
prices or tax obligations relating to the equity award, whether vested (but unexercised) options
are credited towards the holding period, whether shares held in a family trust or other estate
planning vehicle count towards the holding requirement or whether the holding requirement is
determined on a senior executive by senior executive basis or on an aggregate basis. It is also
ambiguous whether shares acquired at a discount under an employee stock purchase program or
pursuant to a match program under tax-deferred retirement plans would be considered equity
awards for purposes of the Proposal.

e The Proposal calls for a prohibition on “accelerated vesting” for all unvested equity awards held
by senior executives. However, the Proponent does not define “accelerated vesting.” For
example, it is unclear whether the Proposal prohibits only the CNC board from determining to
vest unvested equity awards where the award holder has no right to be vested in the award, or
whether the Proposal prohibits customary vesting provisions that apply in limited circumstances
(such as in a change of control, termination without cause, death, disability, etc.). It is unclear
where the Proposal draws the line between time (or performance) based vesting and vesting based
on the occurrence of other events or circumstances.

e The Proposal would limit “severance payments” to an amount no greater than one times annual
salary, but the Proposal fails to specify how severance payments would be calculated. For
example, would only cash payments be included, or would other items, like continuing medical
coverage or payout of deferred compensation count. Similarly, the Proposal doesn’t answer the
question as to whether retirement obligations that become payable upon termination count as
“severance” if they are paid on an accelerated basis. CNC notes that the CPP specifically
excludes from its definition of potentially prohibited *“parachute” payments amounts that have
already been earned in full by the executive. But the Proposal doesn’t provide clarity on this
topic.

As a result of the foregoing, the Proposal is exceedingly vague and indefinite and
gives rise to a strong likelihood that CNC’s shareholders will interpret the elements of the Proposal to
set standards different from those that were meant by the Proponent, from those envisioned by other
shareholders and from those that the CNC board of directors and independent compensation
committee may adopt. Neither the CNC sharcholders voting on the Proposal, nor CNC in
implementing the Proposal (if adopted), would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires and, accordingly, the Proposal is excludable
pursuant to Rule 14a-8(i)(3).
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The Proposal is Excludable Pursuant to Rule 14a-8(i)(7)

The Proposal may be properly omitted in accordance with Rule 14a-8(i)(7) because it relates to the
Company’s ordinary business operations. Under Rule 14a-8(i)(7), a company may properly exclude a
shareholder proposal that “deals with a matter relating to the company’s ordinary business
operations.” See Exchange Act Rule 14a-8(i)(7). As the Commission stated in Exchange Act Release
No. 34-40018 (May 21, 1998) (the “1998 Release”), the purpose of Rule 14a-8(i)(7) is “to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting.”

To the extent that the Proposal’s definition of “senior executive” could have coverage beyond senior
executive officers within the meaning of Staff Legal Bulletin No. 14A (July 12, 2002), the Proposal is
properly excluded pursuant to Rule 14a-8(i)(7) as a matter relating to CNC’s ordinary business
operations. Moreover, the Proposal calls for “a majority of long-term compensation (to] be awarded
in the form of performance-vested equity instruments” in an clement of the Proposal that is not
expressly limited to senior executive officers. As the Commission noted in an analogous situation in
Staff Legal Bulletin No. 14A, proposals that seek to obtain sharcholder approval of all equity
compensation plans without regard to their potential dilutive effect can be excluded in reliance on
Rule 14a-8(i)(7). The above referenced equity incentive changes do not address the dilutive effect of
equity awards and should, therefore, be excludable pursuant to Rule 14a-8(i}(7).

The Proposal is Excludable Pursuant to Rule 14a-8(i)(6)

The Proposal is not within CNC’s power to implement because implementation would require CNC
to breach its existing compensation arrangements. In the past, the Staff has allowed the exclusion of
shareholder proposals if the proposal could cause the issuer to breach existing compensation
agreements or arrangements. See, ¢.g., Home Depot, Inc. (February 12, 2008) (proposal excludable
because it could cause the issuer to breach existing employment agreement); Phillips Petroleum
Company (March 13, 2002) (proposal providing for specified levels of salary increases excludable
pursuant to Rule 14a-8(i)(2) because of the potential to cause the issuer to breach an existing
compensation agreement); NetCurrents, Inc. (June 1, 2001) (proposal excludable because it could
cause the issuer to terminate and breach existing employment agreements or other contractual
obligations).

Assuming that the term “senior executive officer” is meant to encompass only the five “named
executive officers,” each of these officers has contractual compensation rights that could be violated
if the CNC board were to adopt the Proposal. For example, (1) assuming the Proposal intends for the
term “accelerated vesting” to cover vesting that under CNC’s existing award agreements occurs based
on particular events (such as change of control and death) rather than straight time- or performance-
based vesting, the Proposal would violate the rights of each of the named executives under their
equity compensation awards in certain circumstances, including those noted in the preceding
parenthetical (sample form of stock award agreements, reflective of the stock award agreements of
the named executive officers, are attached as Exhibits B-1 and B-2, and attention is directed to
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Section 2 and 2(b) of those agreements), and (2) assuming the Proposal intends to cover change-of-
control severance rights among those severance rights that cannot, under the Proposal, exceed one
times annual salary, the Proposal would violate the named executives’ rights under the change of
control plans which the named executives’ participate (forms of change of control plans used for the
named executives are attached as Exhibits C-1 and C-2 and attention is directed to Section 4) and in
the case of the CEO, his employment agreement (a copy of the agreement is attached as Exhibit D
and attention is directed to Section 10(b)). While the supporting statement references existing
employment arrangements, the Proposal that the Proponent seeks to have adopted includes no
exceptions for such arrangements, notwithstanding that the Proponent would clearly have been aware
of those existing employment arrangements. Adopting the Proposal would require the alteration of
valid and enforceable employment obligations that CNC does not have the unilateral power to alter
and, therefore, the Proposal is excludable pursuant to Rule 14a-8(iX6).

Conclusion

We respectfully submit, for the foregoing reasons, that the Proposal may be omitted in accordance
with Rules 14a-8(iX1), (6) and (7). We respectfully request that the Staff confirm that it will not
recommend any enforcement action if the Proposal is omitted in its entirety from the Company’s
2009 Proxy Materials. Should the Staff disagree with the Company's position or require any
additional information, we would appreciate the opportunity to confer with the Staff conceming these
matters prior to the issuance of its response.

If you have any questions regarding this request or require additional information, please contact the
undersigned at (213) 673-9515 or fax at (213) 673-0425.

Very truly yours,

City Nafional B

Michael B. Cahill
Executive Vice President, General Counsel & Corporate Secretary

cc: Ed Durkin
United Brotherhood of Carpenters
Corporate Affairs Department
101 Constitution Avenue, NW
Washington, D.C. 20001
Fax: (202) 543-4871
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List of Exhibits to J 12,2 r i i ion

Exhibit
A

| Document

Letter dated November 13, 2008 from the New England Carpenters Pension Fund with
attached shareholder proposal and Letter dated November 19, 2008 from State Street
regarding certification of shareholdings.

B-1 Form of Stock Option Award Agreement under City National Corporation 2008 Omnibus
Plan

B-2 Form of Restricted Stock Award Agreement under City National Corporation 2008
Omnibus Plan

C-1 City National Corporation Strategy and Planning Committee Change in Control Plan

C-2 City National Corporation Executive Committee Change in Control Plan

D Amended and Restated Employment Agreement dated December 22, 2008 between Russell

Goldsmith and City National Corporation and City National Bank
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Exhibit
A

Letter dated November 13, 2008 from the New England Carpenters Pension Fund with attached
shareholder proposal and Letter dated November 19, 2008 from State Street regarding
certification of shareholdings.
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350 Fordham Road

Wilmington, MA 01887
Carpenters Benefit Funds Phone 978-094-1000
Pax 978-657.9973

Chairman

Huxry R Dow
Executive Director

[SENT VIA FACSIMILE 213-673-8503]
November 13, 2008

Michael B. Cahill

Corporate Secretary

City National Corporation

555 South Flower, 18" Floor
Los Angeles, Califomia 80071

Dear Mr. Cahill;

On behalf of the New England Carpenters Pension Fund ("Fund”), | hereby submit the
enclosed shareholder proposal (“Proposal’) for inclusion In the City National Corporation
("Company”) proxy statement to be circulated to Company shareholders in conjunction with the
next annual meeting of shareholders. The Proposal addresges executive compensation issues
related to the Company's participation in the Troubled Asset Relief Program, and is submitted
under Rule 14(a)-8 (Proposals of Security Hoiders) of the U.S. Securities and Exchange
Commission proxy regulations.

The Fund is the beneficial owner of 1,600 shares of the Company’'s common stock that
have been heid continuously for more than a year prior to this date of submission. The Fund
intends to hold the shares through the date of the Company's next annual meeting of
shareholders. The record hoider of the stock will provide the appropriate verification of the
Fund's beneficial ownership by separate letter. Either the undersigned or a designated
representative will present the Proposal for consideration at the annual meeting of shareholders.

if you would like to discuss the Proposal, please contact Ed Durkin at
edurkin@carpentars org or at (202)546-6206 x221 to set a convenient time to talk. Please
forward any correspondence related to the proposal to Mr. Durkin at United Brotherhood of
Camenters, Corporate Affairs Department, 1071 Constitution Avenue, NW, Washington D.C.
20001 or via fax to (202) 543-4871.

Sincerely,

Mad Zlicl

Mark Edich
Fund Chairman

cc. Edward J. Durkin
Enclosure
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TARP Capital Purchase Program
Executive Compensation Reforms Proposal

Resolved: Given that City National Corporation ("Company”) is a particlpant in
the Capital Purchase Program established under the Troubled Asset Relief
Program ("TARP") of the Economic Emergency Stabilization Act of 2008
(“Stabllization Act”) and has received an infusion of capital from the US.
Treasury, Company shareholders urge the Board of Directors and its
compensation committee to Iimplement the following set of executive
compensation reforms that impose important limitations on senior executive
compensation:

e A limit on senior executive target annual incentive compensation (bonus)
to an amount no greater than one times the executive’s annual salary;

« A requirement that a majority of long-term compensation be awarded in

~ the form of performance-vested equity instruments, such as performance
shares or performance-vested restricted shares,

¢ A freeze on new stock option awards to senior executives, unless the
options are indexed to peer group performance so that relative, not
absolute, future stock price improvements are rewarded,

e A strong equity retention requirement mandating that senior executives
hold for the full term of thelr employment at least 75% of the shares of
stock obtained through equity awards;

« A prohibition on accelerated vesting for all unvested equity awards held by
senior executives,

« A limit on all senlor executive severance payments to an amount no
greater than one times the executive's annual salary; and

« A freeze on senior executives’ accrual of retirement benefits under any
supplemental executive retirement plan (SERP) maintained by the
Company for the benefit of senior executives.

