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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2005

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from                        to                            

Commission file number 1-10521

CITY NATIONAL CORPORATION
(Exact name of registrant as specified in its charter)

Delaware 95-2568550
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

City National Center
400 North Roxbury Drive,
Beverly Hills, California 90210

(Address of principal executive offices) (Zip code)

Registrant�s telephone number, including area code (310) 888-6000

Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange on which
Title of each class registered

Common Stock, $1.00 par value New York Stock Exchange
Preferred Stock Purchase Rights New York Stock Exchange

No securities are registered pursuant to Section 12(g) of the Act

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes x No o

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Exchange Act. Yes o No x
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the

past 90 days. Yes x No o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the best of
registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of �accelerated filer and large
accelerated filer� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer o Non-accelerated filer o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No x

As of June 30, 2005, the aggregate market value of the registrant�s common stock (�Common Stock�) held by non-affiliates of the registrant was approximately
$2,969,919,704 based on the June 30, 2005 closing sale price of Common Stock of $71.71 per share as reported on the New York Stock Exchange.

As of March 1, 2006, there were 49,508,888 shares of Common Stock outstanding.

Documents Incorporated by Reference

The information required to be disclosed pursuant to Part III of this report either shall be (i) deemed to be incorporated by reference from selected
portions of City National Corporation�s definitive proxy statement for the 2006 annual meeting of stockholders, if such proxy statement is filed with the
Securities and Exchange Commission pursuant to Regulation 14A not later than 120 days after the end of the Corporation�s most recently completed
fiscal year, or (ii) included in an amendment to this report filed with the Commission on Form 10-K/A not later than the end of such 120 day period.
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Explanatory Note

Dates inadvertently omitted from Section 302 and 906 certifications.
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PART IV

Item 15.  Exhibits and Financial Statement Schedules

(a)  The following documents are filed as part of this report:

1.  Financial Statements:

Management�s Report on Internal Control Over Financial Reporting A-1
Report of Independent Registered Public Accounting Firm A-2
Report of Independent Registered Public Accounting Firm A-4
Consolidated Balance Sheet at December 31, 2005 and 2004 A-5
Consolidated Statement of Income for each of the years in the three-year period ended December 31, 2005 A-6
Consolidated Statement of Cash Flows for each of the years in the three-year period ended December 31,
2005 A-7
Consolidated Statement of Changes in Shareholders� Equity and Comprehensive Income for each of the years
in the three-year period ended December 31, 2005 A-8
Notes to the Consolidated Financial Statements A-9

2.  All other schedules and separate financial statements of 50 percent or less owned companies accounted for
by the equity method have been omitted because they are not applicable.

3.  Exhibits

3. (a) Restated Certificate of Incorporation (This Exhibit is incorporated by reference from the Registrant�s Annual
Report on Form 10-K for the year ended December 31, 2004).

(b) Form of Certificate of Designations of Series A Junior Participating Cumulative Preferred Stock (This
Exhibit is incorporated by reference from the Registrant�s Annual Report on Form 10-K for the year ended
December 31, 2004).

(c) Bylaws, as amended to date (This Exhibit is incorporated by reference from the Registrant�s Annual Report on
Form 10-K for the year ended December 31, 2004).

4. (a) Specimen Common Stock Certificate for Registrant (This Exhibit is incorporated by reference from the
Registrant�s Annual Report on Form 10-K for the year ended December 31, 2002).

(b) Issuing and Paying Agreement between the Bank and Continental Stock Transfer & Trust Company dated as
of January 7, 1998 pursuant to which the Bank issued its 6.375 percent Subordinated Notes Due 2008 in the
principal amount of $125 million and form of 6.375 percent Subordinated Note due 2008 (This Exhibit is
incorporated by reference from the Registrant�s Annual Report on Form 10-K for the year ended
December 31, 2002).

(c) 6.75 percent Subordinated Notes Due 2011 in the principal amount of $150.0 million (This Exhibit is
incorporated by reference from the Registrant�s Annual Report on Form 10-K for the year ended
December 31, 2001).

(d) Indenture dated as of February 13, 2003 between Registrant and U.S. Bank National Association, as Trustee
pursuant to which Registrant issued its 5.125 percent Senior Notes due 2013 in the principal amount of
$225.0 million and form of 5.125 percent Senior Note due 2013 (This Exhibit is incorporated by reference
from the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2002).
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(e) Certificate of Amendment of Articles of Incorporation of CN Real Estate Investment Corporation Articles of
Incorporation (This Exhibit is incorporated by reference from the Registrant�s Annual Report on Form 10-K
for the year ended December 31, 2002).

(f) CN Real Estate Investment Corporation Bylaws (This Exhibit is incorporated by reference from the
Registrant�s Annual Report on Form 10-K for the year ended December 31, 2001).

(g) CN Real Estate Investment Corporation Servicing Agreement (This Exhibit is incorporated by reference from
the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2001).

