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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1
ON

FORM S-8
TO

FORM S-4

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

The PNC Financial Services Group, Inc.
(Exact Name of Registrant as Specified in Its Charter)

     
Pennsylvania  6712  25-1435979

(State or Other Jurisdiction of 
Incorporation or Organization)  

(Primary Standard Industrial
Classification Code Number)  

(I.R.S. Employer
Identification Number)

One PNC Plaza
249 Fifth Avenue

Pittsburgh, Pennsylvania 15222-2707
(412) 762-2000

(Address of Registrant’s Principal Executive Offices)

Sterling Financial Corporation 1996 Stock Incentive Plan
(Full Title of the Plan)

Richard J. Johnson
Chief Financial Officer

The PNC Financial Services Group, Inc.
One PNC Plaza

249 Fifth Avenue
Pittsburgh, Pennsylvania 15222-2707

(412) 762-2000
(Name, Address, and Telephone Number, Including Area Code, of Agent for Service)

with a copy to:

Nicholas G. Demmo, Esq.
Wachtell, Lipton, Rosen & Katz

51 West 52nd Street
New York, New York 10019

(212) 403-1000

CALCULATION OF REGISTRATION FEE
                     

 
Title of Securities
to be registered   

Amount to Be
Registered   

Proposed Maximum
Offering Price

Per Share   

Proposed Maximum
Aggregate

Offering Price   
Amount of

Registration Fee  
 Common Stock, par value $5.00 per share   325,800 (1)    (2)     (2)     (2)   
(1)  Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Act”), shall be deemed to cover such additional number of shares as may be issued pursuant

to the anti-dilution provisions of the employee benefit plan described herein.
 

(2)  This Post-Effective Amendment No. 1 covers securities that were originally registered on PNC’s Registration Statement on Form S-4 (File No. 333-149076), as
amended. All filing fees payable in connection with the issuance of these securities were previously paid in connection with the filing of the Registration Statement on
Form S-4, to which this Post-Effective Amendment No. 1 relates.
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EXPLANATORY STATEMENT

     This Post-Effective Amendment No. 1 on Form S-8 to the Form S-4 registration statement is filed by The PNC Financial Services Group, Inc. (“PNC”), and relates to a
total of 325,800 shares of common stock of PNC, par value $5.00 per share (“PNC Common Stock”), all of which were originally registered by PNC on the Form S-4
registration statement filed on February 6, 2008, as amended by Amendment No. 1 to the Form S-4 registration statement filed by PNC on February 11, 2008 and which
became effective on February 11, 2008.

     In connection with the merger on April 4, 2008 of Sterling Financial Corporation (“Sterling”) with and into PNC pursuant to the Agreement and Plan of Merger, dated as of
July 19, 2007, between Sterling and PNC, shares of common stock of Sterling, par value $5.00 per share, issuable upon the exercise or settlement of options granted under the
Sterling Financial Corporation 1996 Stock Incentive Plan have been converted into corresponding awards covering PNC Common Stock.
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PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.

     The following documents, which previously have been filed by PNC with the Securities and Exchange Commission (the “Commission”), are incorporated herein by
reference and made a part hereof:

     (i) PNC’s Annual Report on Form 10-K, for the fiscal year ended December 31, 2007;

     (ii) PNC’s Current Reports on Form 8-K, filed with the Commission on January 22, 2008, February 4, 2008 (two filings), February 13, 2008, February 19, 2008,
February 20, 2008 and March 10, 2008 (other than the portions of those documents not deemed to be filed); and

     (iii) The description of PNC Common Stock set forth in the registration statement on Form 8-A filed by PNC pursuant to Section 12 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), in September 1987, including any amendment or report filed with the Commission for the purpose of updating this description.

     All reports and other documents filed by PNC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this Registration Statement and
prior to the filing of a post-effective amendment hereto, which indicates that all securities offered hereunder have been sold or which deregisters all securities remaining
unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents.

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

Item 4. Description of Securities.

     Not applicable.
 

Item 5. Interests of Named Experts and Counsel.

     Not applicable.
 

Item 6. Indemnification of Directors and Officers.

     PNC is incorporated under the Pennsylvania Business Corporation Law (“PBCL”). Section 1741 of the PBCL provides, in general, that a corporation shall have the power
to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation), by reason of the fact that the person is or was a representative of the corporation, or
is or was serving at the request of the corporation as a representative of another enterprise. Such indemnity may be against expenses (including attorney’s fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by the person in connection with the action or proceeding, if the person acted in good faith and in a
manner the person reasonably believed to be in, or not opposed to, the best interests of the corporation and if, with respect to any criminal proceeding, the person did not have
reasonable cause to believe his conduct was unlawful.
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     Section 1742 of the PBCL provides, in general, that a corporation shall have the power to indemnify any person who was or is a party, or is threatened to be made a party,
to any threatened, pending or completed action by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a
representative of the corporation or is or was serving at the request of the corporation as a representative of another entity. Such indemnity may be against expenses (including
attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of the action if the person acted in good faith and in a manner the
person reasonably believed to be in, or not opposed to, the best interests of the corporation, except no indemnification shall be made in respect of any claim, issue, or matter as
to which the person has been adjudged to be liable to the corporation unless and only to the extent that the court of common pleas of the judicial district embracing the county
in which the registered office of the corporation is located or the court in which the action was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for the expenses that the court of common pleas or other court
deems proper.

     Section 1743 of the PBCL provides, in general, that a corporation must indemnify any representative of a business corporation who has been successful on the merits or
otherwise in defense of any action or proceeding referred to in Section 1741 or Section 1742 or in defense of any claim, issue, or matter therein, against expenses (including
attorney fees) actually and reasonably incurred therein.