Supporting Statement: Many Company shareholders are experiencing serious
financial losses related to the problems afflicting our nation’s credit markets and
economy. The Company’s financial and stock price performance has been
challenged by these credit market events and their impact on the nation’s
economy. The Company's participation in the Stabilization Act's TARP is the
result of these broad capital market problems and decisions made by Company
senior executives.

Generous executive compensation plans that produce ever-escalating levels of
executive compensation unjustified by corporate performance levels are major
factors undemining investor confidence in the markets and corporate leadership.
Establishing renewed investor confidence in the markets and corporate
leadership is a critical challenge. Congress enacted executive compensation
requirements for those companies participating in the Stabilization Act's TARP.
Unfortunately, we believe those executive compensation restrictions fail to
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adequately address the serious shortcomings of many executive compensation
plans. This proposal calle for a set of more rigorous executive compensation
reforms that we belleve will significantly improve the pay-for-performance
features of the Company’s plan and help restore investor confidence. Should
existing employment agreements with Company senior executives limit the
Board's ability to implement any of these reforms, the Board and its
compensation committee is urged to implement the proposed reforms to the
greatest extent possible. At this critically important ime for the Company and our
nation's economy, the benefits afforded the Company from participation in the
TARRP justify these more demanding executive compensation reforms.



Duyen Tran

Clert Garvice Oftoer

Specialred Trust Services
STATE STREET BANK
200 Newport Avenus - JOB7
N. Ouingy. MA 02171
A

November 19, 2008 cran@umsesteat.com

(SENT VIA FACSIMILE 213-673-9503}

Michael B. Cahill

Corporate Secretary

City National Corporation

555 South Flower, 18® Floor

Los Angeles, California 90071

Re: Certification of shareholdings in City National Corporation (cusip 178566105) for
the New England Carpenters Pension Fund

Dear Mr. Cahill:

State Street Bank is the record holder for 1,600 shares of City National Corporation
(“Company”) common stock held for the benefit of the New England Carpenters Pension
Fund (“Fund”). The Fund has been the beneficial owner of at lcast 1% or $2,000 in
market value of the Company’s common stock continuously for at least one year prior to
the date of submission of the shareholder proposal submitted by the Fund pursusnt to
Rule 14a-8 of the Securities and Exchange Commission rules and regulations. The Fund
continues to hold the shares of Compeany stock.

As custodian for the Fund, State Street holds these shares at itg Participant Account at the

Depository Trust Compeny (“DTC”). Cede & Co., the nomine¢ name at DTC, is the
record holder of thess shares.

If there are any questions concerning this matter, please do not hesitato to contact me
directly at 617-9854314,

cc. Mark Erlich, Fund Chairman
Edward J. Durkin
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Exhibit B-
1

Form of Stock Option Award Agreement under City National Corporation 2008
Omnibus Plan




STOCK OPTION AWARD AGREEMENT
UNDER THE
CITY NATIONAL CORPORATION
2008 OMNIBUS PLAN

This Stock Option Agreement is made and entered into as of , by and between City National
Corporation, a Delaware corporation (the "Company"), and , an employee of the Company or a
subsidiary of the Company (the "Optionee"), with reference to the following:

A. On April 23, 2008 the shareholders of the Company adopted the City National
Corporation 2008 Omnibus Plan as amended from time to time thereafter, (the "Plan"), pursuant to which
the Compensation, Nominating & Governance Committee of the Board of Directors (the "Committee")
may grant selected officers and other Company or Company subsidiary employees options to purchase
shares of the Company's common stock, $1.00 par value (the "Common Stock").

B. The Committee has determined to grant Optionee an Option to purchase shares of
Common Stock pursuant to the terms and conditions of this Agreement. This Option is not an Incentive
Stock Option, as that term is defined in Section 422 of the Internal Revenue Code and Treasury regulations
thereunder.

NOW, THEREFORE, in consideration of the foregoing recitals and the performance of the
mutual covenants contained herein, it is hereby agreed as follows:

1. Grant of Option. The Company hereby grants to Optionee the right and option to
purchase (the “Option”), upon the terms and conditions set forth in this Agreement, all or any part of the
following number of Shares of Common Stock at the following price per share:

Number of Shares Price Per Share

The number of shares subject to the Option and the Option exercise price are subject to adjustment
in certain events, as provided in the Plan.

2. Time of Exercise. The Option will vest and may be exercised at any time and from time
to time after the dates set forth in the following schedule and before the Termination Date (as defined
below) as to all or any number of full Shares not exceeding in the aggregate that percentage of all of the
Shares set forth opposite each such date:

Time from Options Total Percentage of Shares as to which Options
Date of Grant Vesting May be Exercised

After 1 year 25% 25%

After 2 years 25% 50%

After 3 years 25% 75%

After 4 years 25% 100%

After 10 years Any unexercised Options

(the“Termination Date’) will expire at this time



Notwithstanding the foregoing, all of the Options shall immediately vest on the earlier of (i)
subject to the discretion of the Committee, the occurrence of a Change in Control Event (as such term
is defined in the Plan), or (ii) the date Optionee’s employment with the Company is terminated by
reason of death or Total Disability. In the event Colleague’s employment is terminated for any other
reason, the Committee or its delegate, as appropriate, may, in the Committee’s or such delegate’s sole
discretion, approve the vesting as to any or all Options still subject to vesting, such vesting to be
effective on the date of such approval or Optionee’s termination date, if later.

3. Method of Exercise. The Option or any part thereof may be exercised by giving written
notice of exercise to the Company, sent directly to the Controller’s Department, which notice must state
the number of full Shares to be purchased, and must be accompanied by payment in full for the number of
Shares to be purchased. Subject to the Company’s Securities Trading Policy as may be in effect from time
to time, such payment may be in cash, in Shares of Common Stock, or in a broker-assisted same-day sale
transaction or a combination thereof. If any part of such payment consists of Common Stock, such
Common Stock must have been owned for at least six months and will be valued at the last sale price of
such Common Stock as reported by the New York Stock Exchange on the date of exercise. If Optionee’s
notice is received by the Controller’s Office before 1:00 p.m (PT), the date of exercise of the Option will
be the date of receipt by the Controller’s Office. The exercise date for notices received after 1:00 p.m.
(PT) will be the business day following the date of receipt by the Controller’s Office. Not less than 100
Shares may be purchased at any one time unless the Shares purchased are all of the Shares then
purchasable under the Option.

The Company shall cause the shares to be delivered to your or your broker per your instructions.
provided, however, that if any federal or state law or regulation of any securities exchange listing the
Company's Shares requires the Company to take any action with respect to the exercised Share before
issuance thereof, then the date for issuance and delivery of such Shares will be extended for the period of
time necessary to take such action.

4. Withholding of Tax. The exercise of Non-Qualified Stock Options may result in
income to you for federal or state tax purposes. To the extent that you become subject to taxation, you
shall deliver to the Company at the time of such exercise such amount of money or Shares of
unrestricted Common Stock, as the Company may require to meet its withholding obligation under
applicable tax laws or regulations. If you fail to do so, the Company is authorized to withhold from
any cash or stock remuneration then or thereafter payable to you any tax required to be withheld by
reason of such resulting compensation income. If you exercise Stock Options through a cashless
transaction, taxes will be withheld from the proceeds of the sale of Shares. Your delivery of Shares to
meet the tax withholding obligation is subject to the Company’s Securities Trading Policy as may be in
effect from time to time. You must have owned any Common Stock you deliver for at least six
months. Any Common Stock you deliver or which is withheld by the Company will be valued on the
date of which the amount of tax to be withheld is determined. Any fractional Shares of Common
Stock resulting from withholding of taxes will be paid to you in cash.

s. Expiration of Options after Termination. Stock Options and all rights granted under
this Agreement, to the extent such rights have not been exercised, will terminate on the earlier of the
Termination Date or the earliest to occur of the following:

5.1 Immediately upon termination of Optionee's employment for cause or any resignation which
is in lieu of a termination for cause, as defined below.
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5.2 If the employment of the Optionee terminates for any reason other than for cause, death,
Retirement, Total Disability or disability, three (3) months after the date of such termination.

5.3 If Optionee's employment terminates by reason of Retirement, Total Disability or disability,
three (3) years after the date of such termination.

5.4 If Optionee dies while employed by the Company or within three (3) months after Optionee's
employment is terminated under the conditions specified in subparagraph 5.2 or 5.3 above,
one (1) year after death. After the Optionee's death, the Option and all rights granted under
this Agreement, to the extent such rights will not theretofore have been exercised, may be
exercised by Optionee's designated Beneficiary, or if none, by the Optionee’s personal
representative or by the person or persons to whom the Option will pass by will or by the
applicable laws of descent and distribution.

Termination of Optionee's employment with the Company to accept employment with a subsidiary
of the Company, or vice versa or to go on leave of absence at the request, or with the approval, of the
Company will not be deemed a termination of employment for the for the purpose of this paragraph. In the
event of termination of employment, Optionee may exercise the Option only to the extent vested under
paragraph 2 above on the date of termination.

Termination for cause, for purposes of the Plan and this Agreement, refers to any termination
resulting from: (a) conviction of a crime that is disqualifying from employment under City National’s
Criminal Convictions Policy, as set forth in the Colleague Handbook, absent an FDIC waiver; or (b) gross
misconduct or willful engagement in illegal conduct; or (c) willful and continued failure to perform
substantially all of the Optionee’s duties with City National (except when such failure is due to incapacity
due to physical or mental illness); or (d) a conflict of interest, as set forth in the CNB Code of Conduct.

6. Limitation on Transfer. Except as otherwise provided in subparagraph 5.4 above, or
pursuant to a DRO, the Option and all rights granted under this Agreement are personal to Optionee and
cannot be transferred, assigned, pledged or hypothecated in any way (whether by operation of law or
otherwise) and will not be subject to execution, attachment or similar processes.

