
IN THE UNITED STATES DISTRICT COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

                                                                                                         
:

IN RE: PNC BANK CORP. SECURITIES LITIGATION : Civil Action No. 94-1961
: Judge Ambrose

                                                                                                         : Magistrate Judge Sensenich
:

THIS DOCUMENT RELATES TO: :
ALL ACTIONS :
                                                                                                         :

NOTICE OF PROPOSED SETTLEMENT OF CLASS ACTION,
SETTLEMENT HEARING AND RIGHT TO APPEAR

TO: ALL PURCHASERS OF THE COMMON STOCK OF PNC BANK CORP. BETWEEN APRIL 18, 1994 AND
NOVEMBER 15, 1994, INCLUSIVE.

YOU ARE NOT BEING SUED, AND NO CLAIMS ARE BEING MADE AGAINST YOU.  IF YOU HAVE ANY QUESTIONS,
PLEASE DIRECT THEM TO PLAINTIFFS' COUNSEL REFERRED TO IN PARAGRAPH 4 BELOW.

PLEASE  READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY.  YOUR RIGHTS MAY BE AFFECTED BY LEGAL
PROCEEDINGS IN THIS ACTION.  THIS NOTICE RELATES TO THE PROPOSED SETTLEMENT OF THIS LITIGATION AND
CONTAINS IMPORTANT INFORMATION REGARDING YOUR RIGHT TO SHARE IN THE PROCEEDS OF THE SETTLEMENT. 
IF YOU ARE A MEMBER OF THE CLASS, AS DEFINED IN PARAGRAPH 5 BELOW, YOU MAY BE ENTITLED TO RECEIVE
PAYMENT UNDER THE PROPOSED SETTLEMENT.  IF YOU ARE ENTITLED TO RECEIVE PAYMENTS AND YOU FAIL TO
SUBMIT A PROOF OF CLAIM AND RELEASE FORM ("PROOF OF CLAIM") ON OR BEFORE OCTOBER 26, 1998, YOU WILL BE
BARRED FROM ANY RECOVERY AGAINST THE DEFENDANTS.  IF THE COURT APPROVES THE PROPOSED SETTLEMENT,
YOU WILL BE FOREVER BARRED FROM CONTESTING THE FAIRNESS, REASONABLENESS, OR ADEQUACY OF THE
PROPOSED SETTLEMENT, OR FROM PURSUING THE SETTLED CLAIMS.

THIS NOTICE IS TO INFORM YOU OF: (1) THE PROPOSED SETTLEMENT OF CLASS CLAIMS ASSERTED IN THIS
ACTION; AND (2) A HEARING TO BE HELD ON AT THE UNITED STATES DISTRICT COURT FOR THE WESTERN DISTRICT
OF PENNSYLVANIA, LOCATED AT THE UNITED STATES COURTHOUSE, 7TH AVENUE AND GRANT STREET,
COURTROOM 10, 11TH FLOOR, PITTSBURGH, PENNSYLVANIA, 15219, ON SEPTEMBER 25, 1998 AT 9:00 a.m. BEFORE THE
HONORABLE DONETTA AMBROSE, UNITED STATES DISTRICT JUDGE, TO DETERMINE (A) WHETHER THE PROPOSED
SETTLEMENT, ON THE TERMS AND CONDITIONS PROVIDED IN THE SETTLEMENT AGREEMENT, IS FAIR, REASONABLE
AND ADEQUATE, INCLUDING THE SETTLEMENT OF THE ACTION FOR A CASH PAYMENT IN THE AMOUNT OF FIVE
MILLION, FOUR HUNDRED FIFTY THOUSAND DOLLARS ($5,450,000); (B) WHETHER THE COURT SHOULD APPROVE THE
SETTLEMENT AND ENTER JUDGMENT THEREON; (C) WHETHER A JUDGMENT SHOULD BE ENTERED DISMISSING THE
ACTION AS TO THE DEFENDANTS ON THE MERITS AND WITH PREJUDICE AGAINST THE CLASS MEMBERS; (D)
WHETHER THE APPLICATION OF PLAINTIFFS' COUNSEL FOR AN AWARD OF ATTORNEYS' FEES IN AN AMOUNT NOT TO
EXCEED THIRTY-THREE AND ONE-THIRD PERCENT (33-1/3%) OF THE SUM OF THE SETTLEMENT AMOUNT AND
INTEREST EARNED THEREON, AND REIMBURSEMENT OF LITIGATION EXPENSES IN THE AMOUNT OF
APPROXIMATELY $400,000 SHOULD BE GRANTED; AND (E) WHETHER THE APPLICATION OF THE NAMED PLAINTIFFS
FOR AN AWARD COMPENSATING THEM FOR THEIR TIME AND EXPENSE IN PURSUING THIS ACTION SHOULD BE
GRANTED; AND (3) YOUR RIGHT, IF YOU ARE A MEMBER OF THE CLASS, TO FILE A PROOF OF CLAIM AND SHARE IN
THE PROCEEDS OF THE SETTLEMENT.  IN ORDER TO BE ELIGIBLE TO RECEIVE A PAYMENT AS A MEMBER OF THE
CLASS, YOU MUST SUBMIT A PROOF OF CLAIM BY FIRST CLASS MAIL POSTMARKED ON OR BEFORE OCTOBER 26,
1998.

