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FIRST SUPPLEMENTAL TRUST INDENTURE 

THIS FIRST SUPPLEMENTAL TRUST INDENTURE ("First Supplemental 
Indenture"), dated as of March 1, 2010, between the Allegheny County Hospital Development 
Authority (the "Issuer"), a body politic and corporate existing under the laws of the 
Commonwealth of Pennsylvania, and The Bank ofNew York Mellon Trust Company, N.A., (the 
"Trustee"). 

WITNESSETH: 

WHEREAS, the Issuer and the Trustee have previously executed and delivered the Trust 
Indenture dated as of July 1, 2007 (the "Original Indenture") pursuant to which the Issuer 
issued a series of bonds designated "Allegheny County Hospital Development Authority 
University of Pittsburgh Medical Center Revenue Bonds, Series 2007B" (the "Bonds"), 
consisting oftwo subseries ofbonds (each, a "Subseries"); a Subseries 2007B-1 in the aggregate 
original principal amount of $100,000,000 (the "Subseries 2007B-1 Bonds") and a Subseries 
2007B-2 in the aggregate original principal amount of $65,000,000, each for the benefit of · 
UPMC, a Pennsylvania non-profit corporation (the "Corporation"); and 

WHEREAS, as of the date of this First Supplemental Trust Indenture, (a) JPMorgan 
Chase Bank, N.A. (the "Subseries B-1 Bonds Initial Purchaser") is the Owner of all of the 
Outstanding Subseries 2007B-1 Bonds, and (b) RBC Municipal Products, Inc. (the "Subseries 
B-2 Bonds Initial Purchaser") is the Owner of all of the Outstanding Subseries 2007B-2 
Bonds; and 

WHEREAS, Section 902 of the Original Indenture authorizes amendments to the Original 
Indenture by a supplemental indenture, with the written consent of the Issuer and the Owners of 
all Outstanding Bonds affected by such amendments; and 

WHEREAS, the Corporation and the Subseries 2007B-1 Bonds Initial Purchaser have 
agreed to accept certain amendments to the terms of the Bonds and the Original Indenture. 

NOW, THEREFORE, TIDS FIRST SUPPLEMENTAL TRUST 
INDENTURE FURTHER WITNESSETH, that the Issuer hereby agrees and covenants with 
the Trustee for the equal and ratable benefit of the respective owners, from time to time, of the 
Bonds, or any part thereof, as follows: 

Section 1. Definitions. Terms used but not otherwise defined herein have 
the meanings ascribed thereto in the Original Indenture. 

Section 2. Amendments to Section 501 Section 501 ofthe Original Indenture 
is hereby amended to change the first possible optional redemption dates for the Subseries 
2007B-l. Accordingly, Section 501 (A) of the Original Indenture is hereby deleted and replaced 
with the following new Section: 

(A) Optional Redemption. 



The Subseries 2007B-1 Bonds are subject to optional redemption on March 15, 
2010 or any date thereafter at the written request of the Corporation, in whole or in part, 
at the redemption price of 100.25% of the principal amount to be redeemed, plus interest 
accrued to the date fixed for redemption. 

Section 3. Severability. In the event any provlSlon of this First 
Supplemental Indenture shall be held invalid or unenforceable by any court of competent 
jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof 
or of the Original Indenture. 

Section 4. Execution of Counterparts. This First Supplemental Indenture may 
be executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 5. Status of Original Indenture. The Original Indenture, as hereby 
amended and supplemented, remains in full force and effect and is hereby ratified and confirmed. 

Section 6. Bonds. The Issuer and the Trustee agree that the provisions of the 
Bonds are deemed amended to conform to the Original Indenture as hereby amended and 
supplemented. 

[The remainder of this page has been intentionally left blank.] 
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IN WITNESS WHEREOF, the Issuer has caused this FIRST SUPPLEMENTAL 
TRUST INDENTURE to be executed in its name and behalf, and has caused this FIRST 
SUPPLEMENTAL TRUST INDENTURE to be attested by its duly authorized officer, and the 
Trustee has caused this FIRST SUPPLEMENTAL TRUST INDENTURE to be executed in its 
corporate name and behalf by its duly authorized officer; and the Issuer and the Trustee have 
caused this FIRST SUPPLEMENTAL TRUST INDENTURE to be dated as of the date first 
written above. 

Attest: 

By: 
Title: ----~:A=Yl...._--rb....l-...L..!...Io'-Lr_._f\_,_,_f'_..o,___..u.tl ..... f _..,..u, G.w .. I"\Ll.Jau.T.L.J~....__ __ 

ALLEGHENY COUNTY HOSPITAL 
DEVELOPMENT AUTHORITY 

THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A. 

By: 
Title: -...L-.0--":=-~~~~..:..:Y......------

The undersigned hereby consents to the foregoing and directs the Trustee to execute this First 
Supplemental Indenture. 

JPMorgan Chase Bank, N.A., the Owner of $100,000,000 par amount of Allegheny County 
Hospital Development Authority University of Pittsburgh Medical Center Revenues Bonds, 
Subseries 2007B-1 

By: --------------------
Title: ----------------------
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'NOTICE OF :PROPOSED AME!,WMENT 'I:.OTRUST INDENTURE ANI) RE.QUEST 
~~OR iliRECTION.ANn·CONSEl't'T :rnol\:f· :UOLPE.RS 

.AJ.iegiieny C~unty Hospital Devdopment·Authori.ty 
·universiiY.ofPittSbwgh Medical Center 
.R,;ev¢~ue:Borids'Su~s~es 2007BI -C~.s\p Ol72~AJ59: 

:Rec9r~.PnJ~ .M~.r.c~ 19,20JQ 

Th~.·:eiliik..o(Ne\v York, Me.Uc)r:Ttust Co~pany,.N:A .. nhe "Trustee-~). a:s trustee un<i~r the 
·Trost. Indenture dated .as· of Juiy l; 2007 betWeen the T rostee and the Allegheny Cmmiy Hospital. 
·~yelqpm,enf Autllorlty (the "Inden~'r).; is r~questmg·. the consent·of the: holders of the .above 
t:~feienccd. pi!,~ding: Boncis _to ~~it~~ propq~ed;a,ctioti~~ · AH ·¢apital~d· temis ·used here.in. and. 
:Mt-dcfinc(fhet:ein·shall have the meanings ass~gned't6 s.uch terms in the Indenture. 

GENE'RAL. 

The .Ulliversity of Pittsburg!:!, ·rv1.edi~1.l .. G.en:t¢r ,C'U?MQ"} h.~· 'prpp6sed· certain 
amendments ,ip: the, lnden~~ .Pnr~t. to. Section 902 thereof. :.such Section ·perniits the 
·amendmeq,t ·qf'the'Indeutur6 in ~iii respect$. Wil!t ~e.~oi:JS~n(of the'Q\yl:lers·.of ~t 01,1tstanding 
B~tis·OO:v.etsely :aftected. theJ;"eb.y. · 

.'l.Jl~ Titjst~ hereby. advises. the hold~s. of.the Bonds that UP.MC h~. o.SJ<ed::ihe Trvste~ to 
:enter :into .a supplemental indcntnre (tne:~'Eiist SUpplemental Ttust 'Indenture':): amendffig:·th:~ 
'IM#!Wi;e: f,or "fp.e .P1lii>osc. of (a):. ~Uo\\i~g· .the Suhseries. 2'007B~2 :Bond5 ro ·1:>~ ~ubj~G~ to 
conversion. from the lbitial Tenn Rate Period. oj} Maich·24~ 2010·:f!.l:ld (b) .~hangiug the. first 
pQs$i"Q~~ .. optional redemption daies· for the Su,bsene8 j2067B-:t Bonds:. and ·fo.r :the ·Subseiies 
2007B~2 .Bqn$. 

~:p~oposed,ain¢ildrri,en(~·s~~bjec(to the Written con.~t of 10.0%. .oftne .. bwne~;s of.~H 
·outstanding BondS' affected ther6hy. 