7. Employment Relationship. For purposes of this Agreement, Optionee shall be
considered to be in the employment of the Company as long as Optionee remains an employee of
either the Company, any successor corporation or a parent or subsidiary corporation (as defined in
section 424 of the Internal Revenue Code) of the Company or any successor corporation. Any
question as to whether and when there has been a termination of such employment, and the cause of
such termination, shall be determined by the Committee, or its delegate, as appropriate, and its
determination shall be final.

Neither the Plan nor this Agreement shall constitute a contract of employment between the
Company, any successor corporation or a parent or subsidiary corporation of the Company or any
successor corporation and Optionee. Each Optionee is an at-will employee except as provided in
any other written agreement. Nothing contained in the Plan (or any Award made pursuant to this
Plan) or the Agreement shall confer upon Optionee any right to continue in the employment of the
Company, or guarantee of payment of future incentives, or shall interfere with, affect or restrict in any
way, the rights of the Company, which are expressly reserved, to discharge Optionee, any time for any
reason whatsoever, with or without cause.



8. Availability of Plan/Plan Incorporated. Optionee acknowledges that Company has
made available to Optionee a copy of the Plan and agrees that this Award of Options shall be subject to all
of the terms and conditions set forth in the Plan, including future amendments thereto, if any, pursuant to
the terms thereof, which Plan is incorporated herein by reference as a part of this Agreement. In the event
of any conflict between the Plan and this Agreement, the provisions of the Plan will prevail. Optionee's
rights hereunder are subject to modification or termination in certain events, as provided in the Plan,
including without limitation such rules and regulations as may from time to time be adopted or
promulgated in accordance with paragraph 1.3 of the Plan. Capitalized terms not defined in this
Agreement shall have the meanings set forth in the Plan.

9. Committee Powers. No provision contained in this Agreement shall in any way
terminate, modify or alter, or be construed or interpreted as terminating, modifying or altering any of
the powers, rights or authority vested in the Committee or, to the extent delegated, in its delegate
pursuant to the terms of the Plan or resolutions adopted in furtherance of the Plan, including, without
limitation, the right to make certain determinations and elections with respect to the Options. All
decisions of the Committee (as established pursuant to the Plan) with respect to any questions concerning
the application, administration or interpretation of the Plan will be conclusive and binding on the Company
and Optionee.

10. No Rights as Shareholder. Optionee will have no rights as shareholder with respect to
Shares of Common Stock covered by this Option until the date of the issuance of a stock certificate or
stock certificates. No adjustment will be made for cash dividends for which the record date is prior to the
date such stock certificate or certificates are issued.

12. Compliance with Securities Laws. No Shares may be purchased or issued upon the
exercise of this Option unless and until any then applicable requirements of the Securities and Exchange
Commission, the California Commissioner of Corporations, any national securities exchange upon which
the Common Stock of the Company may be listed and any other regulatory agency having jurisdiction
have been fully complied with.

13.  Dispute Resolution. If a dispute arises between Optionee and Company in connection
with the Stock Option award or the vesting or exercise of the Stock Options, the dispute will be resolved
by binding arbitration with the American Arbitration Association (AAA) in accordance with the AAA’s
Commercial Arbitration Rules then in effect.

14.  Binding Effect. This Agreement will bind and inure to the benefit of the Company and its
successors and assigns, and Optionee and any heir, executor or administrator of Optionee as permitted by

subparagraph 5.4.

15. Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the State of California.



IN WITNESS WHEREOF, the parties have executed the Agreement as of the date and year
written above.

CITY NATIONAL CORPORATION,
a Delaware corporation

By:

Christopher J. Carey, Executive Vice
President, Chief Financial Officer

Optionee

PLEASE RETURN ONE COPY OF THE SIGNED AGREEMENT TO THE COMPENSATION
SECTION OF HUMAN RESOURCES (86-001)
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RESTRICTED STOCK AWARD AGREEMENT
UNDER THE
CITY NATIONAL CORPORATION
2008 OMNIBUS PLAN

RESTRICTED STOCK AWARD AGREEMENT made as of , between CITY
NATIONAL CORPORATION, a Delaware corporation (the “Company”), and , an
employee of the Company or a subsidiary of the Company (“Colleague™), with reference to the
following:

A. On April 23, 2008 the shareholders of the Company adopted the City National
Corporation 2008 Omnibus Plan as amended from time to time thereafter, (the "Plan"), pursuant
to which the Compensation, Nominating & Governance Committee of the Board of Directors
(the "Committee") may award selected officers and other Company or Company subsidiary
employees restricted shares of the Company's common stock, (the "Common Stock").

B. The Committee has determined to grant to Colleague an award of restricted
shares of Stock pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and the performance
of the mutual covenants contained herein, it is hereby agreed as follows:

1. Grant of Restricted Stock Award.

(a) Details of Award. The Company hereby grants a Restricted Stock
Award (as defined in the Plan), upon the terms and conditions set forth in this Agreement,
with the following terms:

(1) Number of Shares to be issued: Shares (the “Restricted
Shares™) of Stock;

(i)  The date of issuance: (the “Award Date™); and

(iii)  The consideration, if any, for the Restricted Shares:
Colleague’s employment with the Company.

(b) Issuance of Restricted Shares. The Restricted Shares shall be issued
upon acceptance hereof by Colleague and upon satisfaction of the conditions of this
Agreement.

2 Restricted Shares. Colleague hereby accepts the Restricted Shares when
issued and agrees with respect thereto as follows:

(a) Forfeiture Restrictions. The Restricted Shares may not be sold,
assigned, pledged, exchanged, hypothecated or otherwise transferred, encumbered or
disposed of (the “Forfeiture Restrictions™) to the extent that Forfeiture Restrictions have not
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lapsed. In the event of termination of Colleague’s employment with the Company or
employing subsidiary for any reason other than (i) death or (ii) Total Disability, except as
otherwise provided in the last sentence of subparagraph (b) of this Paragraph 2, Colleague
shall, for no consideration, forfeit to the Company all Restricted Shares to the extent then
subject to the Forfeiture Restrictions. The Forfeiture Restrictions shall be binding upon and
enforceable against any transferee of Restricted Shares.

(b) Lapse of Forfeiture Restrictions. The Forfeiture Restrictions shall
lapse as to the Restricted Shares in accordance with the following schedule provided that
Colleague has been continuously employed by the Company from the Award Date through
the lapse date:

Time from Restricted Stock Total Percentage of
Date of Award Vesting Restrictions Lapsed
After | year 0% 0%

After 2 years 25% 25%

After 3 years 25% 50%

After 4 years 25% 75%

After S years 25% 100%

Notwithstanding the foregoing, the Forfeiture Restrictions shall lapse as to all of the
Restricted Shares on the earlier of (i) subject to the discretion of the Committee, the
occurrence of a Change in Control Event (as such term is defined in the Plan), or (ii) the
date Colleague’s employment with the Company is terminated by reason of death or Total
Disability. In the event Colleague’s employment is terminated for any other reason, the
Committee or its delegate, as appropriate, may, in the Committee’s or such delegate’s sole
discretion, approve the lapse of Forfeiture Restrictions as to any or all Restricted Shares still
subject to such restrictions, such lapse to be effective on the date of such approval or
Colleague’s termination date, if later.

(c) Certificates/Shareholder Rights. Shares of Restricted Stock will be

evidenced by memorandum entries on the records of the Company’s transfer agent. Colleague
shall have voting rights and shall be entitled to receive all dividends unless and until the
Restricted Shares are forfeited pursuant to the provisions of this Agreement. Cash dividends
paid on Shares of Common Stock will be paid to Colleague for the Restricted Shares on the
same date as paid to other Shareholders. Upon request of the Committee or its delegate,
Colleague shall deliver to the Company a stock power, endorsed in blank, relating to the
Restricted Shares then subject to the Forfeiture Restrictions. Upon the lapse of the
Forfeiture Restrictions, the Company shall cause the shares to be issued to you or your
broker, per your election on file, in the name of the colleague, or such other name as
provided in the Plan, for the Shares upon which Forfeiture Restrictions lapsed.
Notwithstanding any other provisions of this Agreement, the issuance or delivery of any
shares of Common Stock (whether subject to restrictions or unrestricted) may be postponed
for such period as may be required to comply with applicable requirements of any national
securities exchange or any requirements under any law or regulation applicable to the
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issuance or delivery of such Shares. The Company shall not be obligated to issue or deliver
any shares of Common Stock if the issuance or delivery thereof shall constitute a violation
of any provision of any law or of any regulation of any governmental authority or any
national securities exchange.

3. Withholding of Tax. The receipt of Restricted Shares or the lapse of any
Forfeiture Restrictions may result in income to you for federal or state tax purposes. To the
extent that you become subject to taxation, you shall deliver to the Company at the time of
such receipt or lapse, as the case may be, such amount of money or Shares of unrestricted
Common Stock, as the Company may require to meet its withholding obligation under
applicable tax laws or regulations. If you fail to do so, the Company is authorized to
withhold from any cash or stock remuneration then or thereafter payable to you any tax
required to be withheld by reason of such resulting compensation income. Your delivery of
Shares to meet the tax withholding obligation is subject to the Company’s Securities
Trading Policy as may be in effect from time to time. You must have owned any Common
Stock you deliver for at least six months. Any Common Stock you deliver or which is
withheld by the Company will be valued on the date of which the amount of tax to be
withheld is determined. Any fractional Shares of Common Stock resulting from
withholding of taxes will be paid to you in cash.

4. Status of Common Stock. Colleague agrees that the Restricted Shares to
which the restrictions have lapsed will not be sold or otherwise disposed of in any manner
which would constitute a violation of any applicable federal or state securities laws.
Colleague also agrees (i) that the certificates representing the Shares may bear such legend
or legends as the Company deems appropriate in order to assure compliance with applicable
securities laws, (ii) that the Company may refuse to register the transfer of the Shares on the
stock transfer records of the Company if such proposed transfer would be in the opinion of
counsel satisfactory to the Company constitute a violation of any applicable securities law
and (iii) that the Company may give related instructions to its transfer agent, if any, to stop
registration of the transfer of the Shares.

s. Limitation on Transfer. Other than upon death or pursuant to a DRO, the
Restricted Shares and all rights granted under this Agreement are personal to Colleague and
cannot be transferred, assigned, pledged or hypothecated in any way (whether by operation
of law or otherwise) and will not be subject to execution, attachment or similar processes.