BROKERAGE FIRMS, BANKS, INSTITUTIONS AND OTHER ENTITIES WHO PURCHASED OR ACQUIRED ANY PNC
BANK CORP. ("PNC") COMMON STOCK DURING THE CLASS PERIOD AS NOMINEES FOR BENEFICIAL OWNERS ARE
REQUESTED TO TRANSMIT COPIES OF THIS CLASS NOTICE TO THE BENEFICIAL PURCHASERS OF SUCH PNC COMMON
STOCK.  PLEASE SEE PARAGRAPH 24 BELOW.

THIS NOTICE IS NOT INTENDED TO BE AND SHOULD NOT BE CONSTRUED AS AN EXPRESSION OF ANY OPINION BY
THE COURT WITH RESPECT TO THE TRUTH OF THE ALLEGATIONS IN THE LITIGATION OR THE MERITS OF THE CLAIMS
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OR DEFENSES ASSERTED.  THIS NOTICE IS MERELY TO ADVISE YOU OF THE PROPOSED SETTLEMENT OF THIS
LITIGATION, AND YOUR RIGHTS AS TO THE PROPOSED SETTLEMENT OF THIS ACTION.

DESCRIPTION OF THE LITIGATION

This action consists of a consolidated class action brought by the named plaintiffs in the United States District Court for the Western
District of Pennsylvania (the "Action").  Plaintiffs and Defendants have agreed, subject to approval by the Court, to a settlement of the Action
(the "Settlement").

Pretrial Proceedings and Discovery in the Litigation

Between November 23, 1994 and December 9, 1994, four class action complaints were filed in the United States District Court for the
Western District of Pennsylvania as follows:

• Catherine S. Christner v. PNC Bank Corp. and Thomas H. O'Brien, Civ. Action No. 94-1961, W.D. Pa., filed on November 23,
1994;

• Harold Goldstein v. PNC Bank Corp., Thomas H. O'Brien and Robert L. Haunschild, Civ. Action No. 94-1967, W.D. Pa., filed on
November 23, 1994;

• Richard Toll v. PNC Bank Corp. and Thomas H. O'Brien, Civ. Action No. 94-2057, W.D. Pa., filed on December 7, 1994; and

• Neil R. Katzman v. PNC Bank Corp., Civ. Action No. 94-2104, W.D. Pa., filed on December 9, 1994.

On November 30, 1994, the Court entered an Order in the Christner action referring the case to a United States Magistrate Judge for
pretrial proceedings in accordance with the Magistrates Act, 28 U.S.C. §§636(b)(1)(A) and (B), and Rules 72.1.3 and 72.1.4 of the Local
Rules for Magistrates.

On January 17, 1995, the Magistrate Judge entered an Order consolidating the four actions and ordering the filing of a consolidated
class action complaint.

On March 17, 1995, Plaintiffs filed a consolidated class action complaint (the "Amended Complaint") against the Defendants on behalf
of purchasers of PNC common stock during the period from April 18, 1994 through November 15, 1994, inclusive (the "Class Period").

