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CVB FINANCIAL CORP.

NOTICE OF 2011 ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD WEDNESDAY, MAY 18, 2011

TO OUR SHAREHOLDERS:

The 2011 Annual Meeting of Shareholders of CVB Financial Corp. will be held at the Citizens Business Bank Arena,
located at 4000 East Ontario Center Parkway, Ontario, CA 91764, on Wednesday, May 18, 2011, at 7:00 p.m. local
time.

At our meeting, we will ask you to act on the following matters:

1. Election of Directors. Elect eight persons to the Board of Directors to serve a term of one year and until their
successors are elected and qualified. The following eight persons are our nominees:

George A. Borba Christopher D. Myers
John A. Borba James C. Seley
Robert M. Jacoby, C.P.A. San E. Vaccaro
Ronald O. Kruse D. Linn Wiley

2. Ratification of Appointment of Independent Registered Public Accountants. Ratify the appointment of KPMG, LLP
as our independent registered public accountants for 2011.

3. Advisory Compensation Vote. Consider an advisory (non-binding) proposal to approve the compensation of our
named executive officers ( Say-On-Pay ).

4. Frequency of Advisory Vote. Consider an advisory (non-binding) proposal on the frequency of Say-On-Pay.
5. Other Business. Transact any other business which properly comes before the meeting.
Our Bylaws provide for the nomination of directors in the following manner:

Nominations for election of members of the Board of Directors may be made by the Board of Directors or by any
shareholder of any outstanding class of voting stock of the corporation entitled to vote for the election of directors.
Notice of intention to make any nominations, other than by the Board of Directors, shall be made in writing and shall
be received by the President of the corporation no more than 60 days prior to any meeting of shareholders called for
the election of directors, and no more than 10 days after the date the notice of such meeting is sent to shareholders
pursuant to Section 2.2 of these bylaws; provided, however, that if only 10 days notice of the meeting is given to
shareholders such notice of intention to nominate shall be received by the President of the corporation not later than
the time fixed in the notice of the meeting for the opening of the meeting. Such notification shall contain the following
information to the extent known to the notifying shareholder: (a) the name and address of each proposed nominee;

(b) the principal occupation of each proposed nominee; (c) the number of shares of voting stock of the corporation
owned by each proposed nominee; (d) the name and residence address of the notifying shareholder; and (e) the
number of shares of voting stock of the corporation owned by the notifying shareholder. Nominations not made in
accordance herewith shall be disregarded by the then chairman of the meeting, and the inspectors of election shall then
disregard all votes cast for each nominee. Additional information regarding procedures for shareholders
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recommending nominees for directors is set forth under the heading Consideration of Shareholder Nominees.

If you were a shareholder of record at the close of business on March 25, 2011, you may vote at the meeting or at any
postponement or adjournment of the meeting.

Important Notice Regarding the Internet Availability of Proxy Materials for
the Annual Meeting of Shareholders to be held on May 18, 2011

The proxy statement, proxy card, and the Annual Report on Form 10-K for the year ended December 31, 2010, are
available at http://www.cbbank.com/annualmaterials.

IT IS IMPORTANT THAT ALL SHAREHOLDERS VOTE. WE URGE YOU TO SIGN AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE, REGARDLESS OF WHETHER OR NOT YOU PLAN TO
ATTEND THE MEETING IN PERSON. IF YOU DO ATTEND THE MEETING, YOU MAY THEN WITHDRAW
YOUR PROXY AND VOTE IN PERSON.

By Order of the Board of Directors

Myrna DiSanto
Dated: April 15, 2011 Corporate Secretary
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PROXY STATEMENT FOR
CVB FINANCIAL CORP.
701 North Haven Avenue, Suite 350
Ontario, California 91764
(909) 980-4030

This proxy statement contains information about the annual meeting of shareholders of CVB Financial Corp. to be
held on Wednesday, May 18, 2011, beginning at 7:00 p.m., local time, at the Citizens Business Bank Arena, located at
4000 East Ontario Center Parkway, Ontario, CA 91764, and at any postponements or adjournments of the meeting.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why Did You Send Me This Proxy Statement?

We sent you this proxy statement and the enclosed proxy card because the Board of Directors is soliciting your vote at
the 2011 Annual Meeting of Shareholders.

This proxy statement summarizes the information you need to know to cast an informed vote at the meeting.
However, you do not need to attend the meeting to vote your shares. Instead, you may simply complete, sign and
return the enclosed proxy card.

We will begin sending this proxy statement, notice of annual meeting and the enclosed proxy card on or about
April 15, 2011, to all shareholders entitled to vote. The record date for those entitled to vote is March 25, 2011. On the
record date there were 106,078,253 shares of our common stock outstanding. We are also sending our Annual Report
on Form 10-K to shareholders for the year ended December 31, 2010, along with this proxy statement.
How Do I Vote By Proxy?
Whether you plan to attend the meeting or not, we urge you to complete, sign and date the enclosed proxy card and to
return it promptly in the envelope provided. Returning the proxy card will not affect your right to attend the meeting
and vote.
If you properly fill in your proxy card and send it to us in time to vote, your proxy (one of the individuals named on
your proxy card) will vote your shares as you have directed. If you sign the proxy card but do not make specific
choices, your proxy will vote your shares as recommended by the Board of Directors as follows:
FOR the election of all eight nominees for director;
FOR ratification of the appointment of KPMG, LLP as our independent registered public accountants for 2011;
FOR the advisory vote on the compensation of CVB Financial Corp. s named executive officers;
FOR setting the frequency of the advisory Say-On-Pay vote every three years.
If any other matter is presented, your proxy will vote in accordance with the recommendation of the Board of

Directors, or, if no recommendation is given, in their own discretion. At the time this proxy statement went to press,
we knew of no matters which needed to be acted on at the meeting, other than those discussed in this proxy statement.
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How Many Votes Do I Have?