6. Employment Relationship. For purposes of this Agreement, Colleague
shall be considered to be in the employment of the Company as long as Colleague remains a
Colleague of either the Company, any successor corporation or a parent or subsidiary
corporation (as defined in section 424 of the Internal Revenue Code) of the Company or any
successor corporation.

Any question as to whether and when there has been a termination of such
employment, and the cause of such termination, shall be determined by the Committee, or its
delegate, as appropriate, and its determination shall be final.



Neither the Plan nor this Agreement shall constitute a contract of employment
between the Company, including, any successor corporation or a parent or subsidiary
corporation of the Company or any successor corporation and Colleague. Colleague is an
at-will employee except as provided in any other written agreement. Nothing contained
in the Plan or the Agreement (or any Award made pursuant to the Plan) shall confer upon
any eligible Participant any right to continue in the employment of the Company, or
guarantee of payment of future incentives, or shall interfere with, affect or restrict in any
way, the rights of the Company, which are expressly reserved, to discharge Colleague, any
time for any reason whatsoever, with or without cause.

7. Availability of Plan/Plan Incorporated. Colleague acknowledges that the
Company has made available a copy of the Plan, and agrees that this Award of Restricted
Shares shall be subject to all of the terms and conditions set forth in the Plan, including
future amendments thereto, if any, pursuant to the terms thereof, which Plan is incorporated
herein by reference as a part of this Agreement. In the event of any conflict between the Plan
and this Agreement, the provisions of the Plan will prevail. Colleague's rights hereunder are
subject to modification or termination in certain events, as provided in the Plan, including
without limitation such rules and regulations as may from time to time be adopted or
promulgated in accordance with paragraph 1.3 of the Plan. Capitalized terms not defined in
this Agreement shall have the meanings set forth in the Plan.

8. Committee’s Powers. No provision contained in this Agreement shall in any
way terminate, modify or alter, or be construed or interpreted as terminating, modifying or
altering any of the powers, rights or authority vested in the Committee or, to the extent
delegated, in its delegate pursuant to the terms of the Plan or resolutions adopted in
furtherance of the Plan, including, without limitation, the right to make certain
determinations and elections with respect to the Restricted Shares. All decisions of the
Committee (as established pursuant to the Plan) with respect to any questions concerning the
application, administration or interpretation of the Plan will be conclusive and binding on the
Company and Colleague.

9. Binding Effect. This Agreement shall be binding upon and inure to the
benefit of any successors to the Company and all persons lawfully claiming under
Colleague.

10.  Dispute Resolution. If a dispute arises between Colleague and Company in
connection with the Restricted Stock Award, the dispute will be resolved by binding arbitration
with the American Arbitration Association (AAA) in accordance with the AAA's Commercial
Arbitration Rules then in effect.

11.  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of California.



IN WITNESS WHEREOF, the Company has caused this Agreement to be duly
executed by an officer thereunto duly authorized, and Colleague has executed this
Agreement, all as of the date first above written.

CITY NATIONAL CORPORATION

By:

Christopher J. Carey, Executive Vice
President, Chief Financial Officer

By:

Colleague

PLEASE RETURN ONE COPY OF THE SIGNED AGREEMENT TO THE
COMPENSATION SECTION OF HUMAN RESOURCES (86-001)
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CITY NATIONAL CORPORATION
STRATEGY AND PLANNING COMMITTEE
CHANGE IN CONTROL SEVERANCE PLAN

Introduction

The Board of Directors of City National Corporation (the “Company’’) recognizes that
the possibility of a Change in Control of the Company, and the uncertainty it creates, may result
in the loss or distraction of employees of the Company to the detriment of the Company and its
stockholders.

The Board considers the avoidance of such loss and distraction to be essential to protect-
ing and enhancing the best interests of the Company and its stockholders. The Board also be-
lieves that when a Change in Control is perceived as imminent, or is occurring, the Board should
be able to receive and rely on disinterested service from employees regarding the best interests of
the Company and its stockholders without concern that employees might be distracted or con-
cerned by the personal uncertainties and risks created by the perception of an imminent or occur-
ring Change in Control.

In addition, the Board believes that it is consistent with the Company’s employment prac-
tices and policies and in the best interests of the Company and its stockholders to treat fairly its
employees whose employment terminates in connection with or following a Change in Control.

Accordingly, the Board has determined that appropriate steps should be taken to assure
the Company of the continued employment and attention and dedication to duty of its employees
and to seek to ensure the availability of their continued service, notwithstanding the possibility or
occurrence of a Change in Control.

Therefore, in order to fulfill the above purposes, the following plan has been developed
and is hereby adopted.

1. Establishment of Plan. As of the Effective Date, the Company hereby establishes
the City National Corporation Strategy and Planning Committee Change in Control Severance
Plan, as set forth in this document.

2. Definitions. As used herein, the following words and phrases shall have the
following respective meanings:

(a) Affiliated Company. Any company controlled by, controlling or under
common control with the Company.

(b) Annual Base Salary. 12 times the highest monthly base salary paid or
payable, including any base salary that has been earned but deferred, to the Participant by the
Company and the Affiliated Companies in respect of the one-year period immediately preceding
the month in which the Change in Control occurs.

(c) Board. The Board of Directors of the Company.
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(d) Cause. “Cause” means (i) the willful and continued failure of the
Participant to perform substantially the Participant’s duties with the Company or any Affiliated
Company (other than any such failure resulting from incapacity due to physical or mental illness
or following the Participant’s delivery of a Notice of Termination for Good Reason), after a
written demand for substantial performance is delivered to the Participant by the Board or the
Chief Executive Officer of the Company that specifically identifies the manner in which the
Board or the Chief Executive Officer of the Company believes that the Participant has not
substantially performed the Participant’s duties, or (ii) the willful engaging by the Participant in
illegal conduct or gross misconduct that is materially and demonstrably injurious to the
Company. No act, or failure to act, on the part of the Participant shall be considered “willful”
unless it is done, or omitted to be done, by the Participant in bad faith or without reasonable
belief that the Participant’s action or omission was in the best interests of the Company. Any
act, or failure to act, based upon (A) authority given pursuant to a resolution duly adopted by the
Board, or if the Company is not the ultimate parent corporation of the Affiliated Companies and
is not publicly-traded, the board of directors of the ultimate parent of the Company (the
“Applicable Board™), (B) the instructions of the Chief Executive Officer of the Company or a
senior officer of the Company or (C) the advice of counsel for the Company shall be
conclusively presumed to be done, or omitted to be done, by the Participant in good faith and in
the best interests of the Company. The cessation of employment of the Participant shall not be
deemed to be for Cause unless and until there shall have been delivered to the Participant a copy
of a resolution duly adopted by the affirmative vote of not less than three-quarters of the entire
membership of the Applicable Board (excluding the Participant, if the Participant is a member of
the Applicable Board) at a meeting of the Applicable Board called and held for such purpose
(after reasonable notice is provided to the Participant and the Participant is given an opportunity,
together with counsel for the Participant, to be heard before the Applicable Board), finding that,
in the good faith opinion of the Applicable Board, the Participant is guilty of the conduct
described in this definition, and specifying the particulars thereof in detail.

(e) Change in Control. A “Change in Control” means the first to occur of the
following:

(i) The acquisition by any individual, entity or group (within the meaning of
Section 13(d)(3) or 14 (d)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 30% or more of either (A) the then outstanding shares
of common stock of the Company (the “Outstanding Company Common Stock”) or (B) the
combined voting power of the then outstanding voting securities of the Company entitled to vote
generally in the election of directors (the “Outstanding Company Voting Securities”); provided,
however, that for purposes of this sub-section (i), the following acquisitions shall not constitute a
Change in Control: (A) any acquisition directly from the Company; (B) any acquisition by the
Company; (C) any acquisition by any employee benefit plan (or related trust) sponsored or
maintained by the Company or any corporation controlled by the Company, (D) any acquisition
by any corporation pursuant to a transaction which complies with clauses (A), (B) and (C) of
subsection (iii) of this section 2(e) or (E) any acquisition by the Goldsmith family or any trust or
partnership for the benefit of any member of the Goldsmith family; or
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(ii) Individuals who, as of the date hereof, constitute the Board (the
“Incumbent Board”) cease for any reason to constitute at least a majority of the Board; provided,
however, that any individual becoming a director subsequent to the date hereof whose election,
or nomination for election by the Company's shareholders, was approved by a vote of at least a
majority of the directors then comprising the Incumbent Board shall be considered as though
such individual were a member of the Incumbent Board, but excluding, for this purpose, any
such individual whose initial assumption of office occurs as a result of either an actual or
threatened election contest with respect to the election or removal of directors or other actual or
threatened solicitation of proxies or contest by or on behalf of a Person other than the Board; or

(iii)  Consummation of a reorganization, merger, statutory share exchange or
consolidation or similar corporate transaction involving the Company or any of its subsidiaries, a
sale or other disposition of all or substantially all of the assets of the Company (or the acquisition
of assets or stock of another entity by the Company or any of its subsidiaries (each, a “Business
Combination”), in each case, unless, following such Business Combination (A) all or
substantially all of the individuals and entities who were the beneficial owners, respectively, of
the Outstanding Company Common Stock and Outstanding Company Voting Securities
immediately prior to such Business Combination beneficially own, directly or indirectly, more
than 50% of, respectively, the then outstanding shares of common stock (or, for a non-corporate
entity, equivalent securities) and the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors (or, for a non-corporate entity,
equivalent governing body), as the case may be, of the entity resulting from such Business
Combination (including, without limitation, an entity that, which as a result of such transaction
owns the Company or all or substantially all of the Company's assets either directly or through
one or more subsidiaries) in substantially the same proportions as their ownership, immediately
prior to such Business Combination, of the Outstanding Company Common Stock and
Outstanding Company Voting Securities, as the case may be, (B) no Person (excluding (x) any
corporation resulting from such Business Combination or any employee benefit plan (or related
trust) of the Company or such corporation resulting from such Business Combination or (y) the
Goldsmith family or any trust or partnership for the benefit of any member of the Goldsmith
family) beneficially owns, directly or indirectly, 30% or more of, respectively, the then
outstanding shares of common stock of the entity resulting from such Business Combination or
the combined voting power of the then outstanding voting securities of such entity except to the
extent that such ownership existed prior to the Business Combination and (C) at least a majority
of the members of the board of directors (or, for a non-corporate entity, equivalent governing
body) of the Company resulting from such Business Combination were members of the
Incumbent Board at the time of the execution of the initial agreement, or of the action of the
Board, providing for such Business Combination; or

(iv)  Approval by the shareholders of the Company of a complete liquidation or
dissolution of the Company.

