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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

5.02(e).
On August 19, 2009, the Personnel and Compensation Committee of PNC’s Board of Directors took the actions described below with respect to compensation for some

of our senior executive officers. These actions were taken to address the impact on PNC executive compensation of the Interim Final Rule on TARP Standards for
Compensation and Corporate Governance issued in June 2009 by the U.S. Department of the Treasury. This rule implements the provisions of Section 111 of the Emergency
Economic Stabilization Act of 2008, as amended by the American Recovery and Reinvestment Act of 2009, and imposes compensation restrictions on TARP participants such
as PNC. The restrictions under the Interim Final Rule include, effective June 15, 2009, a prohibition on the payment or accrual of bonuses (including equity-based incentive
compensation) to the five “senior executive officers” (normally the same as the named executive officers shown in a company’s proxy statement) and the next 20 most highly
compensated employees. A limited exception to this prohibition would be the award of long-term restricted stock with a value not exceeding one-third of total compensation.
The Interim Final Rule also requires a partial forfeiture of some of the compensation we provided prior to June 15, 2009.

Adjustment of salaries. The Committee approved salary increases for each of James E. Rohr, Richard J. Johnson, William S. Demchak, Joseph C. Guyaux, and Timothy
G. Shack, effective July 1, 2009, with the increase to be paid entirely in the form of stock units. The stock units will be issued under our 2006 Incentive Award Plan. The
annual rate of base salary being paid in the form of stock units (in addition to the amounts already being paid in the form of cash) to these executive officers will be as follows:
Mr. Rohr $3,500,000, Mr. Johnson $775,000, Mr. Demchak $3,300,000, Mr. Guyaux $1,530,000, and Mr. Shack $990,000. As the increase in base salary takes effect as of
July 1, 2009, the actual salary to be paid in 2009 in the form of stock units will be one-half of these amounts.

The table below shows the base salaries expected to be paid to these executive officers in 2009 giving effect to this salary increase, broken out by the form of payment.
 

Name   
2009 Salary Paid in

Cash   
Additional 2009 Salary Paid in

Stock Units
James E. Rohr   $ 1,000,000  $ 1,750,000
Richard J. Johnson   $ 475,000  $ 387,500
William S. Demchak   $ 600,000  $ 1,650,000
Joseph C. Guyaux   $ 620,000  $ 765,000
Timothy G. Shack   $ 510,000  $ 495,000

The number of stock units will be determined each pay period by dividing the amount of salary to be paid in stock units for that pay period, net of applicable
withholdings and deductions, by the reported closing price on the New York Stock Exchange (“NYSE”) for a share of PNC common stock on the pay date for such pay period
(or, if not a NYSE trading day, on the immediately preceding
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such trading day). The stock units will include a right to receive dividend equivalents equal to the dividends that would have been paid as if the stock units outstanding on a
dividend record date had been issued and outstanding shares of common stock on such dividend record date. The aggregate dividend equivalent amount will be paid in cash
upon settlement of the stock units.

The stock units will be settled in cash on the earlier of March 31, 2011 and the date of the executive’s death. The amount to be paid will be equal to the reported closing
price on the NYSE for a share of PNC common stock on the settlement date (or, if not a NYSE trading day, on the immediately preceding such trading day).

A Form of Agreement Regarding Portion of Salary Payable in Stock Units, under which the stock units will be issued to these executive officers, is attached hereto as
Exhibit 10.63.

Elimination of service-based forfeiture provisions from February 2009 equity grants. In February 2009, the Committee made equity grants to each of Messrs. Rohr,
Johnson, Demchak, Guyaux and Shack including the following:
 

 •  shares of restricted stock in respect of the entirety of 2008 performance bonuses paid to Messrs. Rohr, Johnson and Demchak and in respect of a portion of the 2008
performance bonuses paid to Messrs. Guyaux and Shack, and

 

 •  stock options that become exercisable in equal annual increments over three years.

These equity grants are described in more detail in PNC’s proxy statement for its 2009 annual meeting of shareholders.

At its August 19, 2009 meeting, the Committee vested the restricted stock granted to these executives in respect of their 2008 performance bonuses and eliminated all
service-based forfeiture provisions in these option grants. In the case of the vested restricted stock, the shares will not be transferable until the later of the original vesting date
(February 12, 2012 or the death of the executive, if earlier) and the date on which PNC redeems all of the preferred stock it issued under the TARP Capital Purchase Program. In
the case of the options, they will continue to become exercisable on their original schedule.