     Section 1747 of the PBCL provides, in general, that a corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a
representative of the corporation or is or was serving at the request of the corporation as a representative of another entity against any liability asserted against the person in
any capacity, or arising out of the person’s status as such, regardless of whether the corporation would have the power to indemnify him against that liability under the
provisions of the PBCL.

     PNC’s By-Laws generally provide for the mandatory indemnification of directors and officers in accordance with and to the full extent permitted by the laws of the
Commonwealth of Pennsylvania as in effect at the time of such indemnification and for mandatory advancement of expenses upon receipt of the required undertaking. PNC’s
By-Laws also eliminate, to the maximum extent permitted by the laws of the Commonwealth of Pennsylvania, the personal liability of directors for monetary damages for any
action taken, or any failure to take any action as a director, except in any case where such elimination is not permitted by law.

     PNC has purchased directors’ and officers’ liability insurance covering certain liabilities that may be incurred by its directors and officers in connection with the
performance of their duties.
 

Item 7. Exemption From Registration Claimed.

     Not applicable.
 

Item 8. Exhibits.

     The Exhibits to this Registration Statement are listed in the Exhibit Index on page E-1 of this Registration Statement, which Index is incorporated herein by reference.
 

Item 9. Undertakings.

     (a) The undersigned registrant hereby undertakes:

     (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

     (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

     (ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment
thereof) which,
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individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high and of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement;

     (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to
such information in the Registration Statement; provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

     (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

     (b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of the employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

     (h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this Post-Effective Amendment on Form S-8 to the Registrant’s registration statement filed on Form S-4, as amended, to be signed on its behalf
by the undersigned, thereunto duly authorized, in the City of Pittsburgh, Commonwealth of Pennsylvania on the 7th day of April, 2008.
     
 THE PNC FINANCIAL SERVICES GROUP, INC.

  

 By:  *  
 Name:  James E. Rohr  

 Title:  Chairman and Chief Executive Officer
(Principal Executive Officer)  

 

     Pursuant to the requirements of the Securities Act of 1933, this Post Effective Amendment on Form S-8 to the Registrant’s registration statement filed on Form S-4, as
amended, has been signed below by the following persons in the capacities indicated on the 7th day of April, 2008.
   

Signature  Title
   

*
James E. Rohr  

Chairman and Chief Executive Officer (Principal Executive Officer)

*
Richard J. Johnson  

Chief Financial Officer (Principal Financial Officer)

*
Samuel R. Patterson  

Controller (Principal Accounting Officer)

*
Richard O. Berndt  

Director

*
Charles E. Bunch  

Director

*
Paul W. Chellgren  

Director

*
Robert N. Clay  

Director

*
George A. Davidson, Jr.  

Director

*
Kay Coles James  

Director

*
Richard B. Kelson  

Director

*
Bruce C. Lindsay  

Director

*
Anthony A. Massaro  

Director

*
Jane G. Pepper  

Director

*
Donald J. Shepard  

Director
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Signature  Title

*
Lorene K. Steffes  

Director

*
Dennis F. Strigl  

Director

*
Stephen G. Thieke  

Director

*
Thomas J. Usher  

Director

*
George H. Walls, Jr.  

Director

*
Helge H. Wehmeier  

Director

     
   
*By:  /s/ George P. Long, III   
 George P. Long, III   
 Attorney-in-Fact   
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EXHIBIT INDEX
     

Exhibit No.  Description
     
 4.1 

 
Amended and Restated Articles of Incorporation of registrant, as in effect on the date hereof, incorporated herein by reference to Exhibit 3.1 of
registrant’s Current Report on Form 8-K filed on February 19, 2008

     
 4.2 

 
Amended and Restated Bylaws of registrant, as in effect on the date hereof, incorporated herein by reference to Exhibit 3.5 of the registrant’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2005

     
 4.3  Sterling Financial Corporation 1996 Stock Incentive Plan (Amended and Restated, Effective February 26, 2002)
     
 5.1  Opinion of George P. Long, as to the validity of the shares of PNC common stock*
     
 8.1  Opinion of Sullivan & Cromwell LLP as to tax matters*
     
 8.2  Opinion of Wachtell, Lipton, Rosen & Katz as to tax matters*
     
 8.3  Opinion of Wachtell, Lipton, Rosen & Katz as to tax matters
     
 23.1  Consent of George P. Long, III (included in Exhibit 5.1)*
     
 23.2  Consent of Deloitte & Touche LLP, former Independent Registered Public Accounting Firm of The PNC Financial Services Group, Inc.
     
 23.3  Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm of BlackRock, Inc.
     
 23.4  Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm of The PNC Financial Services Group, Inc.
     
 23.5  Consent of Sullivan & Cromwell LLP (included in Exhibit 8.1)*

     
 23.6  Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibit 8.2)*
     
 23.7  Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibit 8.3)
     
 24.1  Powers of Attorney†

 

†  Previously filed as an exhibit to registrant’s Registration Statement on Form S-4 filed on February 6, 2008
 

*  Previously filed as an exhibit to Pre-Effective Amendment No. 1 to registrant’s Registration Statement on Form S-4 filed on February 11, 2008

E-1



 

Exhibit 4.3

1996 STOCK INCENTIVE PLAN

STERLING FINANCIAL CORPORATION
1996 STOCK INCENTIVE PLAN

(AMENDED AND RESTATED, EFFECTIVE FEBRUARY 26, 2002)

     1. Purpose. The purpose of this Stock Incentive Plan (the “Plan”) is to advance the development, growth and financial condition of Sterling Financial Corporation (the
“Corporation”) and each subsidiary thereof as defined in Section 424 of the Internal Revenue Code of 1986, as amended (the “Code”), by providing incentives through
participation in the appreciation of capital stock of the Corporation so as to secure, retain and motivate personnel who may be responsible for the operation and management
of the affairs of the Corporation and any such subsidiary now or hereafter existing (“Subsidiary”).