H Code. The Internal Revenue Code of 1986, as amended from time to time.

(g) Committee. Subject to Section 13, the Compensation, Nominating and
Govemance Committee of the Board, or its duly authorized designee.
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(h) Company. City National Corporation, an Affiliated Company, and any
successor(s) thereto or, if applicable, the ultimate parent of any such successor.

(1) Date of Termination. The date of receipt of a Notice of Termination from
the Company or the Participant, as applicable, or any later date specified in the Notice of
Termination, which date shall not be more than 30 days after the giving of such notice. The
Company and the Participant shall take all steps necessary (including with regard to any post-
termination services by the Participant) to ensure that any termination under this Plan constitutes
a “separation from service” within the meaning of Section 409A of the Code, and
notwithstanding anything contained herein to the contrary, the date on which such separation
from service takes place shall be the “Date of Termination.” If the Participant’s employment is
terminated by reason of death, the Date of Termination shall be the date of death of the
Participant. If the Participant’s employment is terminated by reason of Disability, the Date of
Termination shall be the date of the Company determination as provided in Section 2.(j), below.

0) Disability. A termination for “Disability” shall have occurred if the
Company determines in good faith that the Participant has been absent from his or her duties
with the Company on a full-time basis for 180 consecutive business days as a result of incapacity
due to mental or physical illness that is determined to be total and permanent by a physician
selected by the Company or its insurers and acceptable to the Executive or the Executive’s legal
representative (such agreement as to acceptability not to be unreasonably withheld).

(k) Effective Date. December 31, 2008.

) Highest Annual Bonus. The greater of (i) the Recent Annual Bonus and
(i1) the annual bonus paid or payable, including any bonus or portion thereof that has been earned
but deferred (and annualized for any fiscal year consisting of less than 12 full months or during
which the Participant was employed for less than 12 full months), for the most recently
completed fiscal year following the Change in Control, if any.

(m)  Good Reason. “Good Reason” means actions taken by the Company that
result in a material negative change in the employment relationship. For these purposes, a
“material negative change in the employment relationship” shall include, without limitation:

(i) the assignment to the Participant of duties materially inconsistent with the
Participant’s position (including status, offices, titles and reporting requirements), authority,
duties or responsibilities as in effect prior to the Change in Control, or a material diminution in
such position, authority, duties or responsibilities or a material diminution in the budget over
which the Participant retains authority;

(i1) a material diminution in the authorities, duties or responsibilities of the
person to whom the Participant is required to report;

(iii)  a reduction of ten (10) percent or greater of (A) the Participant’s Annual
Base Salary, the Participant’s annual bonus or the Participant’s annual long-term incentive
compensation, in each case, as in effect immediately prior to the Change in Control; (B) the other
compensation and benefits, in the aggregate, provided to the Participant immediately prior to the
Change in Control;
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(iv)  the Company’s requiring the Participant (A) to be based at any office or
location resulting in a material increase in the Participant’s commute to and from the
Participant’s primary residence (for this purpose an increase in the Participant’s commute by 30
miles or more than required immediately prior to the Change in Control shall be deemed
material) or (B) to be based at a location other than the principal executive offices of the
Company if the Participant was employed at such location immediately preceding the Change in
Control; or

(v) any other action or inaction that constitutes a material breach by the
Company of this Plan, including the Company’s failure to require any successor to the Company
to comply with the Plan.

In order to invoke a termination for Good Reason, the Participant shall provide written notice to
the Company of the existence of one or more of the conditions described in clauses (i) through
(v) within 90 days following the Participant’s knowledge of the initial existence of such
condition or conditions, specifying in reasonable detail the conditions constituting Good Reason,
and the Company shall have 30 days following receipt of such written notice (the “Cure Period”)
during which it may remedy the condition. In the event that the Company fails to remedy the
condition constituting Good Reason during the applicable Cure Period, the Participant’s
“separation from service” (within the meaning of Section 409A of the Code) must occur, if at all,
within one year following the Change in Control in order for such termination as a result of such
condition to constitute a termination for Good Reason. The Participant’s mental or physical
incapacity following the occurrence of an event described above in clauses (i) through (v) shall
not affect the Participant’s ability to terminate employment for Good Reason and the
Participant’s death following delivery of a Notice of Termination for Good Reason shall not
affect the Participant’s estate’s entitlement to severance payments benefits provided hereunder
upon a termination of employment for Good Reason. A Participant’s failure to assert any right
the Participant may have to terminate employment for Good Reason shall not be deemed to be a
waiver of such provision or right or any other provision or right of this Agreement. Anything in
this Plan to the contrary notwithstanding, a termination by the Participant for any reason
pursuant to a Notice of Termination given during the 30-day period immediately preceding the
first anniversary of the Change in Control shall be deemed to be a termination for Good Reason
for all purposes of this Plan and the foregoing notice and cure provisions shall not be applicable.

(n) Notice of Termination. A written notice that (i) indicates the specific
termination provision in this Plan relied upon, (ii) to the extent applicable, sets forth in
reasonable detail the facts and circumstances claimed to provide a basis for termination of the
Participant’s employment under the provision so indicated and (iii) if the Date of Termination (as
defined herein) is other than the date of receipt of such notice, specifies the Date of Termination
(which Date of Termination shall be not more than 30 days after the giving of such notice). The
failure by the Participant or the Company to set forth in the Notice of Termination any fact or
circumstance that contributes to a showing of Good Reason or Cause shall not waive any right of
the Participant or the Company, respectively, hereunder or preclude the Participant or the
Company, respectively, from asserting such fact or circumstance in enforcing the Participant’s or
the Company’s respective rights hereunder.
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(0) Participant. A member of City National’s Strategy and Planning
Committee, who meets the eligibility requirements set forth in Section 3 hereof.

(p) Plan. This City National Corporation Strategy and Planning Committee
Change in Control Severance Plan.

(@ Qualified Termination. Any termination of a Participant’s employment,
during the one-year period beginning on the date of a Change in Control, by the Participant for
Good Reason or by the Company other than for Cause, death or Disability. Notwithstanding the
foregoing, if a Change in Control occurs and if the Participant’s employment with the Company
is terminated prior to the date on which the Change in Control occurs, and if it is reasonably
demonstrated by the Participant that such termination of employment (i) was at the request of a
third party that has taken steps reasonably calculated to effect a Change in Control or (ii)
otherwise arose in connection with or anticipation of a Change in Control, then a “Qualifying
Termination” shall be deemed to have occurred on the Change in Control.

(r) Recent Annual Bonus. The Participant’s highest bonus earned under the
Company’s annual incentive plans for the last three full fiscal years prior to the Change in
Control (or for such lesser number of full fiscal years prior to the Change in Control for which
the Participant was eligible to eamn such a bonus, and annualized in the case of any pro rata
bonus earned for a partial fiscal year). If the Participant has not been eligible to earn such a
bonus for any fiscal year prior to the Change in Control, the “Recent Annual Bonus” shall mean
the Participant’s target annual performance bonus for the year during which the Change in
Control occurs.

3. Eligibility. An employee shall be a Participant in the Plan if the employee (a) is a
member of City National’s Strategy and Planning Committee as of immediately prior to a
Change in Control; (b) is not party to a Change in Control Employment Agreement with the
Company as of immediately prior to a Change in Control; (c) is not a participant in another
Change in Control severance plan as of immediately prior to the Change in Control; and (d) does
not have a separate written agreement with the Company providing that he or she will not be
eligible to receive payments and/or benefits due to a Change in Control.

4. Separation Benefits.

(a) Qualified Termination. In the event that a Participant suffers a Qualified
Termination,

6)) the Company shall pay to the Participant, in a lump sum in cash within 30
days after the Date of Termination, the aggregate of the following amounts:

(A)  the sum of (1) the Participant’s Annual Base Salary through the
Date of Termination to the extent not theretofore paid, (2) the Participant’s business expenses
that have not been reimbursed by the Company as of the Date of Termination; (3) the Partici-
pant’s annual bonus for the fiscal year immediately preceding the fiscal year in which the Date of
Termination occurs, if such bonus has not been paid as of the Date of Termination; (4) any ac-
crued vacation pay to the extent not theretofore paid (the sum of the amounts described in sub-
clauses (1), (2), (3) and (4), the “Accrued Obligations”) and (5) an amount equal to the product
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of (x) the Highest Annual Bonus and (y) a fraction, the numerator of which is the number of days
in the current fiscal year through the Date of Termination and the denominator of which is 365
(the “Pro Rata Bonus”); provided, that notwithstanding the foregoing, if the Participant has made
an irrevocable election under any deferred compensation arrangement subject to Section 409A of
the Code to defer any portion of the Annual Base Salary or annual bonus described in clause (1)
or (3) above, then for all purposes of this Section 4, such deferral election, and the terms of the
applicable arrangement shall apply to the same portion of the amount described in such clauses
(1) or (3), and such portion shall not be considered as part of the “Accrued Obligations” but shall
instead be an “Other Benefit” (as defined below); and

(B)  the amount equal to three times the sum of (x) the Participant’s
Annual Base Salary and (y) the Highest Annual Bonus; and

(C)  an amount equal to the contributions to the Participant’s account in
the Company’s Profit Sharing Plan which the Participant would receive if the Participant’s em-
ployment continued for three years after the Date of Termination assuming for this purpose that
all such contributions are fully vested, and, assuming that the Company’s contribution to the
Profit Sharing Plan in each such year is in an amount equal to the greatest amount contributed by
the Company in any of the three years ending prior to the Effective Date.

