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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and we are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
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Registration No. 333-164364

SUBJECT TO COMPLETION. DATED APRIL 19, 2012

PROSPECTUS SUPPLEMENT

(To Prospectus dated January 15, 2010)

THE PNC FINANCIAL SERVICES GROUP, INC.
Depositary Shares Each Representing a 1/4,000th

Interest in a Share of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series P

We are offering              depositary shares each representing a 1/4,000th ownership interest in a share of Fixed-to-Floating Rate Non-Cumulative
Perpetual Preferred Stock, Series P, $1.00 par value, with a liquidation preference of $100,000 per share (equivalent to $25.00 per depositary
share) (the �Preferred Stock�). As a holder of depositary shares, you will be entitled to all proportional rights and preferences of the Preferred
Stock (including dividend, voting, redemption and liquidation rights). You must exercise such rights through the depositary.

For a discussion of certain risks that you should consider in connection with an investment in the depositary shares, see �Risk Factors� in
our Annual Report on Form 10-K for the year ended December 31, 2011, as amended by Amendment No. 1 on Form 10-K/A, and all
subsequent filings under Section  13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), as
well as the additional risk factors contained in this prospectus supplement beginning on page S-9.

We will pay dividends on the Preferred Stock, when, as, and if declared by our board of directors or a duly authorized committee of the board.
Dividends will accrue and be payable from the date of issuance to, but excluding, May 1, 2022 at a rate of             % per annum, payable
quarterly, in arrears, on February 1, May 1, August 1 and November 1 of each year, beginning on August 1, 2012. From and including May 1,
2022, we will pay dividends when, as, and if declared by our board or such committee at a floating rate equal to three-month LIBOR plus a
spread of             % per annum, payable quarterly, in arrears, on February 1, May 1, August 1 and November 1 of each year. Upon payment of
any dividends on the Preferred Stock, holders of depositary shares will receive a proportionate payment.

Dividends on the Preferred Stock will not be cumulative. If our board of directors or a duly authorized committee of the board does not declare a
dividend on the Preferred Stock in respect of a dividend period, then no dividend shall be deemed to have accrued for such dividend period, be
payable on the applicable dividend payment date, or be cumulative, and we will have no obligation to pay any dividend for that dividend period,
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whether or not our board of directors or a duly authorized committee of our board declares a dividend on the Preferred Stock for any future
dividend period.

We may redeem the Preferred Stock at our option, (i) in whole or in part, from time to time, on any dividend payment date on or after May 1,
2022 at a redemption price equal to $100,000 per share (equivalent to $25.00 per depositary share), plus any declared and unpaid dividends, or
(ii) in whole but not in part, at any time within 90 days following a regulatory capital treatment event (as defined herein), at a redemption price
equal to $100,000 per share (equivalent to $25.00 per depositary share), plus any declared and unpaid dividends and any accrued and unpaid
dividends to the redemption date. If we redeem the Preferred Stock, the depositary will redeem a proportionate number of depositary shares.

The Preferred Stock will not have any voting rights, except as set forth under �Description of Preferred Stock�Voting Rights� on page S-18.

Neither the Preferred Stock nor the depositary shares are deposits or other obligations of a bank or are insured by the Federal Deposit Insurance
Corporation or any other government agency.

Neither the Securities and Exchange Commission (�SEC�) nor any state securities commission has approved or disapproved of the
depositary shares or Preferred Stock or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying
prospectus. Any representation to the contrary is a criminal offense.

Per Depositary Share Total (3)
Public Offering Price (1) $ $
Underwriting Discounts and Commissions (2) $ $
Proceeds (before expenses) (3) $ $

(1) Plus accrued dividends, if any, from the date of original issuance, which is expected to be April     , 2012.
(2) Reflects              depositary shares sold to institutional investors, for which the underwriters received an underwriting discount of             

per share and              depositary shares sold to retail investors for which the underwriters received an underwriting discount of              per
share.

(3) Assumes no exercise of the underwriters� over-allotment option described below.
The underwriters expect to deliver the depositary shares to purchasers in book-entry form through the facilities of The Depository Trust
Company and its direct participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System (�Euroclear�), and Clearstream
Banking, a société anonyme (�Clearstream�), on or about             , 2012.

We have granted the underwriters an option to purchase up to an additional              depositary shares within 30 days after the date of this
prospectus supplement at the public offering price, less underwriting discounts and commissions, to cover over-allotments, if any.

Because our affiliate, PNC Capital Markets LLC, is participating in the offer and sale of the depositary shares, the offering is being conducted in
compliance with Financial Industry Regulatory Authority (�FINRA�) Rule 5121.

Affiliates of J.P. Morgan Securities LLC beneficially own ten percent or more of our outstanding preferred equity. Any underwriter, along with
its affiliates, that beneficially owns ten percent or more of our outstanding preferred equity is considered by FINRA to have a conflict of interest
with us in regard to this offering. Accordingly, J.P. Morgan Securities LLC has a conflict of interest within the meaning of FINRA Rule 5121.
Because this offering is being made in compliance with the requirements of FINRA Rule 5121, a qualified independent underwriter is not
required.

We intend to apply to list the depositary shares on the New York Stock Exchange under the symbol �PNCPRP�. Trading of the depositary shares
on the New York Stock Exchange is expected to begin within 30 days after they are issued.

Joint Book-Running Managers

Morgan Stanley Citigroup J.P. Morgan PNC Capital Markets LLC
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About This Prospectus Supplement

You should read both this prospectus supplement and the accompanying prospectus, together with additional information described under the
heading �Where You Can Find More Information� in the accompanying prospectus and in �Incorporation of Certain Documents by Reference� in
this prospectus supplement.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement to �PNC,� �we,� �us,� �our� or similar
references mean The PNC Financial Services Group, Inc. and its successors. References to The PNC Financial Services Group, Inc. and its
subsidiaries, on a consolidated basis, are specifically made where applicable.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the accompanying prospectus, you
should rely on the information set forth in this prospectus supplement.

Currency amounts in this prospectus supplement and the accompanying prospectus are stated in U.S. dollars.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the accompanying
prospectus. This prospectus supplement may be used only for the purpose for which it has been prepared. No one is authorized to give
information other than that contained in this prospectus supplement and the accompanying prospectus and in the documents incorporated by
reference herein and therein. We have not, and the underwriters have not, authorized any other person to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it.

We are offering to sell the depositary shares and the Preferred Stock only in places where sales are permitted. We are not, and the underwriters
are not, making an offer to sell the depositary shares or the Preferred Stock in any jurisdiction where the offer or sale is not permitted. You
should not assume that the information appearing in this prospectus supplement or any document incorporated by reference herein or in the
accompanying prospectus is accurate as of any date other than the date of the applicable document. Our business, financial condition, results of
operations and prospects may have changed since that date. Neither this prospectus supplement nor the accompanying prospectus constitutes an
offer, or an invitation on our behalf or on behalf of the underwriters, to subscribe for and purchase any of the depositary shares or the Preferred
Stock and may not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation
is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

Cautionary Statement Regarding Forward-Looking Statements

We make statements in this prospectus supplement and the accompanying prospectus, and we may from time to time make other statements,
regarding our outlook for earnings, revenues, expenses, capital levels and ratios, liquidity levels, asset levels, asset quality and other matters
regarding or affecting PNC and our future business and operations that are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act. Forward-looking statements are typically identified by words such as �believe,� �plan,� �expect,� �anticipate,� �see,�
�look,� �intend,� �outlook,� �project,� �forecast,� �estimate,� �goal,� �will,� �should� and other similar words and expressions. Forward-looking statements are
subject to numerous assumptions, risks and uncertainties, which change over time.

Forward-looking statements speak only as of the date made. We do not assume any duty and do not undertake to update forward-looking
statements. Actual results or future events could differ, possibly materially, from those anticipated in forward-looking statements, as well as
from historical performance.

Our forward-looking statements are subject to the following principal risks and uncertainties.

� Our businesses, financial results and balance sheet values are affected by business and economic conditions, including the following:

� Changes in interest rates and valuations in debt, equity and other financial markets.

S-ii
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� Disruptions in the liquidity and other functioning of U.S. and global financial markets.

� The impact on financial markets and the economy of the downgrade by Standard & Poor�s of U.S. Treasury obligations and
other U.S. government-backed debt, as well as issues surrounding the level of U.S. and European government debt and
concerns regarding the creditworthiness of certain sovereign governments, supranationals and financial institutions in Europe.

� Actions by Federal Reserve, U.S. Treasury and other government agencies, including those that impact money supply and
market interest rates.

� Changes in customers�, suppliers� and other counterparties� performance and creditworthiness.

� Slowing or failure of the current moderate economic recovery.

� Continued effects of aftermath of recessionary conditions and uneven spread of positive impacts of recovery on the economy
and our counterparties, including adverse impacts on levels of unemployment, loan utilization rates, delinquencies, defaults
and counterparty ability to meet credit and other obligations.

� Changes in customer preferences and behavior, whether due to changing business and economic conditions, legislative and
regulatory initiatives, or other factors.

� Our forward-looking financial statements are subject to the risk that economic and financial market conditions will be substantially
different than we are currently expecting. These statements are based on our current view that the moderate economic expansion will
persist in 2012 and interest rates will remain very low.