_DH_lliCnO;N.AND CONSENT 

· . The fomi of direction and wnscnt' r.equiie.4 frQ.q1 ·me :h,Qlqer:~ ·is: <:!U~ch,~4 tq thi~ Noti~~ . 
.Ali .directionS and .consents' mliSt "be: .cOrtipleted; medallion signature' guaranteed and" returned tq 
the.Tn.ri~¢e.at:· .. .. 

The'Ban.k.QfNew,York Mqllon !rustCo.mpany; N.A. 
525 Wiiihim P<--nn Piace· . 
3SthFioor 
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Pittsburgh. P A i.525'9 
:Ai~n:. JohnJ: Scaipiliiti, V.iGe Presid~t 

·upon:. re-ccipt .of the ·di~~6Q. .and· 0lnsynt q,f' I QP% qf 'the OV...ners ~f all :ou:tStandfug 
;Bond~ affed~ th~-~~)y. ajl~ ·.·the: : ~~et d~·ctimcnts. ·and instruments :required by' the First 
S'upplerriental Trust.i.ndentur~. ·ihe.Jrustee·will.cxecuteand deliyc~ ~h~ ~~:.Supplemerital;TI;tist 
'iiJ.dentm:e.a.nd ,eJ.~;ec;w.e anQ/.Qt ~'\ltb.e.riticat~: tM·other·docm,n~ts reqwi'¢~{ )o .co.n"tt.ecrion ther~with. 

ADDITIONAL lNFOR.~ll()N. .CONCJ):~J,NC THE FIRST :SUPPLEMKNTAJ.~ 
TRU.~T .Il'?DI);N)'lJRE 

'Th~ Trustee has P.9~ .m~d~ .any"hideperic!ent ·mvestigatiol} o.f the merits :()[:the First 
:supplementni "TrllSr Indenture. or· the:·: ~ffect. of th.e p·r:oposed .. amend~~tits~ The Trustee. is. .not 
.oftbrl~g any .ill vestment aQ.v.iee Jo any bql9.~~ C<l~yrlrlng the First Supplemental T~ ;tndenture 
:~d ~i~ ri,ot ~tnl1le~ .. ID;l:Y.' pariiculal' cou~e.·.of.action to .be .taken by any holder. Each holder 
-is:.wged :to obtain. and. revie:w ilitonnatipn:.®.n<:;~,ro~~g U.PJ.Y:1G, ao,d. the ... Fi.rst·Su·ppleni~~~·Tr®~ · 
lnd~n~re~ and 'fo ·.consult' \Vit.lftheJt :OWU :iJPi,II!,G.it;~.~ advisors. -aS·to:the adVisablllty· .. of. any partfcula:r .. 
cburse.ofaction~ ... " . . . . •" " . . . 

Holders may obtain ·add1ti.onafinf6rmati'on as follows~· 

1~ :In.f~rrnl:l.ii<?ri ~onsernm&: BPMC: !U~y be obtainetr'from: 

:c.~·~~~()t ~ew~~n J,r •. 
·Treasurer 
JJPMt· Health .. System 
u.s ... steerfo.wer 
.6bo· G~t St~e~:suite:6240 
P.itt.<Wilrgh~ PA 1s219 
:Phone: (4lZ)6.474894 
F;:pc:· (4i2) $.1.8.~~l.Q4 
·Email: heppenstalltc_@upmc:edll; 

2~. Copies of the .Ipdcntli.¢,,:tije. mrst- ~pplcmental 'Trust Indenture, and tlle related 
documentation maY,·.be obiaincd.fro~n·U.P.MC:C(o~scl: 

··Sara Davis.:B~ Esqull:e 
:Campi!elh~·IA~e •. LLC 
J.(:Q(f Gi-(lll(Building·· 
Pi~s:Purshz.~.A;. 15219-~399 
P.h.one: '.(4.1~} 261-. U 80 · 
.Fax: :(4f2)'261·.5066 
~mail: sdb@camlcv:com 
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3~. .A44itipnal copies of .. the; direetioil and conse~t riia:f be o~~~incij. 11:-om the Trustee· 
(as proyided below) .. 

The Bank ofNew York.,Melit;)h'Trusf·Coi.\):pany, N.A; · 
·sis William. Penn Place· 
-38th'Fioor 
PittSbur h PA 15259·. " ... "g ~·.. . . . 
Atm: · John:.J. Scarp:inJ:ti. V.fa President 
:~bon~; .(4l2).2~~7,999. 
Fa>;;:. (4l2}'23~0S70 
.:Ei11~~ ,iohn.~initi<$bnymeilon .. corn:· 

Dated:Mar.ch __ ~.:2010 
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IURE..CTI.ON A.~ C()~SEN:f OFIIQLD.ER OF 

Atleghtmy 'Cmmty.Bosp.ital Development Authority: 
Uruversi~. of l,>ittsb:tllgli M!Wi~ai .tenter 
'Revenue Bo.n:ds 'Subs~nes·2.00?B~l -.C,usip 0172~A~.% 

.The lll'idei's~ed represents a:nd. warrants that:.th.e: Under:;igned is the·b~f!~ci~ll;)wner of 
:$1 OO,OI)O~QO(} ·.)n p;rinc;ip~ .. an~e;ux~t pf'U~e·· Subs.eri~· 2007B~l' :aonds issued· by ·.tl;t~. t\Ueghcny: 
County Hospital Development Authorit)7~ {the .. '~Is~tiq') .~d · ou,tstanding ~~ef.arld: 1.i¢c~ecli?Y ~iff! . 

.. c.~aih T~us(Tnd~~ur~:· dated .as of July 1~ 2007, (lb~ ''lno.enttrr~''),.by and between the: Issuer· arid 
The· Bank ofN.ew Y qr~:· ,M!!lion'Tri.i,St ·.compariy; N,.A. .. .(~ · "Tiu~tee"). G~i>!raliie4, te.nnS ~·ed 
herein, :UJ1kSs::other:wise defined .herein, ~e defined in the Notice .. of.Proposed Aiilendmelit to 
.lndentur~ ~q Reques~ for· Dir~tion .<U;l4 ·cq~nt:Frorn }:lolders· dated M~h ___, 20 l o.:.{th'e 
''Request~). · 

:The u.ndetsi~~e4. ·~~ . ~nefjci~l o~ner, Of ~e ·,.~ti~.s~~ 2Q07.:a-l Bo11,as. h_ei~by· 
acknowiedges:that the:undersigned has received.· and reviewed the '.Req'Jlest: The-Undersigned· 
·~l}.der~.t~~tand ackriowledges .thf!.t. th~Trus:tee. is: .tnalcing no recommendatio.n. as.lo 1he direction· 
and consent' contained herein_ 

Bwed .upon: its:review:and.~~lll~4oil: w.ith:s~c4 ~Yi:S9I:s ·~it de~.t.ned.:apj}rop~~~e,. ·14¢ 
unqersigned does HEREBY CO'N.SENT.tO, ANti: DIRECT THE: TRUsTEE- '16 execute and 
d~ijyer ·th~:first SuP.plexit¢ri.:~ TruSt: Ihqenture and .tJte: othel; dgC,ii,tn.~~·~ .. :~:equi~ .in conn~cm. 
thereWith. 

By ·executiri$.thi:s bi'rection and Consen~;.~e rindersigned h~el:;y :ac~riowJeqges that; 

i.. ·the ·F.ir;;tSn:pplecp;entai' TIUS!: Itigepture ti.r.n,cnds the .redempti~rf t;lii~·t?f.tln~ 
S:uQse:ri~ ;2Q07B.-i .Bi:>nds set.forth.in·the Indenture;~ and 

2., this D1rectiqn arid Consent. ·once d~Hvered, is irrevo~le .. 
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·;·, ', 

~·( .. : 

':,::. 

... 
•J' 

the llndtrsi.griedj intending to be les,allr Qot¥i~· M,reby-: h~ caw¢ t~.OO,~tion, ·~~· 
CQ~t to·~.,~.:rcec.ut«l this.. 11 day of.March.·.2010. 

. A\JTHOOIZED S!GN.A.TURE 
Z9007848 

< 0~~ES TRANSFER AGENTS ue.oALLioN PooGAAM"' 

~~.11\lllll\1\\l l.ll\11\1\\1 1\\\ \\\\. 

