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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

(Amendment No. __)

Filed by the Registrant x Filed by a Party other than the Registrant ~

Check the appropriate box:
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Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
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@
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&)

Total fee paid:
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James E. Rohr

Chairman and Chief Executive Officer

March [19], 2009

Dear Fellow Shareholder:

You are invited to attend PNC s 2009 Annual Meeting of Shareholders on Tuesday, April 28, 2009. The meeting will be held in Pittsburgh,
Pennsylvania on the 15th Floor of One PNC Plaza, 249 Fifth Avenue, beginning at 11:00 a.m., Eastern time.

We will consider the matters described in this proxy statement and also review significant developments since our last annual meeting. This
year, we have significantly reduced our mailing and printing costs by taking advantage of Securities and Exchange Commission rules that allow
us to provide proxy materials to you over the Internet. The accompanying notice of meeting, proxy statement and proxy card for the annual
meeting, as well as our 2008 Annual Report on Form 10-K have been made available to you in accordance with those rules.

Whether or not you plan to attend, you can ensure that your shares are represented at the meeting by promptly voting and submitting your proxy.

If you are unable to attend the annual meeting in person, you may listen to the meeting by teleconference or online webcast. Please see the
opposite side of this letter for more information.

Cordially,

James E. Rohr

The PNC Financial Services Group

One PNC Plaza 249 Fifth Avenue Pittsburgh Pennsylvania 15222-2707
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The PNC Financial Services Group, Inc.
249 Fifth Avenue

Pittsburgh, Pennsylvania 15222-2707

NOTICE OF A AL MEETING OF SHAREHOLDER;

DATE AND TIME Tuesday, April 28, 2009, 11:00 A.M., Eastern time

PLACE The PNC Financial Services Group, Inc.
249 Fifth Avenue 13 Floor

Pittsburgh, Pennsylvania 15222

WEBCAST AND TELECONFERENCE Webcast: www.pnc.com/investorevents (webcast archived for 30 days)

Conference Call: 1-800-990-2718

1-706-643-0187 (international)

We will also provide an audio replay of the meeting for one week.

Audio Replay:  1-800-642-1687
1-706-645-9291 (international)

Access Code 89237708

Information included on our website, other than our Proxy Statement and form of proxy, is not a part of the proxy soliciting material.

ITEMS OF BUSINESS 1. To elect as directors the 17 nominees named in the Proxy Statement
2. To approve the PNC Employee Stock Purchase Plan
3. To ratify the appointment of PricewaterhouseCoopers LLP
4. To approve an advisory vote on executive compensation
5. A shareholder proposal, if it is properly introduced at the meeting
6. Other business
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RECORD DATE You can vote if you are a shareholder of record on February 27, 2009.

PROXY MATERIALS We have taken advantage of Securities and Exchange Commission rules that allow us to furnish
proxy materials to you over the Internet. We mailed a Notice of Internet Availability of Proxy
Materials (Notice) to you, which describes how to access and review the proxy statement and
annual report, as well as how to vote. It also provides instructions on how to request printed copies
of the proxy materials, if you want them.

ANNUAL REPORT Our annual report to shareholders consists of the 2008 Annual Report on Form 10-K and Chairman s
Letter, which is being furnished to shareholders on the Internet as described in the Notice, but
which is not part of the proxy soliciting material. You may also access it through our website at

WWww.pnc.com/annualreport.

HOW TO VOTE It is important that your shares be represented and voted at the Meeting. You can vote your shares,
as instructed in the Notice or proxy card, by voting on the Internet or by telephone, or by proxy card
if you requested copies of the proxy materials.

George P. Long, I11

March [19], 2009 Corporate Secretary
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IMPORTANT NOTICE REGARDING DELIVERY OF D MENT

We try to reduce our printing and postage costs. One of the ways we reduce costs is by only delivering one set of proxy materials to multiple
shareholders at the same address. This is called householding .

If you have more than one shareholder at the same address, you may request additional materials. Please write or call our stock transfer agent,
Computershare.