Each share of common stock entitles you to one vote. The proxy card indicates the number of shares of common stock
that you own. However, in the election of directors, you are entitled to cumulate your votes if you are present at the
meeting, the nominee s(s ) name(s) have properly been placed in nomination, and a shareholder has given notice at the
meeting prior to the actual voting of his intention to vote his shares cumulatively. Cumulative voting allows you to

give one nominee as many votes as is equal to the number of directors to be elected, multiplied
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by the number of shares you own, or to distribute your votes in the same fashion between two or more nominees. The
return of an executed proxy grants the Board of Directors the discretionary authority to also cumulate votes.

May I Change My Vote After I Return My Proxy Card?

Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised,
if you file with CVB Financial Corp. s Corporate Secretary either a notice of revocation or a duly executed proxy
bearing a later date. The powers of the proxy holders will be suspended if you attend the meeting in person and so
request, although attendance at the meeting will not by itself revoke a previously granted proxy.

How Do I Vote in Person?

If you plan to attend the meeting and vote in person, we will give you a ballot form when you arrive. However, if your
shares are held in the name of your broker, bank or other nominee, you must bring a legal proxy from your broker,
bank or other nominee to vote the shares at the meeting.

What Vote Is Required for Each Proposal?

The eight nominees for director who receive the most votes will be elected. So, if you do not vote for a particular
nominee, or you indicate WITHHOLD authority to vote for a particular nominee on your proxy card, your vote will
not count either FOR or AGAINST the nominee.

Proposal 2 regarding the ratification of the appointment of our auditors and Proposal 3 regarding Say-On-Pay, each
require the approval of a majority of the shares represented and voting at the meeting, with affirmative votes
constituting at least a majority of the required quorum. With respect to Proposal 4 regarding the frequency of
Say-On-Pay, you may vote for either every year, every two years, every three years or abstain. Proposal 4 will be
decided based upon which alternative receives a plurality of the votes cast.

Who are Shareholders of Record Versus Beneficial Owners?

If your shares are registered directly in your name with our transfer agent, BNY Mellon Shareowner Services, you are
considered the shareholder of record. CVB Financial Corp. has sent the notice of annual meeting, proxy statement, our
Annual Report on Form 10-K and proxy card directly to you.

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are considered the

beneficial owner of shares held in street name. Your broker, bank or other holder of record, who is considered the
shareholder of record with respect to those shares, has forwarded the notice of annual meeting, proxy statement, our
Annual Report on Form 10-K and proxy card directly to you. As the beneficial owner, you have the right to direct
your broker, bank or other holder of record on how to vote your shares by using the voting instruction card included in
the mailing.

What Constitutes a Quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the shares of common stock

outstanding on the record date will constitute a quorum, permitting the conduct of business at the meeting. Shares that

are voted FOR , AGAINST or ABSTAIN in a matter are treated as being present at the meeting for purposes of
establishing the quorum, but only shares voted FOR or AGAINST are treated as shares represented and voting at the
Annual Meeting with respect to such matter.
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How Are Broker-Non-votes and Abstentions Treated?

Broker non-votes are counted as present and entitled to vote for purposes of determining a quorum. A broker non-vote
occurs when a bank, broker or other holder of record holding shares for a beneficial owner does not vote on a
particular proposal because that holder does not have discretionary voting power for that particular item and has not
received instructions from the beneficial owner. Under applicable rules, brokers or other nominees may not exercise
discretionary voting power on certain matters. Brokers or other nominees have discretionary voting power for
Proposal 2 (approval of KPMG, LLP as independent auditor), but not for Proposal 1 (election of

2
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directors), Proposal 3 (Say-On-Pay), and Proposal 4 (approval of the frequency of the advisory Say-On-Pay vote). If
you do not provide specific voting instructions to your record holder, that record holder will not be able to vote on
Proposals 1, 3, and 4. It is therefore important that you provide instructions to your broker if your shares are held by a
broker, so that your vote with respect to these proposals is counted.

Abstentions will have no effect on Proposals 2 and 3, unless there are insufficient votes in favor of such proposals,
such that the affirmative votes constitute less than a majority of the required quorum. In such cases, abstentions will
have the same effect as a vote against such proposals. Abstentions could be the plurality decision of our shareholders
on Proposal 4.

What Are the Costs of Solicitation of Proxies?

We will bear the costs of this solicitation, including the expense of preparing, assembling, printing and mailing this
proxy statement and the material used in this solicitation of proxies.

The proxies will be solicited principally through the mails, but CVB Financial Corp. s directors, officers and regular
employees may solicit proxies personally or by telephone. Although there is no formal agreement to do so, we may
reimburse banks, brokerage houses and other custodians, nominees and fiduciaries for their reasonable expense in
forwarding these proxy materials to their principals. We have retained the services of D. F. King & Co., Inc. to serve
as proxy solicitor at an estimated cost of $7,500.

Important Notice Regarding the Internet Availability of Proxy Materials for the Annual Meeting of
Shareholders to be held on May 18, 2011

The proxy statement, proxy card, and the Annual Report on Form 10-K for the year ended December 31, 2010, are
available at http://www.cbbank.com/annualmaterials.

STOCK OWNERSHIP
Who Are the Largest Owners of CVB Financial Corp. s Stock?