·CQN~TO~· 

.iPMo~ Omse. B.arikt 'NA; 
~~ li9Wtr-Q.~$lOO.QOQ~~~paf!Jiil_a~~·or 
~ent:County Hospi!lllDCvclopmertt 

.. :A~n1i.ll~~ity.:of Pi#~l!~lt~¢.icai: 
Center ~ReVen:~·BQn~ ~~Q~'2QQ~;!l: 

ar,9-Ur 
.·T(tre... ~ 

And£9w·Loii{lb!Jn' 
~··-.··.' .:bri~ . ··A~:ci'iJWber. . 

... . ... ~ -. : . .. . . .. . ... 

"· .... ------:---- ..... 

~~. ~~::SJGI-f4~ .r.a.P~ ~E.: GU~iiD. .B}(·A .. ~'Ea. (jti· AW 
. .APP..Ro:VED $1GNATURE.:GVAJM.NT:EE-~~J:!fl~~~·l . . 
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ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY 

AND 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

as Trustee 

SECOND SUPPLEMENTAL TRUST INDENTURE 
dated March 24, 2010 

Securing 

Allegheny County Hospital Development Authority 
University of Pittsburgh Medical Center Revenue Bonds 

Series 2007B 



SECOND SUPPLEMENTAL TRUST INDENTURE 

THIS SECOND SUPPLEMENTAL TRUST INDENTURE ("Second 
Supplemental Indenture"), dated as of March 24, 2010, between the Allegheny County Hospital 
Development Authority (the "Issuer"), a body politic and corporate existing under the laws of the 
Commonwealth of Pennsylvania, and The Bank of New York Mellon Trust Company, N.A., (the 
"Trustee"). 

WITNESSETH: 

WHEREAS, the Issuer and the Trustee have previously executed and delivered the Trust 
Indenture dated as of July 1, 2007, as amended by a First Supplemental Trust Indenture dated as 
of March 1, 2010 (together, the "Original Indenture") pursuant to which the Issuer issued a 
series of bonds designated "Allegheny County Hospital Development Authority University of 
Pittsburgh Medical Center Revenue Bonds, Series 2007B" (the "Bonds"), consisting of two 
subseries of bonds; a Subseries 2007B-1 in the aggregate original principal amount of 
$100,000,000 and a Subseries 2007B-2 in the aggregate original principal amount of 
$65,000,000 (the "Subseries 2007B-2 Bonds"), each for the benefit of UPMC, a Pennsylvania 
non-profit corporation (the "Corporation"); and 

WHEREAS, as of the date of this Second Supplemental Trust Indenture, RBC Municipal 
Products, Inc. Pass-Through Trust, Series 2007-5 (the "Subseries 2007B-2 Bondholder") is the 
Owner of all of the Outstanding Subseries 2007B-2 Bonds; and 

WHEREAS, Section 902 of the Original Indenture authorizes amendments to the Original 
Indenture by a supplemental indenture, with the written consent of the Issuer and the Owners of 
all Outstanding Bonds affected by such amendments; and 

WHEREAS, the Corporation, and Royal Bank of Canada, as deemed bondholder under 
the Trust Agreement establishing the Subseries 2007B-2 Bondholder and on behalf of the 
Subseries 2007B-2 Bondholder, have agreed to accept certain amendments to the terms of the 
Bonds and the Original Indenture. 

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL TRUST 
INDENTURE FURTHER WITNESSETH, that the Issuer hereby agrees and covenants with 
the Trustee for the equal and ratable benefit of the respective owners, from time to time, of the 
Bonds, or any part thereof, as follows: 

Section 1. Definitions. Terms used but not otherwise defined herein have 
the meanings ascribed thereto in the Original Indenture. 

Section 2. Amendments to Section 501 Section 501 of the Original Indenture 
is hereby amended to change the first possible optional redemption dates for the Subseries 
2007B-2 Bonds. Accordingly, paragraph (b) of Section 501 (A) (1) ofthe Original Indenture is 
hereby deleted and replaced with the following new Section: 



(b) The Subseries 2007B-2 Bonds are subject to optional redemption on March 
31, 20 I 0 or any date thereafter prior to the end of the Initial Term Rate Period, at the 
written request of the Corporation, in whole or in part, at the redemption price of I 00% of 
the principal amount to be redeemed, plus interest accrued to the date fixed for 
redemption. 

Section 3. Severability. In the event any prov1s1on of this Second 
Supplemental Indenture shall be held invalid or unenforceable by any court of competent 
jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof 
or ofthe Original Indenture. 

Section 4. Execution of Counterparts. This Second Supplemental Indenture 
may be executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 5. Status of Original Indenture. The Original Indenture, as hereby 
amended and supplemented, remains in full force and effect and is hereby ratified and confirmed. 

Section 6. Bonds. The Issuer and the Trustee agree that the provisions of the 
Bonds are deemed amended to conform to the Original Indenture as hereby amended and 
supplemented. 

[The remainder of this page has been intentionally left blank.] 
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IN WITNESS WHEREOF, the Issuer has caused this SECOND 
SUPPLEMENTAL TRUST INDENTURE to be executed in its name and behalf, and has caused 
this SECOND SUPPLEMENTAL TRUST INDENTURE to be attested by its duly authorized 
officer, and the Trustee has caused this Second SUPPLEMENTAL TRUST INDENTURE to be 
executed in its corporate name and behalf by its duly authorized officer; and the Issuer and the 
Trustee have caused this SECOND SUPPLEMENTAL TRUST INDENTURE to be dated as of 
the date first written above. 

Attest: ALLEGHENY COUNTY HOSPITAL 
DEVELOPMENT AUTHORITY 

By: 0~ 
Title: __ ~~ffi,___-='-""~O<...:..LL_,_/YJ~a""liif\J~--"""-----
THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A. 

By: 
Title: _ _:__~~T-~-=---.:.-->..;->r------

The undersigned hereby consents to the foregoing and directs the Trustee to execute this Second 
Supplemental Indenture. 

ROYAL BANK OF CANADA, as deemed bondholder under the Trust Agreement establishing 
the Subseries 2007B-2 Bondholder, on behalf of the Beneficial Owners of $65,000,000 par 
amount of Allegheny County Hospital Development Authority University of Pittsburgh Medical 
Center Revenues Bonds, Subseries 2007B-2 

By: -----------------
Title: ----------------



NOTICE OF PROPOSED AMENDMENT TO TRUST INDENTURE AND REQUEST 
FOR DIRECTION AND CONSENT FROM HOLDERS 

To the Holders of: 

Allegheny County Hospital Development Authority 
University of Pittsburgh Medical Center 
Revenue Bonds Subseries 2007B-2 
Cusip 01728AJ64 

Record Date March 30,2010 

The Bank ofNew York Mellon Trust Company, N.A. (the "Trustee"), as trustee under the 
Trust Indenture dated as of July 1, 2007 between the Trustee and the Allegheny County Hospital 
Development Authority, as supplemented by a First Supplemental Indenture dated as of March 1, 
2010 (as so supplemented, the "Indenture"), is requesting the consent of the holders of the above 
referenced outstanding Bonds to certain proposed actions. All capitalized terms used herein and 
not defined herein shall have the meanings assigned to such terms in the Indenture. 

GENERAL 

The University of Pittsburgh Medical Center ("UPMC") has proposed certain 
amendments to the Indenture pursuant to Section 902 thereof. Such Section permits the 
amendment of the Indenture in certain respects with the consent of the Owners of all Outstanding 
Bonds adversely affected thereby. 

NOTICE OF PROPOSED AMENDMENT TO INDENTURE 

The Trustee hereby advises the holders of the Bonds that UPMC has asked the Trustee to 
enter into a supplemental indenture (the "Second Supplemental Trust Indenture") amending the 
Indenture for the purpose of changing the first possible optional redemption dates for the 
Subseries 2007B-2 Bonds. 

The Trustee hereby advises the holders of the Bonds that UPMC has asked the Trustee to 
enter into a supplemental indenture (the "Third Supplemental Trust Indenture" and together with 
the Second Supplemental Trust Indenture, the "Supplemental Trust Indentures") amending the 
Indenture for the purpose of allowing the Subseries 2007B-2 Bonds to be subject to conversion 
from the Initial Term Rate Period on March 31, 2010. 