The Interim Final Rule requires the forfeiture of a portion of each of these equity grants. As such, a portion of the shares of restricted stock and of the stock options will
be forfeited.
 
Item 9.01 Financial Statements and Exhibits.
 

 (d) Exhibits. The following exhibit is listed on the Exhibit Index accompanying this Form 8-K and is filed herewith:
 

10.63   Form of Agreement Regarding Portion of Salary Payable in Stock Units
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 

 THE PNC FINANCIAL SERVICES GROUP, INC.
 (Registrant)

Date: August 21, 2009  By: /s/ Samuel R. Patterson
  Samuel R. Patterson
  Controller
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EXHIBIT INDEX
 
Number   Description   Method of Filing

10.63   Form of Agreement Regarding Portion of Salary Payable in Stock Units   Filed herewith.



Exhibit 10.63

FORM OF AGREEMENT REGARDING
PORTION OF SALARY PAYABLE IN STOCK UNITS

AGREEMENT dated as of the      day of                     ,                      (this “Agreement”) by and between The PNC Financial Services Group, Inc., a Pennsylvania
corporation (the “Company” or “PNC”), and                      (the “Executive”).

WHEREAS, the Personnel and Compensation Committee (the “Committee”) of the board of directors of the Company has determined that going forward and until the
Committee determines otherwise Executive’s base salary will be payable partly in cash and partly in stock units.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1. Beginning with the first full biweekly pay period that commences after the date of this Agreement and continuing thereafter until the Committee determines otherwise,
Executive’s total base salary on a biweekly installment basis is $                    . Executive’s salary for each such biweekly pay period will be paid $                     (the “Share Unit
Salary”) in the form of PNC common stock units (“Share Units”) and the remainder in cash, in each case net of applicable withholdings and other deductions. Once awarded,
the Share Units will be fully vested and not subject to the risk of forfeiture or any requirement of future service.

2. The number of Share Units, each representing the right to receive an amount of cash based on the value of one share of PNC common stock, to be awarded to
Executive as part of Executive’s biweekly salary will be calculated as follows:

First, subtract from the Share Unit Salary the amount of then applicable tax withholdings and other deductions to generate the net salary paid in Share Units. Then, divide
the net salary amount paid in Share Units by the reported closing price on the New York Stock Exchange for a share of PNC common stock on the pay date for such biweekly
pay period (or, if not a New York Stock Exchange trading day, on the immediately preceding such trading day).

Each such biweekly payment will be a “Dollar-Denominated Award” under the Company’s 2006 Incentive Award Plan (the “Plan”) with a Grant Date for the award of
the pay date for such biweekly salary payment and will be subject to the terms and conditions of this Agreement and the Plan. Executive will have no rights as a shareholder of
PNC by virtue of these awards or the related Dividend Equivalent awards described below.

3. Each such biweekly Share Units award will include Dividend Equivalents, payable in cash, with respect to the same number of shares of PNC common stock as the
number of Share Units awarded. Such Dividend Equivalents will be awards under the Plan with the same Grant Date as the Share Units to which they relate, and will be subject
to the terms and conditions of this Agreement and the Plan.



With respect to each quarterly cash dividend declared with respect to PNC common stock with a record date during the period from the Grant Date for any Share Units
and the time such Share Units are settled in accordance with Section 4 below, Executive will earn Dividend Equivalents equal to the amount of the quarterly cash dividends
Executive would have received, if any, had the Share Units outstanding on the record date in question been shares of PNC common stock issued and outstanding on such record
date. If Share Units are settled after the dividend record date for a quarter but before the related dividend payment date, the Dividend Equivalents for those Share Units will
reflect the dividend with respect to that record date, if any.

PNC will not pay the Dividend Equivalents as earned but instead will maintain a Dividend Equivalent account for Executive in the aggregate amount of all Dividend
Equivalents on all Share Units owned by Executive from time to time. The aggregate amount of such Dividend Equivalent account will be paid in cash, subject to applicable
withholdings and other deductions, at the same time as the settlement of the Share Units in accordance with Section 4. The Dividend Equivalent account will not bear interest or
other forms of income.