(i) Welfare Benefits. For three years following the Date of Termination, or
such longer period as may be provided by the terms of the appropriate plan, program, practice or
policy, (the “Benefits Period”), the Company shall provide the Participant and his eligible de-
pendents with medical, prescription, vision and dental insurance coverage (the “Health Care
Benefits”) and life insurance and disability benefits no less favorable to those which the Partici-
pant and his spouse and eligible dependents were receiving immediately prior to the Date of
Termination or, if more favorable to such persons, as in effect generally at any time thereafter
with respect to other peer executives of the Company and the Affiliated Companies; provided,
however, that the Health Care Benefits shall be provided during the Benefits Period in such a
manner that such benefits are excluded from the Participant’s income for federal income tax pur-
poses; provided, further, however, that if the Participant becomes re-employed with another em-
ployer and is eligible to receive health care benefits under another employer-provided plan, the
health care benefits provided hereunder shall be secondary to those provided under such other
plan during such applicable period of eligibility. The Company shall use its reasonable best ef-
forts to ensure that, following the end of the Benefits Period, the Participant and the Participant’s
spouse and eligible dependents shall be eligible to elect continued health coverage pursuant to
Section 4980B of the Code or other applicable law (“COBRA Coverage”), as if the Participant’s
employment with the Company had terminated as of the end of such period. For purposes of de-
termining eligibility (but not the time of commencement of benefits) of the Participant for retiree
welfare benefits pursuant to the Company’s retiree welfare benefit plans, if any, the Participant
shall be considered to have remained employed until the end of the Benefits Period and to have
retired on the last day of such period.

(iii) Qutplacement Services. The Company shall, at its sole expense as incurred,

provide the Participant with outplacement services the scope and provider of which shall be se-
lected by the Participant in the Participant’s sole discretion, provided that such outplacement
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benefits shall end not later than the last day of the second calendar year that begins after the Date
of Termination.

(b) Death. If the Participant’s employment is terminated by reason of the
Participant’s death during the one-year period beginning on the date of a Change in Control, the
Company shall provide the Participant’s estate or beneficiaries with the Accrued Obligations
(subject to the proviso set forth in Section 4(a)(i)(A) to the extent applicable) and the Pro Rata
Bonus and the timely payment or delivery of the Other Benefits (subject to the proviso set forth
in Section 4(a)(i)(A) to the extent applicable), and shall have no other severance obligations
under this Plan. The Accrued Obligations and the Pro Rata Bonus shall be paid to the
Participant’s estate or beneficiary, as applicable, in a lump sum in cash within 30 days after the
Date of Termination. With respect to the provision of the Other Benefits, the term *“Other
Benefits” as utilized in this Section 4(b) shall include, without limitation, and the Participant’s
estate and/or beneficiaries shall be entitled to receive, benefits at least equal to the most
favorable benefits provided by the Company and the Affiliated Companies to the estates and
beneficiaries of peer executives of the Company and the Affiliated Companies under such plans,
programs, practices and policies relating to death benefits, if any, as in effect with respect to
other peer executives and their beneficiaries at any time during the 120-day period immediately
preceding the Change in Control or, if more favorable to the Participant’s estate and/or the
Participant’s beneficiaries, as in effect on the date of the Participant’s death with respect to other
peer executives of the Company and the Affiliated Companies and their beneficiaries.

(c) Disability. If the Participant’s employment is terminated by reason of the
Participant’s Disability during the one-year period beginning on a Change in Control, the
Company shall provide the Participant with the Accrued Obligations and Pro Rata Bonus and the
timely payment or delivery of the Other Benefits (subject to the proviso set forth in Section
4(a)(1)(A) to the extent applicable) in accordance with the terms of the underlying plans or
agreements, and shall have no other severance obligations under this Plan. The Accrued
Obligations (subject to the proviso set forth in Section 4(a)(i)(A) to the extent applicable) and the
Pro Rata Bonus shall be paid to the Participant in a lump sum in cash within 30 days of the Date
of Termination. With respect to the provision of the Other Benefits, the term “Other Benefits” as
utilized in this Section 4(c) shall include, and the Participant shall be entitled after the Disability
Effective Date to receive, disability and other benefits at least equal to the most favorable of
those generally provided by the Company and the Affiliated Companies to disabled executives
and/or their families in accordance with such plans, programs, practices and policies relating to
disability, if any, as in effect generally with respect to other peer executives and their families at
any time during the 120-day period immediately preceding the Change in Control or, if more
favorable to the Participant and/or the Participant’s family, as in effect at any time thereafter
generally with respect to other peer executives of the Company and the Affiliated Companies
and their families.

(d) Cause; Other Than for Good Reason. If the Participant’s employment is
terminated for Cause during the one-year period beginning upon the occurrence of a Change in
Control, the Company shall provide the Participant with the Participant’s Annual Base Salary
through the Date of Termination, and the timely payment or delivery of the Other Benefits
(disregarding the proviso set forth in Section 4(a)(i)(A) to the extent applicable), and shall have
no other severance obligations under this Plan. If the Participant voluntarily terminates
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employment during the one-year period following a Change in Control, excluding a termination
for Good Reason, the Company shall provide to the Participant the Accrued Obligations and the
Pro Rata Bonus and the timely payment or delivery of the Other Benefits, subject to the proviso
set forth in Section 4(a)(i)(A) to the extent applicable, and shall have no other severance
obligations under this Plan. In such case, all the Accrued Obligations and the Pro Rata Bonus
shall be paid to the Participant in a lump sum in cash within 30 days of the Date of Termination.

5. Certain Additional Payments by the Company.

(a) Anything in this Plan to the contrary notwithstanding and except as set
forth below, in the event it shall be determined that any Payment would be subject to the Excise
Tax, then the applicable Participant shall be entitled to receive an additional payment (the
“Gross-Up Payment”) in an amount such that, after payment by the Participant of all taxes (and
any interest or penalties imposed with respect to such taxes), including, without limitation, any
income taxes (and any interest and penalties imposed with respect thereto) and Excise Tax
imposed upon the Gross-Up Payment, but excluding any income taxes and penalties imposed
pursuant to Section 409A of the Code, the Participant retains an amount of the Gross-Up
Payment equal to the Excise Tax imposed upon the Payments. Notwithstanding the foregoing
provisions of this Section 5(a), if it shall be determined that the Participant is entitled to the
Gross-Up Payment, but that the Parachute Value of all Payments does not exceed 110% of the
Safe Harbor Amount, then no Gross-Up Payment shall be made to the Participant and the
amounts payable under this Plan shall be reduced so that the Parachute Value of all Payments, in
the aggregate, equals the Safe Harbor Amount. The reduction of the amounts payable hereunder,
if applicable, shall be made by reducing the payments and benefits under the following sections
in the following order: (i) Section 4(a)(i)(B), (ii) Section 4(a)(ii), (iii) Section 4(a)(i)(A)(5) and
(iv) Section 4(a)(iii). For purposes of reducing the Payments to the Safe Harbor Amount, only
amounts payable under this Plan (and no other Payments) shall be reduced. If the reduction of
the amount payable under this Plan would not result in a reduction of the Parachute Value of all
Payments to the Safe Harbor Amount, no amounts payable under the Plan shall be reduced
pursuant to this Section 5(a) and the Participant shall be entitled to the Gross-Up Payment. The
Company’s obligation to make Gross-Up Payments under this Section 5 shall not be conditioned
upon a Participant’s termination of employment.

(b) Subject to the provisions of Section 5(c), all determinations required to be
made under this Section 5, including whether and when a Gross-Up Payment is required, the
amount of such Gross-Up Payment and the assumptions to be utilized in arriving at such
determination, shall be made by Emst & Young LLP or such other nationally recognized
certified public accounting firm as may be designated by the affected Participant (the
“Accounting Firm™). The Accounting Firm shall provide detailed supporting calculations both to
the Company and the Participant within 15 business days of the receipt of notice from the
Participant that there has been a Payment or such earlier time as is requested by the Company.

In the event that the Accounting Firm is serving as accountant or auditor for the individual, entity
or group effecting the Change in Control, the Participant may appoint another nationally
recognized accounting firm to make the determinations required hereunder (which accounting
firm shall then be referred to as the Accounting Firm hereunder). All fees and expenses of the
Accounting Firm shall be borne solely by the Company. Any determination by the Accounting
Firm shall be binding upon the Company and the Participant. As a result of the uncertainty in
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the application of Section 4999 of the Code at the time of the initial determination by the
Accounting Firm hereunder, it is possible that Gross-Up Payments that will not have been made
by the Company should have been made (the “Underpayment”), consistent with the calculations
required to be made hereunder. In the event the Company exhausts its remedies pursuant to
Section 5(c) and the Participant thereafter is required to make a payment of any Excise Tax, the
Accounting Firm shall determine the amount of the Underpayment that has occurred and any
such Under-payment shall be promptly paid by the Company to or for the benefit of the
Participant.

(c)  The Participant shall notify the Company in writing of any claim by the
Internal Revenue Service that, if successful, would require the payment by the Company of the
Gross-Up Payment. Such notification shall be given as soon as practicable, but no later than 10
business days after the Participant is informed in writing of such claim. The Participant shall
apprise the Company of the nature of such claim and the date on which such claim is requested
to be paid. The Participant shall not pay such claim prior to the expiration of the 30-day period
following the date on which the Participant gives such notice to the Company (or such shorter
period ending on the date that any payment of taxes with respect to such claim is due). If the
Company notifies the Participant in writing prior to the expiration of such period that the
Company desires to contest such claim, the Participant shall:

(1) give the Company any information reasonably requested by the Company
relating to such claim,

(i) take such action in connection with contesting such claim as the Company
shall reasonably request in writing from time to time, including, without limitation, accepting
legal representation with respect to such claim by an attorney reasonably selected by the
Company,

(iii)  cooperate with the Company in good faith in order effectively to contest
such claim, and

(iv)  permit the Company to participate in any proceedings relating to such
claim;

provided, however, that the Company shall bear and pay directly all costs and expenses
(including additional interest and penalties) incurred in connection with such contest, and shall
indemnify and hold the Participant harmless, on an after-tax basis, for any Excise Tax or income
tax (including interest and penalties) imposed as a result of such representation and payment of
costs and expenses. Without limitation on the foregoing provisions of this Section 5(c), the
Company shall control all proceedings taken in connection with such contest, and, at its sole
discretion, may pursue or forgo any and all administrative appeals, proceedings, hearings and
conferences with the applicable taxing authority in respect of such claim and may, at its sole
discretion, either pay the tax claimed to the appropriate taxing authority on behalf of the
Participant and direct the Participant to sue for a refund or to contest the claim in any permissible
manner, and the Participant agrees to prosecute such contest to a determination before any
administrative tribunal, in a court of initial jurisdiction and in one or more appellate courts, as the
Company shall determine; provided, however, that, if the Company pays such claim and directs
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the Participant to sue for a refund, the Company shall indemnify and hold the Participant
harmless, on an after-tax basis, from any Excise Tax or income tax (including interest or
penalties) imposed with respect to such payment or with respect to any imputed income in
connection with such payment; and provided, further, that any extension of the statute of
limitations relating to payment of taxes for the taxable year of the Participant with respect to
which such contested amount is claimed to be due is limited solely to such contested amount.
Furthermore, the Company’s control of the contest shall be limited to issues with respect to
which the Gross-Up Payment would be payable hereunder, and the Participant shall be entitled to
settle or contest, as the case may be, any other issue raised by the Internal Revenue Service or
any other taxing authority.