The proposed amendments are subject to the written consent of 100% of the Owners of 
all Outstanding Bonds affected thereby. 

DIRECTION AND CONSENT 

The form of direction and consent required from the holders is attached to this Notice. 
All directions and consents must be completed, medallion signature guaranteed and returned to 
the Trustee at: 

1 
(POI66476 I } 



The Bank ofNew York Mellon Trust Company, N.A. 
525 William Penn Place 
38th Floor 
Pittsburgh, PA 15259 
Attn: John J. Scarpiniti, Vice President 

Upon receipt of the direction and consent of 100% of the Owners of all Outstanding 
Bonds affected thereby and the other documents and instruments required by the Supplemental 
Trust Indentures, the Trustee will execute and deliver the Supplemental Trust Indentures and 
execute and/or authenticate the other documents required in connection therewith. 

ADDITIONAL INFORMATION CONCERNING THE SUPPLEMENTAL TRUST 
INDENTURES 

The Trustee has not made any independent investigation of the merits of the 
Supplemental Trust Indentures or the effect of the proposed amendments. The Trustee is not 
offering any investment advice to any holder concerning the Supplemental Trust Indentures and 
is not recommending any particular course of action to be taken by any holder. Each holder is 
urged to obtain and review information concerning UPMC, and the Supplemental Trust 
Indentures, and to consult with their own financial advisors as to the advisability of any 
particular course of action. 

Holders may obtain additional information as follows: 

1. Information concerning UPMC may be obtained from: 

C. Talbot Heppenstall Jr. 
Treasurer 
UPMC Health System 
U.S. Steel Tower 
600 Grant Street, Suite 6240 
Pittsburgh, PA 15219 
Phone: (412) 647-4894 
Fax: (412) 578-9104 
Email: heppenstalltc@upmc.edu 

2. Copies of the Indenture, the Supplemental Trust Indentures, and the related 
documentation may be obtained from UPMC counsel: 

{POI66476 I } 

Sara Davis Buss, Esquire 
Campbell & Levine, LLC 
1700 Grant Building 
Pittsburgh, PA 15219-2399 
Phone: (412) 261-1180 
Fax: (412) 261-5066 
Email: sdb@camlev.com 
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3. Additional copies of the direction and consent may be obtained from the Trustee 
(as provided below). 

TO CONTACT THE TRUSTEE 

Holders wishing to contact the Trustee may do so by calling or writing to the Trustee at: 

The Bank ofNew York Mellon Trust Company, N.A. 
525 William Penn Place 
38th Floor 
Pittsburgh, PA 15259 
Attn: John J. Scarpiniti, Vice President 
Phone: (412) 234-7999 
Fax: (412) 236-0870 
Email: john.scarpiniti@bnymellon.com 

Dated March 30,2010 

{P01664761 } 
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DIRECTION AND CONSENT OF HOLDER OF 

Allegheny County Hospital Development Authority 
University of Pittsburgh Medical Center 
Revenue Bonds Subseries 2007B-2- Cusip 01728AJ64 

The undersigned represents and warrants that the Undersigned is the owner of 
$65,000,000 in principal amount of the Subseries 2007B-2 Bonds issued by the Allegheny 
County Hospital Development Authority (the "Issuer") and outstanding under and secured by that 
certain Trust Indenture dated as of July 1, 2007, as supplemented by a First Supplemental 
Indenture dated as of March 1, 2010 (as so supplemented, the "Indenture"), by and between the 
Issuer and The Bank of New York Mellon Trust Company, N.A. (the "Trustee"). Capitalized 
terms used herein, unless otherwise defined herein, are defined in the Notice of Proposed 
Amendment to Indenture and Request for Direction and Consent from Holders dated March 30, 
2010, (the "Request"). 

The undersigned, as owner of the Subseries 2007B-2 Bonds, hereby acknowledges that 
the undersigned has received and reviewed the Request. The Undersigned understands and 
acknowledges that the Trustee is making no recommendation as to the direction and consent 
contained herein. 

The undersigned does HEREBY CONSENT TO AND DIRECT THE TRUSTEE TO 
execute and deliver the Supplemental Trust Indentures and the other documents required in 
connection therewith. 

{P0166476 I ) 

By executing this Direction and Consent, the undersigned hereby acknowledges that: 

1. the Second Supplemental Trust Indenture amends the redemption dates of the 
Subseries 2007B-2 Bonds set forth in the Indenture; 

2. the Third Supplemental Trust Indenture allows the Subseries 2007B-2 Bonds to 
be subject to conversion from the Initial Term Rate Period on March 31, 201 0; 
and 

3. this Direction and Consent, once delivered, is irrevocable. 
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The undersigned, intending to be legally bound hereby, has caused this Direction and 
Consent to be executed this day of March 30, 2010. 

CONSENTED TO: 

By: ___________ _ 
Title: -------------

Address of Owner: 

[NOTE: ALL SIGNATURES MUST BE GUARANTEED BY A MEMBER OF AN 
APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM.] 
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BNYMELLON 
CORPORATE TRUS:T 

DIRECTION AND CONSENT OF HOLDER OF 

Allegheny County Hospital Development Authority 
University ofPittsburgh.Medical Center . 
Revenue ~onds Subseries 2007B-2- Cusip 01728AJ64 

The undersigned represents and warrants . that the Undersigned is the . owner of 
$65,000,000 in principal amount of the Subseries 2007B-2 Bonds issued by the Allegheny 
County Hospital Development Authority (the "Issuer") and outstanding under and secured by that 
certain Trust Inderiture dated as of July 1, 2007, as supplemented by a First Supplemental 
Indenture dated as of March 1, 2010 (as so supplemented, the "Indenture"), by and between the 
Issuer and The Bank of New York: Mellon Trust Company, N.A. (the "Trustee"). Capitalized 
terms used herein, unless otherwise defined herein, are defined in the Notice of Proposed 
Amendment to Indenture and Request for Direction and Consent from Holders dated March 30, 
.2010, (the "Request"). 

The under~igned, as owner of the Subseries 2007B-2 Bonds, hereby acknowledges that 
the undersigned has received and reviewed the Request. The Undersigned understands and 
acknowledges that the Trustee is making no recommendation as to the direction and consent 
containcll herein. 

The undersigned does HEREBY CONSENT TO AND DIRE.CT THE TRUSTEE TO 
execute and deliver the Suppl~mental Trust Indentures and the other documents required in 
connection therewith. 

{POI66476.1 ) 

By executing this Direction and Consent, the undersigned hereby acknowledges that: 
. 

1. · the Second Supplemental Trust Indenture amends the redemption dates of the 
Subseries 2007B-2 Bonds set forth in the Indenture; 

2. the Third Supplemental Trust Indenture allows the Subseries 2007B-2 Bonds to 
be subject to conversion from the Initial Term Rate Period <?n March 31, 2010; 

·and 

3. this Direction and Consent, once delivered, is irrevocable. 
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BNY MELLON 
CORPORATE TRUST 

The llJ1dersigned, intending to be legally bound hereby, has caused this Direction and 
Consent to be executed this day ofMarch 30,2010. 

Pre, 

fos 

l!oA}.SE.!VT- Y/3.S. 

CONSENTED TO: 
The Bank of New York Mel.Jon 
As PT Trustee under the Trust Agreement (PT), 
dated July 26,2007, by and between The Bank of 
York Mellon (entered into under its former name of 
The Bank of New York), as PT Trustee, and RBC 
Municipal Products, Inc. as Trustee, the holder of 
$65,000,000 Allegheny County Hospital 
Development Authority University of Pittsburgh 
Medical Center Revenue Bonds Subseries 2007 B-2 

m=OFNEWYORK 

By: _____ M~ ........ "'"'fJ~·~E--
Title: 

'iiURE 
----------------------

Address of Owner: 

THE BANK OF NEW YORK 
. ONE WALL STREET 
REORG DEPT., 6th FLOOR 
NEW YORK, NY 10286 
ATTN: S . f1fl2;{ o AA 

[NOTE: ALL SIGNATURES MUST BE GUARANTEED BY A MEMBER OF AN 
APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM.] 
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ALLEGHENY COUNTY HOSPITAL DEVELOPMENT AUTHORITY 

AND 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 

as Trustee 

THIRD SUPPLEMENTAL TRUST INDENTURE 
dated as of March 31, 2010 

Securing 

Allegheny County Hospital Development Authority 
University of Pittsburgh Medical Center Revenue Bonds 

Series 2007B 
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THIRDSUPPLEMENTALTRUSTINDENTURE 

THIS THIRD SUPPLEMENTAL TRUST INDENTURE ("Third Supplemental 
Indenture"), dated as of March 31, 2010, between the Allegheny County Hospital Development 
Authority (the "Issuer"), a body politic and corporate existing under the laws of the 
Commonwealth of Pennsylvania, and The Bank ofNew York Mellon Trust Company, N.A., (the 
"Trustee"). 