Computershare Investor Services, LLC
P.O. Box 3504
Chicago, Illinois 60690-3504

1-800-982-7652

You may always write or call Computershare to change the number of copies you receive in the future.

No matter how many sets of materials you receive, we will mail a separate proxy card for each shareholder account. Please vote your shares.
We offer several ways for you to vote.

Complete, sign and date the proxy card and return it in the enclosed envelope.

Vote by telephone or over the Internet. (The instructions are on the proxy card.)

Our 2008 Annual Report on Form 10-K is not part of our proxy solicitation materials.

WEBCAST AND CONFERENCE CALL DIRECTI

Tuesday, April 28, 2009 11:00 a.m. Eastern time

Webcast
www.pnc.com/investorevents
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Conference Call
1-800-990-2718
1-706-643-0187 (international)

Please make sure you visit the website ahead of time to register and download any necessary software.

If you can t access the webcast or conference call, we will make a replay of the meeting available at www.pnc.com/investorevents for 30 days.
During this time, you may also view or print the slides. Use the instructions above to access the webcast. We will also provide an audio replay of
the meeting for one week.

Audio Replay
1-800-642-1687

1-706-645-9291 (international)

Access Code 89237708
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March [19], 2009

Notice of Annual Meeting of Shareholders

To OUR SHAREHOLDERS:

April 28, 2009

The 2009 annual meeting of the shareholders of The PNC Financial Services Group, Inc. will be held at One PNC Plaza, 15th Floor, 249 Fifth
Avenue, Pittsburgh, Pennsylvania on Tuesday, April 28, 2009, beginning at 11:00 a.m., Eastern time, for the purpose of considering and acting

upon the following matters:

ey

@

3

“

&)

©)

Electing as directors the 17 nominees named in the attached proxy statement, to serve until the next annual
meeting and until their successors are elected and qualified;

Approving the PNC Employee Stock Purchase Plan as amended and restated as of January 1, 2009;

Ratifying the Audit Committee s selection of PricewaterhouseCoopers LLP as PNC s independent registered
public accounting firm for 2009;

Approving an advisory vote on executive compensation;

Considering a shareholder proposal, if properly presented before the meeting; and

Such other business as may properly come before the meeting or any adjournment thereof.

Shareholders of record at the close of business on February 27, 2009 are entitled to receive notice of, and to vote at, the meeting and any

adjournment thereof.

We have decided to take advantage of Securities and Exchange Commission rules that allow issuers to furnish proxy materials to their
shareholders over the Internet. Whether or not you plan to attend the annual meeting in person, please cast your vote over the Internet, by
telephone or, if you prefer, by requesting a paper proxy card to sign, date and return by mail.
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By Order of the Board of Directors,

George P. Long, I1I

Corporate Secretary

The PNC Financial Services Group

One PNC Plaza 249 Fifth Avenue Pittsburgh Pennsylvania 15222-2707
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March [19], 2009

Proxy Statement

FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD

APRIL 28, 2009

GENERAL INFORMATION

Date, Time and Place of Annual Meeting

Our annual meeting of shareholders will begin at 11:00 a.m., Eastern time, on Tuesday, April 28, 2009. We will hold the meeting in Pittsburgh,
Pennsylvania on the 15" Floor of One PNC Plaza, our headquarters building. If you need directions to the annual meeting, please contact our
Investor Relations department at investor.relations @pnc.com.

Internet Availability of Proxy Materials; Mailing Date

We are furnishing proxy materials to our shareholders over the Internet as permitted by the Securities and Exchange Commission. On Thursday,
March [19], 2009, we mailed the Notice of Internet Availability of Proxy Materials to certain of our shareholders and provided our shareholders
access to our proxy materials on that day. For certain other shareholders, we mailed a paper copy of this proxy statement and proxy card on that
date. If a broker or bank holds your PNC shares, we generally can t mail our materials directly to you. Your broker or bank is responsible for
providing a Notice of Internet Availability of Proxy Materials to you and letting you know how to vote.

Our Board is Asking for Your Proxy

Our Board of Directors is asking for your proxy. When you give your proxy, you let us vote for you. In giving us the proxy, you also tell us how
you want to vote. A proxy allows your shares to be voted at the annual meeting even if you don t attend.

