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Title of Each Class of
Securities to Be
Registered

Amount
to Be
Registered

Proposed Maximum
Offering Price
per Share
of Common Stock

Proposed Maximum
Aggregate
Offering Price

Amount of
Registration Fee

Common stock, par value $1.00 per share 1,268,959 (1)(2) N/A $ 81,941,488 $ 8,768 (3)

(1)             Includes rights to purchase Series A Junior Participating Cumulative Preferred Stock, par value $1.00 per share, issued pursuant to the Rights
Agreement, dated as of February 26, 1997, between City National Corporation and Continental Stock Transfer & Trust Company, as Rights Agent, which as of the
date hereof are attached to and trade with the common stock, par value $1.00 per share, of City National. The value of such rights, if any, is reflected in the market
price of City National common stock.

(2)             Represents the maximum number of shares of City National common stock estimated to be issuable upon the completion of the merger of Business
Bank Corporation with and into City National, based on the number of shares of Business Bank common stock, par value $0.01 per share, outstanding, or reserved
for issuance under various plans, as of December 5, 2006, and the exchange of shares of Business Bank common stock, and the conversion of Business Bank
shares reserved for issuance under various plans, pursuant to the formula set forth in the Agreement and Plan of Merger, dated as of October 31, 2006, by and
between City National and Business Bank (and assuming, solely for the purpose of determining the registration fee, that the �City National Closing Price,� as
defined in the Agreement and Plan of Merger, is equal to $68.78, the average of the high and low sales prices of City National common stock, as reported on the
New York Stock Exchange on December 5, 2006).

(3)             Pursuant to Rules 457(c) and 457(f) under the Securities Act of 1933, as amended, the registration fee is based on the average of the last bid and ask
prices of Business Bank common stock, as reported on the Over-the-Counter Bulletin Board as of December 5, 2006, and computed based on the estimated
maximum number of shares that may be exchanged for the City National common stock being registered, including shares issuable upon exercise of outstanding
options or other securities to acquire Business Bank common stock, less the amount of cash paid by City National in exchange for shares of Business Bank
common stock and certain outstanding options to acquire Business Bank common stock ($79,225,672).

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such dates as the Commission, acting pursuant to said
Section 8(a), may determine.
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PRELIMINARY�SUBJECT TO COMPLETION�DATED DECEMBER 8, 2006

The information in this proxy statement/prospectus is not complete and may be changed. We may not sell the securities offered by this proxy
statement/prospectus until the registration statement filed with the Securities and Exchange Commission is effective. This proxy statement/prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction where an offer or solicitation is not permitted.

MERGER PROPOSED�YOUR VOTE IS VERY IMPORTANT

Dear Stockholder,

On October 31, 2006, Business Bank Corporation entered into an agreement and plan of merger with City National Corporation pursuant to which Business Bank
will merge with and into City National, with City National as the surviving corporation in the merger. You are cordially invited to attend a special meeting of the
stockholders of Business Bank on [date] at [  ] a.m., local time, at [location], [address], Las Vegas, Nevada  [zip code] to vote on approval of the merger. We are
sending you this proxy statement/prospectus to ask you to vote on the approval of the merger at the special meeting.

If the merger is completed, Business Bank stockholders may elect to receive cash, City National common stock or a combination of cash and common stock in
exchange for their shares of Business Bank common stock, subject to certain limitations described in this document. Shares that are converted into cash will
receive $66.50 per share in cash, without interest. Shares that are converted into City National common stock will receive a fraction of a City National share that
will vary based on the average closing sale prices of City National common stock on the New York Stock Exchange for the ten trading days immediately
preceding the completion of the merger as follows:

Average City National Trading Price Exchange Ratio
More than $74.25 $71.04 divided by the average City National trading price
More than $69.50, but not more than $74.25 0.9568
More than $67.50, but not more than $69.50 per share $66.50 divided by the average City National trading price
$60.75 or more, but not more than $67.50 0.9852
Less than $60.75 $59.85 divided by the average City National trading price

The following table shows the closing sale prices of City National common stock as reported on the New York Stock Exchange and of Business Bank common
stock as reported on the Over-the-Counter Bulletin Board on October 31, 2006, the last trading day before we announced the merger, and on [  ], the last
practicable trading day before the distribution of this document. This table also shows the implied value of the consideration proposed for each share of Business
Bank common stock receiving City National common stock in the merger, which was calculated by multiplying the closing price of City National common stock
on those dates by 0.9852, the exchange ratio that would result if the applicable average City National trading price were equal to the City National closing prices
on such dates. The value of the cash component of the merger consideration is fixed at $66.50 per Business Bank share.

City National
Common Stock

Business Bank
Common Stock

Implied Value of
Stock Consideration

At 10/31/06 $ 66.56 $ 58.00 $ 65.57
At [  ] $ [  ] $ [  ] $ [  ]

The market prices of both City National common stock and Business Bank common stock will fluctuate before the merger. You should obtain current stock price
quotations for City National common stock and Business Bank common stock. City National common stock is quoted on the NYSE under the symbol �CYN.� 
Business Bank common stock is quoted on the Over-the-Counter Bulletin Board under the symbol �BBNV.�

We expect that the merger will generally be tax-free to you as to shares of City National common stock you receive in the merger and generally taxable to you as
to the cash you receive.

