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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On February 14, 2025, the Human Resources Committee (the “Committee”) of the Board of Directors of The PNC Financial Services Group, Inc. (the “Corporation”) approved
changes to the restricted share unit awards (“RSU Awards”) and performance share unit awards (“PSU Awards”) for our Section 16 officers under the Corporation’s 2016
Incentive Award Plan. The updated awards now provide that, subject to the grantee’s continued compliance with the terms of the awards, upon a qualifying termination of
employment without cause or for good reason, any portion of the RSU Awards or PSU Awards that remain outstanding will continue to vest and be paid out at the same time
and based on the terms, including any risk adjustments applicable to the awards, in each case, as if the applicable grantee had remained employed by the Corporation for the
entire performance period or service period underlying the applicable vesting schedule.
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