(d) If, after the receipt by the Participant of a Gross-Up Payment or payment
by the Company of an amount on the Participant’s behalf pursuant to Section 5(c), the
Participant becomes entitled to receive any refund with respect to the Excise Tax to which such
Gross-Up Payment relates or with respect to such claim, the Participant shall (subject to the
Company’s complying with the requirements of Section 5(c), if applicable) promptly pay to the
Company the amount of such refund (together with any interest paid or credited thereon after
taxes applicable thereto). If, after payment by the Company of an amount on the Participant’s
behalf pursuant to Section 5(c), a determination is made that the Participant shall not be entitled
to any refund with respect to such claim and the Company does not notify the Participant in
writing of its intent to contest such denial of refund prior to the expiration of 30 days after such
determination, then the amount of such payment shall offset, to the extent thereof, the amount of
Gross-Up Payment required to be paid.

(e) Any Gross-Up Payment, as determined pursuant to this Section 5, shall be
paid by the Company to the Participant within five days of the receipt of the Accounting Firm’s
determination; provided that, the Gross-Up Payment shall in all events be paid no later than the
end of the Participant’s taxable year next following the Participant’s taxable year in which the
Excise Tax (and any income or other related taxes or interest or penalties thereon) on a Payment
are remitted to the Internal Revenue Service or any other applicable taxing authority or, in the
case of amounts relating to a claim described in Section 5(c) that does not result in the remittance
of any federal, state, local and foreign income, excise, social security and other taxes, the
calendar year in which the claim is finally settled or otherwise resolved. Notwithstanding any
other provision of this Section 5, the Company may, in its sole discretion, withhold and pay over
to the Internal Revenue Service or any other applicable taxing authority, for the benefit of the
Participant, all or any portion of any Gross-Up Payment, and the Participant hereby consents to
such withholding.

f) Definitions. The following terms shall have the following meanings for
purposes of this Section 5.

(1) “Excise Tax” shall mean the excise tax imposed by Section 4999 of the
Code, together with any interest or penalties imposed with respect to such excise tax.

(i1) “Parachute Value” of a Payment shall mean the present value as of the
date of the change of control for purposes of Section 280G of the Code of the portion of such
Payment that constitutes a “parachute payment” under Section 280G(b)(2), as determined by the
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Accounting Firm for purposes of determining whether and to what extent the Excise Tax will
apply to such Payment.

(i) A “Payment” shall mean any payment or distribution in the nature of
compensation (within the meaning of Section 280G(b)(2) of the Code) to or for the benefit of the
Participant, whether paid or payable pursuant to this Plan or otherwise.

(iv)  The “Safe Harbor Amount” means 2.99 times the Participant’s “base
amount,” within the meaning of Section 280G(b)(3) of the Code.

6. Full Settlement. The Company’s obligation to make the payments provided for in
this Plan and otherwise to perform its obligations hereunder shall be absolute and unconditional
and shall not be affected by any set-off, counterclaim, recoupment, defense or other claim, right
or action which the Company may have against a Participant or others. In no event shall a
Participant be obligated to seek other employment or take any other action by way of mitigation
of the amounts payable to such Participant under any of the provisions of this Plan and no
amounts received from other employment shall serve to mitigate the payments hereunder. The
Company agrees to pay as incurred (within 10 days following the Company’s receipt of an
invoice from the Participant), to the full extent permitted by law, for all legal fees and expenses
that the Participant may reasonably incur as a result of any contest by the Company, the
Participant or others of the validity or enforceability of, or liability under, any provision of this
Plan or any guarantee of performance thereof (including as a result of any contest by the
Participant about the amount of any payment pursuant to this Plan) (each, a “Contest”), plus, in
each case, interest. In order to comply with Section 409A of the Code, in no event shall the
payments by the Company under this Section 6 be made later than the end of the calendar year
next following the calendar year in which such fees and expenses were incurred, provided, that
the Participant shall have submitted an invoice for such fees and expenses at least 10 days before
the end of the calendar year next following the calendar year in which such fees and expenses
were incurred. The amount of such legal fees and expenses that the Company is obligated to pay
in any given calendar year shall not affect the legal fees and expenses that the Company is
obligated to pay in any other calendar year, and the Participant’s right to have the Company pay
such legal fees and expenses may not be liquidated or exchanged for any other benefit. Nothing
in this Plan shall prevent or limit a Participant’s continuing or future participation in any plan,
program, policy or practice provided by the Company or the Affiliated Companies and for which
the Participant may qualify, nor shall anything herein limit or otherwise affect such rights as a
Participant may have under any other contract or agreement with the Company or any of the
Affiliated Companies. Amounts that are vested benefits or that a Participant and/or a
Participant’s dependents are otherwise entitled to receive under any plan, policy, practice,
program, agreement or arrangement of the Company or any of the Affiliated Companies (“Other
Benefits™) shall be payable in accordance with such plan, policy, practice, program, agreement or
arrangement. Without limiting the generality of the foregoing, the Participant’s resignation
under this Plan with or without Good Reason, shall in no way affect the Participant’s ability to
terminate employment by reason of the Participant’s “retirement” under, or to be eligible to
receive benefits under, any compensation and benefits plans, programs or arrangements of the
Company or the Affiliated Companies, including without limitation any retirement or pension
plans or arrangements or substitute plans adopted by the Company, the Affiliated Companies or
their respective successors, and any termination which otherwise qualifies as Good Reason shall
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be treated as such even if it is also a “retirement” for purposes of any such plan. The payments
provided pursuant to Section 4 shall be provided in addition to, and not in lieu of, all other
accrued or vested or earned but deferred compensation, retention bonuses, rights, options or
other benefits which may be owed to a Participant upon or following termination, including but
not limited to accrued paid time off, amounts or benefits payable under any bonus or other
compensation plans, stock option plan, stock ownership plan, stock purchase plan, life insurance
plan, health plan, disability plan or similar or successor plan. Notwithstanding the foregoing, if
the Participant receives payments and benefits pursuant to Section 4(a) of this Plan, the
Participant shall not be entitled to any severance pay or benefits under any severance plan,
program or policy of the Company and the Affiliated Companies, unless otherwise specifically
provided therein in a specific reference to this Plan.

7. Controlling Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware, without reference to principles of conflict of
laws.

8. Amendments; Termination. The Company reserves the right to amend, modify,
suspend or terminate the Plan hereunder at any time by action of a majority of the Committee;
provided that no such amendment, modification, suspension or termination that has the effect of
reducing or diminishing the rights of any Participant shall be effective until the applicable
Cutback Effective Date (as defined in the next sentence), except modifications to comply with
legal requirements, including, without limitation Section 409A of the Internal Revenue Code.
Initially, the Cutback Effective Date shall be December 31, 2010; provided that commencing on
December 31, 2009, and on each annual anniversary thereof (each of December 31, 2009 and
each annual anniversary thereof shall be hereinafter referred to as the “Renewal Date”), the
Cutback Effective Date shall be extended until the second anniversary of such Renewal Date,
unless at least 60 days prior to such Renewal Date, the Company shall have given notice to the
Participants that the Cutback Effective Date will not be so renewed.

9. Assignment. The Company shall require any corporation, entity, individual or
other person who is the successor (whether direct or indirect by purchase, merger, consolidation,
reorganization or otherwise) to all or substantially all the business and/or assets of the Company
to expressly assume and agree to perform, by a written agreement in form and in substance
satisfactory to the Company, all of the obligations of the Company under this Plan. As used in
this Plan, the term “Company” shall mean the Company as hereinbefore defined and any
successor to its business and/or assets as aforesaid which assumes and agrees to perform this
Plan by operation of law, written agreement or otherwise. It is a condition of this Plan, and all
rights of each person eligible to receive benefits under this Plan shall be subject hereto, that no
right or interest of any such person in this Plan shall be assignable or transferable in whole or in
part, except by operation of law, including, but not by way of limitation, lawful execution, levy,
garnishment, attachment, pledge, bankruptcy, alimony, child support or qualified domestic
relations order.
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10.  Withholding. The Company may withhold from any amount payable or benefit
provided under this Plan such Federal, state, local, foreign and other taxes as are required to be
withheld pursuant to any applicable law or regulation.

11. Gender and Plurals. Wherever used in this Plan document, words in the
masculine gender shall include masculine or feminine gender, and, unless the context otherwise
requires, words in the singular shall include the plural, and words in the plural shall include the
singular.

12.  Plan Controls. In the event of any inconsistency between this Plan document and
any other communication regarding this Plan, this Plan document controls.

13. Post-Change in Control Committee. This Plan shall be administered by the
Committee, provided that in the event of an impending Change in Control, the Committee may
appoint a person (or persons) independent of the third party effectuating the Change in Control to
be the Committee effective upon the occurrence of a Change in Control (the “Independent
Committee™) and the Independent Committee shall not be removed or modified following a
Change in Control.