WI TN E S S E T H: 

WHEREAS, the Issuer and the Trustee have previously executed and delivered the Trust 
Indenture dated as of July 1, 2007, as supplemented by a First Supplemental Trust Indenture 
dated as of March 1, 2010 and a Second Supplemental Trust Indenture dated as of March 24, 
20 1 0 (as so supplemented, the "Original Indenture") pursuant to which the Issuer issued a 
series of bonds designated "Allegheny County Hospital Development Authority University of 
Pittsburgh Medical Center Revenue Bonds, Series 2007B" (the "Bonds"), consisting of two 
sub series of bonds (each, a "Subseries "); a Subseries 2007B-1 in the aggregate original principal 
amount of $100,000,000 (the "Subseries 2007B-1 Bonds") and a Subseries 2007B-2 in the 
aggregate original principal amount of $65,000,000 (the "Subseries 2007B-2 Bonds"), each for 
the benefit ofUPMC, a Pennsylvania non-profit corporation (the "Corporation"); and 

WHEREAS, as of the date of this Third Supplemental Trust Indenture, (a) all of the 
Subseries 2007B-1 Bonds have been redeemed and none are Outstanding, and (b) RBC 
Municipal Products, Inc. Pass-Through Trust, Series 2007-5 (the "Subseries 2007 B-2 
Bondholder") is the Owner of all of the Outstanding Sub series 2007B-2 Bonds; and 

WHEREAS, Section 902 of the Original Indenture authorizes amendments to the Original 
Indenture by a supplemental indenture, with the written consent of the Issuer and the Owners of 
all Outstanding Bonds affected by such amendments; and 

WHEREAS, the Corporation and the Subseries 2007B-2 Bondholder have agreed to 
accept certain amendments to the terms of the Bonds and the Original Indenture for the purpose 
of, inter alia, allowing the interest rate mode for the Subseries 2007B-2 Bonds to be converted to 
a new Variable Rate on March 31, 2010 without following the requirements of Section 207C of 
the Original Indenture. 

NOW, THEREFORE, THIS THIRD SUPPLEMENTAL TRUST 
INDENTURE FURTHER WITNESSETH, that the Issuer hereby agrees and covenants with 
the Trustee for the equal and ratable benefit of the respective owners, from time to time, of the 
Bonds, or any part thereof, as follows: 

Section 1. Definitions. (a) Terms used but not otherwise defined herein have 
the meanings ascribed thereto in the Original Indenture. 

(b) From and after the Amendment Date, the following new definitions shall 
be added to the Original Indenture: 



"Alternate Index" means, on any Index Rate Determination Date,: (i) if One 
Month LIB OR is less than 1.00%, 100% of One Month LIB OR, and (ii) if One Month LIB OR is 
equal to or more than 1.00%, 72% of One Month LIBOR. 

"Amendment Date" means March 31, 2010. 

"Applicable Spread" means the Applicable Spread specified in the chart below 
which corresponds to the lowest rating assigned by Moody's, S&P or Fitch to the Bonds or to 
any indebtedness of the Corporation which ranks on parity with the Bonds, without regard to 
third-party credit enhancement: 

Moody's S&P Fitch Applicable 
Spread 

AI or higher A+ or higher A+ or higher 135 bps 

A2 A A 160 bps 

A3 A- A- 185 bps 

Baal or below BBB+ or below BBB+ or below Maximum Rate 
less the SIFMA 
Municipal Index 

"Bondholder Agreement" means the Bondholder Agreement dated as of March 
31, 2010 between the Corporation and RBC Capital Markets Corporation, as amended from time 
to time. 

"Bondholder Agreement Demand" means a written notice from the Initial 
Purchaser to the Trustee, stating that a Bondholder Agreement Event of Default has occurred and 
directing the Trustee to take one or both of the following actions (i) increase the interest rate on 
the Subseries 2007B-2 Bonds to the Maximum Rate and/or (ii) declare all Outstanding principal 
of the Subseries 2007B-2 Bonds to be due and payable on the date specified in such notice. 

"Bondholder Agreement Event of Default" has the meaning ascribed to such 
term in the Bondholder Agreement. 

"Calculation Agent" means the Trustee or such other party designated by the 
Initial Purchaser and the Corporation to calculate the Index Rate from time to time. 

"Index Rate" means the Variable Rate of interest applicable to the Subseries B-2 
Bonds as determined in accordance with Section 204 (D) of the Indenture. 

"Index Rate Determination Date" means (a) the last Business Day before the 
effective date of a change to the Index Rate, and (b) each Wednesday (or, if any Wednesday is 
not a Business Day, the next succeeding Business Day) thereafter, so long as the Bonds continue 
to bear interest at the Index Rate. 
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"Index Rate Mode" means the manner of determining the Index Rate with 
respect to any Bond, as set forth in Section 204(D) of the Indenture. 

"Index Rate Period" means, with respect to each Bond that bears interest at an 
Index Rate, the period from and including the effective date of any change to the Index Rate to 
and including the following Wednesday and thereafter, each period from and including each 
Thursday to and including the earlier of the Wednesday of the following week or the day on 
which the Bonds cease to bear interest at the Index Rate. 

"One Month LIBOR" means the one-month London Interbank Offered Rate 
quoted at approximately 11:00 a.m. London time as quoted by the British Bankers' Association 
as set forth on Bloomberg BBAM Page 3750 (or such other page as may replace Bloomberg 
BBAM Page 3750 or such other service or services generally available that displays or publishes 
the London interbank offered rates for United States dollar deposits), on the second London 
business day before the relevant interest period begins (or, if not so reported, then as determined 
by the Bondholder). Such interest based on One Month LIBOR shall be computed on an actual 
days per month/360-day year basis. 

"Special Mandatory Tender Date" means, with respect to the Subseries 
2007B-2 Bonds, August 1, 2014. 

(c) From and after the Amendment Date, the following terms in the Original 
Indenture are hereby amended and shall hereafter have the following meanings: 

"Authorized Denominations" means (a) during the ARS Mode, $25,000 or any 
multiple thereof, (b) during any Variable Rate Mode other than a Term Rate Mode, $100,000 and 
multiples of $5,000 for amounts in excess of $100,000 (provided that one Subseries 2007B-2 
Bond in the Index Rate Mode may be in another denomination), and (c) during a Term Rate 
Mode or the Fixed Mode, $5,000 or any multiple thereof. 

"Extraordinary Redemption" means the redemption of the Bonds pursuant to 
Section 501(c) and 609 thereof. 

"Indenture" means the Original Indenture, as amended and supplemented by this 
Third Supplemental Indenture. 

"Initial Purchaser" and "Subseries 2007B-2 Bonds Initial Purchaser" means, 
for the Subseries 2007B-2 Bonds, RBC Capital Markets Corporation ("RBCCMC") and any 
subsequent Bondholder acquiring the Subseries 2007B-2 Bonds, including without limitation, 
any affiliate of RBCCMC, any trust or partnership established by RBCCMC, or any such 
affiliate. 