     2. Term. The Plan shall become effective as of the date it is adopted by the Corporation’s Board of Directors (the “Board”), so long as the Corporation’s stockholders duly
approve the Plan within twelve (12) months either before or after the date of the Board’s adoption of the Plan. Any and all options and rights awarded under the Plan
(“Awards”) before it is so approved by the Corporation’s stockholders shall be conditional upon and may not be exercised before timely obtainment of such approval, and
shall lapse upon the failure thereof. If the Plan is so approved, it shall continue in effect until all Awards either have lapsed or been exercised, satisfied or cancelled according
to their terms under the Plan.

     3. Stock. The shares of stock that may be issued under the Plan shall not exceed, in the aggregate, 500,000 shares of the Corporation’s common stock, par value $5.00 per
share (the “Stock”), as authorized in 1996, and as adjusted pursuant to paragraph 18 hereof, and an additional 750,000 shares, authorized in 2002, as may be adjusted pursuant
to paragraph 18 hereof. Such shares of Stock may be either authorized and unissued shares of Stock, or authorized shares of Stock issued by the Corporation and subsequently
reacquired by it as treasury stock. Under no circumstances shall any fractional shares of Stock be issued or sold under the Plan or any Award. Except as may be otherwise
provided in the Plan, any Stock subject to an Award that for any reason lapses or terminates prior to its exercise as to such Stock shall become and again be available under
the Plan. The Corporation shall reserve and keep available, and shall duly apply for any requisite governmental authority to issue or sell the number of shares of Stock needed
to satisfy the requirements of the Plan while in effect. The Corporation’s failure to obtain any such governmental authority deemed necessary by the Corporation’s legal
counsel for the lawful issuance and sale of Stock under the Plan shall relieve the Corporation of any duty, or liability for the failure to issue or sell such Stock as to which such
authority has not been obtained.

     4. Administration. The Plan shall be administered by a committee (the “Committee”) consisting exclusively of two (2) or more non-employee directors from the Board
serving for such terms as determined, selected and appointed by the Board. The Board shall fill all vacancies occurring in the Committee’s membership, and at any time and
for any reason may
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add additional members to the Committee or may remove members from the Committee and appoint their successors. Except as otherwise permitted under Section 16(b) of
the Securities Exchange Act of 1934, as amended, and applicable rules and regulations thereto, a member of the Committee must be a director of the Corporation and during
the year prior to commencing service on the Committee, and while a member of the Committee, was not granted or awarded any Awards, allocations or other options or rights
of or with respect to Stock or any other equity securities of the Corporation or its affiliates pursuant to the Plan or any other plan of the Corporation or its affiliates which
provides for grants or awards. A majority of the Committee’s membership shall constitute a quorum for the transaction of all business of the Committee, and all decisions and
actions taken by the Committee shall be determined by a majority of the members of the Committee attending a meeting at which a quorum of the Committee is present.

     The Committee shall be responsible for the management and operation of the Plan and, subject to its provisions, shall have full, absolute and final power and authority,
exercisable in its sole discretion: to interpret and construe the provisions of the Plan, adopt, revise and rescind rules and regulations relating to the Plan and its administration,
and decide all questions of fact arising in the application thereof; to determine what, to whom, when and under what facts and circumstances Awards shall be made, and the
form, number, terms, conditions and duration thereof, including but not limited to when exercisable, the number of shares of Stock subject thereto, and Stock option purchase
prices; to adopt, revise and rescind procedural rules for the transaction of the Committee’s business, subject to any directives of the Board not inconsistent with the provisions
or intent of the Plan or applicable provisions of law; and to make all other determinations and decisions, take all actions and do all things necessary or appropriate in and for
the administration of the Plan. The Committee’s determinations, decisions and actions under the Plan, including but not limited to those described above, need not be uniform
or consistent, but may be different and selectively made and applied, even in similar circumstances and among similarly situated persons. Unless contrary to the provisions of
the Plan, all decisions, determinations and actions made or taken by the Committee shall be final and binding upon the Corporation and all interested persons, and their heirs,
personal and legal representatives, successors, assigns and beneficiaries. No member of the Committee or of the Board shall be liable for any decision, determination or action
made or taken in good faith by such person under or with respect to the Plan or its administration.

     5. Awards. Awards may be made under the Plan in the form of: (a) “Qualified Options” to purchase Stock that are intended to qualify for certain tax treatment as incentive
stock options under Sections 421 and 422 of the Code, (b) “Non-Qualified Options” to purchase Stock that are not intended to qualify under Sections 421-424 of the Code,
(c) Stock appreciation rights (“SARs”), or (d) “Restricted Stock”. More than one Award may be granted to an eligible person, and the grant of any Award shall not prohibit
the grant of any other Award, either to the same person or otherwise, or impose any obligation upon the person to whom granted to exercise the Award. All Awards and the
terms and conditions thereof shall be set forth in written agreements, in such form and content as approved by the Committee from time to time, and shall be subject to the
provisions of the Plan whether or not contained in such agreements. Multiple Awards for a particular person may be set forth in a single written agreement or in multiple
agreements, as determined by the Committee, but in all cases each agreement for one or more Awards shall identify each of the Awards thereby represented as a Qualified
Option, Non-
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Qualified Option, SAR, or Restricted Stock, as the case may be. Every Award made to a person (a “Recipient”) shall be exercisable during his or her lifetime only by the
Recipient, and shall not be salable, transferable or assignable by the Recipient except by his or her Will or pursuant to applicable laws of descent and distribution.