We offer several ways for you to do this.
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Vote your shares over the Internet at www.envisionreports.com/PNC by following the instructions there.

Vote your shares by telephone. (The instructions are on the proxy card.)

Complete, sign and date the proxy card and return it in the envelope provided if you requested copies of these proxy materials.

Please promptly vote your shares. 1If you change your mind and would like to vote in person at the meeting, you will be able to do so.

If you don t tell us how you want to vote your shares, we will vote:

FOR each of the Board s 17 nominees for director.

FOR approval of The PNC Financial Services Group, Inc. Employee Stock Purchase Plan.

FOR the ratification of the selection of PricewaterhouseCoopers LLP as PNC s independent registered public accounting firm for 2009.
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FOR the advisory vote on executive compensation

AGAINST the shareholder proposal.

You Can Revoke Your Proxy

You can change your mind about how to vote your shares at the annual meeting. To do this, you must revoke your proxy.

You may revoke by using the Internet or telephone voting options or sending us a signed proxy card in time for us to receive it before the voting
closes. This right to revoke ends once voting is declared closed at the annual meeting.

You can revoke your proxy at the annual meeting, but only if you attend in person. You can t use the webcast or conference call to revoke your
proxy. If you do not properly revoke your proxy, we will vote your shares as indicated by your most recent valid proxy.

How Our Board Solicits Proxies

We may solicit proxies by mail, personal interviews, telephone or fax. We may use the Internet to solicit proxies. PNC officers or employees
may solicit proxies, but will not receive any special compensation for doing so.

We will ask brokerage houses, banks and other custodians of PNC stock to forward proxy materials to their clients. We will pay for their
expenses to do so.

We hired D.F. King & Co., Inc. to help us solicit proxies for the annual meeting. We will pay D.F. King $17,500, plus its out-of-pocket
expenses, for the solicitation of proxies, to provide information to our shareholders and to distribute proxy materials.

Shareholders Entitled to Vote

Our Board set February 27, 2009 as the annual meeting record date. You must have been a record owner of PNC stock as of February 27 in
order to vote at this year s annual meeting.

Outstanding Shares on the Record Date
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This table shows the number of issued and outstanding shares of our common and preferred stock on February 27, 2009, the record date. The
table also shows the number of votes for each share for the matters brought before this meeting. (The number of votes shown for each share of
voting preferred stock equals the number of full shares of PNC common stock that can be acquired upon the conversion of a share of preferred
stock.)

Class Shares Issued and Outstanding Votes Per Share
Common 444,576,187 1
Preferred Series A 6,448 8
Preferred Series B 1,137 8
Preferred  Series C 118,737 4 for each 2.4 shares
Preferred Series D 169,181 4 for each 2.4 shares
Preferred Series K 50,000 0
Preferred Series L 1,500 0
Preferred Series N 75,792 0
2
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Quorum

In order to conduct voting at an annual meeting, there must be a quorum. A quorum is the number of shares that must be present at the
meeting either in person or by proxy.

To have a quorum at our meeting, we need the presence of shareholders or their proxies who are entitled to cast at least a majority of the votes
that all shareholders are entitled to cast.

In counting a quorum, we count votes against our director nominees. We also count abstentions from voting. At the meeting, holders of common
and preferred stock will vote together as a single class.

The NYSE has rules for how many votes must be cast. For each item, the total votes cast must represent more than 50% of the total interest in
the common stock and voting preferred stock, voting together as a single class.

If a holder abstains from voting on an item, it will count against the threshold for that item it is not considered a vote cast . Similarly, if a broker
cannot vote on behalf of a client, it will not count. (These are called broker non-votes and you can read more about them at page .) Of course,
a share that is not voted will also not count as a vote cast.

How to Vote

If you hold your shares directly, you have four ways to vote, as explained on your proxy card. If you hold your shares in an account at a
brokerage firm or bank, you will receive information on how to give voting instructions to your bank or brokerage firm.