"Interest Accrual Date" means (a) with respect to any Bond which bears 
interest at a Daily Rate, Weekly Rate, Monthly Rate or Index Rate, (1) the effective date ofthe 
change to the Daily Rate Mode, the Weekly Rate Mode, the Monthly Rate Mode or the Index 
Rate Mode, as appropriate, whichever is later, and (2) the first Business Day of each calendar 
month thereafter; and (b) with respect to any Bond which bears interest at a Semiannual Rate, an 
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Annual Rate, or a Term Rate, (1) the effective date of the change to the Semiannual Rate Mode, 
the Annual Rate Mode, or the Term Rate Mode, as appropriate, and (2) the fifteenth day of April 
and October following such effective date. 

"Interest Payment Date" means, (a) March 31, 2010, (b) with respect to ARS, 
each ARS Interest Payment Date; (c) with respect to the Variable Rate Bonds bearing interest at 
a Daily Rate, a Weekly Rate, a Monthly Rate or an Index Rate, May 3, 2010 and thereafter the 
first Business Day of the calendar month next succeeding the end of the Bond Interest Period to 
which such Interest Payment Date relate; and (d) with respect to Fixed Rate Bonds and Variable 
Rate Bonds bearing interest at a Semiannual, Annual or Term Rate, April 15 and October 15 of 
each year. 

"Regular Record Date" means (a) with respect to any Bond that bears interest at 
an Index Rate, an ARS Rate, a Daily Rate, a Weekly Rate, a Monthly Rate, or the Purchased 
Bond Rate, the opening of Business on the Business Day prior to each Interest Payment Date 
with respect thereto; (b) with respect to any Bond that bears interest at a Semiannual Rate, 
Annual Rate, Term Rate or Fixed Rate, the last calendar day of the month (whether or not a 
Business Day) preceding each Interest Payment Date with respect thereto; and (d) with respect to 
each Redemption Date, the Business Day preceding the mailing of the applicable redemption 
notice for such 

"SIFMA Municipal Index" means the SIFMA Municipal Swap Index as of the 
most recent date for which such index was published or such other weekly, high-grade index 
comprised of seven-day, tax-exempt variable rate demand notes produced by Municipal Market 
Data, Inc., or its successor, or otherwise designated by the Securities Industry and Financial 
Markets Association; provided, that if such index is no longer produced by Municipal Market 
Data, Inc., or its successors, then "SIFMA Municipal Index" shall mean the Alternate Index. 

"Variable Rate" means the interest rate borne by the Bonds when and if 
determined in accordance with Section 204 hereof, and shall include the Daily Rate, the Monthly 
Rate, the Semiannual Rate, the Annual Rate, the Term Rate and the Index Rate, but shall not 
include the Purchased Bond Rate. 

"Variable Rate Modes" means the Daily Rate Mode, the Weekly Rate Mode, 
the Monthly Rate Mode, the Semiannual Rate Mode, the Annual Rate Mode, the Term Rate 
Mode and the Index Rate Mode, each of which, individually, is a "Variable Rate Mode". 

Section 2. Amendments to Sections 202 and 203. Section 202 A (ii) and 
Section 203 (A) of the Original Indenture are hereby amended with the consent of the Beneficial 
Owner of all of the Subseries 2007B-2 Bonds for the purpose of allowing the Subseries 2007B-2 
Bonds to be subject to conversion from the Initial Term Rate Period and to provide that the 
Subseries 2007B-2 Bonds shall bear interest at the Index Rate on and after the Amendment Date 
(until converted to another Interest Mode in accordance with the terms of the Indenture). 
Accordingly, the final sentence in Section 202A (ii) is hereby amended and an additional 
sentence is added immediately thereafter so that the two sentences shall hereafter read as 
follows: 
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"The Subseries 2007B-2 Bonds are not subject to conversion to a different 
Interest Mode or to a different Term Rate Period prior to March 31, 2010. On and after 
the Amendment Date, the Subseries 2007B-2 Bonds shall bear interest at the Index Rate 
in the Index Rate Mode until such time as they are converted to another Interest Mode in 
accordance with the terms hereof." 

and the final sentence in the second paragraph of Section 203 (A) of the Original Indenture is 
hereby amended and shall hereafter read as follows: 

"The Subseries 2007B-2 Bonds are not subject to conversion from the Initial 
Term Rate Period prior to March 31, 2010." 

Section 3. Amendments to Section 204. Section 204 of the Original 
Indenture is hereby amended by the addition of a new subsection D, which shall govern the 
interest rate on the Bonds while any bonds are in an Index Rate Mode. 

D. Index Rate Mode. On the last Business Day before the effective 
date of a change to the Index Rate Mode and on each Index Rate Determination Date thereafter, 
so long as any such Bond continues to bear interest at a Index Rate, the Calculation Agent shall 
certify to the Trustee, the Owners and the Corporation by Electronic Means the interest rate for 
any Bonds in the Index Rate Mode which rate shall be equal to the SIFMA Municipal Index plus 
the Applicable Spread in effect for such Index Rate Period; provided, however, that, (i) upon 
delivery to the Trustee of a Bondholder Agreement Demand which directs the Trustee to increase 
the interest rate to the Maximum Rate, the interest rate for any Subseries 2007B-2 Bonds in the 
Index Rate Mode shall be the Maximum Rate; and (ii) upon receipt by the Trustee of a written 
notice from the Initial Purchaser indicating that a Tax Event (as defined in the Bondholder 
Agreement) has occurred, then the interest rate for any Bonds in the Index Rate Mode shall be 
equal to One Month LIBOR plus the Applicable Spread (the "Taxable Rate"), and provided, 
further, that in no event shall such interest rate exceed the Maximum Rate. Such interest rate 
shall be the Index Rate for such Bond for the next Index Rate Period. Bonds bearing interest at 
the Taxable Rate shall constitute Bonds in the Index Rate Mode. 

Interest on Bonds in the Index Rate Mode shall be computed on the basis of a 365 or 366 
day year, as applicable for the number of days actually elapsed, during such Index Rate Period. 

At any time while the Subseries 2007B-2 Bonds bear interest at the Taxable Rate, the 
Initial Purchaser shall have the right to tender its Subseries 2007B-2 Bonds for purchase upon 
not less than 180 days prior notice of such intention to tender its Subseries 2007B-2 Bonds for 
purchase, and on the Purchase Date designated in such notice (which shall be a Business Day) 
such Subseries 2007B-2 Bonds shall be purchased by the Corporation at a price equal to the 
principal amount of such Bonds plus accrued interest on the Purchase Date. Any tender and 
purchase of Bonds pursuant to this paragraph shall be administered by the Trustee in accordance 
with the provisions of Section 504 ofthe Indenture. 

Section 4. Amendments to Section 207. The Bonds shall be converted to an 
Index Rate Mode on the Amendment Date. Section 207 of the Original Indenture is hereby 
amended to provide that any Bonds converted to an Index Rate Mode on the Amendment Date 
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will not be subject to conversion from the Index Rate Mode to a different Interest Mode prior to 
March 31, 2013, except in the instance where such Bonds bear interest at the Maximum Rate by 
reason of the occurrence of a Bondholder Agreement Event of Default. Accordingly, Paragraph 
C of Section 207 of the Original Indenture is hereby amended by the addition of the following, 
new subparagraph 5, appended to said Paragraph C: 

"5. (a) Notwithstanding the foregoing, any Subseries 2007B-2 Bonds 
converted to the Index Rate Mode on the Amendment Date shall not be subject to 
conversion to any other Mode prior to March 31, 2013 except in the instance where such 
Bonds bear interest at the Maximum Rate by reason of the occurrence of a Bondholder 
Agreement Event of Default, in which case the Bonds shall be subject to conversion from 
the Index Rate in accordance with Section 207 of the Indenture. 

(b) If the Subseries 2007B-2 Bonds remain in the Index Rate Mode, on the 
Special Mandatory Tender Date, the Corporation may effect a change to a different 
Interest Mode for the Subseries 2007B-2 Bonds in accordance with this Section 207, or 
elect to continue the Index Rate Mode for the Subseries 2007B-2 Bonds. In either case, 
on the Special Mandatory Tender Date, the Subseries 2007B-2 Bonds shall be subject to 
mandatory tender for purchase. In the event that the Bonds are converted from the Index 
Rate to the Fixed Rate or the ARS Mode, the Bonds will be subject to mandatory tender 
for purchase on the Special Mandatory Tender Date in accordance with Section 507 
("Mandatory Tender and Purchase of Bonds on Fixed Rate Date or Upon Change to ARS 
Mode"). Otherwise, the Bonds shall be tendered for purchase on the Special Mandatory 
Tender Date as provided in Section 506 ("Mandatory Tender and Purchase of Bonds 
Upon Change to a Variable Rate Mode"), regardless of whether or not then being 
converted to another Variable Rate Mode. The Trustee shall give Immediate Notice of 
any such mandatory tender for purchase to the Holders of the Bonds no less than 7 
Business Days prior to the Special Mandatory Tender Date." 