     6. Eligibility. Persons eligible to receive Awards shall be those key officers and other management employees of the Corporation and each Subsidiary as determined by the
Committee. In no case, however, shall any current member of the Committee be eligible to receive any Awards. A person’s eligibility to receive Awards shall not confer upon
him or her any right to receive any Awards; rather, the Committee shall have the sole authority, exercisable in its discretion consistent with the provisions of the Plan, to select
when, to whom and under what facts and circumstances Awards will be made. Except as otherwise provided, a person’s eligibility to receive, or actual receipt of Awards
under the Plan shall not limit or affect his or her benefits under or eligibility to participate in any other incentive or benefit plan or program of the Corporation or its affiliates.

     7. Qualified Options. In addition to other applicable provisions of the Plan, all Qualified Options and Awards thereof shall be under and subject to the following terms and
conditions:

     (a) No Qualified Option shall be awarded more than ten (10) years after the date the Plan is adopted by the Board or the date the Plan is approved by the Corporation’s
stockholders, whichever date is earlier;

     (b) The time period during which any Qualified Option is exercisable, as determined by the Committee, shall not commence before the expiration of six (6) months or
continue beyond the expiration of ten (10) years after the date such Option is awarded;

     (c) If the Recipient of a Qualified Option ceases to be employed by the Corporation or any Subsidiary for any reason other than his or her death, the Committee may
permit the Recipient thereafter to exercise such Option during its remaining term for a period of not more than three (3) months after such cessation of employment to the
extent that the Option was then and remains exercisable, unless such employment cessation was due to the Recipient’s disability as defined in Section 422(e)(3) of the Code,
in which case such three (3) month period shall be twelve (12) months; if the Recipient dies while employed by the Corporation or a Subsidiary, the Committee may permit
the Recipient’s qualified personal representatives, or any persons who acquire the Qualified Option pursuant to his or her Will or laws of descent and distribution, thereafter
to exercise such Option during its remaining term for a period of not more than twelve (12) months after the Recipient’s death to the extent that the Option was then and
remains exercisable; the Committee may impose terms and conditions upon and for said exercise of such Qualified Option after such cessation of the Recipient’s
employment or his or her death;
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     (d) The purchase price of a share of Stock subject to any Qualified Option, as determined by the Committee, shall not be less than the Stock’s fair market value at the time
such Option is awarded, as determined under paragraph 13 hereof, or less than the Stock’s par value.

     8. Non-Qualified Options. In addition to other applicable provisions of the Plan, all Non-Qualified Options and Awards thereof shall be under and subject to the following
terms and conditions:

     (a) The time period during which any Non-Qualified Option is exercisable, as determined by the Committee, shall not commence before the expiration of six (6) months
or continue beyond the expiration of ten (10) years after the date such Option is awarded;

     (b) If a Recipient of a Non-Qualified Option, before its lapse or full exercise, ceases to be eligible under the Plan, the Committee may permit the Recipient thereafter to
exercise such Option during its remaining term, to the extent that the Option was then and remains exercisable, for such time period and under such terms and conditions as
may be prescribed by the Committee;

     (c) The purchase price of a share of Stock subject to any Non-Qualified Option, as determined by the Committee, shall not be less than the Stock’s fair market value at
the time such Option is awarded, as determined under paragraph 13 hereof.

     9. Stock Appreciation Rights. In addition to other applicable provisions of the Plan, all SARs and Awards thereof shall be under and subject to the following terms and
conditions:

     (a) SARs may be granted either alone, or in connection with another previously or contemporaneously granted Award (other than another SAR) so as to operate in
tandem therewith by having the exercise of one affect the right to exercise the other, as and when the Committee may determine; however, no SAR shall be awarded in
connection with a Qualified Option more than ten (10) years after the date the Plan is adopted by the Board or the date the Plan is approved by the Corporation’s
stockholders, whichever date is earlier;

     (b) Each SAR shall entitle its Recipient to receive upon exercise of the SAR all or a portion of the excess of (i) the fair market value at the time of such exercise of a
specified number of shares of Stock as determined by the Committee, over (ii) a specified price as determined by the Committee of such number of shares of Stock that, on a
per share basis, is not less than the Stock’s fair market value at the time the SAR is awarded;

     (c) Upon exercise of any SAR, the Recipient shall be paid either in cash or in Stock, or in any combination thereof, as the Committee shall determine; if such payment is
to be made in Stock, the number of shares thereof to be issued pursuant to the exercise shall be determined by dividing the amount payable upon exercise by the Stock’s fair
market value at the time of exercise;
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     (d) The time period during which any SAR is exercisable, as determined by the Committee, shall not commence before the expiration of six (6) months or continue
beyond the expiration of ten (10) years after the date such SAR is awarded; however, no SAR connected with another Award shall be exercisable beyond the last date that
such other connected Award may be exercised;

     (e) If a Recipient of a SAR, before its lapse or full exercise, ceases to be eligible under the Plan, the Committee may permit the Recipient thereafter to exercise such SAR
during its remaining term, to the extent that the SAR was then and remains exercisable, for such time period and under such terms and conditions as may be prescribed by
the Committee;

     (f) No SAR shall be awarded in connection with any Qualified Option unless the SAR (i) lapses no later than the expiration date of such connected Option, (ii) is for not
more than the difference between the Stock purchase price under such connected Option and the Stock’s fair market value at the time the SAR is exercised, (iii) is
transferable only when and as such connected Option is transferable and under the same conditions, (iv) may be exercised only when such connected Option may be
exercised, and (v) may be exercised only when the Stock’s fair market value exceeds the Stock purchase price under such connected Option.