4. Each such biweekly Share Units award will be settled at the time set forth below by the payment to Executive of cash in an amount equal to the number of Share Units
being settled multiplied by the reported closing price on the New York Stock Exchange for a share of PNC common stock on the settlement date (or, if not a New York Stock
Exchange trading day, on the immediately preceding such trading day) or as otherwise determined pursuant to paragraph 6 below if applicable.

Payment will be made to Executive with respect to the settlement of Share Units as soon as practicable, but in no event later than 30 days, following the settlement date,
which shall be the earliest to occur of the following:
 

 (i)                                 ; and
 

 (ii) the date of Executive’s death.
Where Executive has not previously satisfied all applicable withholding tax obligations, PNC will, at the time the tax withholding obligation arises in connection

herewith, retain an amount sufficient to satisfy the minimum amount of taxes then required to be withheld by the Company in connection therewith from any amounts then
payable hereunder to Executive. If any withholding is required prior to the time amounts are payable to Executive hereunder, the withholding will be taken from other
compensation then payable to Executive or as otherwise determined by PNC.

5. Share Units and Dividend Equivalents may not be sold, assigned, transferred, exchanged, pledged, hypothecated or otherwise encumbered. If Executive is deceased at
the time the Shares Units are settled and Dividend Equivalents paid, PNC will make such payment to the executor or administrator of Executive’s estate or to Executive’s other
legal representative as determined in good faith by PNC.
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6. Upon the occurrence of a corporate transaction or transaction (including, without limitation, stock dividends, stock splits, spin-offs, split-offs, recapitalizations,
mergers, consolidations or reorganizations of or by PNC (each, a “Corporate Transaction”)), the Committee or its delegate shall make those adjustments, if any, in the number,
class or kind of Share Units and related Dividend Equivalents then outstanding that were awarded pursuant to this Agreement that it deems appropriate in its discretion to reflect
the Corporate Transaction(s) such that the rights of Executive are neither enlarged nor diminished as a result of such Corporate Transaction or Transactions, including without
limitation measuring the value per share unit by reference to the per share value of the consideration payable to a PNC common shareholder in connection with such Corporate
Transaction. All determinations hereunder shall be made by the Committee or its delegate in its sole discretion and shall be final, binding and conclusive for all purposes on all
parties, including without limitation Executive.

7. Except as otherwise provided in this Agreement, Executive’s salary shall be payable in accordance with PNC’s regular payroll practice for similarly situated
employees, as in effect from time to time. PNC may withhold from salary such United States federal, state or local or foreign taxes as shall be required to be withheld pursuant
to any applicable law or regulation. The amount so withheld from the salary paid in Share Units will be based on the tax treatment of compensation in the form of Share Units.
Executive and the Company acknowledge that, except as may otherwise be provided under any other written agreement between Executive and the Company, the employment
of Executive by the Company is “at will” and may be terminated by either Executive or the Company at any time.

8. It is the intention of the parties that this Agreement and the awards made pursuant to the Agreement comply with the provisions of Section 409A of the Internal
Revenue Code to the extent, if any, that such provisions are applicable to the Agreement, and the Agreement will be administered by PNC in a manner consistent with this
intent.

If any payments or benefits hereunder may be deemed to constitute nonconforming deferred compensation subject to taxation under the provisions of Section 409A,
Executive agrees that PNC may, without the consent of Executive, modify the Agreement and the awards made pursuant to this Agreement to the extent and in the manner PNC
deems necessary or advisable or take such other action or actions, including an amendment or action with retroactive effect, that PNC deems appropriate in order either to
preclude any such payments or benefits from being deemed “deferred compensation” within the meaning of Section 409A or to provide such payments or benefits in a manner
that complies with the provisions of Section 409A such that they will not be taxable thereunder.

9. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania, without reference to principles of conflict of
laws. Notwithstanding anything in the Agreement, PNC will not be required to comply with any term or condition of the Agreement if and to the extent prohibited by law,
including but not limited to federal banking and securities regulations, or as otherwise directed by one or more regulatory agencies having jurisdiction over PNC or any of its
subsidiaries.
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10. This Agreement will be effective upon execution and delivery of the Agreement by both the Company and Executive.
 

THE PNC FINANCIAL SERVICES GROUP, INC.

By:   
 Joan L. Gulley
 Executive Vice President and Chief Human Resources Officer

EXECUTIVE

By:   
 [Executive]
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