In the Amended Complaint, Plaintiffs claimed that Defendants violated Section 10(b) of the Securities Exchange Act of 1934 (the
"Exchange Act"), 15 U.S.C. §78j(b), Rule 10b-5, 17 C.F.R. §240.10b-5, promulgated thereunder by the United States Securities and
Exchange Commission and Section 20 of the Exchange Act, 15 U.S.C. §78t, and that they committed common law fraud and negligent
misrepresentation in connection with the issuance of allegedly false and misleading statements regarding PNC's interest rate risk in general,
and its use of financial instruments known as Index Amortizing Swaps ("IASs") in particular.  The Amended Complaint alleged that in
1994, Defendants failed to disclose material facts about PNC's net interest income, interest rate risk, future prospects and related matters,
resulting in the inflation of the price of PNC's common stock during the Class Period.  Plaintiffs alleged that they, and other Class Members,
suffered damages by reason of their purchase of PNC's common stock during the Class Period.

On May 1, 1995, Defendants filed a motion to dismiss the Amended Complaint.

On September 1, 1995, Plaintiffs filed a motion for class certification.

On December 4, 1995, the Magistrate Judge filed a report and recommendation that Defendants' motion to dismiss the Amended
Complaint be granted with respect to Plaintiffs' claim for negligent misrepresentation, and denied with respect to all other claims.

On March 25, 1996, the Magistrate Judge filed a report and recommendation that Plaintiffs' motion for class certification be granted.

On August 7, 1996, the Court issued an Order adopting as the opinion of the Court the Magistrate Judge's report and recommendation
granting in part and denying in part Defendants' motion to dismiss the Amended Complaint.

On August 7, 1996, the Court issued a separate Order adopting as the opinion of the Court the Magistrate Judge's recommendation
granting class certification.  The Court certified Plaintiffs as representatives of the following class (the "Class"):

All persons who purchased the common stock of PNC Bank Corp. from April 18, 1994 through November 15, 1994
inclusive.  Excluded from the Class are defendants herein, members of the immediate family of each of the
defendants, any person, firm, trust, corporation, officer, director or other individual or entity in which any defendant
has a controlling interest or which is related to or affiliated with any of the defendants, and the legal representatives,
agents, affiliates, heirs, successors-in-interest or assigns of any such excluded party.
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On September 20, 1996, Defendants filed an answer to the Amended Complaint denying the material allegations set forth therein, and
asserting that they have no liability for the acts or omissions alleged therein.

On or about March 21, 1997, Class Members were mailed a Notice of Pendency of Class Action.  Class Members were advised of their
right to be excluded from the Class and, that if they failed to request exclusion, they would be bound by any judgment entered, whether
favorable or unfavorable.  In order to be excluded from the Class, Class Members were directed to send written notice of their intention to
exclude themselves to plaintiffs' counsel's agent.  To be considered a valid request, such written notice was to be postmarked on or before
October 6, 1997.  Thirty-six (36) persons or entities have requested exclusion from the Class pursuant to the Notice of Pendency of Class
Action.

From April 21, 1995 (when Plaintiffs served Defendants with Plaintiffs' First Request For The Production Of Documents and First Set
of Interrogatories), through January 16, 1998 (when the parties reached a preliminary agreement on the terms and conditions of the
settlement of the Action), plaintiffs, through their counsel in the Action ("Plaintiffs' Counsel") engaged in discovery, including, among other
things, the review and analysis of thousands of documents produced by the parties and non-parties.  Plaintiffs conducted several depositions,
including the depositions of defendants O'Brien and Haunschild, and eight current or former PNC employees who were involved in IAS
transactions, who reported on those transactions to PNC senior management, and/or communicated with the public on PNC's behalf. 
Plaintiffs also deposed defendants' liability expert, Andrew Carron, and their damages expert, Frederick Dunbar, both of National Economic
Research Associates.

Pursuant to a Stipulation and Agreement of Compromise and Settlement, dated June 18, 1998 (the "Settlement Agreement"), the parties
to the Action have set forth and agreed to the Settlement, subject to the approval of the Court.

Plaintiffs' Reasons for Settlement

In evaluating the proposed Settlement, Plaintiffs' Counsel considered the expense and length of continued proceedings necessary to
prosecute the Action through trial and through appeals, the uncertainties of the outcome of this litigation, the difficulties and delays inherent
in such litigation, and the substantial benefit provided by the proposed Settlement to the Class.  Plaintiffs and Plaintiffs' Counsel concluded,
based upon all of these considerations, that it is in the best interests of Plaintiffs and the Class to settle the Action on the terms described
herein.