     10. Restricted Stock. In addition to other applicable provisions of the Plan, all Restricted Stock and Awards thereof shall be under and subject to the following terms and
conditions:

     (a) Restricted Stock shall consist of shares of Stock that may be acquired by and issued to a Recipient at such time, for such or no purchase price, and under and subject
to such transfer, forfeiture and other restrictions, conditions or terms as shall be determined by the Committee, including but not limited to prohibitions against transfer,
substantial risks of forfeiture within the meaning of Section 83 of the Code, and attainment of performance or other goals, objectives or standards, all for or applicable to
such time periods as determined by the Committee;

     (b) Except as otherwise provided in the Plan or the Restricted Stock Award, a Recipient of shares of Restricted Stock shall have all the rights as does a holder of Stock,
including without limitation the right to vote such shares and receive dividends with respect thereto; however, during the time period of any restrictions, conditions or terms
applicable to such Restricted Stock, the shares thereof and the right to vote the same and receive dividends thereon shall not be sold, assigned, transferred, exchanged,
pledged, hypothecated, encumbered or otherwise disposed of except as permitted by the Plan or the Restricted Stock Award;

     (c) Each certificate issued for shares of Restricted Stock shall be deposited with the Secretary of the Corporation, or the office thereof, and shall bear a legend in
substantially the following form and content:
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     This Certificate and the shares of Stock hereby represented are subject to the provisions of the Corporation’s Stock Incentive Plan and a certain agreement entered into
between the owner and the Corporation pursuant to said Plan. The release of this Certificate and the shares of Stock hereby represented from such provisions shall occur only
as provided by said Plan and agreement, a copy of which are on file in the office of the Secretary of the Corporation.

Upon the lapse or satisfaction of the restrictions, conditions and terms applicable to such Restricted Stock, a certificate for the shares of Stock free thereof without such
legend shall be issued to the Recipient;

 (d)   If a Recipient’s employment with the Corporation or a Subsidiary ceases for any reason prior to the lapse of the restrictions, conditions or terms applicable to his
or her Restricted Stock, all of the Recipient’s Restricted Stock still subject to unexpired restrictions, conditions or terms shall be forfeited absolutely by the
Recipient to the Corporation without payment or delivery of any consideration or other thing of value by the Corporation or its affiliates, and thereupon and
thereafter neither the Recipient nor his or her heirs, personal or legal representatives, successors, assigns, beneficiaries, or any claimants under the Recipient’s
Last Will or laws of descent and distribution, shall have any rights or claims to or interests in the forfeited Restricted Stock or any certificates representing shares
thereof, or claims against the Corporation or its affiliates with respect thereto.

     11. Exercise. Except as otherwise provided in the Plan, Awards may be exercised in whole or in part by giving written notice thereof to the Secretary of the Corporation, or
his or her designee, identifying the Award being exercised, the number of shares of Stock with respect thereto, and other information pertinent to exercise of the Award. The
purchase price of the shares of Stock with respect to which an Award is exercised shall be paid with the written notice of exercise, either in cash or in Stock at its then current
fair market value, or in any combination thereof, as the Committee shall determine; provided, that if the Stock tendered as payment for a Qualified Option was acquired
through the exercise of a Qualified Option, the Recipient must have held such Stock for a period not less than the holding period described in Code Section 422(a)(1). Funds
received by the Corporation from the exercise of any Award shall be used for its general corporate purposes.

     The number of shares of Stock subject to an Award shall be reduced by the number of shares of Stock with respect to which the Recipient has exercised rights under the
Award. If a SAR is awarded in connection with another Award, the number of shares of Stock that may be acquired by the Recipient under the other connected Award shall
be reduced by the number of shares of Stock with respect to which the Recipient has exercised his or her SAR, and the number of shares of Stock subject to the Recipient’s
SAR shall be reduced by the number of shares of Stock acquired by the Recipient pursuant to the other connected Award.
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     The Committee may permit an acceleration of previously established exercise terms of any Awards or the lapse of restrictions thereon as, when, under such facts and
circumstances, and subject to such other or further requirements and conditions as the Committee may deem necessary or appropriate. In addition: (a) if the Corporation or its
stockholders execute an agreement to dispose of all or substantially all of the Corporation’s assets or capital stock by means of sale, merger, consolidation, reorganization,
liquidation or otherwise, as a result of which the Corporation’s stockholders as of immediately before such transaction will not own at least fifty percent (50%) of the total
combined voting power of all classes of voting capital stock of the surviving entity (be it the Corporation or otherwise) immediately after the consummation of such
transaction, thereupon any and all Awards immediately shall become and remain exercisable with respect to the total number of shares of Stock still subject thereto for the
remainder of their respective terms unless the transaction is not consummated and the agreement expires or is terminated, in which case thereafter all Awards shall be treated
as if said agreement never had been executed; (b) if there is an actual, attempted or threatened change in the ownership of at least twenty-five percent (25%) of all classes of
voting capital stock of the Corporation, as determined by the Committee in its sole discretion, through the acquisition of, or an offer to acquire such percentage of the
Corporation’s voting capital stock by any person or entity, or persons or entities acting in concert or as a group, and such acquisition or offer has not been duly approved by
the Board, thereupon any and all Awards immediately shall become and remain exercisable with respect to the total number of shares of Stock still subject thereto for the
remainder of their respective terms; or (c) if during any period of two (2) consecutive years, the individuals who at the beginning of such period constituted the Board, cease
for any reason to constitute at least a majority of the Board, unless the election of each director of the Board, who was not a director of the Board at the beginning of such
period, was approved by a vote of at least two-thirds of the directors then still in office who were directors at the beginning of such period, thereupon any and all Awards
immediately shall become and remain exercisable with respect to the total amount of shares of Stock still subject thereto for the remainder of their respective terms. If an event
described in (a), (b) or (c) occurs, the Committee shall immediately notify the Recipients in writing of the occurrence of such event and their rights under this paragraph 11.