� Legal and regulatory developments could have an impact on our ability to operate our businesses, financial condition, results of
operations, competitive position, reputation, or pursuit of attractive acquisition opportunities. Reputational impacts could affect
matters such as business generation and retention, liquidity, funding, and ability to attract and retain management. These
developments could include:

� Changes resulting from legislative and regulatory reforms, including major reform of the regulatory oversight structure of the
financial services industry and changes to laws and regulations involving tax, pension, bankruptcy, consumer protection, and
other industry aspects, and changes in accounting policies and principles. We will be impacted by extensive reforms provided
for in the Dodd-Frank Wall Street Reform and Consumer Protection Act (the �Dodd-Frank Act�) and otherwise growing out of
the recent financial crisis, the precise nature, extent and timing of which, and their impact on us, remains uncertain.

� Changes to regulations governing bank capital and liquidity standards, including due to the Dodd-Frank Act and to Basel III
initiatives.

� Unfavorable resolution of legal proceedings or other claims and regulatory and other governmental investigations or other
inquiries. In addition to matters relating to PNC�s business and activities, such matters may include proceedings, claims,
investigations, or inquiries relating to pre-acquisition business and activities of acquired companies, such as National City.
These matters may result in monetary judgments or settlements or other remedies, including fines, penalties, restitution or
alterations in our business practices, and in additional expenses and collateral costs, and may cause reputational harm to PNC.
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� Results of regulatory examination and supervision process, including our failure to satisfy requirements of agreements with
governmental agencies.

� Impact on business and operating results of any costs associated with obtaining rights in intellectual property claimed by
others and of adequacy of our intellectual property protection in general.

S-iii

Edgar Filing: PNC FINANCIAL SERVICES GROUP, INC. - Form 424B5

Table of Contents 6



Table of Contents

� Business and operating results are affected by our ability to identify and effectively manage risks inherent in our businesses,
including, where appropriate, through effective use of third-party insurance, derivatives, and capital management techniques, and to
meet evolving regulatory capital standards. In particular, our results currently depend on our ability to manage elevated levels of
impaired assets.

� Business and operating results also include impacts relating to our equity interest in BlackRock, Inc. and rely to a significant extent
on information provided to us by BlackRock. Risks and uncertainties that could affect BlackRock are discussed in more detail by
BlackRock in SEC filings.

� Our acquisition of RBC Bank (USA) presents us with risks and uncertainties related both to the acquisition itself and to the
integration of the acquired businesses into PNC, including:

� Anticipated benefits of the transaction, including cost savings and strategic gains, may be significantly harder or take longer
to achieve than expected or may not be achieved in their entirety as a result of unexpected factors or events.

� Our ability to achieve anticipated results from this transaction is dependent also on the extent of credit losses in the acquired
loan portfolios and the extent of deposit attrition, in part related to the state of economic and financial markets. Also,
litigation and regulatory and other governmental investigations that may be filed or commenced, as a result of this transaction
or otherwise, could impact the timing or realization of anticipated benefits to PNC.

� Integration of RBC Bank (USA)�s business and operations into PNC, may take longer than anticipated or be substantially
more costly than anticipated or have unanticipated adverse results relating to RBC Bank (USA)�s or PNC�s existing businesses.
PNC�s ability to integrate RBC Bank (USA) successfully may be adversely affected by the fact that this transaction results in
PNC entering several geographic markets where PNC did not previously have any meaningful retail presence.

� In addition to the RBC Bank (USA) transaction, we grow our business in part by acquiring from time to time other financial services
companies, financial services assets and related deposits. These other acquisitions often present risks and uncertainties analogous to
those presented by the RBC Bank (USA) transaction. Acquisition risks include those presented by the nature of the business acquired
as well as risks and uncertainties related to the acquisition transactions themselves, regulatory issues, and the integration of the
acquired businesses into PNC after closing.

� Competition can have an impact on customer acquisition, growth and retention and on credit spreads and product pricing, which can
affect market share, deposits and revenues. Industry restructuring in the current environment could also impact our business and
financial performance through changes in counterparty creditworthiness and performance and in competitive and regulatory
landscape. Our ability to anticipate and respond to technological changes can also impact our ability to respond to customer needs
and meet competitive demands.

� Business and operating results can also be affected by widespread disasters, dislocations, terrorist activities or international hostilities
through impacts on the economy and financial markets generally or on us or our counterparties specifically.

We provide greater detail regarding some of these factors in our annual report on Form 10-K for the year ended December 31, 2011, as amended
by Amendment No. 1 on Form 10-K/A, filed with the SEC and available on the SEC�s website at www.sec.gov, including the �Risk Factors� and
�Risk Management� sections and Note 22 �Legal Proceedings� and Note 23 �Commitments and Guarantees� to the Consolidated Financial Statements
in that report, as such discussions may be amended or supplemented in subsequent reports filed by us with the SEC and elsewhere in this
prospectus supplement and the accompanying prospectus. Our forward-looking statements may also be subject to other risks and uncertainties,
including those discussed elsewhere in this prospectus supplement and the accompanying prospectus or in our subsequent filings with the SEC.
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Incorporation of Certain Documents by Reference

The SEC allows us to incorporate information in this document by reference to other documents filed separately with the SEC. This means that
PNC can disclose important information to you by referring you to those other documents. The information incorporated by reference is
considered to be a part of this document, except for any information that is superseded by information that is included directly in this document.
You may read and copy this information at the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may
obtain information on the operation of the SEC�s Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an
internet website that contains reports, proxy statements and other information about issuers, like us, who file electronically with the SEC. The
address of the website is www.sec.gov. The reports and other information filed by PNC with the SEC are also available at our Internet website,
www.pnc.com. We have included the web addresses of the SEC and PNC as inactive textual references only. Except as specifically incorporated
by reference into this document, information on those websites is not part of this prospectus supplement or the accompanying prospectus.

This document incorporates by reference the documents listed below that we previously filed with the SEC. They contain important information
about PNC and its financial condition.

Filing Period or date filed
Annual Report on Form 10-K, as amended by Amendment
No. 1 on Form 10-K/A Year ended December 31, 2011
Current Reports on Form 8-K Filed with the SEC on January 6, 2012, February 13, 2012, February 17,

2012, March 5, 2012, March 8, 2012 (with respect to Items 8.01 and 9.01)
March 22, 2012 and April 10, 2012

In addition, PNC also incorporates by reference additional documents that we file with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�), between the date of this document and the date of the termination of the offer
being made pursuant to this prospectus supplement. These documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements. Notwithstanding the foregoing, PNC is not incorporating
any document or information that it furnished rather than filed with the SEC.

Any statement contained in a document incorporated by reference, or deemed to be incorporated by reference, in this prospectus supplement or
the accompanying prospectus shall be deemed to be modified or superseded for purposes of this prospectus supplement or the accompanying
prospectus to the extent that a statement contained in this prospectus supplement or the accompanying prospectus or in any other subsequently
filed document which also is incorporated by reference in this prospectus supplement or the accompanying prospectus modifies or supersedes
such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus supplement or the accompanying prospectus.

Statements contained in this prospectus supplement or the accompanying prospectus as to the contents of any contract or other document
referred to in this prospectus supplement or the accompanying prospectus do not purport to be complete, and where reference is made to the
particular provisions of such contract or other document, such provisions are qualified in all respects by reference to all of the provisions of such
contract or other document. We will provide without charge to each person to whom a copy of this prospectus supplement and the
accompanying prospectus has been delivered, on the written or oral request of such person, a copy of any or all of the documents which have
been or may be incorporated in this prospectus supplement or the accompanying prospectus by reference (other than exhibits to such documents
unless such exhibits are specifically incorporated by reference in any such documents) and a copy of any or all other contracts or documents
which are referred to in this prospectus supplement or the accompanying prospectus. You may request a copy of these filings at the address and
telephone number set forth below.

S-v
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In reviewing any agreements incorporated by reference, please remember they are included to provide you with information regarding the terms
of such agreements and are not intended to provide any other factual or disclosure information about PNC. The agreements may contain
representations and warranties by PNC or other parties, which should not in all instances be treated as categorical statements of fact, but rather
as a way of allocating the risk to one of the parties if those statements prove to be inaccurate. The representations and warranties were made only
as of the date of the relevant agreement or such other date or dates as may be specified in such agreement and are subject to more recent
developments. Accordingly, these representations and warranties alone may not describe the actual state of affairs as of the date they were made
or at any other time.

Documents incorporated by reference are available from PNC without charge, excluding any exhibits to those documents unless the exhibit is
specifically incorporated by reference as an exhibit into this prospectus supplement or the accompanying prospectus. You can obtain documents
incorporated by reference in this prospectus supplement or the accompanying prospectus by requesting them in writing or by telephone at the
following address:

The PNC Financial Services Group, Inc.

One PNC Plaza

249 Fifth Avenue

Pittsburgh, Pennsylvania 15222-2707

Attention: Shareholder Services

Telephone: (800) 982-7652

Email: webqueries@computershare.com

S-vi
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Summary

The following information about this offering summarizes, and should be read in conjunction with, the information contained in this prospectus
supplement and in the accompanying prospectus, and the documents incorporated herein and therein by reference. This summary is not
complete and does not contain all of the information that you should consider before investing in the depositary shares. You should pay special
attention to the �Risk Factors� section of this prospectus supplement to determine whether an investment in the depositary shares is appropriate
for you.