You may:

Vote over the Internet. Instructions are provided on your Notice of Internet Availability of Proxy Materials and the proxy card. The
Internet voting system has been designed to provide security for the voting process and to confirm that your vote has been recorded
accurately. If you vote this way, you may incur costs associated with electronic access, such as usage charges from Internet service
providers and telephone companies.

OR

Complete, sign, date and return a proxy card in the envelope provided if you requested copies of these proxy materials. The envelope
requires no postage if mailed in the United States.
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OR

Vote in person by attending the annual meeting. We will distribute ballots on request to shareholders who are eligible to vote at the
annual meeting. Even if you returned a proxy before the annual meeting, you may withdraw it and vote in person.

Pennsylvania law permits properly authenticated proxies to be transmitted by telephone or the Internet. Pennsylvania law also permits a
beneficial owner to communicate a vote by telephone or Internet to a shareholder of record, such as a brokerage firm or securities depositary.
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How to Attend the Meeting

Please detach the attached admission ticket from the proxy card and bring it to the annual meeting. The ticket will admit you and one other
person.

If you hold your PNC shares in an account at a brokerage firm or bank, your name will not appear on our shareholder list. Please bring an
account statement or a letter from your broker showing your PNC shareholdings. Please show this documentation at the meeting registration
desk to attend the meeting.

Everyone who attends the annual meeting must abide by the rules for the conduct of the meeting. These rules will be printed on the meeting
agenda.

If You Can t Attend the Meeting

If you can t attend the annual meeting in person, you can still listen to the meeting by using the webcast or conference call options that are
explained on the inside cover of this proxy statement.

Have You Received More Than One Set of Proxy Materials?

If two or more PNC shareholders live in your household, you may have received more than one set of our proxy materials. This may also happen
if you maintain more than one shareholder account on the books of our transfer agent.

To reduce costs and improve efficiency, we make available a delivery method called householding . If you consent to householding, we will only
deliver one proxy statement and one annual report to your address. Householding reduces the number of proxy packages you receive and saves
your company money.

Even if you choose householding, we will always deliver a separate proxy card for each account. Householding will not affect your right to vote
all of your PNC shares.

If householding interests you, please see the details on the inside front cover of this proxy statement. Our householding process does not include
accounts that you maintain at a brokerage firm or bank. Some brokerage firms and banks now offer householding please contact your broker
directly about householding for your brokerage accounts.
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What is a Broker Non-Vote?

If you hold PNC shares in a brokerage account, your broker must vote your shares as you instruct. If you don t provide any voting instructions,
your broker s ability to vote your shares depends on whether the item is routine or non-routine . The NYSE decides whether an item is routine.

Under NYSE rules, if a customer does not give voting instructions within ten days of the annual meeting, brokers may vote on routine items in
their discretion on behalf of those customers. Brokers may not vote on any non-routine items without customer instructions.
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A broker non-vote occurs when the customer provides no voting instructions and the item is non-routine. We do not include broker non-votes in
calculating the votes cast for any item. They have no effect on the outcome of a non-routine item.

What Vote is Required for a Proposal to Pass?

Under Pennsylvania law, the act of voting does not include (1) abstentions, (2) failing to vote for a candidate, or (3) failing to vote for the
approval or disapproval of a proposal. This is true whether or not the person entitled to vote characterizes the conduct as voting. In other words,
only those shareholders who indicate an affirmative or negative decision on a matter are treated as having voted. Assuming that there is a valid
quorum (see page ) for NYSE purposes, an abstention or a mere absence or failure to vote is not the same thing as a negative decision.

Election of Directors (Item 1). A majority of the votes cast shall elect directors. This means that the number of shares voted for a director s
election exceeds 50% of the number of votes cast with respect to that director s election. Votes cast include votes against but exclude any
abstentions. If a nominee receives a greater number of against votes than for votes, the nominee will offer to resign in accordance with our
by-laws and Corporate Governance Guidelines. Please see pages and  for a more detailed description of this process.