(h) CN Real Estate Investment Corporation II Articles of Amendment and Restatement (This Exhibit is
incorporated by reference from the Registrant�s Annual Report on Form 10-K for the year ended
December 31, 2002).

(i) CN Real Estate Investment Corporation II Amended and Restated Bylaws (This Exhibit is incorporated by
reference from the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2002).

(j) Rights Agreement dated as of February 26, 1997 between the Registrant and Continental Stock Transfer &
Trust Company, as Rights Agent (This Exhibit is incorporated by reference from the Registrant�s Annual
Report on Form 10-K for the year ended December 31, 2004).

10. (a)* Employment Agreement made as of May 15, 2003, by and between Bram Goldsmith, and the Registrant and
City National Bank. (This Exhibit is incorporated by reference from the Registrant�s Quarterly Report on
Form 10-Q for the quarter ended March 31, 2003).

(b)* Split Dollar Life Insurance Agreement Collateral Assignment Plan between City National Bank and the
Goldsmith 1980 Insurance Trust, dated as of June 13, 1980, and first through fourth amendments thereto
(This Exhibit is incorporated by reference from the Registrant�s Annual Report on Form 10-K for the year
ended December 31, 2004).

(c)* Fifth Amendment to Split Dollar Life Insurance Agreement Collateral Assignment Plan between City
National Bank and the Goldsmith 1980 Insurance Trust, dated May 15, 1995 (This Exhibit is incorporated by
reference from the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2002).

(d)* Sixth Amendment to Split Dollar Life Insurance Agreement Collateral Assignment Plan between City
National Bank and the Goldsmith 1980 Insurance Trust, dated March 18, 1998 (This Exhibit is incorporated
by reference from the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2002).

(e)* Seventh Amendment to Split Dollar Life Insurance Agreement Collateral Assignment Plan between City
National Bank and the Goldsmith 1980 Insurance Trust, dated June 1, 1999. (This Exhibit is incorporated by
reference from the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2004).

(f)* Employment Agreement made as of May 15, 2001, by and between Bram Goldsmith, and the Registrant and
City National Bank, including Eighth Amendment to Split Dollar Life Insurance Agreement Collateral
Assignment Plan between City National Bank and the Goldsmith 1980 Insurance Trust, dated May 15, 2001
(This Exhibit is incorporated by reference from the Registrant�s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2001).

(g)* Intentionally Omitted.
(h)* Intentionally Omitted.
(i)* Employment Agreement made as of March 20, 2003 by and between Russell Goldsmith and the Registrant

and City National Bank (This Exhibit is incorporated by reference from the Registrant�s Annual Report on
Form 10-K for the year ended December 31, 2002).
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(j)* 1995 Omnibus Plan
(k)* Amendment to 1995 Omnibus Plan (This Exhibit is incorporated by reference form the Registrant�s Quarterly

Report on Form 10-Q for the quarter ended June 30, 2003).
(l)* Amended and Restated Section 2.8 of 1995 Omnibus Plan (This Exhibit is incorporated by reference from the

Registrant�s Annual Report on Form 10-K for the year ended December 31, 2002).
(m)* 1999 Omnibus Plan (This Exhibit is incorporated by reference from the Registrants Annual Report on

Form 10-K for the year ended December 31, 2004).
(n)* Amended and Restated 2002 Omnibus Plan (This Exhibit is incorporated by reference from the Registrant�s

Proxy Statement filed with the SEC for the Annual Meeting of Shareholders held on April 28, 2004).
(o)* Amended and Restated 1999 Variable Bonus Plan (This Exhibit is incorporated by reference from the

Registrant�s Proxy Statement filed with the SEC for the Annual Meeting of Shareholders held on April 28,
2004).

(p)* Form of Indemnification Agreement for directors and executive officers of the Company. (This Exhibit is
incorporated by reference from the Registrant�s Annual Report on Form 10-K for the year ended
December 31, 2004).

(q)* 2000 City National Bank Executive Deferred Compensation Plan.
(r)* Form of Change of Control Agreement for members of City National Bank executive committee (This

Exhibit is incorporated by reference from the Registrant�s Annual Report on Form 10-K for the year ended
December 31, 2005).

(s)* 2000 City National Bank Director Deferred Compensation Plan.
(t)* City National Bank Executive Management Bonus Plan.
(u)* City National Corporation 2001 Stock Option Plan.
(v) Lease dated September 30, 1996 between Citinational-Buckeye Building Co. and City National Bank, as

amended by that certain First Lease Addendum dated as of May 1, 1998, by that certain Second Lease
Addendum dated as of November 13, 1998, by that certain Third Lease Addendum dated as of November 1,
2002 and the 2003 Lease Supplement (as herein defined) (This Exhibit is incorporated by reference from the
Registrant�s Annual Report on Form 10-K for the year ended December 31, 2003).

(w) Lease dated November 1, 2002, between Citinational-Buckeye Building Co. and City National Bank as
amended by the 2003 Lease Supplement (as herein defined)) (This Exhibit is incorporated by reference from
the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2003).