About The PNC Financial Services Group, Inc.

PNC is one of the largest diversified financial services companies in the United States and is headquartered in Pittsburgh, Pennsylvania. PNC
has businesses engaged in retail banking, corporate and institutional banking, asset management, and residential mortgage banking, providing
many of its products and services nationally and others in PNC�s primary geographic markets located in Pennsylvania, Ohio, New Jersey,
Michigan, Illinois, Maryland, Indiana, North Carolina, Florida, Kentucky, Washington, D.C., Alabama, Delaware, Georgia, Virginia, Missouri,
Wisconsin, and South Carolina. PNC also provides certain products and services internationally. As of December 31, 2011, PNC had total
consolidated assets of approximately $271.2 billion, total consolidated deposits of approximately $188.0 billion and total consolidated
shareholders� equity of approximately $34.1 billion.

PNC was incorporated under the laws of the Commonwealth of Pennsylvania in 1983 with the consolidation of Pittsburgh National Corporation
and Provident National Corporation. Since 1983, we have diversified our geographical presence, business mix and product capabilities through
internal growth, strategic bank and non-bank acquisitions and equity investments, and the formation of various non-banking subsidiaries.

PNC common stock is listed on the New York Stock Exchange under the symbol �PNC.�

PNC is a holding company and services its obligations primarily with dividends and advances that it receives from subsidiaries. PNC�s
subsidiaries that operate in the banking and securities businesses can pay dividends only if they are in compliance with the applicable regulatory
requirements imposed on them by federal and state bank regulatory authorities and securities regulators. PNC�s subsidiaries may be party to
credit or other agreements that also may restrict their ability to pay dividends. PNC currently believes that none of these regulatory or
contractual restrictions on the ability of its subsidiaries to pay dividends will affect PNC�s ability to service its own debt or pay dividends on its
preferred stock. PNC must also maintain the required capital levels of a bank holding company before it may pay dividends on its stock.

Under the regulations of the Federal Reserve, a bank holding company is expected to act as a source of financial strength for its subsidiary
banks. As a result of this regulatory policy, the Federal Reserve might require PNC to commit resources to its subsidiary banks, even when
doing so is not otherwise in the interests of PNC or its shareholders or creditors.

PNC�s principal executive offices are located at One PNC Plaza, 249 Fifth Avenue, Pittsburgh, Pennsylvania 15222-2707, and its telephone
number is 412-762-2000.

S-1
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Recent Developments

Preliminary Financial Results for the Quarter Ended March 31, 2012

On April 18, 2012, PNC reported its unaudited preliminary financial results for the first quarter of 2012. PNC reported net income of $811
million for the first quarter of 2012 compared with net income of $832 million for the first quarter of 2011.

The tables below present highlights of our unaudited preliminary consolidated financial results.

FINANCIAL RESULTS (Unaudited)

Dollars in millions

Three Months Ended
March 31,

2012
December 31,

2011
March 31,

2011
Revenue:
Net interest income $ 2,291 $ 2,199 $ 2,176
Noninterest income 1,441 1,350 1,455

Total revenue $ 3,732 $ 3,549 $ 3,631
Noninterest expense (a) 2,455 2,719 2,070
Provision for credit losses $ 185 $ 190 $ 421
Income before income taxes and noncontrolling interests (pretax earnings) $ 1,092 $ 640 $ 1,140
Net income $ 811 $ 493 $ 832
Net income (loss) attributable to noncontrolling interests 6 17 (5) 
Preferred stock dividends and discount accretion 39 25 4

Net income attributable to common shareholders $ 766 $ 451 $ 833

(a) Includes expenses of $38 million, $240 million, and $5 million ($24 million, $156 million and $4 million after taxes, respectively) for the
three months ended March 31, 2012, December 31, 2011, and March 31, 2011 for residential mortgage foreclosure-related expenses,
primarily as a result of ongoing governmental matters.

S-2
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BALANCE SHEET DATA

Dollars in millions, except per share data

March 31,
2012

December 31,
2011

March 31,
2011

(Unaudited) (Unaudited)
Assets $ 295,883 $ 271,205 $ 259,378
Loans (a)(b) 176,214 159,014 149,387
Allowance for loan and lease losses (a) 4,196 4,347 4,759
Interest-earning deposits with banks (a) 2,084 1,169 1,359
Investment securities (a) 64,554 60,634 60,992
Loans held for sale (b) 2,456 2,936 2,980
Goodwill and other intangible assets 11,188 10,144 10,764
Equity investments (a)(c) 10,352 10,134 9,595
Noninterest-bearing deposits 62,463 59,048 48,707
Interest-bearing deposits 143,664 128,918 133,283
Total deposits 206,127 187,966 181,990
Transaction deposits 164,575 147,637 134,516
Borrowed funds (a) 42,539 36,704 34,996
Shareholders� equity 35,045 34,053 31,132
Common shareholders� equity 33,408 32,417 30,485
Accumulated other comprehensive income (loss) 281 (105) (309) 

Book value per common share 63.26 61.52 58.01
Common shares outstanding (millions) 528 527 526
Loans to deposits 85% 85% 82% 

(a) Amounts include consolidated variable interest entities. Our Form 10-K for the year ended December 31, 2011, as amended by
Amendment No. 1 thereto included, and our Form 10-Q for the period ended March 31, 2012 will include, additional information
regarding these Consolidated Balance Sheet line items.

(b) Amounts include assets for which we have elected the fair value option. Our Form 10-K for the year ended December 31, 2011, as
amended by Amendment No. 1 thereto included, and our Form 10-Q for the period ended March 31, 2012 will include, additional
information regarding these Consolidated Balance Sheet line items.

(c) Amounts include our equity interest in BlackRock.
The preliminary financial data referred to above has been prepared by, and is the responsibility of, PNC�s management. PricewaterhouseCoopers
LLP has not audited, reviewed, compiled or performed any procedures with respect to the accompanying preliminary financial data.
Accordingly, PricewaterhouseCoopers LLC does not express an opinion or any other form of assurance with respect thereto.

S-3
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The Offering

The following description contains basic information about the depositary shares, the Preferred Stock and this offering. This description is not
complete and does not contain all of the information that you should consider before investing in the depositary shares. For a more complete
understanding of the depositary shares and the Preferred Stock, you should read �Description of Preferred Stock� and �Description of
Depositary Shares� in this prospectus supplement as well as �Description of Preferred Stock� and �Description of Depositary Shares� in the
accompanying prospectus. To the extent the following information is inconsistent with the information in the accompanying prospectus, you
should rely on the following information.

Issuer The PNC Financial Services Group, Inc.

Securities Offered                  depositary shares each representing a 1/4,000th ownership interest in a share of
Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series P, $1.00 par
value, with a liquidation preference of $100,000 per share (equivalent to $25.00 per
depositary share) of PNC (the �Preferred Stock�). Each holder of a depositary share will be
entitled, through the depositary, in proportion to the applicable fraction of a share of
Preferred Stock represented by such depositary share, to all the rights and preferences of
the Preferred Stock represented thereby (including dividend, voting, redemption and
liquidation rights).

We reserve the right to re-open this series of preferred stock and issue additional shares
of the Preferred Stock and depositary shares representing the Preferred Stock either
through public or private sales at any time and from time to time. The additional shares of
Preferred Stock, and the depositary shares representing such Preferred Stock, would form
a single series with the shares of Preferred Stock and the depositary shares offered by this
prospectus supplement.

We have granted the underwriters an option to purchase up to an additional             
depositary shares within 30 days after the date of this prospectus supplement at the public
offering price, less underwriting discounts and commissions, to cover over-allotments, if
any.

Dividends We will pay dividends on the Preferred Stock, when, as, and if declared by our board of
directors or a duly authorized committee of the board. Dividends will accrue and be
payable from the date of issuance to, but excluding, May 1, 2022, at a rate of         % per
annum, payable quarterly, in arrears. From and including May 1, 2022, we will pay
dividends based on the liquidation preference of the Preferred Stock, when, as and if
declared by our board or such committee at a floating rate equal to three-month LIBOR
plus a spread of         % per annum, payable quarterly, in arrears (each such rate, a
�dividend rate�). See also �Dividend Payment Dates� on page S-6. Upon the payment of any
dividends on the Preferred Stock, holders of depositary shares will receive a related
proportionate payment.

Dividends on the Preferred Stock will not be cumulative. If our board of directors or a
duly authorized committee of the board does not declare a dividend on the Preferred
Stock in respect of a dividend
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period, then no dividend shall be deemed to have accrued for such dividend period, be
payable on the applicable dividend payment date, or be cumulative, and we will have no
obligation to pay any dividend for that dividend period, whether or not our board of
directors or a duly authorized committee of our board declares a dividend on the
Preferred Stock for any future dividend period.