14.  Benefits Claims and Appeals. The Plan is not intended to be subject to ERISA. If,
and only if, however, the Plan is determined to be subject to ERISA, the intention of the
Company is that it shall be construed as a “welfare plan,” as defined in Section 3(1) of ERISA,
and this Section 14 shall apply. The Committee shall establish a claims and appeals procedure
applicable to Participants under the Plan. Unless otherwise required by applicable law, such
procedures will provide that a Participant has not less than 60 days following receipt of any
adverse benefit determination within which to appeal the determination in writing with the
Committee, and that the Committee must respond in writing within 60 days of receiving the
appeal, specifically identifying those Plan provisions on which the benefit denial was based and
indicating what, if any, information the Participant must supply in order to perfect a claim for
benefits. Notwithstanding the foregoing, the claims and appeals procedure established by the
Committee will be provided for the use and benefit of Participants who may choose to avail
themselves of such procedures, but compliance with the provisions of these claims and appeals
procedures by the Participant will not be mandatory for any Participant claiming benefits after a
Change in Control. It will not be necessary for any Participant to exhaust these procedures and
remedies after a Change in Control prior to bringing any legal claim or action, or asserting any
other demand, for payments or other benefits to which such Participant claims entitlement.

15.  Grantor Trust. The Committee may establish a trust with a bank trustee, for the
purpose of paying benefits under this Plan. If so established, the trust shall be a grantor trust
subject to the claims of the Company’s creditors and shall, immediately prior to a Change in
Control, be funded in cash or common stock of the Company or such other assets as the
Committee deems appropriate with an amount equal to 100 percent of the aggregate benefits
payable under this Plan assuming that all Participants in the Plan incurred a termination of
employment entitling them to the benefits under Section 4 and, if applicable, Section 5, or such
lesser amount as the Committee shall determine prior to the Change in Control; provided,
however, that the trust shall not be funded with respect to a Participant if the funding thereof
would result in taxable income to the Participant by reason of Section 409A(b) of the Code; and
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provided, further, that in no event shall any trust assets at any time be located or transferred
outside of the United States, within the meaning of Section 409A(b) of the Code.
Notwithstanding the establishment of any such trust, a Participant’s rights hereunder will be
solely those of a general unsecured creditor.

16.  Indemnification. To the extent permitted by law, the Company shall indemnify
the Committee from all claims for liability, loss, or damage (including the payment of expenses
in connection with defense against such claims) arising from any act or failure to act in
connection with the Plan.

17.  Section 409A of the Code. The Plan is intended to comply with the requirements
of Section 409A of the Code or an exemption or exclusion therefrom and, with respect to
amounts that are subject to Section 409A of the Code, shall in all respects be administered in
accordance with Section 409A of the Code. Each payment under this Plan shall be treated as a
separate payment for purposes of Section 409A of the Code. In no event may a Participant,
directly or indirectly, designate the calendar year of any payment to be made under this Plan. If
a Participant dies following the Date of Termination and prior to the payment of the any amounts
delayed on account of Section 409A of the Code, such amounts shall be paid to the personal
representative of the Participant’s estate within 30 days after the date of the Participant’s death.
All reimbursements and in-kind benefits provided under this Plan that constitute deferred
compensation within the meaning of Section 409A of the Code shall be made or provided in
accordance with the requirements of Section 409A of the Code, including, without limitation,
that (i) in no event shall reimbursements by the Company under this Plan be made later than the
end of the calendar year next following the calendar year in which the applicable fees and
expenses were incurred, provided, that the Participant shall have submitted an invoice for such
fees and expenses at least 10 days before the end of the calendar year next following the calendar
year in which such fees and expenses were incurred; (ii) the amount of in-kind benefits that the
Company is obligated to pay or provide in any given calendar year shall not affect the in-kind
benefits that the Company is obligated to pay or provide in any other calendar year; (in1) the
Participant’s right to have the Company pay or provide such reimbursements and in-kind
benefits may not be liquidated or exchanged for any other benefit; and (iv) in no event shall the
Company’s obligations to make such reimbursements or to provide such in-kind benefits apply
later than the Participant’s remaining lifetime (or if longer, through the 20th anniversary of the
Change in Control).

18. The Participant and the Company acknowledge that, except as may otherwise be
provided herein or under any other written agreement between the Participant and the Company,
the employment of the Participant by the Company is “at will” and prior to a Change in Control,
the Participant’s employment may be terminated by either the Participant or the Company at any
time, in which case the Participant shall have no further rights under this Plan.

19. Notices. (a) Any notice required to be delivered to the Company by a Participant
hereunder shall be properly delivered to the Company when personally delivered to, or actually
received through the U.S. mail by:

City National
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Attn.: HR Director
555 S. Flower Street, 18th Floor
Los Angeles, California 90071

(b) Any notice required to be delivered to the Participant by the Company hereunder
shall be properly delivered to the Participant when the Company delivers such notice personally
or by placing said notice in the U.S. mail to that person’s last known address as reflected on the
books and records of the Company.

20.  The invalidity or unenforceability of any provision of this Plan shall not affect the
validity or enforceability of any other provision of this Plan.

21. Compliance With Section 111 of EESA. Solely to the extent, and for the period,
required by the provisions of Section 111 of the Emergency Economic Stabilization Act of 2008
("EESA") applicable to participants in the Capital Purchase Program under EESA and the regula-
tion issued by the Department of the Treasury as published in the Federal Register on October
20, 2008: (a) each "Senior Executive Officer" within the meaning of Section 111 of EESA and
the regulation issued by the Department of the Treasury as published in the Federal Register on
October 20, 2008 who participates in this Plan or is a party to any agreement which includes
benefits under this Plan shall be ineligible to receive compensation hereunder to the extent that
the Compensation, Nominating & Governance Committee of the Board of Directors of the Com-
pany determines this Plan includes incentives for the Senior Executive Officer to take unneces-
sary and excessive risks that threaten the value of City National Corporation or City National
Bank; (b) each Senior Executive Officer who participates in this Plan shall be required to forfeit
any bonus or incentive compensation paid to the Senior Executive Officer hereunder during the
period that the Department of the Treasury holds a debt or equity position in the Company based
on statements of earnings, gains, or other criteria that are later proven to be materially inaccurate;
and (c) the Company shall be prohibited from making to each Senior Executive Officer who par-
ticipates in this Plan, and each such Senior Executive Officer shall be ineligible to receive here-
under, any "golden parachute payment" in connection with the Senior Executive Officer’s "ap-
plicable severance from employment," in each case, within the meaning of Section 111 of EESA
and the regulation issued by the Department of the Treasury as published in the Federal Register
on October 20, 2008.

16
S P CIC 12-12-08 Final (00148319)1



[Exhibit C-2 | City National Corporation Executive Committee Change in Control Plan |




CITY NATIONAL CORPORATION
EXECUTIVE COMMITTEE
CHANGE IN CONTROL SEVERANCE PLAN

Introduction

The Board of Directors of City National Corporation (the “Company”) recognizes that
the possibility of a Change in Control of the Company, and the uncertainty it creates, may result
in the loss or distraction of employees of the Company to the detriment of the Company and its
stockholders.

The Board considers the avoidance of such loss and distraction to be essential to protect-
ing and enhancing the best interests of the Company and its stockholders. The Board also be-
lieves that when a Change in Control is perceived as imminent, or is occurring, the Board should
be able to receive and rely on disinterested service from employees regarding the best interests of
the Company and its stockholders without concern that employees might be distracted or con-
cerned by the personal uncertainties and risks created by the perception of an imminent or occur-
ring Change in Control.

In addition, the Board believes that it is consistent with the Company’s employment prac-
tices and policies and in the best interests of the Company and its stockholders to treat fairly its
employees whose employment terminates in connection with or following a Change in Control.

Accordingly, the Board has determined that appropriate steps should be taken to assure
the Company of the continued employment and attention and dedication to duty of its employees
and to seek to ensure the availability of their continued service, notwithstanding the possibility or
occurrence of a Change in Control.

Therefore, in order to fulfill the above purposes, the following plan has been developed
and is hereby adopted.

1. Establishment of Plan. As of the Effective Date, the Company hereby establishes
the City National Corporation Executive Committee Change in Control Severance Plan, as set
forth in this document.

2. Definitions. As used herein, the following words and phrases shall have the
following respective meanings:

(a) Affiliated Company. Any company controlled by, controlling or under
common control with the Company.

(b) Annual Base Salary. 12 times the highest monthly base salary paid or
payable, including any base salary that has been earned but deferred, to the Participant by the
Company and the Affiliated Companies in respect of the one-year period immediately preceding
the month in which the Change in Control occurs.

(c) Board. The Board of Directors of the Company.
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(d) Cause. “Cause” means (i) the willful and continued failure of the
Participant to perform substantially the Participant’s duties with the Company or any Affiliated
Company (other than any such failure resulting from incapacity due to physical or mental illness
or following the Participant’s delivery of a Notice of Termination for Good Reason), after a
written demand for substantial performance is delivered to the Participant by the Board or the
Chief Executive Officer of the Company that specifically identifies the manner in which the
Board or the Chief Executive Officer of the Company believes that the Participant has not
substantially performed the Participant’s duties, or (ii) the willful engaging by the Participant in
illegal conduct or gross misconduct that is materially and demonstrably injurious to the
Company. No act, or failure to act, on the part of the Participant shall be considered “willful”
unless it is done, or omitted to be done, by the Participant in bad faith or without reasonable
belief that the Participant’s action or omission was in the best interests of the Company. Any
act, or failure to act, based upon (A) authority given pursuant to a resolution duly adopted by the
Board, or if the Company is not the ultimate parent corporation of the Affiliated Companies and
is not publicly-traded, the board of directors of the ultimate parent of the Company (the
“Applicable Board”), (B) the instructions of the Chief Executive Officer of the Company or a
senior officer of the Company or (C) the advice of counsel for the Company shall be
conclusively presumed to be done, or omitted to be done, by the Participant in good faith and in
the best interests of the Company. The cessation of employment of the Participant shall not be
deemed to be for Cause unless and until there shall have been delivered to the Participant a copy
of a resolution duly adopted by the affirmative vote of not less than three-quarters of the entire
membership of the Applicable Board (excluding the Participant, if the Participant is a member of
the Applicable Board) at a meeting of the Applicable Board called and held for such purpose
(after reasonable notice is provided to the Participant and the Participant is given an opportunity,
together with counsel for the Participant, to be heard before the Applicable Board), finding that,
in the good faith opinion of the Applicable Board, the Participant is guilty of the conduct
described in this definition, and specifying the particulars thereof in detail.

(e) Change in Control. A “Change in Control” means the first to occur of the
following:

6)) The acquisition by any individual, entity or group (within the meaning of
Section 13(d)(3) or 14 (d)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) (a “Person”) of beneficial ownership (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 30% or mo