Defendants' Denials of Wrongdoing and Liability

Defendants deny any wrongdoing, liability, and injury to the Class.  In particular, the Defendants assert that they made no material
misstatements or omissions of fact or acted in any other way that would support a finding of liability or damages.  Nonetheless, relying on the
provision that this Settlement shall in no event be construed as or deemed to be evidence of any fault on Defendants' part, or an admission or
concession on Defendants' part of any fault or liability whatsoever, and without conceding any infirmity in the defenses that Defendants have
asserted in this Action, Defendants state that they consider it desirable that the Action be dismissed on the terms set forth below.  Defendants
state that they desire to settle this litigation to avoid further expense and the distraction of further litigation.

The Rights of Class Members

If you are member of the Class, as defined in paragraph 5, below, you have the following options:

1. You may file a Proof of Claim as described below.  If you choose this option, you will remain a member of the Class, you will share
in the proceeds of the proposed Settlement if your claim is timely and valid (that is, if you are an "Authorized Claimant"), and if the proposed
Settlement is finally approved by the Court, and you will be bound by the Judgment and Release described herein.

If you validly requested exclusion from the Class pursuant to the Court's August 7, 1996 Order certifying the Class and the Notice of
Pendency of Class Action dated March 21, 1997:  (a) you will not share in the proceeds of the Settlement described herein; (b) you will not
be bound by any judgment entered in the litigation; and (c) you are not precluded from otherwise prosecuting your claim, if timely, against
Defendants based on the matters complained of in the litigation.

2. If you did not request to be excluded from the Class by sending written notice of exclusion by the October 6, 1997 deadline for the
receipt of exclusion requests, you will be bound by any and all determinations or judgments in the litigation, whether or not concerning the
Settlement, entered or approved by the Court and whether or not favorable or unfavorable to the Class.

3. If you did not request to be excluded from the Class, you may object to the Settlement, the Plan of Allocation and/or the application
of Plaintiffs' counsel for an award of fees and reimbursement of litigation expenses and for awards to the named plaintiffs, as set forth below.
 The filing of a Proof of Claim by a member of the Class does not preclude a Class member from objecting to the Settlement. 
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4. You may do nothing at all.  If you choose this option, you will not share in the proceeds of the Settlement, but you will be bound by
any judgment entered by the Court.  If you are a member of the Class, you may, but are not required to, enter an appearance through counsel
of your own choosing at your own expense.  If you do not do so, you will be represented by Plaintiffs' Counsel:

Joshua N. Rubin, Esq. Paul D. Young, Esq.
ABBEY, GARDY & SQUITIERI, LLP - and - MILBERG WEISS BERSHAD HYNES & LERACH LLP
212 East 39th Street One Pennsylvania Plaza
New York, New York 10016 New York, New York 10119-0165

SUMMARY OF THE TERMS OF THE PROPOSED SETTLEMENT

The Class

5. The "Class" refers to all persons who purchased PNC common stock between April 18, 1994 and November 15, 1994, inclusive,
excluding the defendants, members of the immediate family of any of the defendants, any person, firm, trust, corporation, officer, director or
other individual or entity in which any defendant has a controlling interest or which is related to or affiliated with any of the defendants, and
the legal representatives, agents, affiliates, heirs, successors-in-interest or assigns of any such excluded party.

Class Members

6. The "Class Members" refer to the members of the Class except those who submitted valid requests for exclusion from the Class by
October 6, 1997.

