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Pursuant to an exchange agreement between the reporting person and the issuer, the reporting person disposed of 17,872,000 shares of

Common Stock in exchange for an equal number of shares of Series B Convertible Participating Preferred Stock (the "Series B Preferred
(1) Stock"). Each share of Series B Preferred Stock generally converts automatically into one share of Common Stock upon the sale by the

reporting person or an affiliate of the reporting person of the Series B Preferred Stock to a person other than the reporting person or an

affiliate of the reporting person. The reporting person does not have any conversion rights.

Pursuant to an exchange agreement between the reporting person and the issuer, the reporting person disposed of 2,889,467 shares of

Common Stock in exchange for an equal number of shares of Series C Convertible Participating Preferred Stock (the "Series C Preferred
(2) Stock"). Pursuant to a share surrender agreement between the issuer, the reporting person and The PNC Financial Services Group Inc., the

indirect parent of the reporting person, as amended prior to the date of the exchange, the reporting person agreed to contribute up to

4,000,000 shares of common stock to fund the issuer's 2002 Long-Term Retention and Incentive Plan (the "LTIP").
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Prior to the exchange, the reporting person surrendered 1,110,533 shares of common stock to the issuer. In connection with the exchange,
the share surrender agreement was further amended to provide, among other things, that in lieu of the reporting person's obligation to
surrender common stock, the reporting person will surrender a like number of shares of Series C Preferred Stock. Each share of Series C
Preferred Stock that the reporting person then holds that is not the subject of outstanding grants under the LTIP converts automatically
into one share of common stock in the event of an acquisition of the issuer by another company or upon certain other specified events.
The reporting person does not have any conversion rights.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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