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RON BENDER (SBN 143364)

MONICA Y. KIM (SBN 180139)

JACQUELINE L. Redriguez {(SBN 198838)

LEVENE, NEALE, BENDER, RANKIN & BRILL L.L.P.
10250 Constellation Blvd., Suite 1700

Los Angelesg, California 90067

Telephone: (310) 229-1234

Facgsimile: (310) 229-1244

Proposed Attorneys for Chapter 11 Debtors
and Debtors in Posgssession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION

In re: Case No. LA 07-12312-EC

PLEASANT CARE CORPORATION,
et al.

CHAPTER 11

Jointly Adminisgstered with Case

Debtors. Nos. :

Case No. LA 07-12316-EC
Case No. LA 07-12319-EC
Cage No. LA 07-12322-EC
Case No. LA 07-12326-EC

[ Affects All Debtors

[0 Affects Pleasant Care

Corporaticn only DEBTORS' EMERGENCY MOTION FOR

ENTRY OF AN ORDER AUTHORIZING
DEBTORS TO PROVIDE ADEQUATE
Incorporated only ASSURANCE OF FUTURE PAYMENT TO
[0 Affects PCC Health Services, UTILITY COMPANIES PURSUANT TO
Tnc. only SECTION 366(c) OF THE BANKRUPTCY
CODE; MEMORANDUM OF POINTS AND
O Affects Atlas Care AUTHORITIES; DECLARATION OF
Enterprises, Inc. only JOSEPH C. TUTERA 1IN SUPPORT
THEREOF
O Affects Ember Care
Corporation only
Hearing:
Date: [To be scheduled]
Time: [To be scheduled]
Place: Courtroom 1639

255 E. Temple St.

)
)
)
)
)
)
)
)
)
)
)
)
)
O Affects SNF Properties )
)
)
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TO THE HONORABLE ELLEN CARROLL, UNITED STATES BANKRUPTCY
JUDGE, THE OFFICE OF THE UNITED STATES TRUSTEE, ALL SECURED
CREDITORS, THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS AND ITS
COUNSEL, ALL PARTIES WHO HAVE REQUESTED SPECIAL NOTICE AND ALL

UTILITY COMPANIES:

SUMMARY

Pursuant to Local Bankruptcy Rule 9075-1, General Order 02-
02, and 11 U.Ss.C. § 366, Pleasant Care Corporation, SNF
Properties Incorpcrated, PCC Health Services, Inc., Atlas Care
Enterprises, Inc., and Ember Care Corpcratiocon, the debtors and
debtors in possegsion in the abovementioned jointly administered
Chapter 11 cases {the "“Debtors”), hereby move for the entry of
an order authorizing the Debtors to provide adequate assurance
of future payment to certain wutility companies pursuant to
Section 366(c) of the Bankruptcy Code (the “Motion”) on an
emergency basis.

The Debtors operate 31 skilled nursing and residential care
facilities and have three business offices. To operate the care
facilities and their business offices, the Debtors receive
water, gas, electricity, telephone and similar utility services
from a number ©¢f utility companies {each a “Utility Company,”
and collectively, the “Utility Companies”) .

Given the importance of the services provided by the

Utility Companies to the Debtors’ businesses, it is crucial that
2
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the means of providing adequate assurance to the Utility
Companies which provide utility services to the Debtors be
determined immediately so that there is no interruption in the

services provided.

Prior to the commencement of the Debtors’ bankruptcy cases,
the Utility Companies 1listed in Exhibit "“A" hereto provided
utility servicgs to the Debtors. The Debtors intend to provide

adegquate “assurance of payment” by providing each of the Utility
Companies 1listed in Exhibit *“A" with a cash deposit, as
authorized by Section 366(c) (1) (A) (1) of the Bankruptcy Code, in
the amounts set forth in Exhibit “A.”' In addition to the
foregoing, the Debtors will bring the Utility Companies current
on all post-petition debts owed to such Utility Companies.

The source of funds to be used to pay the cash deposits to
the Utility Companies will be the Debtors’ revenue, which the
Debtors believe the following will contend constitute their cash
ceollateral: Bridge Healthcare Finance, LLC, Bridge Opportunity
Finance, LLC, and OmniCare, Inc. (collectively referred to
herein as “the Secured Creditors”).

On or about March 25, 2007, the Debtors filed an emergency

motion with respect to the use of cash collateral (the "“Cash

! The Debtors receive utility services from certain Utlility Companies listed

in Exhibit “A" in order to operate the Problem Facilities. The Debtors are
in the process cof drafting, and socon will file, a motion to reject the
leases of Problem Facilities. The Debtors intend to sell, assign or

otherwise discontinue operations at the Problem Facilities once the lease
rejection motion is granted. Accordingly, the Debtors request that they not
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Collateral Motion”). Crr or about March 28, 2007, the C(Court
entered an order approving the use of cash collateral on an
interim basis through April 5, 2007 pursuant to the terms of the
Court’'s order and the budget attached thereto. Cn or about
April 5, 2007, the Court entered an order approving the use of
cash collateral on a further interim basis through April 24,
2007 pursuant to the terms of the Court’s order and the budget
attached thereto. A third interim or final hearing on the Cash
Collateral Motion is sgcheduled to be held on April 24, 2007.
While the Debtors will attempt to reach the terms of a
congensual cagsh collateral arrangement with the  Secured
Creditors prior to the final hearing on the Cash Collateral
Motion, given the Debtors’ immediate cash needs, in the event
that there is insufficient amount of time to finalize a
congensual agreement with the Secured Creditors prior to the
time of the Cash Collateral Hearing, the Debtors submit that
approval to pay the proposed cash deposits to the Utility
Companies will not render the estate administratively insolvent.
The Debtorsgs have reguested a hearing on this Motion on an
emergency basis because the 30-day time periocd set forth in
Secticon 366 of the Bankruptcy Code will expire on Sunday, April
21, 2007 and because several of the Utility Companies have
threatened to disconnect the Debtorg’ utility services if they
are not provided with adequate assurance of payment by the end

of business on Friday, April 20, 2007. As the interruption of

be required to provide “aesurance of payment” to the Utility Companies that

4
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the Utility Services (including but not limited to telephone and
electricity services) could put the Debtors’ patients in
jeopardy or decrease the standard of their care, the Debtors
respectfully request that the Court hold a hearing on the MOtion
by no later than Friday, April 20, 2007.