During any dividend period while the Preferred Stock is outstanding, unless, in each case,
the full dividends for the preceding dividend period on all outstanding shares of Preferred
Stock have been declared and paid or declared and a sum sufficient for the payment
thereof has been set aside:

�no dividend will be declared or paid or set aside for payment and no distribution will
be declared or made or set aside for payment on any junior stock, other than:

�a dividend payable solely in junior stock, or

�any dividend in connection with the implementation of a shareholders� rights plan,
or the redemption or repurchase of any rights under any such plan;

�no shares of junior stock shall be repurchased, redeemed or otherwise acquired for
consideration by us, directly or indirectly (nor shall any monies be paid to or made
available for a sinking fund for the redemption of any such securities by us) other than:

�as a result of a reclassification of junior stock for or into other junior stock;

�the exchange or conversion of one share of junior stock for or into another share of
junior stock;

�through the use of the proceeds of a substantially contemporaneous sale of other
shares of junior stock;

�purchases, redemptions or other acquisitions of shares of junior stock in connection
with any employment contract, benefit plan or other similar arrangement with or for
the benefit of employees, officers, directors or consultants;

�purchases of shares of junior stock pursuant to a contractually binding requirement
to buy junior stock existing prior to the preceding dividend period, including under
a contractually binding stock repurchase plan, or

�the purchase of fractional interests in shares of junior stock pursuant to the
conversion or exchange provisions of such stock or the security being converted or
exchanged; and

Edgar Filing: PNC FINANCIAL SERVICES GROUP, INC. - Form 424B5

Table of Contents 16
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consideration by us otherwise than pursuant to pro rata offers to purchase all, or a pro
rata portion, of the Preferred Stock and such parity stock except by conversion into or
exchange for junior stock.

When dividends are not paid in full upon the shares of Preferred Stock and any parity
stock, all dividends declared upon shares of
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Preferred Stock and any parity stock will be declared on a proportional basis so that the
amount of dividends declared per share will bear to each other the same ratio that accrued
dividends for the then-current dividend period per share on the Preferred Stock, and
accrued dividends, including any accumulations, on any parity stock, bear to each other.

Dividend Payment Dates Dividends on the Preferred Stock will be payable when, as, and if declared by our board
of directors or a duly authorized committee of our board, quarterly, in arrears, on
February 1, May 1, August 1 and November 1 of each year (each a �dividend payment
date�) beginning on August 1, 2012. If any date on which dividends would otherwise be
payable is not a business day, then the dividend payment date will be the next
business day without any adjustment to the amount of dividends paid.

Redemption The Preferred Stock is perpetual and has no maturity date. We may redeem the Preferred
Stock at our option, (i) in whole or in part, from time to time, on any dividend payment
date on or after May 1, 2022 at a redemption price equal to $100,000 per share
(equivalent to $25.00 per depositary share), plus any declared and unpaid dividends, or
(ii) in whole but not in part, at any time within 90 days following a regulatory capital
treatment event (as defined herein), at a redemption price equal to $100,000 per share
(equivalent to $25.00 per depositary share), plus any declared and unpaid dividends and
any accrued and unpaid dividends to the redemption date. If we redeem the Preferred
Stock, the depositary will redeem a proportionate number of depositary shares. Neither
the holders of Preferred Stock nor holders of depositary shares will have the right to
require the redemption or repurchase of the Preferred Stock.

Any redemption of the Preferred Stock is subject to our receipt of any required prior
approval by the Board of Governors of the Federal Reserve System (including any
successor bank regulatory authority that may become our appropriate federal banking
agency, the �Federal Reserve�) and to the satisfaction of any conditions set forth in the
capital guidelines or regulations of the Federal Reserve applicable to redemption of the
Preferred Stock.

Liquidation Rights In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily
or involuntarily, holders of the Preferred Stock are entitled to receive a liquidating
distribution of $100,000 per share (equivalent to $25.00 per depositary share), plus any
declared and unpaid dividends, without accumulation of any undeclared dividends before
we make any distribution of assets to the holders of our common stock or any other class
or series of shares of junior stock. Distributions will be made only to the extent of PNC�s
assets that are available after satisfaction of all liabilities to creditors and subject to the
rights of holders of any securities ranking senior to the Preferred Stock and pro rata as to
the Preferred Stock and any other shares of our stock ranking equally as to such
distribution.
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Voting Rights None, except with respect to authorizing or increasing the authorized amount of senior
stock, certain changes in the terms of the Preferred Stock and in the case of certain
dividend non-payments. See �Description of Preferred Stock�Voting Rights� below. Holders
of depositary shares must act through the depositary to exercise any voting rights, as
described under �Description of Depositary Shares�Voting the Preferred Stock� below.

Ranking Shares of the Preferred Stock will rank senior to our common stock, equally with our
$1.80 Cumulative Convertible Preferred Stock, Series B (�Series B Preferred Stock�),
Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock, Series K (�Series K
Preferred Stock�), 9.875% Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series
L (�Series L Preferred Stock�); Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred
Stock, Series O (�Series O Preferred Stock�), 7.00% Non-Cumulative Preferred Stock,
Series H (when issued) (�Series H Preferred Stock�), Fixed-To-Floating Rate
Non-Cumulative Perpetual Preferred Stock, Series I (when issued), (�Series I Preferred
Stock�), Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series J
(when issued) (�Series J Preferred Stock�), and Non-Cumulative Perpetual Preferred Stock,
Series M (when issued) (�Series M Preferred Stock�); and at least equally with each other
series of our preferred stock we may issue (except for any senior series that may be
issued with the requisite consent of the holders of the Preferred Stock and all other parity
stock), with respect to the payment of dividends and distributions upon liquidation,
dissolution or winding up. See �Description of Preferred Stock�Other Preferred Stock.� We
will generally be able to pay dividends and distributions upon liquidation, dissolution or
winding up only out of lawfully available assets for such payment after satisfaction of all
claims for indebtedness and other non-equity claims.

No Maturity The Preferred Stock does not have any maturity date, and we are not required to redeem
the Preferred Stock. Accordingly, the Preferred Stock will remain outstanding
indefinitely, unless and until we decide to redeem it and receive prior approval of the
Federal Reserve to do so.

Preemptive and Conversion Rights None.

Tax Consequences For discussion of the tax consequences relating to the Preferred Stock and the depositary
shares, see �Certain U.S. Federal Income Tax Considerations� in this prospectus
supplement.

Use of Proceeds We estimate that the net proceeds of this offering will be approximately $             after
deducting underwriting commissions and offering expenses. We expect to use the net
proceeds from the sale of the depositary shares for general corporate purposes, which
may include repurchases and redemptions of issued and outstanding securities of PNC
and its subsidiaries, including trust preferred securities.
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Risk Factors Please refer to �Risk Factors� and other information included or incorporated by reference
in this prospectus supplement and the accompanying prospectus for a discussion of
factors you should consider carefully before deciding to invest in the depositary shares.

Listing We intend to apply to list the depositary shares on the New York Stock Exchange under
the symbol �PNCPRP�. Trading of the depositary shares on the New York Stock Exchange
is expected to commence within 30 days after they are first issued. We do not expect that
there will be any separate public trading market for the shares of Preferred Stock.

Depositary, Transfer Agent & Registrar Computershare Trust Company, N.A.

Calculation Agent PNC Bank, National Association

Conflicts of Interest Our affiliate, PNC Capital Markets LLC, is a member of the Financial Industry
Regulatory Authority (�FINRA�) and is participating in the distribution of the depositary
shares. The distribution arrangements for this offering comply with the requirements of
FINRA Rule 5121 regarding a FINRA member firm�s participation in the distribution of
securities of an affiliate. In accordance with Rule 5121, no FINRA member firm may
make sales in this offering to any discretionary account without the prior approval of the
customer. Our affiliates, including PNC Capital Markets LLC and other affiliates may
use this prospectus supplement and the accompanying prospectus in connection with
offers and sales of the depositary shares in the secondary market. These affiliates may act
as principal or agent in those transactions. Secondary market sales will be made at prices
related to market prices at the time of sale.

Affiliates of J.P. Morgan Securities LLC beneficially own ten percent or more of our
outstanding preferred equity. Any underwriter, along with its affiliates, that beneficially
owns ten percent or more of our outstanding preferred equity is considered by FINRA to
have a conflict of interest with us in regard to this offering. Accordingly, J.P. Morgan
Securities LLC has a conflict of interest within the meaning of FINRA Rule 5121.
Because this offering is being made in compliance with the requirements of FINRA Rule
5121, a qualified independent underwriter is not required.
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Risk Factors

Your investment in the depositary shares involves risks. This prospectus supplement does not describe all of those risks. Before purchasing any
of the depositary shares, you should carefully consider the following risk factors, which are specific to the depositary shares being offered, as
well as the risks and other information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus,
including the discussion under �Item 1A�Risk Factors� in our Annual Report on Form 10-K for the year ended December 31, 2011, as amended by
Amendment No. 1 on Form 10-K/A, as such discussion may be amended or updated in other reports filed by us with the SEC.

You are making an investment decision about both the depositary shares and the Preferred Stock.

As described in this prospectus supplement, we are issuing depositary shares representing fractional interests in shares of Preferred Stock. The
depositary will rely solely on the payments it receives on the Preferred Stock to fund all payments on the depositary shares. You should carefully
review the information in this prospectus supplement and the accompanying prospectus regarding both of these securities.

Our ability to pay dividends on the Preferred Stock may be limited by federal regulatory considerations.

As a bank holding company, PNC�s ability to declare and pay dividends is primarily dependent on the receipt of dividends and other distributions
from our subsidiaries. The principal source of our liquidity at the parent company level is dividends from PNC Bank, N.A., which is subject to
various statutory and regulatory limitations on the ability to pay dividends or make other capital distributions. The amount available for dividend
payments to the parent company by PNC Bank, N.A. without prior regulatory approval was approximately $1.7 billion at December 31, 2011.