(x) Lease dated August 1, 2000, between Citinational-Buckeye Building Co. and City National Bank, as
amended by that certain First Lease Addendum dated as of November 1, 2002, and the 2003 Lease
Supplement (as herein defined)) (This Exhibit is incorporated by reference from the Registrant�s Annual
Report on Form 10-K for the year ended December 31, 2003).

(y) Lease Supplement, dated May 28, 2003 (the �2003 Lease Supplement�), by and between Citinational Buckeye
Building Co and City National Bank) (This Exhibit is incorporated by reference from the Registrant�s Annual
Report on Form 10-K for the year ended December 31, 2003).

(z) Lease dated November 19, 2003 between TPG Plaza Investments and City National Bank (Portions of this
exhibit have been omitted pursuant to a request for confidential treatment)) (This Exhibit is incorporated by
reference from the Registrant�s Annual Report on Form 10-K for the year ended December 31, 2003).
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10.1* Form of Restricted Stock Unit Award Agreement Under the City National Corporation 2002 Amended and
Restated Omnibus Plan (This Exhibit is incorporated by reference from the Registrant�s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2004).

10.2* Form of Stock Option Award Agreement Under the City National Corporation 2002 Amended and Restated
Omnibus Plan (Compensation Committee and Board Approval) (This Exhibit is incorporated by reference
from the Registrant�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2004).

10.3* Form of Stock Option Award Agreement Under the City National Corporation 2002 Amended and Restated
Omnibus Plan (Compensation Committee Approval)) (This Exhibit is incorporated by reference from the
Registrant�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2004).

10.4* Form of Restricted Stock Award Agreement Under the City National Corporation 2002 Amended and
Restated Omnibus Plan) (This Exhibit is incorporated by reference from the Registrant�s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2004).

10.5* Form of Director Stock Option Agreement Under the City National Corporation Amended and Restated 2002
Omnibus plan (This Exhibit is incorporated by reference from the Registrant�s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2004).

10.6* City National Corporation 2005 Compensatory Agreement with CEO and Named Executive Officers filed in
current report on Form 8-K dated March 11, 2005 (This Exhibit is incorporated by reference from the
Registrant�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2005).

10.7* Compensatory Arrangement with President of City National Bank filed in current report on Form 8-K dated
June 1, 2005. (This Exhibit is incorporated by reference from the Registrant�s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2005).

10.8* Amendment to Employment Agreement dated as of May 15, 2005 by and between Bram Goldsmith and City
National Corporation and City National Bank. (This Exhibit is incorporated by reference from the Registrant�s
Quarterly Report on Form 10-Q for the quarter ended June 30, 2005).

10.9* First Amendment to the City National Corporation Amended and Restated 2002 Omnibus Plan. (This
Exhibit is incorporated by reference from the Registrant�s Quarterly Report on Form 10-Q for the quarter
ended June 30, 2005).

21 Subsidiaries of the Registrant
23 Consent of KPMG LLP
31.1 Certification of the Chief Executive Officer pursuant to Rule 13a-14 (a) or 15d-14 (a), as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification of the Chief Financial Officer pursuant to Rule 13a-14 (a) or 15d-14 (a), as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002.
32.0 Certification of the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

*  Management contract or compensatory plan or arrangement

20

Edgar Filing: CITY NATIONAL CORP - Form 10-K/A

7



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

CITY NATIONAL CORPORATION
(Registrant)
By /s/ RUSSELL D. GOLDSMITH

Russell D. Goldsmith,
March 6, 2006 President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
Registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ RUSSELL D. GOLDSMITH President/Chief Executive Officer March 6, 2006

Russell D. Goldsmith
(Principal Executive Officer)

/s/ CHRISTOPHER J. CAREY Executive Vice President and March 6, 2006
Christopher J. Carey

(Principal Financial Officer and Principal
Accounting Officer)

Chief Financial Officer

/s/ BRAM GOLDSMITH Chairman of the Board and Director March 6, 2006
Bram Goldsmith

/s/ CHRISTOPHER J. WARMUTH Executive Vice President/Director March 6 2006
Christopher J. Warmuth

/s/ RICHARD L. BLOCH Director March 6, 2006
Richard L. Bloch

/s/ KENNETH L. COLEMAN Director March 6, 2006
Kenneth L. Coleman

/s/ MICHAEL L. MEYER Director March 6, 2006
Michael L. Meyer
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/s/ RONALD L. OLSON Director March 6, 2006
Ronald L. Olson

/s/ PETER M. THOMAS Director March 6, 2006
Peter M. Thomas

/s/ ANDREA L. VAN DE KAMP Director March 6, 2006
Andrea L. Van de Kamp
/s/ KENNETH ZIFFREN Director March 6, 2006

Kenneth Ziffren

22

Edgar Filing: CITY NATIONAL CORP - Form 10-K/A

9