ADDITIONAL INFORMATION

This Motion is based on this Notice of Motion and Motion,
the supporting Memorandum of Points and Authorities, the
Declaration of Joseph C. Tutera (the “Tutera Declaration”) the
arguments and statements of counsel tc be made at the hearing on
the Motion, and other admissible evidence properly brought
before the Court.

In order to provide maximum notice of this Motion,
concurrently with the filing of this Motion with the Court (on
Wednesday, April 18, 2007), the Debtors have served a copy of
this Motion and all suppcrtive papers (including notice of the
hearing) upon the Office of the United States Trustee, all
Secured Creditors, and the OQfficial Committee of Unsecured
Creditors and its counsel, on all of those parties who have
requested special notice, on all of the Utility Companies
mentioned in this Motion wvia overnight mail, and to the extent
possible, by email. These parties will receive delivery of the
Motion and all supportive papers by not later than Thursday,

April 1%, 2007.

provide services to the Preblem Facilities.

5
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WHEREFORE, the Debtors respectfully request that this Court

hold a hearing on the Motion by no later than Friday, April 20,

2007 and enter an order:

(a) affirming the adequacy of the notice given;

(b) authorizing the Debtors to provide adequate “assurance
of payment” to the Utility Companies listed in Exhibit “A” to
the Tutera Declaration wvia cash depogits in the amounts set
forth in Exhibit “A” hereto and in the Memorandum of Points and
Authorities annexed hereto;

(c) deeming the cash deposits paid by the Debtors to the
Utility Companies in the amounts set forth in Exhibit "“A" hereto
and in the Memorandum of Points and Authorities annexed hereto
as constituting adegquate “assurance of payment” pursuant to
Section 266 (c) of the Bankruptcy Code;

(d) ordering the Utility Companies that receive cash
deposits under an order of the Court Jgranting this Motion to
return such cash deposit within 10 business days if, and when,
the Utility Company’s services are terminated by the Debtors;
and

{e) granting such other and further relief as the Court
deems just and proper.
/]
/T
/T
/]
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Dated:

April 18,

2007

PLEASANT CARE CORPCRATION,
SNP PROPERTIES, INC.,

PCC HEALTH SERVICES, INC.,
EMBEE CARE CORFORATION, AND
ATLAS CARE ENTERPRISES, INC.

LEVENES , BENDER,
RANKIN & BRILL L.L.P.
Proposed Attorneys for
Chapter 11 Debtors and
Debtcrs in Possessicn
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MEMORANDUM OF POINTS AND AUTHORITIES

I.

STATEMENT OF FACTS

A, Background.

On March 22, 2007 {the *“Petition Date”), the Debtors each
filed wvoluntary petitions under Chapter 11 of the Bankruptcy
Code. Since the commencement of their cases, the Debtors have
been operating their businesses as debtors 1in possession
pursuant to Sections 1107 and 1108 of the Bankruptcy Code. On
or about March 28, 2007, the Court entered an order approving
the joint administration of the Debtors’ cases.

B. The Necesasity of Debtors’ Chapter 11 Cases

1. The Debtors' Business Structure and Background.

The Debtors are principally engaged in the business of
owning and operating 31 skilled nursing facilities and
residential care facilities. A skilled nursing facility cares
for patients who reguire a higher level of nursing care, mosgt of
whom remain there permanently. A residential care facility
cares for patients who require a lesser level of care. Both
types of facilities generally involve patients who remain at the
facilities cn a long term basis.

Pleasant Care Corporation ("PCC") owns and operates 14 such
facilities; SNF Propertiesg, Inc. ("SNF") owns and operates 5

guch facilities; PCC Health Services, Inc. ("PCCH") owns and
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ocperates 5 such facilities; Ember Care Corporation ("ECC") owns
and operates 5 such facilities; Atlas Care Enterprises,
Incorporated ("Atlas") owns and operates one such facility. The

Debtors currently have approximately 3,000 residents at the

Debtors' wvarious facilities,

Although there are five separate corporate Debtors, the
Debtors essentially operate as one consolidated business entity.
There is one group of management for all five Debtors; all of
the Debtors' approximately 3,500 employees are paid by one
Debtor; and all of the Debtors' operating revenue is ultimately
deposited into one general bank account. The Debtors prepare
congcolidated financial statements.

The business commenced in 1982, when Mr. Emmanuel Bernabe,
the Debtors’ founder, acquired one care facility. Over the next
25 vyears, Mr. Bernabe acquired and sold approximately 50
facilities and built the Debtors' business to its current state.
The Debtors collectively generate annual revenue of
approximately $200 million and employ approximately 3,500
pecple. The Debtors have and care for approximately 3,000
residents at their 30 care facgilities.

In addition to the 30 care facilities, the Debtors have

three business offices. The primary business office is located
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at 2258 Foothill Blvd., La Canada, California 91011. The other
two business offices are located in Pasadena and Stockton.

The Debtors! generally operated prefitably until
approximately two years ago.

In mid-2005, the Debtors' facility located in Napa,
California and the Debtors' facility located in San Joagquin,
California were decertified by the Department of Health Services
("DHS"), which contended that the two facilities did not meet
the standards for participation under the Medical/Medicare
programs, which account for approximately 85% of the Debtors'
revenue.