In addition, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the �Dodd-Frank Act�) requires federal banking agencies
to establish more stringent risk-based capital requirements and leverage limits applicable to banks and bank holding companies, and especially
those institutions with consolidated assets equal to or greater than $50 billion. These requirements, and any other new regulations or capital
distribution constraints, including those that may be imposed in accordance with new international capital guidelines (Basel III) established by
the Basel Committee on Banking Supervision, could adversely affect our ability to pay dividends on the Preferred Stock and therefore your
ability to receive distributions on the depositary shares.

The Preferred Stock is equity and is subordinate to our existing and future indebtedness.

The shares of Preferred Stock are equity interests in PNC and do not constitute indebtedness. This means that the depositary shares, which
represent proportional fractional interests in the shares of Preferred Stock, will rank junior to all indebtedness and other non-equity claims on
PNC with respect to assets available to satisfy claims on PNC, including in a liquidation of PNC. Our existing and future indebtedness may
restrict payment of dividends on the Preferred Stock.

Additionally, unlike indebtedness, where principal and interest customarily are payable on specified due dates, in the case of preferred stock like
the Preferred Stock, (1) dividends are payable only if declared by our board of directors or a duly authorized committee of the board,
(2) dividends do not cumulate if they are not declared and (3) as a corporation, we are subject to restrictions on payments of dividends and
redemption price out of lawfully available funds. Further, the Preferred Stock places no restrictions on our business or operations or on our
ability to incur indebtedness or engage in any transactions, subject only to the limited voting rights referred to below under �Description of
Preferred Stock�Voting Rights.�

Dividends on the Preferred Stock are discretionary and non-cumulative.

Dividends on the Preferred Stock are discretionary and will not be cumulative. If our board of directors or a duly authorized committee of the
board does not declare a dividend on the Preferred Stock in respect of a dividend period, then no dividend shall be deemed to have accrued for
such dividend period, be payable on the applicable
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dividend payment date or be cumulative, and we will have no obligation to pay any dividend for that dividend period, whether or not our board
of directors or a duly authorized committee of our board declares a dividend on the Preferred Stock for any future dividend period.

Investors should not expect PNC to redeem the Preferred Stock on the date it becomes redeemable or on any particular date after it
becomes redeemable.

The Preferred Stock is a perpetual equity security. This means that the Preferred Stock has no maturity or mandatory redemption date and is not
redeemable at the option of investors, including the holders of the depositary shares offered by this prospectus supplement. The Preferred Stock
may be redeemed by us at our option, (i) either in whole or in part, on any dividend payment date on or after May 1, 2022, or (ii) in whole but
not in part, at any time within 90 days following a regulatory capital treatment event. Our right to redeem the Preferred Stock is subject to an
important limitation. Under the Federal Reserve�s current risk-based capital guidelines applicable to bank holding companies, any redemption of
the Preferred Stock is subject to prior approval by the Federal Reserve. We cannot assure you that the Federal Reserve will approve any
redemption of the Preferred Stock that we may propose.

If we are deferring payments on our outstanding junior subordinated debt securities, if we are in default under the indentures
governing those securities, or if full dividends are not paid on certain issues of our REIT preferred securities, we will be prohibited from
making distributions on or redeeming the Preferred Stock.

The terms of our outstanding junior subordinated debt securities and certain issues of our REIT preferred securities prohibit us from declaring or
paying any dividends or distributions on the Preferred Stock, or redeeming, purchasing, acquiring or making a liquidation payment with respect
to the Preferred Stock, if we are aware of any event that would be an event of default under the indenture governing those junior subordinated
debt securities, at any time when we have deferred interest thereunder or at any time full dividends have not been paid on our REIT preferred
securities or parity stock.

Additionally, when dividends are not paid in full upon the shares of the Preferred Stock and any parity stock, all dividends declared upon shares
of the Preferred Stock and any parity stock will be declared on a proportional basis so that the amount of dividends declared per share will bear
to each other the same ratio that accrued dividends for the then-current dividend period per share on the Preferred Stock, and accrued dividends,
including any accumulations, on any parity stock, bear to each other. Therefore, if we are not paying full dividends on any outstanding parity
stock, we will not be able to pay full dividends on the Preferred Stock.

Holders of the Preferred Stock and the depositary shares will have limited voting rights.

Holders of the Preferred Stock have no voting rights with respect to matters that generally require the approval of voting shareholders. Holders
of the Preferred Stock will have limited voting rights in the event of non-payments of dividends under certain circumstances and with respect to
certain fundamental changes in the terms of the Preferred Stock, certain other matters or as otherwise required by law, as described under
�Description of the Preferred Stock�Voting Rights.� Holders of depositary shares would instruct the depositary how to vote the shares of Preferred
Stock in such circumstances based, in the case of each holder of depositary shares, on the proportional rights in the Preferred Stock represented
by such holder�s depositary shares.

General market conditions and unpredictable factors could adversely affect market prices for the depositary shares.

There can be no assurance about the market prices for the depositary shares. Several factors, many of which are beyond our control, will
influence the market prices of the depositary shares. Factors that might influence the market prices of the depositary shares include:

� whether we declare or fail to declare dividends on the Preferred Stock from time to time;

� our creditworthiness;
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� interest rates;

� developments in the credit, mortgage and housing markets, the markets for securities relating to mortgages or housing and
developments with respect to financial institutions generally;

� the market for similar securities; and

� economic, financial, geopolitical, regulatory or judicial events that affect us or the financial markets generally.
Accordingly, the depositary shares that an investor purchases, whether in this offering or in the secondary market, may trade at a discount to
their purchase price.

Our ability to pay dividends depends upon the results of operations of our subsidiaries.

We are a holding company and conduct substantially all of our operations through subsidiaries. As a result, our ability to make dividend
payments on the Preferred Stock will depend primarily upon the receipt of dividends and other distributions from our subsidiaries. Various legal
limitations restrict the extent to which our subsidiaries may extend credit, pay dividends or other funds or otherwise engage in transactions with
us or some of our other subsidiaries.

In addition, our right to participate in any distribution of assets from any subsidiary, upon the subsidiary�s liquidation or otherwise, is subject to
the prior claims of creditors of that subsidiary, except to the extent that we are recognized as a creditor of that subsidiary. As a result, the
Preferred Stock will be effectively subordinated to all existing and future liabilities of our subsidiaries.

Under the regulations of the Federal Reserve, a bank holding company is expected to act as a source of financial strength for its subsidiary
banks. As a result of this regulatory policy, the Federal Reserve might require PNC to commit resources to its subsidiary banks, even when
doing so is not otherwise in the interests of PNC or its shareholders or creditors.

We cannot assure you that a liquid trading market for the depositary shares will develop.

The depositary shares are a new issue of securities with no established trading market. We intend to apply to list the depositary shares on the
New York Stock Exchange. While we expect trading of the depositary shares on the New York Stock Exchange to begin within a 30-day period
after the initial issuance of the depositary shares, there is no guarantee that we will be able to list the depositary shares. Even if the depositary
shares are listed, there may be little or no secondary market for the depositary shares and such market may not provide sufficient liquidity.
Because the depositary shares do not have a stated maturity date, investors seeking liquidity will need to rely on the secondary market. We
cannot assure you that a liquid trading market for the depositary shares will develop, that you will be able to sell your depositary shares at a
particular time or that the price you receive when you sell will be favorable. We do not expect that there will be any separate public trading
market for the shares of the Preferred Stock.

Holders of Preferred Stock may be unable to use the dividends received deduction.

Distributions paid to corporate U.S. holders of the depositary shares out of dividends on the Preferred Stock may be eligible for the dividends
received deduction if we have current or accumulated earnings and profits, as determined for U.S. federal income tax purposes. Although we
presently have accumulated earnings and profits, we may not have sufficient current or accumulated earnings and profits during future fiscal
years for the distributions on the Preferred Stock to qualify as dividends for federal income tax purposes. See �Certain U.S. Federal Income Tax
Considerations.� If any distributions on the Preferred Stock with respect to any fiscal year are not eligible for the dividends received deduction
because of insufficient current or accumulated earnings and profits, the market value of the Preferred Stock may decline.
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Consolidated Ratio of Earnings to Fixed Charges and Earnings to Fixed Charges and Preferred Stock Dividends

The table below sets forth PNC�s consolidated ratios of earnings to fixed charges and earnings to fixed charges and preferred stock dividends for
the periods presented.

Year Ended December 31
2011 2010 2009 2008 2007

Ratio of Earnings to Fixed Charges*
Excluding interest on deposits 5.03x 4.39x 3.28x 1.96x 2.35x
Including interest on deposits 3.37 2.80 2.01 1.39 1.50

Ratio of Earnings to Fixed Charges and Preferred Stock Dividends*
Excluding interest on deposits 4.61x 3.64x 2.29x 1.90x 2.35x
Including interest on deposits 3.20 2.52 1.69 1.37 1.50

* �Earnings� is computed as pretax income from continuing operations before adjustment for noncontrolling interests in consolidated subsidiaries
or income or loss from equity investees, plus distributed income of equity investees, plus fixed charges excluding interest on deposits, minus
noncontrolling interests in pretax income of subsidiaries that have not incurred fixed charges, minus interest capitalized, minus interest on
deposits.