The following table shows the beneficial ownership of common stock as of March 9, 2011, by those persons we know

to be the beneficial owners of more than 5% of the outstanding shares of common stock based on information those

persons have filed with the Securities and Exchange Commission (the SEC ) on Schedule 13G. Beneficial ownership is
a technical term broadly defined by the SEC to mean more than ownership in the usual sense. So, for example, you
beneficially own CVB Financial Corp. s common stock not only if you hold it directly, but also if you indirectly,

through a relationship, contract or understanding, have, or share, the power to vote the stock, to sell it or you have the

right to acquire it within 60 days of March 9, 2011.

Common Stock

Beneficially Owned
Number Percent
Name Address of Shares of Class
George A. Borba c/o Citizens Business Bank 11,586,304(1) 1091%
(through the George 701 N. Haven Avenue
Borba Family Trust) Ontario, CA 91764

10
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Lord, Abbett & Co. LLC 90 Hudson Street 6,098,523(2) 5.75%
Jersey City, NJ 07302

(1) Includes 74,969 shares Mr. Borba has the right to acquire within 60 days after March 9, 2011. In computing the
percentage of shares beneficially owned, any shares which Mr. Borba has a right to acquire within sixty (60) days
after March 9, 2011 are deemed outstanding for the purpose of computing the percentage of common stock
beneficially owned by him, but are not deemed outstanding for the purpose of computing the percentage of shares
beneficially owned by the other shareholders in this table.

3

11
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(2) This information is based on a Schedule 13G filed by Lord, Abbett & Co. LLC on February 14, 2011. Lord,
Abbett & Co. LLC has sole voting power over 5,367,553 of the 6,098,523 shares and sole dispositive power over
all 6,098,523 shares. Lord, Abbett & Co. LLC holds the shares in the ordinary course of business. The Percent of
Class calculation in the table was made using the 6,098,523 shares reported as beneficially owned in the
Schedule 13G filing and the 106,078,253 shares of our common stock outstanding on March 9, 2011.

How Much Stock Do CVB Financial Corp. s Directors and Officers Own?
The following table shows the beneficial ownership of CVB Financial Corp. s common stock as of March 9, 2011, by

(i) our Chief Executive Officer and President; (ii) those serving as our named executive officers in 2010; (iii) each
director, all of whom are also nominees for director and (iv) by all directors and current executive officers as a group.

Common Stock

Beneficially Owned

Number Percent
Name of Shares(1) of Class(2)
George A. Borba(3) 11,586,304 10.91%
Chairman of the Board and Nominee
John A. Borba(4) 2,173,595 2.05%
Director and Nominee
Ronald O. Kruse(5) 1,697,008 1.60%
Director and Nominee
Robert M. Jacoby(6) 43,012 *
Director and Nominee
Christopher D. Myers(7) 419,500 *
President, Chief Executive Officer,
Director and Nominee
James C. Seley(8) 320,808 *
Director and Nominee
San E. Vaccaro(9) 519,536 *
Director and Nominee
D. Linn Wiley(10) 475,751 *
Director and Nominee
Edward J. Biebrich, Jr.(11) 244,957 *
Former Executive
Vice President and
Chief Financial Officer
James F. Dowd(12) 30,000 *
Executive Vice President
David A. Brager(13) 55,995 *
Executive Vice President
David C. Harvey(14) 21,000 *
Executive Vice President
Current Directors and Executive Officers as a Group (14 persons)(15) 17,616,569 16.47%

12
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* Less than 1%.

(1) Except as otherwise noted below, each person directly or indirectly has sole or shared voting and investment
power (as community property and/or with such person s spouse) with respect to the shares listed.

(2) The percentage for each of these persons or group is based upon the total number of shares of CVB Financial
Corp. s common stock outstanding as of March 9, 2011, plus the shares which the respective individual or group
has the right to acquire within 60 days after March 9, 2011, by the exercise of stock options. In computing the
percentage of shares beneficially owned by each person or group of persons, any shares which

4

13
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the person (or group) has a right to acquire within sixty (60) days after March 9, 2011 are deemed outstanding
for the purpose of computing the percentage of common stock beneficially owned by that person (or group), but
are not deemed outstanding for the purpose of computing the percentage of shares beneficially owned by any
other person.

(3) Includes 74,969 shares which Mr. G. Borba may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(4) Includes 74,969 shares which Mr. J. Borba may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(5) Includes 74,969 shares which Mr. Kruse may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(6) Includes 32,000 shares which Mr. Jacoby may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(7) Includes 152,000 shares which Mr. Myers may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(8) Includes 74,969 shares which Mr. Seley may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(9) Includes 74,969 shares which Mr. Vaccaro may acquire within 60 days after March 9, 2011, by the exercise of
stock options and 425,525 pledged as securities to UBS.

(10) Includes 100,751 shares which Mr. Wiley may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(11) Includes 175,458 shares which Mr. Biebrich may acquire within 60 days after March 9, 2011, by the exercise of
stock options. Mr. Biebrich retired from his position as Executive Vice President and Chief Financial Officer on
March 1, 2011.

(12) Includes 10,000 shares which Mr. Dowd may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(13) Includes 33,670 shares which Mr. Brager may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(14) Includes 4,000 shares which Mr. Harvey may acquire within 60 days after March 9, 2011, by the exercise of
stock options.

(15) Includes 896,724 shares which members of the group may acquire within 60 days after March 9, 2011, by the
exercise of stock options.