A temporary manager was assigned to the Napa facility by
DHS, with the consent of the Debtors, who had the responsibility
of restoring that facility into DHS compliance. The agreement
was that the Debtors would have no oversight of the temporary
manager, but assist and work with the temporary manager to
restore the Napa facility into DHS compliance. DHS decided not
to recertify the Napa facility even after the appointment of the
temporary manager, and the Debtors closed the Napa facility,
with the consent of DHS and in accordance with DHS regulations.

The Debtors had no realistic alternative facility to which
the Debtors could transfer the San Joaguin residents, leaving

the Debtors in a position of shutting down the San Joagquin

10
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facility or continuing to incur the expenses associated with the
San Joaquin facility without receiving the corresponding revenue
from Medical/Medicare. At the urging of the San Joaguin
residents and their families, the Debtors have permitted the San
Joaguin location tc remailn open, which was costing the Debtors
approximately $1 million per month in operating expenses at the
outset of the decertification. Those losses have reduced to a
current level of approximately $475,000 per month, resulting
from normal resident attrition.

Thereafter, in September 2006, DHS procceeded to decertify
the Debtors' other two facilities under the same district as
Napa, located in Novate, California and Ukiah, California. The
result of the decertifications was that Medical/Medicare ceased
paying for services provided by those two facilities, which
resulted in reducing the Debtors' menthly revenue by
approximately $775,000, broken dcwn as $570,000 for Novato and
$205,000 for Ukiah.

While the Debtors could have discharged the patients at the
two decertified lccations, at the urging of the residents and
their families, who did not want the residents to be relocated,
the Debtcrs have continued to this day to provide normal and
required services for those residents without receiving the

reimbursement from Medical/Medicare in exchange. In Novato,

11
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there 1s no alternative facility. The Debtors continued to
provide services to the residents with the expectation that DHS
would revisit the decertification issue and ultimately recertify
the locations because the Debtors had taken what the Debtors
believed to be the appropriate steps necessary to cause the
locations to be recertified. Unfortunately, DHS has not at this
time elected to recertify those locations.

The expenses associated with the decertified facilities
without the corresponding revenue from Medical/Medicare have
caused the Debtors tc¢ incur severe operating losses over the
past approximately two vyears. In fiscal vyear 2006, which
covered the period of July 1, 2005 through June 30, 2006, the
Debtors incurred operating losses of approximately §7,500,000.

During the first approximately six months of fiscal year 2007

{(ending December 31, 2006), the Debtors incurred operating
losses of approximately  $7,300,000. In their current
configuration, the Debtors suffer operating losses ot

approximately $2 million per month.

2. The Debtors' Business Plan to Stop the Operating
Losses.
Given the Debtors' financial condition and need for

emergency Chapter 11 bankruptcy filings, the Debtores understand

and recognize that they cannot financially afford to wait and

12
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hope to have the three <currently decertified facilities
recertified. The Debtors must immediately sell, transfer or
otherwise discontinue operations at all three decertified
facilities (San Joaquin, Novato and Ukiah), which cest the
Debtors approximately $1,250,000 in monthly operating expenses
without corresponding revenue from Medical/Medicare, along with
a number of additiconal facilities which lose money from their
business coperations. The Debtors believe that the two
facilities located at Yuba City and Santa Cruz cause operating
losses of approximately $300,000 per month. The Debtors believe
that selling, assigning or otherwise discontinuing services at
the five facilities (the "Problem Facilities") will cause the
Debtors' business coperations to operate at essentially a break
even level.

The Debtors are confident that within a wvery short period
of time, the Debtors will be operating profitably and will
either be able to reorganize or be gsold as a going concern for
maximum value.

3. The Debtors' Secured Debt.

Bridge Healthcare Finance, LLC and Bridge Opportunity

Finance, LLC (jointly referred to herein as “Bridge”) ig the
Debtors' primary secured creditor. (The Debtors also have other
secured creditors including Omnicare, Inc. (“Omnicare”). Bridge

13
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is currently owed approximately $9.7 million secured by a first
pricrity lien against substantially all of the Debtors' accounts
receivable and certain of the Debtors' real property leases.
One of those leases is for the Debtors' location in San Diego
which is likely the Debtors' most valuable location, worth in
the range of approximately $5-56 million. The Bridge loan was
originated in 2004 in the original amount of approximately $27
million,

Until March 21, 2007, the day before the date of the
Debtors' Chapter 11 filings, all of the Debtors' collections
were paid into a lock box contreolled by Bridge and then swept by
Bridge on a daily basisg, and then Bridge would make daily
advances to the Debtors. Oon March 21, 2007, Bridge advised the
Debtors that it intended to continue to sweep the Debtors' lock
box acccunt, but that Bridge would no longer advance any funds
to the Debtors. Bridge also advised the Debtors that Bridge
intended toc seek a state court receiver at a hearing to be held
the next day, on March 22, 2007, on an ex parte basis. The
Debtors also learned that Bridge instructed the Debtors'
prepetition financial bank (Wells Fargeo) to remit to Bridge all
proceeds ceollected from private  insurance providers and
individuals. 1In order to protect the going concern value of the

Debtors’ the Debtors filed their Chapter 11 bankruptcy cases.

14
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C. The Utility Companies.
In order to coperate their skilled nursing and residential
care facilities and maintain their business offices, the Debtors

receive water, gas, electricity, telephone and similar utility
services from a number of utility companies f{each a “Utility
Company,” and collectively, the “Utility Companies”). Given the
importance of the services provided by the Utility Companies to
the Debtors’ business, it is crucial that the means of providing
adequate asgssurance to the Utility Companies which provide
utility services to the Debtors be determined immediately so
that there is no interruption in the services provided.