7. Upon the Effective Date of the Settlement (the business day after the date on which the Settlement becomes final), each of the Class
Members, for themselves and for their respective past, present, or future heirs, executors, administrators, representatives, agents, affiliates,
parents, subsidiaries, general or limited partners, attorneys, beneficiaries, predecessors, successors, and assigns, and each of them, whether
directly, representatively, derivatively, or in any other capacity (hereinafter "Releasors"), shall, by operation of the judgment to be entered
herein, remise, release and forever discharge any and all claims, whether known or unknown and whether based upon federal, state or
foreign law, statute or common law, foreseen or unforeseen, mature or unmatured, accrued or not accrued, against the Defendants or any of
them, or any of their present or former officers, directors, managing directors, employees, agents, attorneys, financial advisors, insurers,
underwriters, selling group members, investment bankers, representatives, affiliates, associates, parents, subsidiaries, general and limited
partners and partnerships, heirs, executors, administrators, successors and assigns (the "Released Parties"), and whether brought directly,
individually, representatively or in any other capacity, in connection with, or that arise out of or relate to (i) the purchase of the common
stock of PNC by any Class Member during the Class Period, or (ii) any act, or failure to act, omission, misrepresentation, fact, event,
transaction, occurrence, or other matter set forth, alleged, embraced, underlying or otherwise referred to, or which could have been asserted,
alleged, embraced or complained of, in the Amended Complaint (the "Released Claims").  Additionally, "Released Claims" includes any
such claim as is described in this paragraph that is made against any other person or entity, to the extent any such person or entity would, if
found liable, have a right of indemnification or contribution from any of the Defendants.

The Settlement

8. In consideration for the full settlement, satisfaction and compromise of the Settled Claims, Defendants agree to make a cash
payment in the amount of five million, four hundred fifty thousand dollars ($5,450,000).  This amount, together with interest thereon, shall
constitute the "Gross Settlement Fund."

9. The proceeds available for distribution to the Class Members (the "Net Settlement Fund") shall be the Gross Settlement Fund less
(a) the amount the Court awards Plaintiffs' Counsel as fees and reimbursement of litigation expenses in this Action, and any awards to the
Named Plaintiffs and (b) the costs of notification and administration associated with the Settlement and any taxes on the income of the Gross
Settlement Fund.

Plan of Allocation Among Class Members

10. Plaintiffs' Counsel, or their authorized agents, acting on behalf of the Class, and subject to the supervision, direction and approval of
the Court, shall administer and calculate the claims submitted by Class Members and shall oversee distribution of the Settlement Fund.

11. On and after the Effective Date, the Settlement Fund shall be applied as follows:

a. Each Authorized Claimant will be entitled to receive from the Net Settlement Fund the Claimant's pro rata share of the Net
Settlement Fund based on his, her or its Recognized Loss.  The Recognized Loss for Class Members is defined for purposes of the Settlement
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Agreement as follows:  for shares of PNC common stock purchased during the period from April 18, 1994 through November 15, 1994 and
still owned at the close of business on November 15, 1994, it is the purchase price minus $20.125 per share; for shares of common stock
purchased on or after April 18, 1994 and sold on or before November 15, 1994, it is the purchase price minus the sale price.  The sum of
these differences shall be the Recognized Loss for purposes of the Settlement Agreement.  Purchases shall be matched against sales on a
"first-in, first-out" basis; each purchase during the period, starting with the first, shall be matched against the earliest un-matched sale
subsequent to the purchase.

b. The date of purchase or sale is the "contract" or "trade" date as distinguished from the "settlement" date.  For purposes of
computing purchases and sales prices, commissions shall be included.

c. The Net Settlement Fund will be divided by the total Recognized Loss of all Authorized Claimants to arrive at a distribution
ratio.  Each Authorized Claimant will then receive an award from the Net Settlement Fund computed by multiplying that distribution ratio
by each Authorized Claimant's approved Recognized Loss.

12. Payment from the Settlement Fund made pursuant to and in the manner set forth above shall be deemed conclusive compliance
with this Settlement Agreement.  All Class Members who fail to file valid and timely Proofs of Claim shall be barred from participating in
distributions from the Settlement Fund (unless otherwise ordered by the Court), but otherwise shall be bound by all of the terms of this
Settlement Agreement, including the terms of any judgment entered and the dismissal with prejudice, releases and discharges given or
provided for herein.

13. No Authorized Claimant shall have any claim against Plaintiffs' Counsel based on the distributions made in accordance with this
Settlement.

14. If a balance remains in the Net Settlement Fund after all distributions and payment of all taxes and other authorized charges
deductible from the Gross Settlement Fund in accordance with the Settlement Agreement, such balance shall be paid to a charity mutually
agreed upon by the parties, or if the parts cannot so agree, to a charity selected by the Court.

Judgment

15. If the Court approves the Settlement, a judgment will be entered dismissing the Action with prejudice and without costs and
releasing PNC, Thomas H. O'Brien, Robert L. Haunschild and the other Released Parties from the Released Claims.