14
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

The Board of Directors is committed to good business practices, transparency in financial reporting and the highest
level of corporate governance. To that end, the Board of Directors has adopted Corporate Governance Guidelines,
which among other things, provide for:

At least a majority of independent directors;

Audit, compensation and nominating/corporate governance committees consisting solely of independent
directors;

Periodic executive sessions of non-management directors;

An annual self-evaluation process for the Board of Directors and its committees;
Ethical conduct of directors;

Director access to officers and employees;

Director access to independent advisors;

Periodic review of a management succession plan; and

Methodology for reporting concerns to non-employee directors or the Audit Committee.

A copy of our Corporate Governance Guidelines is available on our website at www.cbbank.com by clicking the tab
CVB Investors, Enter Our Investors and then Governance Documents.

Board Selection Process

We have established a Nominating and Corporate Governance Committee. This committee assists the Board of
Directors in director selection, as well as review and consideration of developments in corporate governance practices.
This committee also recommends to the Board of Directors director nominees for each Board of Directors committee,
and reviews director candidates submitted by shareholders. The Nominating and Corporate Governance Committee is
responsible for annually reviewing and evaluating with the Board of Directors the appropriate skills and
characteristics required of members of the Board of Directors in the context of the current composition of the Board of
Directors and our goals for nominees to the Board of Directors, including nominees who are current members of the
Board of Directors. The Nominating and Corporate Governance Committee has the authority to utilize third party
providers, as appropriate, to assist it in fulfilling its Board of Directors selection function.

The Nominating and Corporate Governance Committee considers the entire makeup of the Board of Directors when
making its nominating recommendations to the full Board of Directors, including age, experience and skillset. In
identifying and evaluating nominees for director, the goals of the Nominating and Corporate Governance Committee
include maintaining a strong and experienced Board of Directors by continually assessing the Board of Directors
business background, current responsibilities, community involvement, independence, commitment to CVB Financial
Corp. (including meaningful ownership of our common stock with a market value of at least $100,000) and time
available for service. The Nominating and Corporate Governance Committee also considers diversity of viewpoints,
background, experience (including skill diversity) and other demographics in the selection of nominees.

15
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Other important factors the Nominating and Corporate Governance Committee will consider in evaluating nominees
include current knowledge and contacts in CVB Financial Corp. s industry and other industries relevant to CVB
Financial Corp. s business, ability to work together with other members of the Board of Directors.

Board Leadership Structure and Risk Oversight

The business and affairs of CVB Financial Corp. are managed under the direction of the Board of Directors. The
Board of Directors has historically separated the role of Chief Executive Officer and Chairman of the Board.
Mr. George Borba has served as Chairman of the Board since Citizens Business Bank s opening in 1974, and

Mr. Christopher D. Myers currently serves as our President and Chief Executive Officer. Separate board committees

6
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exist at CVB Financial Corp. and Citizens Business Bank, each of which is responsible for supervising various areas
of risk. The Audit Committee, Nominating and Corporate Governance Committee and Compensation Committee exist
at CVB Financial Corp. The Loan Committee, Risk Management Committee, Balance Sheet Management Committee,
and Trust Services Committee exist at Citizens Business Bank. All of the committees meet regularly and report to the
full Board of Directors.

The Board of Directors is charged with providing oversight of CVB Financial Corp. s risk management processes. In
accordance with the rules and regulations of the Nasdaq Stock Market, the Audit Committee is primarily responsible
for overseeing the risk management function at CVB Financial Corp. on behalf of the Board.

The Risk Management Division of Citizens Business Bank conducts periodic monitoring of compliance efforts with a
special focus on those areas that expose the Bank to compliance risk. The purpose of the periodic monitoring is to
ensure that Citizens Business Bank associates are adhering to established policies and procedures. The Chief Risk
Officer of Citizens Business Bank notifies the appropriate department head, the Management Compliance Committee,
the Audit Committee and the Risk Management Committee of Citizens Business Bank of any violations noted.

The committees meet periodically with the various members of management and receive a comprehensive report on
risk management, including management s assessment of risk exposures (including risks related to liquidity, credit,
operations and regulatory compliance, among others), and the processes in place to monitor and control such
exposures. The committees also receive updates between meetings from members of management relating to risk
oversight matters. The Audit Committee provides a report on risk management to the full Board of Directors on at
least a quarterly basis.

In addition to the Risk Management Committee of Citizens Business Bank and Audit Committee of CVB Financial
Corp., other committees of the Board of CVB Financial Corp. consider the risks within their areas of responsibility.

For example, the Compensation Committee of CVB Financial Corp. considers the risks that may be implicated by our
executive compensation programs. For a discussion of the Compensation Committee s review of CVB Financial

Corp. s senior executive officer compensation plans and employee incentive compensation plans and the risks
associated with these plans, see Compensation Committee Report Discussion of Compensation Policies and Practices
Related to Risk Management on page 25 of this Proxy Statement.

Consideration of Shareholder Nominees

The policy of the Nominating and Corporate Governance Committee is to consider properly submitted shareholder
nominations for candidates for membership on the Board of Directors. In evaluating nominees, the Nominating and
Corporate Governance Committee will look at the same factors described under the heading Board Selection Process
that it uses for nominees which come to its attention from persons other than the Board of Directors.
Recommendations must be submitted in writing to the attention of the Chair of the Nominating and Corporate
Governance Committee at the following address:

CVB Financial Corp.
701 N. Haven Avenue, Suite 350
Ontario, California 91764

Shareholders should include in such recommendation, (a) the name and address of each proposed nominee; (b) the
principal occupation of each proposed nominee; (c) the number of shares of voting stock of CVB Financial Corp.
owned by each proposed nominee and the notifying shareholder; (d) the name and residence address of the notifying
shareholder; and (e) a letter from the proposed nominee indicating that such proposed nominee wishes to be
considered as a nominee for the CVB Financial Corp. Board of Directors and will serve as a member of the CVB

17
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Financial Corp. Board of Directors if elected. In addition, each recommendation must set forth in detail the reasons
why the notifying shareholder believes the proposed nominee meets the criteria set forth in the Nominating and
Corporate Governance Committee Charter for serving on CVB Financial Corp. s Board of Directors.