     12. Withholding. Whenever the Corporation is about to issue or transfer Stock pursuant to any Award, the Corporation may require the Recipient to remit to the
Corporation an amount sufficient to satisfy fully any federal, state and other jurisdictions’ income and other tax withholding requirements prior to the delivery of any
certificates for such shares of Stock. Whenever payments are to be made in cash to any Recipient pursuant to his or her exercise of an Award, such payments shall be made net
after deduction of all amounts sufficient to satisfy fully any federal, state and other jurisdictions’ income and other tax withholding requirements.

     13. Value. Where used in the Plan, the “fair market value” of Stock or Options or rights with respect thereto, including Awards, shall mean and be determined by: (a) in the
event that the Stock is listed on an established exchange, the closing price of the Stock on the relevant date or, if no trade occurred on that day, on the next preceding day on
which a trade occurred, (b) in the event that the Stock is not listed on an established exchange, but is then quoted on the National Association of Securities Dealers Automated
Quotation System (“NASDAQ”), the average of the average of the closing bid and asked quotations of the Stock for the five (5)
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trading days immediately preceding the relevant date, or (c) in the event that the Stock is not then listed on an established exchange or quoted on NASDAQ, the average of the
average of the closing bid and asked quotations of the Stock for five (5) trading days immediately preceding the relevant date as reported by such brokerage firms which are
then making a market in the Stock. In the event that the Stock is not listed on an established exchange, quoted on NASDAQ, and no closing bid and asked quotations are
available, fair market value shall be determined in good faith by the Committee. In the case of (b) or (c) above, in the event that no closing bid or asked quotation is available
on one or more of such trading days, fair market value shall be determined by reference to the five (5) trading days immediately preceding the relevant date on which closing
bid and asked quotations are available.

     14. Amendment. To the extent permitted by applicable law, the Board may amend, suspend, or terminate the Plan at any time; provided, however, that: (a) no amendment
may be adopted that permits an Award to be granted to any member of the Committee; (b) with respect to qualified options, except as specified in paragraph 18 hereof, no
amendment may be adopted that will increase the number of shares reserved for Awards under the Plan, change the option price, or change the provisions required for
compliance with Section 422 of the Code and regulations issued thereunder. The amendment or termination of this Plan shall not, without the consent of the Recipients, alter
or impair any rights or obligations under any Award previously granted hereunder.

     In addition and subject to the foregoing, the Committee may prescribe other or additional terms, conditions and provisions with respect to the grant or exercise of any or all
Awards as the Committee may determine necessary or appropriate for such Awards and the Stock subject thereto to qualify under and comply with all applicable laws, rules
and regulations, and changes therein, including but not limited to the provisions of Sections 421 and 422 of the Code and Section 16 of the Securities Exchange Act of 1934,
as amended. Without limiting the generality of the preceding sentence, each Qualified Option, and any SAR awarded in connection therewith, shall be subject to such other
and additional terms, conditions and provisions as the Committee may deem necessary or appropriate in order to qualify such Option, or connected Option and SAR, as an
incentive stock option under Section 422 of the Code, including but not limited to the following provisions:

     (i) the aggregate fair market value, at the time such Option is awarded, of the Stock subject thereto and of any Stock or other capital stock with respect to which incentive
stock options qualifying under Sections 421 and 422 of the Code are exercisable for the first time by the Recipient during any calendar year under the Plan and any other
plans of the Corporation or its affiliates, shall not exceed $100,000.00; and

     (ii) No Qualified Option, or any SAR in connection therewith, shall be awarded to any person if at the time of such Award, such person owns Stock possessing more than
ten percent (10%) of the total combined voting power of all classes of capital stock of the Corporation or its affiliates, unless at the time such Option or SAR is awarded the
Stock purchase price under such Option is at least one hundred and ten percent (110%) of the fair market value of the Stock subject to such Option and the
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     Option (and any SAR connected therewith) by its terms is not exercisable after the expiration of five (5) years from the date it is awarded.

     From time to time, the Committee may rescind, revise and add to any of such terms, conditions and provisions as may be necessary or appropriate to have any Awards be
or remain qualified and in compliance with all applicable laws, rules and regulations, and may delete, omit or waive any of such terms, conditions or provisions that are no
longer required by reason of changes in applicable laws, rules or regulations.

     15. Continued Employment. Nothing in the Plan or any Award shall confer upon any Recipient or other persons any right to continue in the employment of, or maintain
any particular relationship with the Corporation or its affiliates, or limit or affect any rights, powers or privileges that the Corporation or its affiliates may have to supervise,
discipline and terminate such Recipient or other persons, and the employment and other relationships thereof. However, the Committee may require as a condition of making
and/or exercising any Award that its Recipient agree to, and in fact provide services, either as an employee or in another capacity, to or for the Corporation or any Subsidiary
for such time period following the date the Award is made and/or exercised as the Committee may prescribe. The immediately preceding sentence shall not apply to any
Qualified Option to the extent such application would result in disqualification of said Option as an incentive stock option under Sections 421 and 422 of the Code.

     16. General Restrictions. Each Award shall be subject to the requirement and provision that if at any time the Committee determines it necessary or desirable as a condition
of or in consideration of making such Award, or the purchase or issuance or Stock thereunder, (a) the listing, registration or qualification of the Stock subject to the Award, or
the Award itself, upon any securities exchange or under any federal or state securities or other laws, (b) the approval of any governmental authority, or (c) an agreement by the
Recipient with respect to disposition of any Stock (including without limitation that at the time of the Recipient’s exercise of the Award, any Stock thereby acquired is being
and will be acquired solely for investment purposes and without any intention to sell or distribute such Stock), then such Award shall not be consummated in whole or in part
unless such listing, registration, qualification, approval or agreement shall have been appropriately effected or obtained to the satisfaction of the Committee and legal counsel
for the Corporation.