Approval of Employee Stock Purchase Plan (Item 2). The approval of the PNC Employee Stock Purchase Plan, as amended and restated as of
January 1, 2009, will be approved if a majority of the votes cast are voted in favor of this proposal. Abstentions will not affect the results of the
voting.

Ratification of Auditors (Item 3). The ratification of our Audit Committee s selection of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for 2009 will be approved if a majority of the votes cast are voted in favor of this proposal. Abstentions will
not affect the results of the voting.

Advisory Vote on Executive Compensation (Ifem 4). The advisory vote on executive compensation will be approved if a majority of the votes
cast are voted in favor of this proposal. Abstentions will not affect the results of the voting

Shareholder Proposal (Item 5). The shareholder proposal, if properly presented before the meeting, will be approved if a majority of the votes
cast are voted in favor of this proposal. Abstentions will not affect the results of the voting.

Confidential Voting

We keep votes confidential and do not disclose them to our directors, officers or employees, except:

As necessary to meet legal requirements or to pursue or defend legal actions.
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To allow the Judge of Election to certify the voting results.

When expressly requested by a shareholder or benefit plan participant.

If there is a contested proxy solicitation.
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Our Board has adopted a confidential voting policy. With the exceptions described above, this policy states that all proxies, ballots, voting
instructions from employee benefit plan participants and voting tabulations that identify the particular vote of a shareholder or benefit plan
participant be kept permanently confidential and not be disclosed.

Computershare Investor Services, LLC, our independent vote tabulator and Judge of Election for the 2009 annual meeting, confirmed that its
procedures will be consistent with this policy.
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CORPORATE GOVERNANCE AT PNC

In this section, we discuss our corporate governance policies and practices. We also discuss how shareholders can communicate with our Board.

Please visit the corporate governance section of the PNC website at www.pnc.com/corporategovernance. It includes additional information
about our Board, its committees and corporate governance at PNC. We include more information on these topics in other sections of this proxy
statement.

If you want printed copies of:

PNC s Corporate Governance Guidelines

PNC s Code of Business Conduct and Ethics

Audit Committee Charter

Nominating and Governance Committee Charter

Personnel and Compensation Committee Charter

please send a written request to:

Corporate Secretary

The PNC Financial Services Group, Inc.
One PNC Plaza 21 Floor

249 Fifth Avenue

Pittsburgh, Pennsylvania 15222-2707

(412) 762-2000

For a copy of this proxy statement, a form of proxy and annual report to shareholders, you may contact the Corporate Secretary at the address
above, or contact Computershare Investor Services, LLC at 800-982-7652 (within the U.S. and Canada) or (312) 360-5235 (elsewhere). You
may also send e-mail inquiries to investor.relations @pnc.com. This proxy statement is also available at www.pnc.com/proxystatement.
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We will provide these items at no cost, and they are also available on our website. These will be available for the 2009 meeting and, when
available, any future meetings. (If any of the contact information changes, we will update it in a future filing.)

Director Independence

Background. We have long maintained a Board with a substantial majority of directors who are not PNC employees. Under NYSE rules, the
majority of our Board must also be independent from our management.

To be independent, our Board must affirmatively determine that a director does not have a material relationship with PNC. A material
relationship may include a relationship between PNC and an organization affiliated with a director.
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The NYSE describes specific relationships that will impair independence. The absence of one of these bright-line relationships does not mean
that a director is automatically independent. The Board must consider all relevant facts and circumstances.

Material relationships to consider may include commercial, industrial, banking, consulting, legal, accounting, charitable and familial
relationships. The ownership of a significant amount of PNC stock, by itself, will not prevent a finding of independence.

The NYSE Bright-Line Relationship Tests. Each of the following bright-line relationship tests adopted by the NYSE describes circumstances
that will impair a director s independence.

A director who is also an employee of PNC.

A director whose immediate family member is a PNC executive officer.

The receipt of more than $120,000 a year in direct compensation from PNC, except for certain permitted payments (such as director
fees).

Certain relationships with PNC s external or internal auditors.

A director (or immediate family member) who has been an executive officer of a company where a PNC executive officer serves or
served on that company s compensation committee.

Business relationships involving companies that make payme
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