Given the importance of the services provided by the
Utility Companies to the Debtorsg’ businesses, it is crucial that
the means of providing adequate assurance to the Utility
Companies which provide utility services to the Debtors be
determined immediately soc that there is no interruption in the
gervices provided.

Attached as Exhibit ™“A” to the Declaraticn of Joseph C.
Tutera (the “Tutera Declaration”) annexed hereto i1s a history of
the Debtors’ average monthly utility costs. Ag set forth in
Exhibit “A”, the average monthly cost o©f all of the Debtors’
utility services was approximately $432,000. The Debtors intend
to provide adequate “assurance of payment” by providing most of

the Utility Companies listed in Exhibit “A” with a cash deposit,

as authorized by Section 366{c) (1} (A) (i} of the Bankruptcy Code,

15
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in the amounts set forth in Exhibit “A.” In addition to the

foregoing, the Debtors will bring the Utility Companies current
on all post-petition debts owed to such Utility Companies.

The Debtors receive utility services from certain Utility
Companies listed in Exhibit “A” in order to operate the Problem
Facilities. The Debtors are in the process of drafting, and
soon will file, a motion to reject the leases of Problem
Facilities. The Debtors intend to sell, assign or otherwise
discontinue operations at the Problem Facilities once the lease
rejection motion is granted. Accordingly, the Debtors request
that they not be required to provide “assurance of payment” to
the Utility Companies that provide services to the Problem
Facilities.

The Debtors have requested a hearing on this Motion on an
emergency basis because the 30-day time period set forth in
Section 366 of the Bankruptcy Code will expire on Sunday, April
21, 2007 and because several of the Utility Companies have
threatened to disconnect the Debtors’ utility services if they
are not provided with adequate assurance of payment by the end
of business on Friday, April 20, 2007. As the interruption of
the Utility Services (including but not limited to telephone and
electricity 8services) could put the Debtors’ patients in

jeopardy or decrease the standard of their care, the Debtors

16
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respectfully request that the Court hold a hearing on the Motion
by no later than Friday, April 20, 2007.
IT.

DISCUSSION

Section 366 of the Bankruptcy Code, as amended by the
BAPCPA and applicable herein, provides, in pertinent part, as

follows:

“(a}) Except as provided in subsections (b} and (c¢) of
this section, a utility may not alter, refuse, or
discontinue gervice to, or discriminate against,

the debtor solely on the basis of the commencement of
a case under this title or that a debt owed by the
debtor to such utility for services rendered before
the order for relief was not paid when due.

{c) (2) Subject to paragraphs (3) and (4), with respect
to a casgse filed under chapter 11, a utility referred
to in subsection (a) may alter, refuse, or discontinue
utility service, if during the 30-day periecd beginning
on the date of the filing of the petition, the utility
does not receive from the debtor . . . adeqguate
assurance of payment for the utility service that 1is
satisfactory to the utility.

(3) (&) On request of a party in interest® and after
notice and a hearing, the court may order the
modification of the amount of an assurance of payment
under paragraph (2).7

11 U.5.C. & 366.
Whether a utility is subject to an unreasonable risk of

nonpayment must be determined from the facts and circumstances

of each case. See, Massachusetts Elec. Co. v. Keydata Corp. {In

re Keydata Corp.), 12 B.R. 156, 158 (1lst Cir. B.A.P. 1981).

Prior to the enactment of BAPCPA, where a debtor has, with few

17
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exceptions, timely paid its wutility bills prior to the
commencement of its chapter 11 case, the administrative expense
priority provided in secticns 503(b) and 507(a){1l) of the
Bankruptcy Code often constituted adequate assurance of payment,

and no deposit or other security was reguired. See, Virginia

Elec. & Power Coc. v. Caldor, Inc., 117 F.3d 646, 651 (2d Cir.

1997} ; see, alsc Demp v. Philadelphia Elec. Co. {(In re Demp), 22

B.R. 331, 332 {(Bankr. E.D. Pa. 1982).

Now, pursuant to the BAPCPA, the administrative expense
pricrity provided by Sections 503(b}) and 507(a) (1) of the
Bankruptcy Code specifically is not a means of providing
“assurance of payment” under Section 366 (c) (2) of the Bankruptcy
Code. 11 U.S.C. § 366(c) (1) (B). Instead, a Chapter 11 debtor
must provide “assurance of payment” pursuant to Section
366 {c) {1) (An) of the Bankruptcy Code, which states that
*agsurance of payment” means: a cash deposit, a letter of
credit, a certificate cf deposit, a surety bond, a prepayment cf
utility consumption, or another form of security that is
mutually agreed on between the utility and the debtor. 11
U.S5.C. § 366{c) {1)(n).

Based on the foregoing, during the first 3¢ days following
the commencement of a wvoluntary Chapter 11 bankruptcy case, a
utility may not alter, refuse, or discontinue service to, or
discriminate against, a debtor sclely on the basis of the

commencement of the case or the failure of the debtor to pay a

? The Debtor is a party in interest. 11 U.S.C. § 1109(b).

18
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pre-petition debt for utility services provided. Following the
foregoing 30-day period, however, utility companies may alter,
refuse or discontinue service 1if the debtor does not furnish
adequate “assurance of payment” of post-petition utility service
obligations that is satisfactory to the relevant utility.

Under Section 366 (c) of the Bankruptcy Code, this Court has
exclusive responsibility for determining what constitutes
adequate assurance of payment of post-petition utility charges
and is not bound by local or state regulations. See, e.g.

Begley v. Philadelphia Elec. Co. (In re Begley), 41 B.R. 402,

405-06 (Bankr. E.D. Pa. 1984), aff'd, 760 F.2d 46 (3d Cir. 1985}

(pre-BAPCPA) ; Marion Steel Co. v. Ohio Edison Co. (In re Marion

Steel Co.), 35 B.R. 188, 195 (Bankr. D. Ohio 1983) ({pre-BAPCPA
cagse finding that determinations of adequate assurance under
section 366 are fully within the Court’s discretion).