     17. Rights. Except as otherwise provided in the Plan, the Recipient of any Award shall have no rights as a holder of the Stock subject thereto unless and until one or more
certificates for the shares of such Stock are issued and delivered to the Recipient. No adjustments shall be made for dividends, either ordinary or extraordinary, or any other
distributions with respect to Stock, whether made in cash, securities or other property, or any rights with respect thereto, for which the record date is prior to the date that any
certificates for Stock subject to an Award are issued to the Recipient pursuant to his or her exercise thereof. No Award, or the grant thereof, shall limit or affect the right or
power of the Corporation or its affiliates to adjust, reclassify, recapitalize, reorganize or otherwise change its or their capital or business structure, or to merge, consolidate,
dissolve, liquidate or sell any or all of its or their business, property or assets.

9



 

     18. Adjustments. In the event of any change in the number of issued and outstanding shares of Stock which results from a stock split, reverse stock split, payment of a
stock dividend or any other change in the capital structure of the Corporation, the Committee shall proportionately adjust the maximum number of shares subject to each
outstanding Award, and (where appropriate) the purchase price per share thereof (but not the total purchase price under the Award), so that upon exercise or realization of
such Award, the Recipient shall receive the same number of shares he or she would have received had he or she been the holder of all shares subject to his or her outstanding
Award and immediately before the effective date of such change in the number of issued and outstanding shares of Stock. Such adjustments shall not, however, result in the
issuance of fractional shares. Any adjustments under this paragraph 18 shall be made by the Committee, subject to approval by the Board. No adjustments shall be made that
would cause a Qualified Option to fail to continue to qualify as an incentive stock option within the meaning of Section 422 of the Code.

     In the event the Corporation is a party to any merger, consolidation or other reorganization, any and all outstanding Awards shall apply and relate to the securities to which
a holder of Stock is entitled after such merger, consolidation or other reorganization. Upon any liquidation or dissolution of the Corporation, any and all outstanding Awards
shall terminate upon consummation of such liquidation or dissolution, but prior to such consummation shall be exercisable to the extent that the same otherwise are
exercisable under the Plan.

     19. Forfeiture. Notwithstanding anything to the contrary in this Plan, if the Committee finds after full consideration of the facts presented on behalf of the Corporation and
the involved Recipient, that he or she has been engaged in fraud, embezzlement, theft, commission of a felony, or dishonesty in the course of his or her employment by the
Corporation or any Subsidiary that has damaged it, or that the Recipient has disclosed trade secrets of the Corporation or its affiliates, the Recipient shall forfeit all rights
under and to all unexercised Awards, and all exercised Awards under which the Corporation has not yet delivered payment or certificates for shares of Stock (as the case may
be), all of which Awards and rights shall be automatically canceled. The decision of the Committee as to the cause of the Recipient’s discharge from employment with the
Corporation or any Subsidiary and the damage thereby suffered shall be final for purposes of the Plan, but shall not affect the finality of the Recipient’s discharge by the
Corporation or Subsidiary for any other purposes. The preceding provisions of this paragraph shall not apply to any Qualified Option to the extent such application would
result in disqualification of said Option as an incentive stock option under Sections 421 and 422 of the Code.

     20. Indemnification. In and with respect to the administration of the Plan, the Corporation shall indemnify each present and future member of the Committee and/or of the
Board, who shall be entitled without further action on his or her part to indemnity from the Corporation for all damages, losses, judgments, settlement amounts, punitive
damages, excise taxes, fines, penalties, costs and expenses (including without limitation attorneys’ fees and disbursements) incurred by such member in connection with any
threatened, pending or completed action, suit or other proceedings of any nature, whether civil, administrative, investigative or criminal, whether formal or informal, and
whether by or in the right or name of
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the Corporation, any class of its security holders, or otherwise, in which such member may be or have been involved, as a party or otherwise, by reason of his or her being or
having been a member of the Committee and/or of the Board, whether or not he or she continues to be such a member. The provisions, protection and benefits of this
paragraph shall apply and exist to the fullest extent permitted by applicable law to and for the benefit of all present and future members of the Committee and/or of the Board,
and their respective heirs, personal and legal representatives, successors and assigns, in addition to all other rights that they may have as a matter of law, by contract, or
otherwise, except (a) as may not be allowed by applicable law, (b) to the extent there is entitlement to insurance proceeds under insurance coverage provided by the
Corporation on account of the same matter or proceeding for which indemnification hereunder is claimed, or (c) to the extent there is entitlement to indemnification from the
Corporation, other than under this paragraph, on account of the same matter or proceeding for which indemnification hereunder is claimed.

     21. Miscellaneous. Any reference contained in this Plan to a particular section or provision of law, rule or regulation, including but not limited to the Internal Revenue
Code of 1986 and the Securities Exchange Act of 1934, both as amended, shall include any subsequently enacted or promulgated section or provision of law, rule or
regulation, as the case may be, of similar import. With respect to persons subject to Section 16 of the Securities Exchange Act of 1934, as amended, transactions under this
Plan are intended to comply with all applicable conditions of Rule 16b-3 or any successor rule that may be promulgated by the Securities and Exchange Commission, to the
extent any provision of this Plan or action by the Committee fails to so comply, it shall be deemed null and void, to the extent permitted by applicable law and deemed
advisable by the Committee, and to the extent that there are additional requirements under Rules 16b-3, it is the responsibility of the participants to satisfy such requirements.
Where used in this Plan: the plural shall include the singular, and unless the context otherwise clearly requires, the singular shall include the plural; and, the term “affiliates”
shall mean each and every Subsidiary and any parent of the Corporation. The captions of the numbered paragraphs contained in this Plan are for convenience only, and shall
not limit or affect the meaning, interpretation or construction of any of the provisions of the Plan.