In addition, our Bylaws permit shareholders to nominate directors for consideration at an annual meeting. For a
description of the process, see the Notice of 2011 Annual Meeting of Shareholders included herein.

7
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Executive Sessions

Executive sessions of independent directors are held at least three times a year. The person who presides at these
meetings is chosen by the independent directors.

Attendance at Annual Meetings

The Board of Directors encourages all of its members to attend the Annual Meeting of Shareholders. All of our
directors attended the 2010 Annual Meeting of Shareholders.

Communications with the Board of Directors

Shareholders wishing to contact CVB Financial Corp. s Board of Directors, including a committee of the Board of
Directors, may do so by writing to the following address to the attention of the Board of Directors or a committee of
the Board of Directors at:

Board of Directors

CVB Financial Corp.

701 North Haven Avenue, Suite 350
Ontario, California 91764

Confidential communications may be sent through the internet by logging on to http://www.reportit.net and entering
the username: Citizens and the password: Citizens. All communications sent to the Board of Directors will be
communicated with the entire Board of Directors unless the communication is intended only for a specific committee.
CVB Financial Corp. s Corporate Secretary keeps a log of all communications sent to the Board of Directors or its
committees. This log is available for inspection by the members of the Board of Directors.

Executive Officers
Biographical information about all of our executive officers is contained under Item 1 of our Annual Report on
Form 10-K, a copy of which is being mailed with this proxy statement and which is available on the SEC s website at
http://www.sec.gov and at www.cbbank.com/annualmaterials.
DISCUSSION OF PROPOSALS RECOMMENDED BY THE BOARD
PROPOSAL 1
ELECTION OF DIRECTORS

We have nominated eight directors for election at the annual meeting, which is the number fixed for the election of
directors.

We will nominate the persons named below, all of whom are present members of CVB Financial Corp. s Board of
Directors, for election to serve until the 2012 Annual Meeting of Shareholders and until their successors have been
elected and qualified. Each of these persons is also a member of the Board of Directors of our principal subsidiary,
Citizens Business Bank. The Board of Directors will cast its votes to effect the election of these nominees. If any
nominee is unable to serve, your proxy may vote for another nominee proposed by the Board of Directors.

19
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Each of our Board members was nominated based on the assessment of our Nominating and Corporate Governance
Committee and our Board of Directors that the nominees have demonstrated an ability to make meaningful
contributions to the oversight of our business and affairs, have a reputation for honesty and ethical conduct in their
personal and professional activities and share independence, experience and strong communication and analytical
skills.

20
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The Nominees

The directors standing for reelection are:

Year First
Elected
Principal Occupation or Appointed
Name and Position For Past Five Years Age a Director
George A. Borba(1) Dairy Farmer, George Borba & Son Dairy 78 1981
Chairman of the Board
John A. Borba(1l) Dairy Farmer, John Borba & Sons 83 1981
Director
Robert M. Jacoby, C.P.A. Certified Public Accountant 69 2005
Director
Ronald O. Kruse Chairman, Kruse Investment Co., Inc. and 72 1981
Vice Chairman of the Feed Commodities, LLC
Board and Director
Christopher D. Myers President and Chief Executive Officer of 48 2006
President, Chief Executive CVB Financial Corp. and Citizens Business
Officer and Director Bank
James C. Seley Partner, Seley & Co. (commodity merchant) 69 1996
Director
San E. Vaccaro Attorney 78 1999
Director
D. Linn Wiley Consultant; Former President and Chief 72 1991
Vice Chairman of the Executive Officer of CVB Financial Corp.
Board and Director and Citizens Business Bank

(1) George A. Borba and John A. Borba are brothers.

Although each of the nominees was selected based on the entirety of his experience and skills, the following sets forth
certain specific qualifications for directorship for each of our directors:

George A. Borba has served as Chairman of the Board since CVB Financial Corp. s inception and is one of the three
founding directors of CVB Financial Corp. who remain on the Board today. Mr. Borba, a dairy farmer, led the original
organizing group of Chino Valley Bank, the predecessor to CVB Financial Corp. and Citizens Business Bank, which
opened for business on August 9, 1974. Mr. Borba is the owner of George Borba & Son Dairy and has deep roots in
the Southern California dairy industry. These roots connect him to the business community and to CVB Financial
Corp. s customers. Under his stewardship, Citizens Business Bank has grown from a de novo bank targeting mainly
small businesses in and around the Chino, California area to a $6.4 billion-asset bank serving 41 cities with 43
business financial centers and five commercial banking centers in the Inland Empire, Los Angeles County, Orange
County and the Central Valley areas of California. Mr. Borba chairs the Compensation Committee, the Corporate
Governance Committee and the Nominating Committee of the Board. Mr. Borba brings to the Board a deep
understanding of CVB Financial Corp. s history, business, and organization as well as prudent judgment and extensive
management experience.
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John A. Borba is one of the three founding directors of CVB Financial Corp. who remain on the Board today. He
chaired the Audit Committee of the Board until 2009. He is a dairyman and owner of John A. Borba & Sons Dairy
where he directs the business and affairs of the company. Mr. Borba has helped to oversee the strong performance and
growth of CVB Financial Corp. and Citizens Business Bank during the last 37 years from a de novo bank targeting
mainly small businesses in and around the Chino, California area to a $6.4 billion-asset bank serving 41 cities with 43
business financial centers and five commercial banking centers in the Inland Empire, Los Angeles County, Orange
County and the Central Valley areas of California. In addition to Mr. Borba s deep roots in

9
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the community CVB Financial Corp. primarily serves, Mr. Borba brings to the Board management expertise gained
from the successful operation of his own business and an extensive understanding of CVB Financial Corp. s business,
history and organization.