Section 5. Amendments to Section 501. Section 501 of the Original Indenture 
is hereby amended to change the first possible optional redemption dates for the Subseries 
2007B-2 Bonds, and allow redemption of Index Rate Bonds when the Maximum Rate is in effect 
by reason of the occurrence of a Bondholder Agreement Event of Default. Accordingly, as of 
the Amendment Date, paragraph (b) of Section 501(A)(1) of the Original Indenture is hereby 
deleted and replaced with the following paragraph (b), and new paragraph (c) is hereby added to 
Section 501(A)(1) of the Original Indenture immediately after paragraph (b) therein, such that 
paragraphs (b) and (c) shall read as follows: 

(b) The Subseries 2007B-2 Bonds are subject to optional redemption 
prior to their Stated Maturity Date at the written request of the Corporation, in whole or 
in part, on any Interest Payment Date occurring after January 1, 2014, at a redemption 
price equal to 100% of the principal amount to be redeemed, plus interest accrued to the 
date fixed for redemption. 

(c) The Subseries 2007B-2 Bonds are subject to optional redemption 
prior to their Stated Maturity Date at the written request of the Corporation, in whole, on 
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any Interest Payment Date when the Bonds are in the Index Rate Mode and interest on 
such Bonds is at the Maximum Rate because of the occurrence of a Bondholder 
Agreement Event of Default, at a redemption price equal to 100% of the principal amount 
to be redeemed, plus interest accrued to the date fixed for redemption. 

Section 6. New Section 507B. A new Section, Section 507B, IS hereby 
added to the Original Indenture, to follow Section 507 A, as follows: 

SECTION 507B. PROVISIONS APPLICABLE TO THE 
SUBSERIES 2007B-2 BONDS FROM AND AFTER THE AMENDMENT 
DATE. 

(a) On any Conversion Date for the Subseries 2007B-2 Bonds that 
occurs after the Amendment Date but prior to the Special Mandatory Tender 
Date, the Initial Purchaser shall have the right to elect to retain all, but not less 
than all, of its Bonds on the related Conversion Date. Such election to retain shall 
be delivered, and the Subseries 2007B-2 Bonds shall not be remarketed, each as 
provided in Section 507 A of the Indenture. 

(b) The Initial Purchaser shall have the option to cause the principal of 
all Outstanding Subseries 2007B-2 Bonds, together with interest accrued thereon, 
to become due and payable immediately upon delivery to the Trustee of 
Bondholder Agreement Demand which directs the Trustee to declare all 
Outstanding principal of the Subseries 2007B-2 Bonds to be due and payable in 
accordance with Sections 701 and 702 of the Indenture. 

Section 7. Amendments to Section 701. Section 701 of the Original Indenture is 
hereby amended to include an additional Event of Default with respect to the Subseries 2007B-2 
Bonds. The following new subparagraph 5 is hereby added to paragraph (A) of Section 701, as a 
fifth possible Event of Default: 

"5. Delivery to the Trustee of a Bondholder Agreement Demand by 
the Initial Purchaser which directs the Trustee to declare all Outstanding principal of the 
Subseries 2007B-2 Bonds to be due and payable." 

Section 8. Amendments to Section 702. Section 702 of the Original Indenture is 
hereby amended to include the following sentence, which shall be added to the end of paragraph 
(B): 

"Upon receipt of a Bondholder Agreement Demand which directs the 
Trustee to declare all Outstanding principal of the Subseries 2007B-2 Bonds due and 
payable, the Trustee shall declare the principal amount of all Outstanding Subseries 
2007B-2 Bonds to be immediately due and payable, and upon such declaration, the said 
principal, together with interest accrued to the date of payment, shall become due and 
payable on the date specified in such Bondholder Agreement Demand, all in accordance 
with the provisions of this Section 702." 
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Section 9. Section 820(A) of the Original Indenture is hereby amended by 
deleting "60 days' notice" in the second sentence listed therein and in place thereof inserting "30 
days' notice" so that such sentence in its entirety reads as follows: 

The Remarketing Agent may at any time resign and be discharged of the duties and 
obligations created by this Indenture by giving at least 30 days' notice to the Corporation, 
the Trustee and the Liquidity Support Provider, if any. 

Section 10. Severability. In the event any provision of this Third Supplemental 
Indenture shall be held invalid or unenforceable by any court of competent jurisdiction, such 
holding shall not invalidate or render unenforceable any other provision hereof or of the Original 
Indenture. 

Section 11. Execution of Counterparts. This Third Supplemental Indenture may 
be executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 12. Status of Original Indenture. The Original Indenture, as hereby 
amended and supplemented, remains in full force and effect and is hereby ratified and confirmed. 

Section 13. Bonds. The Issuer and the Trustee agree that the provisions ofthe 
Bonds are deemed amended to conform to the Original Indenture as hereby amended and 
supplemented. 

[The remainder of this page has been intentionally left blank.] 
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[Signature Page to Third Supplemental Trust Indenture] 

IN WITNESS WHEREOF, the Issuer has caused this THIRD SUPPLEMENTAL 
TRUST INDENTURE to be executed in its name and behalf, and has caused this THIRD 
SUPPLEMENTAL TRUST INDENTURE to be attested by its duly authorized officer, and the 
Trustee has caused this THIRD SUPPLEMENTAL TRUST INDENTURE to be executed in its 
corporate name and behalf by its duly authorized officer; and the Issuer and the Trustee have 
caused tlus THIRD SUPPLEMENTAL TRUST INDENTURE to be dated as of the date first 
written above. 

Attest: 

By: 
Title: f'r'-slb on l.... ..f''l? 

{P0165409 9} 

ALLEGHENY COUNTY HOSPITAL 
DEVELOPMENT AUTHORITY 

THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A. 

By: 
Title: --"-'-~'<"""'--¥c...::...;_~-------

[Signatures continued on following page] 



NOTICE OF PROPOSED AMENDMENT TO TRUST INDENTURE AND REQUEST 
FOR DIRECTION AND CONSENT FROM HOLDERS 

To the Holders of: 

Allegheny County Hospital Development Authority 
University of Pittsburgh Medical Center 
Revenue Bonds Subseries 2007B-2 
Cusip 01728AJ64 

Record Date March 30, 2010 

The Bank ofNew York Mellon Trust Company, N.A. (the "Trustee"), as trustee under the 
Trust Indenture dated as of July 1, 2007 between the Trustee and the Allegheny County Hospital 
Development Authority, as supplemented by a First Supplemental Indenture dated as of March 1, 
2010 (as so supplemented, the "Indenture"), is requesting the consent of the holders of the above 
referenced outstanding Bonds to certain proposed actions. All capitalized terms used herein and 
not defined herein shall have the meanings assigned to such terms in the Indenture. 

GENERAL 

The University of Pittsburgh Medical Center ("UPMC") has proposed certain 
amendments to the Indenture pursuant to Section 902 thereof. Such Section permits the 
amendment of the Indenture in certain respects with the consent of the Owners of all Outstanding 
Bonds adversely affected thereby. 

NOTICE OF PROPOSED AMENDMENT TO INDENTURE 

The Trustee hereby advises the holders of the Bonds that UPMC has asked the Trustee to 
enter into a supplemental indenture (the "Second Supplemental Trust Indenture") amending the 
Indenture for the purpose of changing the first possible optional redemption dates for the 
Subseries 2007B-2 Bonds. 

The Trustee hereby advises the holders of the Bonds that UPMC has asked the Trustee to 
enter into a supplemental indenture (the "Third Supplemental Trust Indenture" and together with 
the Second Supplemental Trust Indenture, the "Supplemental Trust Indentures") amending the 
Indenture for the purpose of allowing the Subseries 2007B-2 Bonds to be subject to conversion 
from the Initial Term Rate Period on March 31, 2010. 