�Fixed charges� is computed as interest on borrowed funds, plus the interest component of rentals, plus amortization of notes and debentures,
plus interest capitalized, plus interest on deposits.
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Use of Proceeds

We estimate that the net proceeds of this offering will be approximately $             (or approximately $             if the underwriters exercise in full
their over-allotment option to purchase additional depositary shares), based on the public offering price of $             per depositary share, after
deducting underwriting commissions and expenses. We expect to use the net proceeds from the sale of the depositary shares for general
corporate purposes, which may include repurchases and redemptions of issued and outstanding securities of PNC and its subsidiaries, including
trust preferred securities.
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Description of Preferred Stock

General

The Preferred Stock is a single series of our authorized preferred stock. We are offering              depositary shares, representing              shares of
the Preferred Stock (or              depositary shares, representing              shares of the Preferred Stock if the underwriters exercise their option in
full) in the aggregate by this prospectus supplement and the accompanying prospectus. Shares of the Preferred Stock, upon issuance against full
payment of the purchase price for the depositary shares, will be fully paid and nonassessable. The depositary will be the sole holder of shares of
the Preferred Stock. The holders of depositary shares will be required to exercise their proportional rights in the Preferred Stock through the
depositary, as described in �Description of the Depositary Shares� in this prospectus supplement.

Shares of the Preferred Stock will rank senior to our common stock, equally with our Series B Preferred Stock, Series H Preferred Stock (when
issued), Series I Preferred Stock (when issued), Series J Preferred Stock (when issued), Series K Preferred Stock, Series L Preferred Stock,
Series M Preferred Stock (when issued) and Series O Preferred Stock and at least equally with each other series of our preferred stock we may
issue (except for any senior stock that may be issued with the requisite consent of the holders of the Preferred Stock and all other parity stock),
with respect to the payment of dividends and distributions of assets upon liquidation, dissolution or winding up. See ��Other Preferred Stock�
below. In addition, we will generally be able to pay dividends and distributions upon liquidation, dissolution or winding up only out of lawfully
available assets for such payment (after satisfaction of all claims for indebtedness and other non-equity claims).

The Preferred Stock will not be convertible into, or exchangeable for, shares of any other class or series of stock or other securities of PNC. The
Preferred Stock has no stated maturity and will not be subject to any sinking fund or other obligation of PNC to redeem or repurchase the
Preferred Stock.

We reserve the right to re-open this series and issue additional shares of the Preferred Stock either through public or private sales at any time and
from time to time. The additional shares would form a single series with the shares of Preferred Stock offered by this prospectus supplement.

Dividends

Dividends on the Preferred Stock will not be cumulative. If our board of directors or a duly authorized committee of the board does not declare a
dividend on the Preferred Stock in respect of a dividend period, then no dividend shall be deemed to have accrued for such dividend period, be
payable on the applicable dividend payment date, or be cumulative, and we will have no obligation to pay any dividend for that dividend period,
whether or not our board of directors or a duly authorized committee of our board declares a dividend on the Preferred Stock for any future
dividend period. Holders of Preferred Stock will be entitled to receive, when, as, and if declared by our board of directors or a duly authorized
committee of the board, out of assets legally available for the payment of dividends under Pennsylvania law, non-cumulative cash dividends
based on the liquidation preference of the Preferred Stock at a rate equal to (1)         % per annum for each quarterly dividend period from the
issue date of the depositary shares to, but excluding, May 1, 2022 (the �Fixed Rate Period�), and (2) three-month LIBOR plus a spread of         %
per annum, for each quarterly dividend period from May 1, 2022 through the redemption date of the Preferred Stock, if any (the �Floating Rate
Period�). In the event that we issue additional shares of Preferred Stock after the original issue date, dividends on such shares will accrue from the
original issue date of such additional shares.

If declared by our board of directors or a duly authorized committee of our board, we will pay dividends on the Preferred Stock quarterly, in
arrears, on February 1, May 1, August 1 and November 1 of each year, each such date referred to as a dividend payment date beginning on
August 1, 2012. If any date on which dividends would otherwise be payable is not a business day, then the dividend payment date will be the
next business day without any adjustment to the amount of dividends paid. A business day means any weekday that is not a legal holiday in New
York, New York and is not a day on which banking institutions in New York, New York, or Pittsburgh, Pennsylvania are closed.
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Dividends will be payable to holders of record of Preferred Stock as they appear on our stock register on the applicable record date, which shall
be the 15th calendar day before the applicable dividend payment date, or such other record date, not exceeding 30 days before the applicable
payment date, as shall be fixed by our board of directors or a duly authorized committee of our board. The corresponding record dates for the
depositary shares will be the same as the record dates for the Preferred Stock.

A dividend period is the period from and including a dividend payment date to but excluding the next dividend payment date, except that the
initial dividend period will commence on and include the original issue date of the Preferred Stock. Dividends payable on the Preferred Stock for
the Fixed Rate Period will be computed on the basis of a 360-day year consisting of twelve 30-day months. Dividends payable on the Preferred
Stock for the Floating Rate Period will be computed based on the actual number of days in a dividend period and a 360-day year. Dollar amounts
resulting from that calculation will be rounded to the nearest cent, with one-half cent being rounded upward. Dividends on the Preferred Stock
will cease to accrue on the redemption date, if any, as described below under ��Redemption,� unless we default in the payment of the redemption
price of the shares of the Preferred Stock called for redemption.

The dividend rate for each dividend period in the Floating Rate Period will be determined by the calculation agent using three-month LIBOR as
in effect on the second London banking day prior to the beginning of the dividend period, which date is the �dividend determination date� for the
dividend period. The calculation agent then will add three-month LIBOR as determined on the dividend determination date and the applicable
spread. Absent manifest error, the calculation agent�s determination of the dividend rate for a dividend period for the Preferred Stock will be
binding and conclusive on you, the transfer agent, and us. A �London banking day� is any day on which dealings in deposits in U.S. dollars are
transacted in the London interbank market.

The term �three-month LIBOR� means the London interbank offered rate for deposits in U.S. dollars having an index maturity of three months in
amounts of at least $1,000,000, as that rate appears on Reuters screen page �LIBOR01� at approximately 11:00 a.m., London time, on the relevant
dividend determination date. If no offered rate appears on Reuters screen page �LIBOR01� on the relevant dividend determination date at
approximately 11:00 a.m., London time, then the calculation agent, after consultation with us, will select four major banks in the London
interbank market and will request each of their principal London offices to provide a quotation of the rate at which three-month deposits in
U.S. dollars in amounts of at least $1,000,000 are offered by it to prime banks in the London interbank market, on that date and at that time, that
is representative of single transactions at that time. If at least two quotations are provided, three-month LIBOR will be the arithmetic average
(rounded upward if necessary to the nearest .00001 of 1%) of the quotations provided. Otherwise, the calculation agent will select three major
banks in New York City and will request each of them to provide a quotation of the rate offered by it at approximately 11:00 a.m., New York
City time, on the dividend determination date for loans in U.S. dollars to leading European banks having an index maturity of three months for
the applicable dividend period in an amount of at least $1,000,000 that is representative of single transactions at that time. If three quotations are
provided, three-month LIBOR will be the arithmetic average (rounded upward if necessary to the nearest .00001 of 1%) of the quotations
provided. Otherwise, three-month LIBOR for the next dividend period will be equal to three-month LIBOR in effect for the then-current
dividend period.

So long as any share of Preferred Stock remains outstanding, (1) no dividend shall be declared or paid or set aside for payment and no
distribution shall be declared or made or set aside for payment on any junior stock (other than (i) a dividend payable solely in junior stock or
(ii) any dividend in connection with the implementation of a shareholders� rights plan, or the redemption or repurchase of any rights under any
such plan), (2) no shares of junior stock shall be repurchased, redeemed or otherwise acquired for consideration by us, directly or indirectly
(other than (i) as a result of a reclassification of junior stock for or into other junior stock, (ii) the exchange or conversion of one share of junior
stock for or into another share of junior stock, (iii) through the use of the proceeds of a substantially contemporaneous sale of other shares of
junior stock, (iv) purchases, redemptions or other acquisitions of shares of the junior stock in connection with any employment contract, benefit
plan or other similar arrangement with or for the benefit of employees, officers, directors or consultants,
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(v) purchases of shares of junior stock pursuant to a contractually binding requirement to buy junior stock existing prior to the preceding
dividend period, including under a contractually binding stock repurchase plan or (vi) the purchase of fractional interests in shares of junior
stock pursuant to the conversion or exchange provisions of such stock or the security being converted or exchanged) nor shall any monies be
paid to or made available for a sinking fund for the redemption of any such securities by us and (3) no shares of parity stock shall be
repurchased, redeemed or otherwise acquired for consideration by us otherwise than pursuant to pro rata offers to purchase all, or a pro rata
portion, of the Preferred Stock and such parity stock except by conversion into or exchange for junior stock, during a dividend period, unless, in
each case, the full dividends for the preceding dividend period on all outstanding shares of the Preferred Stock have been declared and paid or
declared and a sum sufficient for the payment thereof has been set aside.

When dividends are not paid in full upon the shares of the Preferred Stock and any parity stock, all dividends declared upon shares of the
Preferred Stock and any parity stock will be declared on a proportional basis so that the amount of dividends declared per share will bear to each
other the same ratio that accrued dividends for the then-current dividend period per share on the Preferred Stock, and accrued dividends,
including any accumulations, on any parity stock, bear to each other.