Termination

16. Under certain circumstances set forth in the Settlement Agreement (which has been filed with the Court), such as disapproval of the
Settlement by the Court, the Settlement Agreement may be terminated.  The effects of termination are set forth in the Settlement Agreement,
which generally provides that the parties revert to their positions prior to the Settlement Agreement.

Court Hearing On The Proposed Settlement

17. By Order of the Court, dated June 18, 1998, a hearing shall be held on September 25, 1998 at 9:00 a.m. (or at such later time or
times as the Court may direct without further notice) at the United States District Court for the Western District of Pennsylvania, located at
the United States Courthouse, 7th Avenue and Grant Street, Courtroom 10, 11th Floor, Pittsburgh, Pennsylvania, 15219, before the
Honorable Donetta Ambrose, United States District Judge, to consider the fairness, reasonableness and adequacy of the proposed Settlement
and whether to grant final approval of it, and to consider the applications by Plaintiffs' Counsel for an award of attorneys' fees, costs and
disbursements and the application by the Named Plaintiffs for an award of compensation.

18. If you are a Class Member, you may object to or oppose the proposed Settlement, the entry of any judgment dismissing the Action
in favor of the Defendants with prejudice, the proposed Plan of Allocation, the application of Plaintiffs' Counsel for an award of fees and
reimbursement of litigation expenses, or the application by the Named Plaintiffs for an award of compensation.  You may present any
objection or opposition by appearing at the Settlement Hearing, either in person or through an attorney of your choosing, or you may present
your objection or opposition by submitting documents, briefs or affidavits to the Court.  You may file any objection or opposition you have
without having to appear at the Settlement Hearing and the Court will consider it.  However, no objection or opposition, whether or not you
appear, will be considered by the Court unless you file with the Court on or before September 11, 1998, a written statement of your objection
or opposition, and the basis for the objection or opposition, together with copies of all other documents, briefs or affidavits that you wish the
Court to consider, by delivering or mailing the papers to the Clerk of the United States District Court for the Western District of
Pennsylvania, United States Courthouse, 7th Avenue and Grant Street, Pittsburgh, Pennsylvania, 15219.  All objections must include the
caption of the Action and Civil Action Number (94-1961), as set forth at the top of page one (1) of this Notice.  In addition you must also
serve copies of the same papers on the following attorneys on or before the same date:
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Joshua N. Rubin, Esq. Paul D. Young, Esq.
ABBEY, GARDY & SQUITIERI, LLP - and - MILBERG WEISS BERSHAD HYNES & LERACH LLP
212 East 39th Street One Pennsylvania Plaza
New York, New York 10016 New York, New York 10119-0165

Plaintiffs’s Counsel

Arthur Makadon, Esq.
BALLARD SPAHR ANDREWS & INGERSOLL, LLP
1735 Market Street
51st Floor
Philadelphia, Pennsylvania 19103

Defendants' Counsel

19. If you do not make any objection or opposition in the manner described here, you will be deemed to have waived, unless the Court
otherwise allows you to make them for good cause shown, all objections and opposition to the fairness, reasonableness and adequacy of the
proposed Settlement, or to the application of Plaintiffs' Counsel for an award of fees and reimbursement of litigation expenses.

Application for Attorneys' Fees, Costs, Disbursements and Awards

20. In connection with the hearing referred to in paragraph 18, above, Plaintiffs' Counsel will apply to the Court for an award of
attorneys' fees and reimbursement of litigation expenses to be paid from the Settlement Fund before any distribution to the Class Members,
plus interest upon any award of attorneys' fees and reimbursement of litigation expenses to the date of such payment of attorneys' fees and
reimbursement of litigation expenses at the same rate of interest as earned by the Settlement Fund during that time.  Any attorneys' fees and
reimbursement of litigation expenses awarded to Plaintiffs' Counsel by the Court, and interest thereon, shall be paid only from the Gross
Settlement Fund, and will be paid to Plaintiffs' Settlement Counsel.  Plaintiffs' Counsel intend to apply to this Court for an award of
attorneys' fees not to exceed thirty-three and one-third percent (33-1/3%) of the Gross Settlement Fund, and reimbursement of litigation
expenses in the amount of approximately $400,000.  Plaintiffs also intend to apply for an award to each of the Named Plaintiffs in an amount
of $1,500.00 as compensation for their time and expense in pursing this Action, including travelling to depositions and answering other
discovery requests.  Any amount awarded by the Court shall be paid only from the Gross Settlement Fund.  In connection with Plaintiffs'
Counsel's application to the Court for approval of the claims administration and disbursement of the Net Settlement Fund to the Class
Members entitled to share in that fund, Plaintiffs' Counsel will also apply for approval of the payment from the Gross Settlement Fund of
administration fees and expenses.