Robert M. Jacoby, C.P.A. is a Certified Public Accountant and current chair of the Audit Committee who has served
on the board since 2005. He is one of two designated financial experts on the Audit Committee. As an accountant,

Mr. Jacoby has operated his own accounting practice since 1992. Prior to 1992, he was with the accounting firm of
Grant Thornton for 21 years where he specialized in banking, manufacturing and distribution. Mr. Jacoby is a member
of the American Institute of Certified Public Accountants and the California Society of Certified Public Accountants.
Mr. Jacoby was previously the engagement partner for Grant Thornton when they were the accountants for Chino
Valley Bank, the predecessor company to CVB Financial Corp. and Citizens Business Bank. Grant Thornton served as
the auditor for Chino Valley Bank from 1974 to 1987 and Mr. Jacoby was the engagement partner for CVB Financial
Corp. from 1981 to 1987. Mr. Jacoby was also a director of the former First American Bank (now PacWest Bancorp)
in Rosemead, California for thirteen years. Mr. Jacoby s qualifications to sit on the Board include his financial and
accounting expertise, his years of experience as a bank director, and his long history with and deep knowledge of
CVB Financial Corp. s and Citizens Business Bank s financial and business affairs.

Ronald O. Kruse is one of the three founding directors of CVB Financial Corp. who remain on the Board today. He
has served on the Board for nearly 37 years. He serves as one of two Vice-Chairman of the Board and chairs the
Balance Sheet Management Committee of the Citizens Business Bank Board. Mr. Kruse is an active member of the
California business and agricultural community as Chairman of his family businesses, Kruse Investment Co., Inc. and
Feed Commodities, LLC. Prior to forming Kruse Investment Co., Inc. and Feed Commodities, LLC, Mr. Kruse was
owner and Chairman of O.H. Kruse Grain & Milling from 1974 through 1995. O.H. Kruse Grain & Milling was one
of the largest animal feed manufacturing companies west of the Mississippi River. Mr. Kruse s qualifications to sit on
the Board include his extensive understanding of large scale business organizations, his understanding of our
customers business needs, particularly those of our agricultural customers, and his specific understanding of our
Company s history and organization.

Christopher D. Myers is the current President and Chief Executive Officer of CVB Financial Corp. and Citizens
Business Bank. He has served in that capacity and as a board member since August 1, 2006. From 2004 to 2006,

Mr. Myers served as Chairman of the Board and Chief Executive Officer of Mellon 1st Business Bank, a

$3 billion-asset Los Angeles based-bank that is now a subsidiary of U.S. Bank. From 1996 to 2003, he held several
management positions with Mellon 1st Business Bank, including Executive Vice President, Regional Vice President,
and Vice President/Group Manager. Mr. Myers received his B.A. from Harvard University and a M.B.A. in Finance
and Marketing from the University of California at Los Angeles and has over 25 years experience in banking.

Mr. Myers qualifications to sit on our Board include his extensive banking, operational and executive leadership
experience.

James C. Seley has served on the Board of CVB Financial Corp. since 1996. He is a partner in Seley & Co., a family
owned commodities trading company specializing in livestock feed ingredients. As a result of his years of experience
in the commodity markets, Mr. Seley has provided expertise to CVB Financial Corp. on trading markets and interest
rates. He has been an active participant in the management of Citizen Business Bank s community reinvestment
programs and regulatory compliance review. His guidance has contributed to the on-going success of these programs
and their positive results for the organization. Mr. Seley also chairs the Risk Management Committee of the Citizens
Business Bank Board. Mr. Seley s qualifications to sit on our Board include his operational and financial expertise
gained from the successful operation of his own business as well as his history with CVB Financial Corp.

San E. Vaccaro is an attorney and the second financial expert serving on the Audit Committee who has served on the
board since 1999. He joined the boards of CVB Financial Corp. and Citizens Business Bank in 1999 upon the
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acquisition of ONB Bancorp and Orange National Bank. He served as Chairman of the Board of both these
companies. Mr. Vaccaro received his undergraduate and juris doctor law degrees from Fordham University. He is
admitted to practice before state and federal courts in Arizona and California and the Supreme Court of the United
States. His law firm, Law Offices of San E. Vaccaro, and its predecessor firm, Curtis & Vaccaro, has been an active

10
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participant in the Orange County legal community for many years. He is a past member of the National Association of
Corporate Directors and has over 32 years experience serving on the boards of public financial institutions. Because of
his background and experience in the Orange County banking and business community, he provides CVB Financial
Corp. and Citizens Business Bank with advice and direction as CVB Financial Corp. implements its Orange County
growth initiatives.