-In this case, the Debtors intend to provide adequate
“‘agsurance of payment” by providing most of the Utility
Companies 1listed in Exhibit “A”" with a cash deposit, as
authorized by Secticon 366 (c) (1) (A) (i) of the Bankruptcy Ccde, in
the amounts get forth in Exhibit "A.” In addition tc the
foregoing, the Debtors will bring the Utility Companies current
on all post-petition debts owed to such Utility Companies.

However, the Debtors also request that the Court exempt
them freoem the requirement that they provide adequate assurance
of payment with respect to the Utility Companies that currently

provide services to the Problem Facilities as a result of the

1%
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fact that those Utility Companies will not be required to
provide the Debtors with services for much longer.

The source of funds to be used to pay the cash deposits to
the Utility Companies will be the Debtors’ revenue, which the
Debtors believe the following will contend constitute their cash
collateral: Bridge and OmniCare, Inc. {collectively referred to
herein ag “the Secured Creditors”).

On or about March 25, 2007, the Debtor filed an emergency
motion with respect to the use of cash collateral (the “Cash
Collateral Motion”). On or about March 28, 2007, the Court
entered an order approving the use of cash collateral on an
interim basis through April 5, 2007 pursuant to the terms of the
Court’s order and the budget attached thereto. On or about
April 5, 2007, the Court entered an order approving the use of
cash collateral on an interim basis through April 24, 2007. A
third interim or final hearing on the Cash Collateral Motion is
scheduled to be held on April 24, 2007.

While the Debtor will attempt to reach the terms of a
consensual cash collateral arrangement with the  Secured
Creditors prior to the final hearing on the Cash Collateral
Motion, given the Debtors’ immediate cash needs, in the event
that there is insufficient amount of time to finalize a
consensual agreement with the Secured Creditors prior to the
time of the Cash Collateral Hearing, the Debtors submit that
approval to pay the proposed cash deposits to the Utility

Companies will not render the estate administratively insolvent.

20
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ITT.

CONCLUSION

Based on the foregoing, and especially based on the fact

that the interruption of the Utility Services (including but not

limited to telephone and electricity services could put the

Debtors’ patients in jeopardy or decrease the standard of their

care)}, the Debtors respectfully request that this Court hold a

hearing on the Motion by no later than Friday, April 20, 2007

and issue an order:

{a) affirming the adequacy of the notice given;

(b) authorizing the Debtors to provide adequate “assurance
of payment” to the Utility Companies via cash deposits in the
amounts sget forth in Exhibit “A"” hereto and in the Memorandum of
Points and Authorities annexed hereto;

(c) deeming the cash deposits paid by the Debtors to the
Utility Companies in the amounts set forth in Exhibit "“A"” hereto
and in the Memorandum of Points and Authorities annexed hereto
as constituting adegquate T“assurance of payment” pursuant to
Section 366({c) of the Bankruptcy Code;

{d) ordering the Utility Companies that receive cash
deposits under an order of the Court granting this Motion to
return such cash depogit within 10 business days if, and when,
the Utility Company’s serviceg are terminated by the Debtorg;

and

21
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(e} granting such other and further relief as the Court

deems just and proper.

Dated: April 18, 2007 PLEASANT CARE CORPORATION,

SNP PROPERTIES, INC.,

PCC HEALTH SERVICES, INC.,
EMBER CARE CORPORATION, AND
ATLAS CARE ENTERPRISES, INC.

22

, BENDER,
RANKIN & BRILL L.L.P.
Proposed Attorneys for
Chapter 11 Debtors and
Debtcrs in Possession
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DECLARATION OF JOSEPH C. TUTERA

I, JOSEPH C. TUTERA, HEREBY DECLARE AS FOLLOWS;

1. I have perscnal knowledge of the facts set forth below
and, if called to testify, would and could competently testify
thereto.

2. I am the President and Chief Executive Officer of The
Tutera Group {("Tutera").

3. Pleasant Care Corporation, SNF Properties
Incorporated, PCC Health Services, Inc., Atlas Care Enterprises,
Inc., and Ember Care Corporation, California corporations,
jointly administered Chapter 11 debtors and debtors in
possesgsgion herein (ccllectively, the “Debtors”), have requested
me to serve as their President and Chief Operating Officer
("Co0") and to emplcy LTC Services, L.L.C. ("LTC Services"), an
affiliate of Tutera, for support on an as needed basis.

4. To the extent necessary, I have reviewed the Debtors’
books and records kept in the regular course of the Debtors’
bugsinegss 1in order to gain the knowledge and understanding
necessary to make this declaration.

5. The Debtors are principally engaged in the business of
owning and operating 30 skilled nursing facilities and
residential care facilities. A gkilled nursing facility cares
for patients who require a higher level of nursing care, most of
whom remain <there permanently. L residential care facility

cares for patients who require a lesser level of care. Both
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types of facilities generally involve patients who remain at the

facilities on a long term basis.

6. FPleasant Care Corporation ("PCC"} owns and operates 14
such facilities; SNF Properties, Inc. ("SNF") owns and operates
5 such facilities; PCC Health Services, Inc. {"PCCH") owns and

operates 5 such facilities; Ember Care Corporation ("ECC") owns
and operates 5 such facilitieg; Atlas Care Enterprises,
Incorporated {("Atlas") owns and operates one such facility. The
Debtors currently have approximately 3,000 residents at the
Debtors' wvarious facilities.

7. Although there are five sgeparate corporate Debtors,
the Debtors essentially operate as one consolidated business
entity. There is one group of management for all five Debtors;
all of the Debtors' approximately 3,500 employees are paid by
one Debtor; and all of the Debtors' operating revenue 1is
ultimately deposited into one general bank account. The Debtors
prepare consolidated financial statements.