As used in this prospectus supplement, �junior stock� means our common stock and any other class or series of stock of PNC hereafter authorized
over which the Preferred Stock has preference or priority in the payment of dividends or in the distribution of assets on any liquidation,
dissolution or winding up of PNC.

As used in this prospectus supplement, �parity stock� means any other class or series of stock of PNC that ranks on a parity with the Preferred
Stock in the payment of dividends and in the distribution of assets on any liquidation, dissolution or winding up of PNC. Parity stock includes
Series B Preferred Stock, Series K Preferred Stock, Series L Preferred Stock and Series O Preferred Stock and would include Series H Preferred
Stock, Series I Preferred Stock, Series J Preferred Stock and Series M Preferred Stock, if issued.

As used in this prospectus supplement, �senior stock� means any other class or series of stock of PNC ranking senior to the Preferred Stock with
respect to payment of dividends or the distribution of assets upon liquidation, dissolution or winding up of PNC.

Subject to the considerations described above, and not otherwise, dividends (payable in cash, stock or otherwise), as may be determined by our
board of directors or a duly authorized committee of the board, may be declared and paid on our common stock and any other stock ranking
equally with or junior to the Preferred Stock from time to time out of any assets legally available for such payment, and the holders of Preferred
Stock shall not be entitled to participate in any such dividend.

Redemption

Optional Redemption. The Preferred Stock is not subject to any mandatory redemption, sinking fund or other similar provisions. We may
redeem the Preferred Stock at our option, in whole or in part, from time to time, on any dividend payment date on or after May 1, 2022, at a
redemption price equal to $100,000 per share (equivalent to $25.00 per depositary share), plus any declared and unpaid dividends, without
accumulation of any undeclared dividends. Neither the holders of Preferred Stock nor holders of depositary shares will have the right to require
the redemption or repurchase of the Preferred Stock.

Redemption Following a Regulatory Capital Treatment Event. We may redeem shares of the Preferred Stock at any time within 90 days
following a regulatory capital treatment event, in whole but not part, at a redemption price equal to $100,000 per share (equivalent to $25.00 per
depositary share), plus any declared and unpaid dividends and any accrued and unpaid dividends on the shares of Preferred Stock called for
redemption up to the redemption date. A �regulatory capital treatment event� means the good faith determination by PNC that, as a result of (i) any
amendment to, or change in, the laws or regulations of the United States or any political
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subdivision of or in the United States that is enacted or becomes effective after the initial issuance of any share of Preferred Stock; (ii) any
proposed change in those laws or regulations that is announced after the initial issuance of any share of Preferred Stock; or (iii) any official
administrative decision or judicial decision or administrative action or other official pronouncement interpreting or applying those laws or
regulations that is announced after the initial issuance of any share of Preferred Stock, there is more than an insubstantial risk that PNC will not
be entitled to treat the full liquidation value of the shares of Preferred Stock then outstanding as �Tier 1 Capital� (or its equivalent) for purposes of
the capital adequacy guidelines of Federal Reserve Regulation Y (or, as and if applicable, the capital adequacy guidelines or regulations of any
successor appropriate federal banking agency), as then in effect and applicable, for as long as any share of Preferred Stock is outstanding.
Redemption of the Preferred Stock is subject to our receipt of any required prior approvals from the Federal Reserve and to the satisfaction of
any conditions set forth in the capital guidelines of the Federal Reserve applicable to the redemption of the Preferred Stock.

Redemption Procedures. If shares of the Preferred Stock are to be redeemed, the notice of redemption shall be given by first class mail to the
holders of record of the Preferred Stock to be redeemed, mailed not less than 30 days nor more than 60 days prior to the date fixed for
redemption thereof (provided that, if the depositary shares representing the Preferred Stock are held in book-entry form through The Depository
Trust Company (�DTC�) we may give such notice in any manner permitted by DTC). Each notice of redemption will include a statement setting
forth:

� the redemption date;

� the number of shares of the Preferred Stock to be redeemed and, if less than all the shares held by the holder are to be redeemed, the
number of shares of Preferred Stock to be redeemed from the holder;

� the redemption price;

� the place or places where the certificates evidencing shares of Preferred Stock are to be surrendered for payment of the redemption
price; and

� that dividends on the shares to be redeemed will cease to accrue on the redemption date.
If notice of redemption of any shares of Preferred Stock has been duly given and if the funds necessary for such redemption have been set aside
by us for the benefit of the holders of any shares of Preferred Stock so called for redemption, then, on and after the redemption date, dividends
will cease to accrue on such shares of Preferred Stock, such shares of Preferred Stock shall no longer be deemed outstanding and all rights of the
holders of such shares will terminate, except the right to receive the redemption price plus any declared and unpaid dividends, and in the case of
a Regulatory Capital Treatment Event plus accrued and unpaid dividends. See �Description of Depositary Shares� below for information about
redemption of the depositary shares relating to the Preferred Stock.

In case of any redemption of only part of the shares of the Preferred Stock at the time outstanding, the shares to be redeemed shall be selected
either pro rata, by lot or in such other manner as we may determine to be equitable. Subject to the provisions hereof, our board of directors shall
have full power and authority to prescribe the terms and conditions upon which shares of Preferred Stock shall be redeemed from time to time.

Under the Federal Reserve�s current risk-based capital guidelines applicable to bank holding companies, any redemption of the Preferred Stock is
subject to prior approval by the Federal Reserve. See �Risk Factors�Investors should not expect PNC to redeem the Preferred Stock on the date it
becomes redeemable or on any particular date after it becomes redeemable� in this prospectus supplement. Any redemption of the Preferred Stock
is subject to our receipt of any required prior approval by the Federal Reserve and to the satisfaction of any conditions set forth in the capital
guidelines or regulations of the Federal Reserve applicable to redemption of the Preferred Stock.

S-17

Edgar Filing: PNC FINANCIAL SERVICES GROUP, INC. - Form 424B5

Table of Contents 29



Table of Contents

Liquidation Rights

In the event we liquidate, dissolve or wind-up our business and affairs, either voluntarily or involuntarily, holders of the Preferred Stock are
entitled to receive a liquidating distribution of $100,000 per share (equivalent to $25.00 per depositary share), plus any declared and unpaid
dividends, without accumulation of any undeclared dividends, after satisfaction of liabilities of creditors and subject to the rights of holders of
any securities ranking senior to the Preferred Stock before we make any distribution of assets to the holders of our common stock or any other
class or series of shares ranking junior to the Preferred Stock. Holders of the Preferred Stock will not be entitled to any other amounts from us
after they have received their full liquidating distribution.

In any such distribution, if the assets of PNC are not sufficient to pay the liquidation preferences plus declared and unpaid dividends in full to all
holders of the Preferred Stock and all holders of parity stock as to such distribution with the Preferred Stock, the amounts paid to the holders of
Preferred Stock and any parity stock will be paid pro rata in accordance with the respective aggregate liquidating distribution owed to those
holders. If the liquidation preference plus declared and unpaid dividends has been paid in full to all holders of Preferred Stock and any parity
stock, the holders of our junior stock shall be entitled to receive all remaining assets of PNC according to their respective rights and preferences.

For purposes of this section, the merger or consolidation of PNC with any other entity, including a merger or consolidation in which the holders
of Preferred Stock receive cash, securities or property for their shares, or the sale, lease or exchange of all or substantially all of the assets of
PNC for cash, securities or other property, shall not constitute a liquidation, dissolution or winding up of PNC.

Because we are a holding company, our rights and the rights of our creditors and our shareholders, including the holders of the Preferred Stock,
to participate in the assets of any of our subsidiaries upon that subsidiary�s liquidation or recapitalization may be subject to the prior claims of
that subsidiary�s creditors, except to the extent that we are a creditor with recognized claims against the subsidiary.

Voting Rights

Except as provided below, the holders of the Preferred Stock will have no voting rights.

Right to Elect Two Directors upon Nonpayment. If we fail to pay, or declare and set apart for payment, dividends on outstanding shares of the
Preferred Stock or any other series of preferred stock for six quarterly dividend periods, or their equivalent, whether or not consecutive, the
number of directors of PNC shall be increased by two at our first annual meeting of the shareholders held thereafter, and at such meeting and at
each subsequent annual meeting until cumulative dividends payable for all past dividend periods and continuous noncumulative dividends for at
least one year on all outstanding shares of preferred stock entitled thereto shall have been paid, or declared and set apart for payment, in full, the
holders of shares of the Preferred Stock shall have the right, voting as a class with holders of any other equally ranked series of preferred stock
that have similar voting rights, to elect such two additional members of the board of directors to hold office for a term of one year. Upon such
payment, or such declaration and setting apart for payment, in full, the terms of the two additional directors so elected shall forthwith terminate,
and the number of directors of PNC shall be reduced by two, and such voting right of the holders of shares of preferred stock shall cease, subject
to increase in the number of directors as described above and to revesting of such voting right in the event of each and every additional failure in
the payment of dividends for six quarterly dividend periods, or their equivalent, whether or not consecutive, as described above.