D. Linn Wiley is Vice Chairman of the Board and has been on the Board of CVB Financial Corp. and Citizens
Business Bank since 1991. He served as President and Chief Executive Officer of both entities until August 1, 2006,
and then served as a consultant to Citizens Business Bank pursuant to a Consulting Agreement until April 1, 2010.
During Mr. Wiley s tenure as President and Chief Executive Officer, Citizens Business Bank grew from 14 business
financial centers to 40 business financial centers and from approximately $500 million in assets to more than

$6.0 billion in assets. Its annual earnings increased from $8.0 million to more than $70.0 million. In addition, the
market value of CVB Financial Corp. s common stock grew from $54 million to $1.25 billion. As Vice Chair,

Mr. Wiley has been a key influence in CVB Financial Corp. s continued growth and success. He serves as a liaison
between Citizens Business Bank s Senior Leadership and the Board and he is the Chairman of the Trust Services
Committee of the Citizens Business Bank Board. Mr. Wiley served as president and chief executive officer of two
other financial institutions prior to joining CVB Financial Corp. in 1991. He also served as a director of the Los
Angeles branch of Federal Reserve Bank of San Francisco from 2000 to 2006. Mr. Wiley brings to the Board over
forty-five years of banking experience and an intimate knowledge of CVB Financial Corp. s business and operations.

All of the current nominees were elected at the 2010 Annual Meeting of Shareholders.
Director Independence

With the exception of Mr. Myers, each of our directors is independent within the meaning of the rules and regulations
promulgated by the Nasdaq Stock Market and has been determined to be independent by our Nominating and
Corporate Governance Committee.

The Board of Directors and Committees

The Board of Directors of CVB Financial Corp. oversees our business and affairs. As set forth previously, the Board
of Directors of CVB Financial Corp. also has three standing committees: an Audit Committee, a Nominating and
Corporate Governance Committee, and a Compensation Committee. The Board of Directors of Citizens Business
Bank has 4 standing committees: Loan Committee, Risk Management Committee, Balance Sheet Management
Committee, and Trust Services Committee.

The Number of Meetings Attended

During 2010, CVB Financial Corp. s Board of Directors held 12 regular meetings and 2 special meetings, and the
Board of Directors of Citizens Business Bank held 12 regular meetings. All of the directors of CVB Financial Corp.
and Citizens Business Bank during 2010 attended at least 75% of the aggregate of (i) the total number of CVB
Financial Corp. and Citizens Business Bank Board meetings and (ii) the total number of meetings held by all
committees of the Board of Directors of CVB Financial Corp. or Citizens Business Bank on which he served during
2010.

Audit Committee

The Audit Committee of the Board of Directors is composed of Messrs. Robert Jacoby (Chairman), John Borba,
Ronald Kruse, James Seley, and San Vaccaro. The Audit Committee operates under a written charter, adopted by the
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Board of Directors, which is available on our website at www.cbbank.com by clicking the tab CVB Investors, then

Enter Our Investors and then Governance Documents. The Audit Committee is a separately designated standing Audit
Committee established in accordance with Section 3(a)(58)(A) of the Securities and Exchange Act of 1934, as
amended (the Exchange Act ). Each of the members of the Audit Committee is independent within the meaning of the
rules and regulations of the Nasdaq Stock Market.

11
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The purpose of the Audit Committee is to oversee and monitor (i) the integrity of our financial statements and its

systems of internal accounting and financial controls; (ii) our compliance with applicable legal and regulatory

requirements; (iii) our independent auditor qualifications and independence; and (iv) the performance of our internal

audit function and independent auditors. The Board of Directors has determined that Mr. Jacoby and Mr. Vaccaro are
audit committee financial experts within the meaning of the rules and regulations of the SEC.

The Audit Committee has sole authority to appoint or replace the independent auditors (including oversight of audit
partner rotation). The Audit Committee is also directly responsible for the compensation and oversight of the work of
the independent auditors. Our independent auditors report directly to the Audit Committee. Among other things, the
Audit Committee prepares the audit committee report for inclusion in the annual proxy statement, reviews and
discusses with management and the independent auditor our independent certified audits; reviews and discusses with
management and the independent auditor quarterly and annual financial statements; reviews the adequacy and
effectiveness of our disclosure controls and procedures; approves all auditing and permitted non-auditing services;
reviews significant findings by bank regulators and management s response thereto; establishes procedures to
anonymously and confidentially handle complaints we receive regarding auditing matters and accounting and internal
accounting controls; and handles the confidential, anonymous submission to it by our employees of concerns
regarding questions to accounting or auditing matters. The Audit Committee also has authority to retain independent
legal, accounting and other advisors as the Audit Committee deems necessary or appropriate to carry out its duties.
The Audit Committee held 12 meetings during 2010, plus 4 special meetings for the purpose of reviewing SEC filings
and appointing our auditing firm.

The report of the Audit Committee is included below.
Audit Committee Report

The following Report of the Audit Committee does not constitute soliciting material and should not be deemed filed or
incorporated by reference into any of our other filings under the Securities Act of 1933 or under the Exchange Act,
except to the extent we specifically incorporate this Report by reference.

The Audit Committee reports to the Board of Directors and is responsible for overseeing and monitoring financial
accounting and reporting, the system of internal controls established by management and the audit process of CVB
Financial Corp. The Audit Committee manages CVB Financial Corp. s relationship with its independent auditors (who
report directly to the Audit Committee).

In discharging its oversight responsibility, the Audit Committee has met and held discussions with management and
KPMG, LLP, the independent registered public accounting firm for CVB Financial Corp., regarding the audited
consolidated financial statements. Management represented to the Audit Committee that the consolidated financial
statements were prepared in accordance with generally accepted accounting principles, and the Audit Committee has
reviewed and discussed the consolidated financial statements with management and the independent auditors. The
Audit Committee discussed with the independent auditors the matters required to be discussed by the statement on
Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU section 380), as adopted by the
Public Company Accounting Oversight Board in Rule 3200T. The Audit Committee also has received the written
disclosures and the letter from the independent auditors required by the applicable requirements of the Public
Company Accounting Oversight Board regarding the independent auditor s communications with the Audit Committee
concerning independence. The Audit Committee discussed with the independent auditors their independence and
satisfied itself as to their independence.