8. The business commenced in 1982, when Mr. Emmanuel
Bernabe, the Debtorg’ founder, acguired one care facility. Over
the next 25 years, Mr. Bernabe acquired and sold approximately
50 facilities and built the Debtors' Dbusiness to its current
state. The Debtors collectively generate annual revenue of

approximately $200 million and employ approximately 3,500
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people. The Debtors have and care for approximately 3,000
residents at their 30 care facilities.

9. In addition to the 30 care facilities, the Debtors
have three business offices. The primary business office 1is
located at 2258 Foothill Blvd., La Canada, Califcornia 91011.
The other two business offices are located in Pasadena and
Stockton.

10. The Debtors' generally operated profitably until
approximately two years ago.

11. In mid-2005, the Debtors' facility located in Napa,
California and the Debtors' facility located in San Joaguin,
California were decertified by the Department of Health Services
("DHS"), which contended that the two facilities did not meet
the standards for participation under the Medical/Medicare
programs, which account for approximately 85% of the Debtors'
revenue.

12. A temporary manager was assigned to the Napa facility
by DHS, with the consent of the Debtors, who had the
responsibility of restoring that facility intc DHS compliance.
The agreement was that the Debtors would have no oversight of
the temporary manager, but assist and work with the temporary
manager to restore the Napa facility into DHS compliance. DHS

decided not to recertify the Napa facility even after the
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appointment of the temporary manager, and the Debtors closed the
Napa facility, with the consent of DHS and in accordance with
DHS regulations.

13. The Debtors had no realistic alternative facility to
which the Debtors could transfer the San Joaquin residents,
leaving the Debtors in a peosition of shutting down the San
Joaguin facility or continuing to incur the expenses asgsociated
with the San Joagquin facility without receiving the
corresponding revenue from Medical/Medicare. At the urging of
the San Jcaguin residents and their families, the Debtors have
permitted the 8San Joaquin location to remain open, which was
costing the Debtors approximately $1 million per month in
operating expenses at the outset of the decertification. These
logses have reduced to a current level of approximately $475,000
per month, resulting from normal resident attrition.

14, Thereafter, in September 2006, DHS proceeded tc
decertify the Debtors' c¢ther two facilities under the sgame
district as Napa, 1lccated 1in Novatc, Califeornia and Ukiah,
Califcrnia. The result o¢f the decertifications was that
Medical/Medicare ceased paying for services provided by those
two facilities, which resulted in reducing the Debtorsgs' monthly
revenue by approximately $775,000, broken down as $570,000 for

Novato and $205,000 for Ukiah.
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15. While the Debtors could have discharged the patients
at the two decertified locations, at the urging of the residents
and their families, who did not want the residents to be
relocated, the Debtors have continued to this day to provide
normal and required services for those residents without
receiving the reimbursement from Medical/Medicare in exchange.
In Novato, there 1is no alternative facility. The Debtors
continued to provide gervices to the residents with the
expectation that DHS would revisit the decertification issue and
ultimately recertify the locations because the Debtors had taken
what the Debtors believed to be the appropriate steps necessary
to cause the locations to be recertified. Unfortunately, DHS
has not at this time elected to recertify those locations.

16. The exXpenses associated with the decertified
facilities without the corresponding revenue from
Medical/Medicare have caused the Debtors to incur severe
operating losses over the past approximately two years. In
fiscal vear 2006, which covered the periced of July 1, 2005
through June 30, 2006, the Debtors incurred operating losses of
approximately $7,500,000. During the first approximately six
months of fiscal vyear 2007 {(ending December 31, 2006), the
Debtors incurred coperating losses of approximately §7,300,000.
In their current configuration, the Debtors suffer operating

losses of approximately $2 million per month.
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17. Given the Debtors' financial condition and need for
emergency Chapter 11 bankruptcy filings, the Debtors understand
and recognize that they cannot financially afford to wait and
hope to have the three currently decertified facilities
recertified. The Debtors must immediately sell, transfer or
otherwise discontinue services at all three decertified
facilities (San Jcagquin, Novato and Ukiah), which <¢ost the
Debtors approximately $1,250,000 in monthly operating expenses
without corresponding revenue from Medical/Medicare, along with
a number of additional facilities which lose money from their

business operations. The Debtors believe that the two
facilities located at Yuba City and Santa Cruz cause operating
losses of approximately $300,000 per month. The Debtors believe

that selling, assigning or otherwise discontinuing operations at
the five facilities (the "Problem Facilities") will cause the
Debtors' business operations to operate at essentially a break
even level.

18. The Debtors are confident that within a very short
period of time, the Debtors will be operating profitably and
will either be able to reorganize or be sold as a going concern
for maximum value.

19. Bridge Healthcare Finance, LLC and Bridge Opportunity

Finance, LLC (jointly referred to herein as “Bridge”) is the
Debtcocrs' primary secured creditor. (The Debtors also hawve other
secured creditors including Cmnicare, Inc. (“Omnicare”). Bridge
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is currently cwed approximately $9.7 million secured by a first
priority lien against substantially all cf the Debtors' accocunts
receivable and certain of the Debtors' real property leases.
One of those leases 1is for the Debtors' location in San Diego
which is likely the Debtors' most wvaluable location, wcerth in
the range of approximately $5-56 million. The Bridge loan was
originated in 2004 in the criginal amount of approximately $27
million.