Proofs of Claim

21. TO RECEIVE ANY PAYMENTS FROM THE SETTLEMENT FUND, YOU MUST COMPLETE, SIGN AND SUBMIT THE
ACCOMPANYING PROOF OF CLAIM FORM, TOGETHER WITH APPROPRIATE DOCUMENTARY EVIDENCE OF YOUR
TRANSACTIONS IN PNC COMMON STOCK, TO:

PNC Bank Corp. Securities Litigation Claims Administrator
c/o Gilardi & Co. LLC

P.O. Box 8040
San Rafael, CA  94912-8040

TO RECEIVE CONSIDERATION FOR PAYMENT FROM THE SETTLEMENT FUND, YOUR PROOF OF CLAIM MUST BE
SENT BY FIRST CLASS MAIL, POSTMARKED ON OR BEFORE OCTOBER 26, 1998.

22. Any member of the Class who does not receive a Proof of Claim Form (or desires additional copies) may obtain copies through the
Internet at "http://www.a-g-s.com" or "www.Milberg.com," or by forwarding such request to the Claims Administrator:

PNC Bank Corp. Securities Litigation Claims Administrator
Gilardi & Co. LLC

P.O. Box 8040
San Rafael, CA  94912-8040

or by calling the Claims Administrator at (415) 461-0410.
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Releases

23. If the Settlement is approved, all Class Members will be deemed to have released and discharged each and all of the Released
Parties from all Released Claims, as those terms are defined in the Settlement Agreement.  The Proof of Claim which each Class Member
must sign and submit to participate in the Settlement contains such a release.

Special Notice to Securities Brokers and Other Nominees

24. If you purchased shares of PNC common stock for any other person between April 18, 1994 and November 15, 1994, inclusive, you
are requested promptly to provide the name and last known address of each person or organization for whom or which you effected such
purchases or acquisitions.  This information should be sent by first class mail to:

PNC Bank Corp. Securities Litigation Claims Administrator
Gilardi & Co. LLC

P.O. Box 8040
San Rafael, CA  94912-8040

(415) 461-0410

Upon receipt of such information, copies of this Notice will be sent to each beneficial owner so designated.  Alternatively, you may request, in
writing, additional copies of this Notice and you may mail promptly the Notice directly to the beneficial owners of the securities referred to
herein.  Nominees should be aware of the dates and deadlines referred to in this Notice and should act promptly to accomplish this
notification to beneficial owners required by this paragraph.  You are entitled to reimbursement from the Gross Settlement Fund of your
reasonable expenses actually incurred in connection with the foregoing, including reimbursement of postage expense and the cost of
ascertaining the names and addresses of beneficial owners.  Those expenses will be paid upon request and submission of appropriate
supporting documentation.  All communications concerning the foregoing should be addressed to the Claims Administrator.

Examination of Papers and Inquiries

25. The foregoing is only a summary of the Action and the proposed Settlement, and does not purport to be comprehensive.  For a more
detailed statement of the matters involved in the above Action and the proposed Settlement, you may refer to the pleadings, the Settlement
Agreement and the other papers filed in the above Action, which may be inspected at the office of the Clerk of the United States District
Court for the Western District of Pennsylvania, United States Courthouse, 7th Avenue and Grant Street, Pittsburgh, Pennsylvania, 15219,
during its regular business hours of each business day.

26. All inquiries by members of the Class should be directed to Plaintiffs' Counsel referred to in paragraph 4, above, or to the Claims
Administrator referred to in paragraph 21, above.  Inquiries should not be directed to the Clerk of the Court or to the Judge.

Dated: July 2, 1998

______________________________
Clerk of the Court
United States District Court
Western District of Pennsylvania
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