We cannot complete the merger unless Business Bank�s common stockholders approve it. In order for the merger to be approved, the holders of at least a majority
of Business Bank�s outstanding shares must vote in favor of the merger. The members of the board of directors of Business Bank, who in the aggregate have the
power to vote approximately [  ]% of the outstanding shares of Business Bank common stock, have each executed voting agreements with City National pursuant
to which they have agreed to vote their shares of Business Bank common stock in favor of the merger and against any competing business combination
transaction. Regardless of whether you plan to attend the special stockholders� meeting, please take the time to vote your shares in accordance with the instructions
contained in this document. Failing to vote will have the same effect as voting against the merger. The Business Bank board of directors recommends that
Business Bank stockholders vote �FOR� approval of the merger.

This document describes the special meeting, the merger, the documents related to the merger and other related matters. Please carefully read this entire document,
including the �Risk Factors� section beginning on page [] for a discussion of the risks relating to the proposed merger. You also can obtain information about City
National Corporation from documents that it has filed with the Securities and Exchange Commission.
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John Guedry
President and Chief Executive Officer
Business Bank Corporation

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the City National common stock to be
issued under this document or determined if this document is accurate or adequate. Any representation to the contrary is a criminal offense.

The date of this document is [  ], and it is first being mailed or otherwise delivered to Business Bank stockholders on or about [  ].
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BUSINESS BANK CORPORATION
6085 W. Twain Ave.
Las Vegas, NV 89103

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

Business Bank Corporation will hold a special meeting of stockholders at [location], [address], Las Vegas, Nevada [zip code] at [   ], local time
on [   ], 2007 to consider and vote upon the following proposals:

•  To approve the merger of Business Bank Corporation with and into City National Corporation, on the terms set
forth in the Agreement and Plan of Merger, dated as of October 31, 2006, by and between City National and Business
Bank, as it may be amended from time to time; and

•  To approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that
there are not sufficient votes at the time of the special meeting to approve the proposal to approve the merger.

The Business Bank board of directors has fixed the close of business on [   ], 2006 as the record date for the special meeting. Only Business
Bank stockholders of record at that time are entitled to notice of, and to vote at, the special meeting, or any adjournment or postponement of the
special meeting.

In order for the merger to be approved, the holders of at least a majority of the outstanding Business Bank common stock outstanding and
entitled to vote thereon must vote in favor of approval of the merger.

Regardless of whether you plan to attend the special meeting, please submit your proxy with voting instructions. Please vote as soon as
possible. If you hold stock in your name as a stockholder of record, please complete, sign, date and return the accompanying proxy card
in the enclosed self-addressed, stamped envelope. If you hold your stock in �street name� through a bank or broker, please direct your
bank or broker to vote in accordance with the instructions you have received from your bank or broker. This will not prevent you
from voting in person, but it will help to secure a quorum and avoid added solicitation costs. Any holder of Business
Bank common stock who is present at the special meeting may vote in person instead of by proxy, thereby canceling
any previous proxy. In any event, a proxy may be revoked in writing at any time before the special meeting in the
manner described in the accompanying document.

Business Bank stockholders who do not vote in favor of approving the merger agreement and who otherwise comply with the requirements of
Nevada law will be entitled to appraisal rights. A summary of the applicable Nevada law provision, including the requirements a Business Bank
stockholder must follow in order to exercise his or her appraisal rights, is contained in the accompanying proxy statement/prospectus. A copy of
the Nevada law provision relating to appraisal rights is attached as Annex C to the proxy statement/prospectus.

The Business Bank board of directors has approved the merger and the merger agreement and recommends that Business Bank
stockholders vote �FOR� approval of the merger.

BY ORDER OF THE BOARD OF DIRECTORS,
Larry L. Charlton, Secretary
[   ], 2006

YOUR VOTE IS IMPORTANT. PLEASE VOTE YOUR SHARES PROMPTLY, REGARDLESS OF WHETHER YOU PLAN TO
ATTEND THE SPECIAL MEETING. YOU CAN FIND INSTRUCTIONS FOR VOTING ON THE ENCLOSED PROXY CARD.
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REFERENCES TO ADDITIONAL INFORMATION

This document, which is sometimes referred to as this proxy statement/prospectus, constitutes a proxy statement of Business Bank to Business
Bank stockholders with respect to the solicitation of proxies for the special meeting described within and a prospectus of City National for the
shares of City National common stock that City National will issue to Business Bank stockholders in the merger. This document incorporates
important business and financial information about City National from documents filed with the Securities and Exchange Commission (the �SEC�)
that are not included in or delivered with this document. You may obtain copies of these documents, without charge, from the web site
maintained by the SEC at www.sec.gov, as well as other sources. See �Where You Can Find More Information� beginning on page [   ].  You can
also obtain documents incorporated by reference in this document, other than certain exhibits to those documents, by requesting them in writing
or by telephone from City National Corporation at the following address:

City National Corporation
400 North Roxbury Drive
Beverly Hills, California 90210
Attention: Investor Relations
(213) 673-7615

You will not be charged for any of these documents that you request. Business Bank stockholders requesting documents should do so by [   ] in
order to receive them before the special meeting.

See �Where You Can Find More Information� on page [   ].
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