If the holders of the Preferred Stock become entitled to vote for the election of directors, the Preferred Stock may be considered a class of voting
securities under interpretations adopted by the Federal Reserve. As a result, certain holders of the Preferred Stock may become subject to
regulations under the Bank Holding Company Act. For further discussion of the regulations of the Federal Reserve Board, see �Description of
Preferred Stock�General� of the accompanying prospectus.
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Other Voting Rights. So long as any shares of the Preferred Stock remain outstanding the affirmative vote or consent of the holders of at least
two-thirds of all outstanding shares of the Preferred Stock, voting separately as a class, shall be required to:

� authorize or increase the authorized amount of, or issue shares of any class or series of senior stock, or issue any obligation or
security convertible into or evidencing the right to purchase any such shares;

� amend the provisions of PNC�s Amended and Restated Articles of Incorporation so as to adversely affect the powers, preferences,
privileges or rights of the Preferred Stock, taken as a whole;

� provided, however, that any increase in the amount of the authorized or issued Preferred Stock or authorized common stock
or preferred stock or the creation and issuance, or an increase in the authorized or issued amount, of other series of preferred
stock ranking equally with or junior to the Preferred Stock with respect to the payment of dividends (whether such dividends
are cumulative or non-cumulative) or the distribution of assets upon liquidation, dissolution or winding up of PNC will not be
deemed to adversely affect the powers, preferences, privileges or rights of the Preferred Stock; or

� consolidate with or merge into any other corporation unless the shares of Preferred Stock outstanding at the time of such
consolidation or merger or sale are converted into or exchanged for preference securities having such rights, privileges and voting
powers, taken as a whole, as are not materially less favorable to the holders thereof than the rights, preferences, privileges and voting
powers of the Preferred Stock, taken as a whole.

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be
required shall be effected, all outstanding shares of Preferred Stock shall have been redeemed or called for redemption upon proper notice and
sufficient funds shall have been set aside by us for the benefit of the holders of the Preferred Stock to effect such redemption.

Voting Rights Under Pennsylvania Law. The Pennsylvania Business Corporation Law attaches mandatory voting rights to the Preferred Stock
in connection with certain amendments to our Amended and Restated Articles of Incorporation, under which the affirmative vote of a majority
of the votes cast by the holders of the Preferred Stock would be required if the amendment would:

� authorize the board of directors to fix and determine the relative rights and preferences, as between series, of any preferred or special
class;

� make any changes in the preferences, limitations or special rights (other than preemptive rights or the rights to vote cumulatively) of
the shares of a class or series adverse to the class or series;

� authorize a new class or series of shares having a preference as to dividends or assets which is senior to the shares of a class or series;

� increase the number of authorized shares of any class or series having a preference as to dividends or assets which is senior in any
respect to the shares of a class or series; or

� make the outstanding shares of a class or series redeemable by a method that is not pro rata, by lot or otherwise equitable.
Holders of outstanding shares of Preferred Stock are also entitled under Pennsylvania law to vote as a class on a plan of merger that effects any
change in our Amended and Restated Articles of Incorporation if the holders would have been entitled to a class vote under the statutory
provision relating to the adoption of articles amendments discussed above.
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Preemptive and Conversion Rights

The holders of the Preferred Stock do not have any preemptive or conversion rights.

Other Preferred Stock

Our authorized capital stock includes 20,000,000 shares of preferred stock, par value $1.00 per share as reflected in our Amended and Restated
Articles of Incorporation. Our board of directors is authorized without further shareholder action to cause the issuance of additional shares of
preferred stock. Any additional preferred stock may be issued in one or more series, each with preferences, limitations, designations, conversion
or exchange rights, voting rights, dividend rights, redemption provisions, voluntary and involuntary liquidation rights and other rights as the our
board of directors may determine at the time of issuance.

As of the date of this prospectus supplement we have four outstanding series of preferred stock, with the following amounts outstanding as of
March 31, 2012:

� 867 shares of $1.80 Cumulative Convertible Preferred Stock, Series B, with a per share liquidation preference of $40;

� 50,000 shares of Fixed-to-Floating Non-Cumulative Perpetual Preferred Stock, Series K, with a per share liquidation preference of
$10,000;

� 1,500 shares of 9.875% Fixed-to-Floating Rate Non-Cumulative Preferred Stock, Series L, with a per share liquidation preference of
$100,000; and

� 10,000 shares of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series O, with a per share liquidation preference
of $100,000.

As of the date of this prospectus supplement, the following series of preferred stock were authorized for issuance upon the occurrence of certain
events:

� 7,500 shares of 7% Non-Cumulative Preferred Stock, Series H, with a per share liquidation preference of $100,000 (may be issued in
connection with certain events related to our REIT Preferred Securities);

� 5,000 shares of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series I, with a per share liquidation preference
of $100,000 (may be issued in connection with certain events related to our REIT Preferred Securities);

� 3,750 shares of Fixed-to-Floating Rate Non-Cumulative Perpetual Preferred Stock, Series J, with a per share liquidation preference
of $100,000 (may be issued in connection with certain events related to our REIT Preferred Securities); and

� 5,751 shares of Non-Cumulative Perpetual Preferred Stock, Series M, with a per share liquidation preference of $100,000 (expected
to be issued in connection with one of our Trust Preferred Securities).

As of the date of this prospectus supplement the following previously authorized and issued preferred stock has been redeemed and is no longer
outstanding:
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� $1.80 Cumulative Convertible Preferred Stock, Series A

� $1.60 Cumulative Convertible Preferred Stock, Series C

� $1.80 Cumulative Convertible Preferred Stock, Series D

� $2.60 Cumulative Nonvoting Preferred Stock, Series E

� Fixed/Adjustable Rate Noncumulative Preferred Stock, Series F
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Please see the accompanying prospectus for additional information regarding these series of preferred stock. As discussed above, all of the above
series of preferred stock are parity stock ranking equally with the Preferred Stock in the payment of dividends and the liquidation of PNC.

Additionally, the Junior Participating Preferred Stock, Series G authorized in connection with our rights plan, which expired on February 28,
2007, was never issued and is not outstanding.

Depositary, Transfer Agent and Registrar

Computershare Trust Company, N.A. will be the depositary, transfer agent and registrar for the Preferred Stock.

Calculation Agent

PNC Bank, National Association will be the calculation agent for the Preferred Stock.
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Description of Depositary Shares

We are issuing depositary shares representing proportional fractional interests in shares of the Preferred Stock. Each depositary share represents
a 1/4,000th interest in a share of the Preferred Stock, and will be evidenced by depositary receipts. We will deposit the underlying shares of the
Preferred Stock with a depositary pursuant to a deposit agreement among us, Computershare Trust Company N.A., acting as depositary, and the
holders from time to time of the depositary receipts evidencing the depositary shares. Subject to the terms of the deposit agreement, each holder
of a depositary share will be entitled, through the depositary, in proportion to the applicable fraction of a share of Preferred Stock represented by
such depositary share, to all the rights and preferences of the Preferred Stock represented thereby (including dividend, voting, redemption and
liquidation rights).

In this prospectus supplement, references to �holders� of depositary shares mean those who own depositary shares registered in their own names,
on the books that we or the depositary maintain for this purpose, and not indirect holders who own beneficial interests in depositary shares
registered in street name or issued in book-entry form through DTC. Please review the special considerations that apply to indirect holders
described in the �Book-Entry Issuance� section of this prospectus supplement.

Immediately following the issuance of the Preferred Stock, we will deposit the Preferred Stock with the depositary, which will then issue the
depositary shares to the underwriters. Copies of the forms of deposit agreement and the depositary receipt may be obtained from us upon request
and in the manner described in the �Incorporation of Certain Documents by Reference� section of this prospectus supplement.

If we re-open the series and issue additional shares of Preferred Stock, we would issue additional depositary shares representing such Preferred
Stock. The additional depositary shares would form a single series with the depositary shares offered hereby.

Dividends and Other Distributions

Each dividend payable on a depositary share will be in an amount equal to 1/4,000th of the dividend declared and payable on the related share of
the Preferred Stock.

The depositary will distribute any cash dividends or other cash distributions received in respect of the deposited Preferred Stock to the record
holders of depositary shares relating to the underlying Preferred Stock in proportion to the number of depositary shares held by the holders. If
PNC makes a distribution other than in cash, the depositary will distribute any property received by it to the record holders of depositary shares
entitled to those distributions, unless it determines that the distribution cannot be made proportionally among those holders or that it is not
feasible to make a distribution. In that event, the depositary may, with our approval, sell the property and distribute the net proceeds from the
sale to the holders of the depositary shares in proportion to the number of depositary shares they hold.

Record dates for the payment of dividends and other matters relating to the depositary shares will be the same as the corresponding record dates
for the Preferred Stock.

The amounts distributed to holders of depositary shares will be reduced by any amounts required to be withheld by the depositary or by us on
account of taxes or other governmental charges. The depositary may refuse to make any payment or distribution, or any transfer, exchange, or
withdrawal of any depositary shares or the shares of the Preferred Stock until such taxes or other governmental charges are paid.

Redemption of Depositary Shares

If we redeem the Preferred Stock represented by the depositary shares, the depositary shares will be redeemed from the proceeds received by the
depositary resulting from the redemption of the Preferred Stock held by the depositary. The redemption price per depositary share will be equal
to 1/4,000th of the redemption price per share payable with respect to the Preferred Stock (or $25
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