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Manufacturers and Traders Tnrst Company,
as Trustee

Pittsbrugb, Pennsylvania

Dauphin County General Adhority
Hospital Revenue Refiuding Bonds

HAPSCO Group, Inc. Tax-E:rempt Loan kogram
(The Western Pennsylvania Hospital koject)ffi

Ladies and Gentlemen:

We have acted as bond cormsel to the Allegheny County Hospital Development
Anfhority in connection with its issuance of $752,370,000 Allegheny Couty Hospital
Development Authority Health System Revenue Bonds (West Penn Allegheny Health System),
Series 2AA7A (the "Refirnding Bonds'). A portion of the proceeds of the Refrmding Bonds will
be applied 1o the refunding of the Dauphin Cotmty General Authority Hospital Revenue
Refimding Bonds HAPSCO Group, Inc. Tan-Exempt Lom Program (Ihe Western Pennsylvania
Hospital Project), 1992 Series A (the "Bonds). The Bonds were issued pursrrant to a tust
indenfr.re, dated as of October 15,1992 (the "Indenture"), between the Dauphin Counry General
Authority (the "Iszuer') and Manufacturers and Traders Tnrst Company, .ls successor trustee (the
"Trustee'). This opinion is being provided in connection with defeasance of the Bonds pursua$
to Article VII of the lndenture.

In such connection, we have reviewed portions of the Indenture, an escrow agreement,
dated as of June 19,2A07 (the "Escrow Agreement), betwean West Penn Allegheny Health
System, Inc. and the Trustee, a rqrort by Causey, Demgen & Moore lnc. veriSing the accuracy
of certain computations relating to the escrow and the Bonds (the'Yerification Repor8') and
such other doqrments and matters to the extent we deemed necessary to render the opinions set
forth herein

Tbe opinions expressed herein are based on an analysis of existing laws, regulations,
rulings and court decisions and cover certain matters not directly addressed by such authorities.
Such opinions may be affected by actions taken or omitted or events occurring after the date
hereof. We have not undertaken to determine, or to inform any pe$orL whether any such actions
are taken or omittpd or evelrts do oocur or any other matters come to our attention after the date
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hereof. We express no opinion as to the effect of any banlruprcS insolvency, reorganization,
arrangement ftaudulent conveyance, moratorium or other laws relating to or affecting creditors'
rights. 'We have asstmed the genuineness of all documents and signatr,ues presented to us
(whether as originals or copies) and the due and legal execution and delivery thereof by, and
validity against, all parties thereto. We have assumed without undertaking to verifr, the
accuracy of the faptual mattere represented, warranted or certified in the documents refesed to in
the second paragraph hereof. We have firther assumed comptance by all parties with all
covenants aod agreements contained in mch documents.

In rendering the following opiniorl we have made no independent calculations or
verifications conceruing the actual deposit of the amounts and obligations specified in the
Escrow Agreement, the outstanding princrpd amount of the Bondg the principal and interest
requiremeats with respect to the Bonds, the adequacy of the amounts deposited pursuant to the
Escrow Agreeinent and the investment income thereon to pay zuch principal and interest
requirements when due, or the accuracy of any of the ntmrbers, computations, assunrptions or
conclusions contained in the Verification Report, but with respect to all zuch matters have relied
solely upon, and assumed, the accuracy of the Verification Report the representations in the
Escrow Agreemeirt and related certificates. We have also assumed that the deposit required to be
made to the Escrow Fund established pursuant to the Escrow Agreement has been made and tbat
all other instuctions set forth in the Indentue and the Escrow have been complied
with.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we
are of the opinion that (1) the Bonds have been deemed paid" pursuant to the terms of the
lndenture, and the holders of such Bonds are entitled to payment of the principal and interest on
such Bonds only out of the money or securities deposited with the Tnrstee for the payrnent of
suchBonds, and (2) the deposit and investnent of fi"rnds as specified in the Escrow Agreernent
will not result in the inclusion of interest on the Bonds in gross income for federal income tax
purposes. We have not however, undertaken to review facts and circumstances relating to the
tax stah$ of interest on the Bonds except for the effect of the refr:nding of the Bonds as
aforesaid" and we expr€ss no opinion about whether interest on the Bonds is excluded from gross
income for federal income tal( purposes.
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This letGr is firnished by us as bond counsel. No attomey-client relationship has existed
or exists befieen our firm and the addressee of &is letter by virrue of this letter, and we disclaim
any obligation to update this letter. This letter is delivered to the addressee hereof solely for its
benefit in connection with the defeasancc of the Bonds and is not to be used, circulated quoted
or otherwise referred to or relied upon for any other purpose or by any other person. This letlsr
is not intended ton and may not, be relied upon by owners of Bonds or by any other parfy to
whom it is not specifically addressed.

Verytruly youns,

Or.*.t.\${fv-.1 \$9{^-'--'
ORRICK, TTENNffCTON & SUTCLIFFE I,I.P
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