21. Until March 21, 2007, the day before the date of the
Debtors' Chapter 11 filings, all of the Debtors' collections
were paid into a lock box controlled by Bridge and then swept by
Bridge on a daily basis, and then Bridge would make daily
advances to the Debtors. On March 21, 2007, Bridge advised the
Debtors that it intended to continue to sweep the Debtcrs' lock
box account, but that Bridge would no longer advance any funds
to the Debtors. Bridge also advised the Debtors that Bridge
intended to seek a state court receiver at a hearing to be held
the next day, on March 22, 2007, on an ex parte basis. The
Debtors also learned that Bridge instructed the Debtors!
prepetiticn financial bank (Wells Fargo) to remit to Bridge all
proceeds collected from private insurance providers and
individuals. 1In order to protect the going concern value of the

Debtorg’ the Debtorg filed their Chapter 11 bankruptcy cases.
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22. In order to operate their skilled nursing and
residential care facilities and maintain their business offices,

the Debtors receive water, gas, electricity, telephone and
similar utility services from a number of utility companies
{each a “Utility Company,” and collectively, the “Utility
Companies”) . Given the importance of the services provided by
the Utility Companies to the Debtors’ business, it is crucial
that the means of providing adeguate assurance to the Utility
Companies which provide utility services to the Debtors be
determined immediately sc that there is no interrupticon in the
gervices provided.

23. Given the importance of the services provided by the
Utility Companies to the Debtors’ businesses, it is crucial that
the means of providing adeguate assurance to the Utility
Companies which provide utility services to the Debtors be
determined immediately so that there is no interruption in the
gervices provided.

24. Attached as Exhibit “A” hereto is a history of the
Debtors' average monthly utility costs. As set forth in Exhibit
“A”, the average monthly cost of all of the Debtors’ utility
services was approximately $432,000. The Debtors intend to
provide adequate “assurance of payment” by providing most of the
Utility Companies listed in Exhibit “A” with a cash deposit, as
authorized by Section 366 (c) (1) (A) (i) of the Bankruptcy Code, in

the amounts set forth in Exhibit “A.”" In addition to the
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foregoing, the Debtors will bring the Utility Companies current
on all post-petition debts owed to such Utility Companies.

25. The Debtors receive utility services from certain
Utility Companies listed in Exhibit “A” in order to operate the
Problem Facilities. The Debtors are in the process of drafting,
and soon will file, a motion to reject the leases of Problem
Facilities. The Debtors intend to assign to third parties or
sell, assign or otherwise discontinue operations at the Problem
Facilities once the lease rejection motion is granted.
Accordingly, the Debtors request that they not be required to
provide *“assurance of payment” to the Utility Companies that
provide services to the Problem Facilities.

26. The Debtors have requested a hearing on this Motion on
an emergency basis because the 30-day time period set forth in
Section 366 of the Bankruptcy Code will expire on Sunday, April
21, 2007 and because geveral of the Utility Companies have
threatened to disconnect the Debtors’ utility services if they
are not provided with adeguate assurance o¢f payment by the end
of business on Friday, April 20, 2007. As the interruption of
the Utility Services (including but not limited to telephone and
electricity services) could put the Debtors’ patients in
Jeopardy or decrease the standard of their care, the Debtors
respectfully request that the Court hold a hearing on the Motion

by no later than Friday, April 20, 2007.
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I declare under penalty of perjury that the foregoing is true
and correct.
Executed this th day of April 2007 at La Canada,

California.

/S-e(_ Ajv’ncf-ea(/
7

JOSEPH C. TUTERA
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04-18-2007

16:03  FROM-PLEASANT CARE 818-249-5621 T-583  P.0GI/001 F-707
I declare under penalty of perjury that the foregoing is true
and correct.

Executed this th day of April 2007 at La Canada,

California.

JOSEPH C. TUTERA
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PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

[ am an employee in the County of Los Angeles, State of California. 1am over the age of 18
and am not a party to the within action; my business address is: 10250 Constellation Boulevard,
Suite 1700, Los Angeles, California 90067.

On April 18, 2007, 1 served the foregoing document(s} described as:

DEBTORS’ EMERGENCY MOTION FOR ENTRY OF AN ORDER AUTHORIZING
DEETORS TO PROVIDE ADEQUATE ASSURANCE OF FUTURE PAYMENT TO UTILITY
COMPANIES PURSUANT TO BSECTION 366(c) OF THE BANKRUPTCY CODE;
MEMORANDUM OF POQINTS AND AUTHORITIES; DECLARATION OF JOSEPH (.
TUTERA IN SUPPORT THEREOF

on the interested parties in this action by placing a true copy thercof enclosed in a sealed
envelope with postage thereon fully prepaid in the United States mail at Los Angeles, California,
addressed as follows:

See Attached Service List:

(By E-Mail) [ caused said document to be electronically served at the party so stated on the
attached service list. Executed on April 18, 2007 at Los Angeles, California.

X (By Federal Express/Overnight Mail) I caused such envelope to be delivered by Federal
Express (or Express Mail), next business day delivery to the offices of the addressees so
designated on the attached lists. Executed on April 18, 2007, at Los Angeles, California.

(By Facsimile) I caused said document to be sent via facsimile to the offices of the
addressee so designated on the attached list. Executed on April 2, 2007, at Los Angeles,
California.

X (Federal) I declare under penalty of perjury pursuant to the laws of the United States of
America that the foregoing is true and correct.

/s/ Jason Klassi
Jason Klassi




In re Pleasant Care Corporation

In re Ember Care Corporation

In re PCC Health Services, Inc.