AS APPROVED BY THE BOARD OF DIRECTORS
FEBRUARY 26, 2002

AS APPROVED BY THE SHAREHOLDERS
APRIL 30, 2002
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Exhibit 8.3

[WLRK Letterhead]

April 4, 2008

The PNC Financial Services Group, Inc.
One PNC Plaza
249 Fifth Avenue
Pittsburgh, Pennsylvania 15222

     Ladies and Gentlemen:

     We have acted as special counsel for The PNC Financial Services Group, Inc., a Pennsylvania corporation (“Acquirer”), in connection with the proposed merger (the
“Merger”) of Sterling Financial Corporation, a Pennsylvania corporation (the “Company”), with and into Acquirer pursuant to the Agreement and Plan of Merger dated as of
July 19, 2007, by and among Acquirer and the Company (the “Agreement”). Capitalized terms used but not defined herein shall have the meanings ascribed to them in the
Agreement. At your request, we are rendering our opinion, pursuant to Section 6.2(c) of the Agreement, concerning certain United States federal income tax matters.

     In providing our opinion, we have examined the Agreement, the Registration Statement filed with the SEC in connection with the Merger and the Proxy Statement
contained therein as amended or supplemented through the date hereof, and such other documents as we have deemed necessary or appropriate for purposes of our opinion. In
addition, we have assumed that (i) the transaction will be consummated in accordance with the provisions of the Agreement and as described in the Registration Statement
(and no transaction or condition described therein and affecting this opinion will be waived by any party), (ii) the statements concerning the transaction and the parties thereto
set forth in the Agreement are true, complete and

 



 

correct, and the Registration Statement is true, complete and correct, (iii) the statements and representations made by Acquirer and the Company in their respective officer’s
certificates dated the date hereof and delivered to us for purposes of this opinion (the “Officer’s Certificates”) are true, complete and correct and will remain true, complete
and correct at all times up to and including the Effective Time, (iv) any statements and representations made in the Officer’s Certificates “to the knowledge of” any person or
similarly qualified are and will be true, complete and correct without such qualification, (v) the Merger will qualify as a statutory merger under the PBCL, and (vi) Acquirer
and the Company and their respective subsidiaries will treat the Merger for United States federal income tax purposes in a manner consistent with the opinion set forth below.
If any of the above described assumptions are untrue for any reason or if the transaction is consummated in a manner that is different from the manner described in the
Agreement or the Registration Statement, our opinion as expressed below may be adversely affected.

     Based upon and subject to the foregoing, we are of the opinion that, under currently applicable United States federal income tax law, (1) the Merger will be treated for
federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, and (2) each of Acquirer and the Company will be a party
to that reorganization within the meaning of Section 368(b) of the Internal Revenue Code.

     Our opinion is based on current provisions of the Internal Revenue Code, Treasury Regulations promulgated thereunder, published pronouncements of the IRS and case
law, any of which may be changed at any time with retroactive effect. Any change in applicable laws or the facts and circumstances surrounding the transaction, or any
inaccuracy in the statements, facts, assumptions or representations upon which we have relied, may affect the continuing validity of our opinion as set forth herein. We assume
no responsibility to inform you of any such change or inaccuracy that may occur or come to our attention.

     We are furnishing this opinion solely to you in connection with the Merger and this opinion is not to be relied upon for any other purpose or by any other person without
our prior written consent. We hereby consent to the filing of this opinion with the Securities and Exchange Commission as an exhibit to Post-Effective Amendment No.1 to the
Registration Statement, and to the references therein to us. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required
under Section 7 of the Securities Act of 1933, as amended.

Very truly yours,

/s/ Wachtell, Lipton, Rosen & Katz

 



 

Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Post-Effective Amendment No. 1 on Form S-8 to Registration Statement No. 333-149076 on Form S-4 of our report dated
March 1, 2007, February 4, 2008, as to the effects of the restatement discussed in Note 1 (which report expresses an unqualified opinion and includes explanatory paragraphs
relating to the restatement discussed in Note 1, the Corporation’s adoption of Statement of Financial Accounting Standard No. 158, “Employers’ Accounting for Defined
Benefit Pension and Other Postretirement Plans—an amendment of FASB Statements No. 87, 88, 106, and 132(R)” and the Corporation’s use of the equity method of
accounting to recognize its investment in BlackRock, Inc.) relating to the consolidated financial statements of The PNC Financial Services Group, Inc. (the “Corporation”)
appearing in the Annual Report on Form 10-K of the Corporation for the year ended December 31, 2007.

/s/ Deloitte & Touche LLP
Pittsburgh, Pennsylvania
April 4, 2008



 

Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference of our report dated February 28, 2008, relating to the consolidated financial statements of BlackRock, Inc. appearing in the
Annual Report on Form 10-K of BlackRock, Inc. for the year ended December 31, 2007, which is incorporated by reference in the Annual Report on Form 10-K of The PNC
Financial Services Group, Inc. (the “Corporation”) for the year ended December 31, 2007, in this Post-Effective Amendment No. 1 to the Registration Statement on Form S-8
to Form S-4 of the Corporation.

/s/   Deloitte & Touche LLP
New York, New York
April 2, 2008



 

Exhibit 23.4

PricewaterhouseCoopers

PricewaterhouseCoopers LLC
600 Grant Street
Pittsburgh, PA 15219
Telephone (412) 355-6000

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Post-Effective Amendment No. 1 to the Registration Statement No. 333-149076 on Form S-8 of our report dated
February 29, 2008 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in The PNC Financial Services Group,
Inc.’s Annual Report on Form 10-K for the year ended December 31, 2007.

/s/ PricewaterhouseCoopers LLP

April 4, 2008
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