The proposed amendments are subject to the written consent of 100% of the Owners of 
all Outstanding Bonds affected thereby. 

DIRECTION AND CONSENT 

The form of direction and consent required from the holders is attached to this Notice. 
All directions and consents must be completed, medallion signature guaranteed and returned to 
the Trustee at: 
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The Bank ofNew York Mellon Trust Company, N.A. 
525 William Penn Place 
38th Floor 
Pittsburgh, PA 15259 
Attn: John J. Scarpiniti, Vice President 

Upon receipt of the direction and consent of 1 00% of the Owners of all Outstanding 
Bonds affected thereby and the other documents and instruments required by the Supplemental 
Trust Indentures, the Trustee will execute and deliver the Supplemental Trust Indentures and 
execute and/or authenticate the other documents required in connection therewith. 

ADDITIONAL INFORMATION CONCERNING THE SUPPLEMENTAL TRUST 
INDENTURES 

The Trustee has not made any independent investigation of the merits of the 
Supplemental Trust Indentures or the effect of the proposed amendments. The Trustee is not 
offering any investment advice to any holder concerning the Supplemental Trust Indentures and 
is not recommending any particular course of action to be taken by any holder. Each holder is 
urged to obtain and review information concerning UPMC, and the Supplemental Trust 
Indentures, and to consult with their own financial advisors as to the advisability of any 
particular course of action. 

Holders may obtain additional information as follows: 

1. Information concerning UPMC may be obtained from: 

C. Talbot Heppenstall Jr. 
Treasurer 
UPMC Health System 
U.S. Steel Tower 
600 Grant Street, Suite 6240 
Pittsburgh, P A 15219 
Phone: (412) 647-4894 
Fax: (412) 578-9104 
Email: heppenstalltc@upmc.edu 

2. Copies of the Indenture, the Supplemental Trust Indentures, and the related 
documentation may be obtained from UPMC counsel: 

(P0166476 I ) 

Sara Davis Buss, Esquire 
Campbell & Levine, LLC 
1700 Grant Building 
Pittsburgh, PA 15219-2399 
Phone: (412) 261-1180 
Fax: (412) 261-5066 
Email: sdb@camlev.com 
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3. Additional copies of the direction and consent may be obtained from the Trustee 
(as provided below). 

TO CONTACT THE TRUSTEE 

Holders wishing to contact the Trustee may do so by calling or writing to the Trustee at: 

The Bank ofNew York Mellon Trust Company, N.A. 
525 William Penn Place 
38th Floor 
Pittsburgh, P A 15259 
Attn: John J. Scarpiniti, Vice President 
Phone: ( 412) 234-7999 
Fax: (412) 236-0870 
Email: john.scarpiniti@bnymellon.com 

Dated March 30,2010 
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DIRECTION AND CONSENT OF HOLDER OF 

Allegheny County Hospital Development Authority 
University of Pittsburgh Medical Center 
Revenue Bonds Subseries 2007B-2- Cusip 01728AJ64 

The undersigned represents and warrants that the Undersigned is the owner of 
$65,000,000 in principal amount of the Subseries 2007B-2 Bonds issued by the Allegheny 
County Hospital Development Authority (the "Issuer") and outstanding under and secured by that 
certain Trust Indenture dated as of July 1, 2007, as supplemented by a First Supplemental 
Indenture dated as of March 1, 2010 (as so supplemented, the "Indenture"), by and between the 
Issuer and The Bank of New York Mellon Trust Company, N.A. (the "Trustee"). Capitalized 
terms used herein, unless otherwise defined herein, are defined in the Notice of Proposed 
Amendment to Indenture and Request for Direction and Consent from Holders dated March 30, 
2010, (the "Request"). 

The undersigned, as owner of the Subseries 2007B-2 Bonds, hereby acknowledges that 
the undersigned has received and reviewed the Request. The Undersigned understands and 
acknowledges that the Trustee is making no recommendation as to the direction and consent 
contained herein. 

The undersigned does HEREBY CONSENT TO AND DIRECT THE TRUSTEE TO 
execute and deliver the Supplemental Trust Indentures and the other documents required in 
connection therewith. 

By executing this Direction and Consent, the undersigned hereby acknowledges that: 

1. the Second Supplemental Trust Indenture amends the redemption dates of the 
Subseries 2007B-2 Bonds set forth in the Indenture; 

2. the Third Supplemental Trust Indenture allows the Subseries 2007B-2 Bonds to 
be subject to conversion from the Initial Term Rate Period on March 31, 201 0; 
and 

3. this Direction and Consent, once delivered, is irrevocable. 
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The undersigned, intending to be legally bound hereby, has caused this Direction and 
Consent to be executed this day of March 30, 2010. 

CONSENTED TO: 

By: __________ _ 
Title: ----------------------

Address of Owner: 

[NOTE: ALL SIGNATURES MUST BE GUARANTEED BY A MEMBER OF AN 
APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM.] 
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)~,. 
BNYMELLON 
CORPORATE TRUS:T 

DIRECTION AND CONSENT OF HOLDER OF 

Allegheny County Hospital Development Authority 
University ofPittsburgh.Medical Center 
Revenue ~onds Subseries 2007B-2- Cusip 01728AJ64 

The· undersigned represents and warrants . that the Undersigned is the . owner of 
$65,000,000 in principal amount of the Subseries 2007B-2 Bonds issued by the Allegheny 
County Hospital Development Authority (the "Issuer") and outstanding under and secured by that 
certain Trust Inderiture dated as of July 1, 2007, as supplemented by a First ·supplemental 
Indenture dated as of March 1, 2010 (as so supplemented, the "Indenture"), by and between the 
Issuer and The Bank of New Yor~ Mellon Trust Company, N.A. (the "Trustee"). Capitalized 
terms used herein, unless otherwise defined herein, are defined in the Notice of Proposed 
Amendment to Indenture and Request for Direction and Consent from Holders dated March 30, 
.2010, (the "Request"). 

The under~igned, as owner of the Subseries 2007B-2 Bonds, her_eby acknowledges that 
the undersigned has received and reviewed the Request. The Undersigned understands and 
acknowledges that the Trustee is making no recommendation as to the direction. and consent 
containe8. herein. 

The undersigned does HEREBY CONSENT TO AND DJREGT THE TRUSTEE TO 
execute and deliver the Suppl~mental Trust Indentures and the other documents required in 
connection therewith. 
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By executing this Direction and Consent, the undersigned hereby-acknowledges that: 
. 

1. the Second Supplemental Trust Indenture amends the redemption dates of the 
Subseries 2007B-2 Bonds set forth in the Indenture; 

2. the Third Supplemental Trust Indenture allows the Subseries 2007B-2 Bonds to 
be subject to conversion from the Initial Term Rate Period on March 31, 2010; 

·and · 

3. this Direction and Consent, once delivered, is irrevocable. 
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> 
BNY MELLON 
CORPORATE TRUST 

The lll1dersigned, intending to be legally bound hereby, has caused this Direction and 
Consent to be executed this day of March 30,2010. 

Pre, 

fos 

/3ol\) .s E/11 T- Y /3- S. 

CONSENTED TO: 
The Bank ofNew York MelJon 
As PT Trustee under the Trust Agreement (PT), 
dated July 26,2007, by and between The Bank of 
York Mellon (entered into under its former name of 
The Bank ofNew York), as PT Trustee, and RBC 
Municipal Products, Inc. as Trustee, the holder of 
$65,000,000 Allegheny County Hospital 
Development Authority University of Pittsburgh 
Medical Center Revenue Bonds Subseries 2007 B-2 

Address of Owner: 

THE BANK OF NEW YORK 
. ONE WALL STREET 
REORG DEPT., 6th FLOOR 
NEW YORK, NY 10286 
ATTN: S . }1/12X o A/) 

[NOTE: ALL SIGNATURES MUST BE GUARANTEED BY A MEMBER OF AN 
APPROVED SIGNATURE GUARANfEE MEDALLION PROGRAM.] 
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