Based on these discussions and reviews, the Audit Committee recommended that the Board of Directors approve the
inclusion of CVB Financial Corp. s audited consolidated financial statements in the Annual Report on Form 10-K for
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the year ended December 31, 2010, for filing with the SEC.
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Respectfully submitted by the members of the Audit Committee of the Board of Directors:
THE AUDIT COMMITTEE

Robert M. Jacoby, C.P.A., Chairman
John A. Borba

Ronald O. Kruse

James C. Seley

San E. Vaccaro

Dated: April 5, 2011
Nominating and Corporate Governance Committee

The Board of Directors has a Nominating and Corporate Governance Committee consisting of Messrs. George Borba
(Chairman), John Borba, Robert Jacoby, Ronald Kruse, James Seley, and San Vaccaro. Each of the members of the
Nominating and Corporate Governance Committee is independent within the meanings of the rules and regulations of
the Nasdaq Stock Market.

As set forth above, the Nominating and Corporate Governance Committee:

assists the Board of Directors by identifying individuals qualified to become members of the Board of
Directors;

recommends to the Board of Directors the director nominees for the next annual meeting;
recommends to the Board of Directors director nominees for each committee; and
develops and recommends a set of corporate governance principles applicable to CVB Financial Corp.

Other specific duties and responsibilities of the Nominating and Corporate Governance Committee include: retaining
and terminating any search firm to identify director candidates; receiving communications from shareholders
regarding any matters of concern; recommending to the Board directors for each committee; and reviewing and
reassessing the adequacy of its charter and its own performance on an annual basis. The procedures for nominating
directors, other than by the Board of Directors itself, are set forth in the bylaws and reprinted in the Notice of Annual
Meeting of Shareholders. The charter of the Nominating and Corporate Governance Committee is available on our
website at www.cbbank.com by clicking the tab CVB Investors, then Enter Our Investors and then Governance
Documents. The Nominating and Corporate Governance Committee held 1 meeting during 2010.

Compensation Committee

The Compensation Committee of the Board of Directors of CVB Financial Corp. (the Compensation Committee ) has
overall responsibility for overseeing our compensation and employee benefit plans and practices, including our
executive compensation plans and our incentive compensation and equity-based plans. This committee is composed of
Messrs. George Borba (Chairman), John Borba, Robert Jacoby, Ronald Kruse, James Seley, and San Vaccaro. Each of
the members of the Compensation Committee is independent within the meaning of the rules and regulations of the
Nasdaq Stock Market. During the year, meetings are scheduled quarterly, but are held at other times as needed. During
2010, the Compensation Committee met 12 times. The meetings are set up by the Corporate Secretary in conjunction
with the Chairman of the Compensation Committee. The Chief Executive Officer and the Chief Financial Officer
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provide input on the agendas.

The Compensation Committee has a charter, which can be found on CVB Financial Corp. s website,
www.cbbank.com, by clicking the tab CVB Investors, then Enter Our Investors and then Governance

13
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Documents. This charter is reviewed annually with input from our outside counsel and may be changed to keep
abreast of current regulations and changes in duties.

The Compensation Committee has the responsibility of recommending to the Board of Directors the appropriate level

of compensation for the Board of Directors, and for determining the total compensation of our Chief Executive

Officer, Chief Financial Officer, the other three most highly-compensated executive officers (with our Chief

Executive Officer and Chief Financial Officer, the named executive officers ), and all other officers and non-officers in
CVB Financial Corp.

The Compensation Committee has the authority to consult and retain internal and external advisors as needed. The
Compensation Committee did not engage an outside consulting firm or compensation consultant for the purpose of
establishing 2010 base salaries. Instead, the Compensation Committee conducted its own evaluation of the
competitiveness of CVB Financial Corp. s branch managers and executive officers salaries, bonuses, benefits and
employment agreement arrangements through a market check of a peer-group of regional commercial banking
organizations. The peer group was established based on salary survey information obtained from the Salary
Information Retrieval System survey prepared by Organization Resource Counselors, Inc. The list of companies
included in the peer group is shown on page 17. Finally, CVB Financial Corp. reviews publicly available information
from filings with the SEC, from quarterly reports filed with banking regulatory agencies, press releases, and similar
publicly available information to establish parameters for compensation.

The Compensation Committee may delegate its authority to others within the organization if it deems necessary, but
has not done so. Our Chief Executive Officer, Chief Financial Officer, and Human Resources Director participate,
when requested to do so, in determining or recommending the amount or form of executive and director compensation
(except with respect to their own compensation).

COMPENSATION DISCUSSION AND ANALYSIS

The following compensation discussion and analysis describes our compensation philosophy and summarizes the
structure and objectives of the various compensation programs administered by our Compensation Committee.

Objectives and Philosophy of Our Compensation Program
We provide a comprehensive compensation package comprised of base salary, an annual cash incentive plan,
long-term equity compensation plan, profit sharing plan, deferred compensation program and health and welfare
benefits. We have adopted a basic philosophy and practice of offering a compensation program designed to attract and
retain highly qualified employees. We believe our compensation practices encourage and motivate these individuals to
achieve superior performance on both a short-term and long-term basis. This underlying philosophy pertains
specifically to executive compensation as well as employee compensation at all other levels throughout our
organization.
Our compensation is designed to achieve the following objectives:

Attract and retain talented and experienced executives;

Provide a base salary