In re SNF Properties Incorporated

In re Atlas Care Enterprises, Inc.
Consolidated — Request for Special Notice

Alvin Mar/Russell Clementson
Office of the U.S. Trustee

725 S. Figuerca Street, Ste. 2600
Los Angeles, CA 90017

Counsel for Bridge Healthcare Finance, LLC
and Bridge Opportunity Finance, LLC
Michael Fletcher

Frandzel Robins Bloom & Csato

6500 Wilshire Boulevard, 17th Floor

Los Angeles, CA 90048

Counsel for Omni

Theodore B. Stolman

Stutman Treister & Glatt

1901 Avenue of the Stars, 12" Floor
Los Angeles, CA 90067

Committee Counsel & Counsel for Twin Med

Debtors

Pleasant Care Corporation, et al.
2258 Foothill Boulevard, #6

La Canada, CA 91011

Steven Oldham

Office of Legal Services - MS 0010

State of California, Dept of Health Services
PO Box 997413

Sacramento, CA 95899-7413

Counsel for SEIU United Healthcare Workers West

Christian L. Raisner

Weinberg, Roger & Rosenfeld

1001 Marina Village Parkway, Suite 200
Alameda, CA 94501

Counsel for Covenant Care

Richard M. Pachulski , Samuel Ruven Maizel
Pachulski, Stang, Ziehl, et al.

10100 Santa Monica Blvd., #1100

Los Angeles, CA 80067

Counsel for SEIU- United Healthcare Workers West

tvan L. Kallick

lleana M. Hernandez
Manatt Phelps & Phillips
11355 W QOlympic Blvd
Los Angeles, CA 90064

Counsel for Wells Fargo

Christian L. Raisner, Linelle Mogado
Weinberger, Roger & Rosenfeld

1001 Marina Village Parkway, Suite 200
Alameda, CA 94501-1091

Herb Saltzman

Citra Capital Management
13428 Maxella Avenue, Ste 256
Marina Del Rey, CA 90292

Michele L. Wong

State of California, Dept of Justice
Office of the Attorney General

300 South Spring Street, Stuie 1702
Los Angeles, CA 90013-1230

Counsel to Heaithcare Services Group, Inc.
Gerald J. McConomy, Esq.

Knapp McConomy Merlie LLP

1216 Route 113, P.O. Box 487

Chester Springs, PA 19425

Counsel| for Ford Motor Credit Company
Randall P. Mroczynski, Esqg.
COOKSEY, TOOLEN, GAGE, DUFFY &
wQOG

535 Anton Boulevard, 10th Floor

Costa Mesa, CA 92626-1977

Wells Fargo Bank

Valdo James Smith

333 3. Grand Ave. #1040
Los Angeles, CA 90071

Michael Flanagan

Law Offices

7611 State Line Road, Suite 303
Kansas City, MO 64114

Steven A. Narsutis
Bridge Finance Group
233 3. Wacker Drive
Suite 5350

Chicago, 1l. 60606

Counsel for LifeHouse Retirement Properties
Leslie A. Cohen, Esq.

Liner Yankelevitz Sunshine & Regenstreif
1100 Glendon Avenue, 14" Floor

l.os Angeles, CA 90024-3503

Counsel for Gordon & Rees, LLP
Phiflip K. Wang, Esq.

Gorgon & Rees, LLP
Embarcadero Center West

275 Battery Street, Suite 2000
San Francisco, CA 94111

Counsel for Bridge Healthcare Finance, LL
and Bridge Opportunity Finance, |L.C

Eric S. Prezant

Vedder Price Kaufman & Kammholz

222 North LaSalle Street, Suite 2600
Chicago, IL 60601

Counsel for Golden West Trading, Inc.
Andrew A. Goodman

Law Offices of Andrew Goodman, P.C.
200 N. Westlake Blvd., Suite 202
Westlake Village, CA 91362

Counsel for the United States of America
Cahterine Bauer

Assistant United States Attorney

Office US Attorney

300 N. Los Angeles Street, #7516

Los Angeles, CA 90012

Counsel for Service Employees Internation
Union, Local 434B

Dana S. Martinez/Gillian B. Goldberg
Holguin & Garfield

800 West 6th Street, Suite 950

Los Angeles, CA 90017

Counsel for Wells Farqo

Charles D. Schoor

Blue & Schoor LLP

350 South Grand Ave., Suite 3500
Los Angeles, CA 90071

Josepch C. Tutera

The Tutera Group

7611 State Line Road, Suite 301
Kansas City, MO 64114

Counsel for Omnicare

Christopher R. Mirick/Andrew M. Troop
Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, NY 10281

Counsel for Far East National Bank
Michele Sabo Assayag

Assayag Mauss Kempton

2915 Redhill Avenue, Suite 200
Costa Mesa, CA 92626




In re Pleasant Care Corporation

In re Ember Care Corporation

In re PCC Health Services, Inc.

In re SNF Properties Incorporated

In re Atlas Care Enterprises, Inc.
Consolidated Secured Creditor List

Bridge Opportunity Finance, LLC.
Bridge Healthcare

¢/o Michael Fletcher/Frandzel et al
6500 Wilshire Boulevard, 17th Floor
Los Angeles, CA 90048

Finova Capital Corporation
4800 North Scottsdale Road
Scottsdale, AZ 85251

Finova Medical Receivables, Inc,
311 8. Wacker Dr., Ste. 4400
Chicago, IL 60606

Advantage Leasing Corporation
324 East Wisconsin Avenue, Ste. 250
Milwaukee, WI 53202

Waells £ Ei . inglne.
4685-Macarthur-Court—Ste—350

Newpor-Beash, GA-B2660
{(Returned-Address Change Below}

US Bancorp
1310 Madrid Street, Ste. 101
Marshall, MN 56258

Bridge Healthcare Finance, LLC as Agent
233 5. Wacker, Ste. 5350
Chicago, IL 60606

Padco Lease Corp.
100 W. Monroe Street, Ste. 706
Chicago, IL 60603

Exchange Bank
PO Box 760
Santa Rosa, CA 95402

Counsel for Omnicare Inc.
Theodore Stolman

Stutman Treister & Glatt
1901 Ave Of The Stars 12FL
Los Angeles, CA 90067-6013

Finova Medical Receivables, Inc.
311 S. Wacker Dr., Ste. 6000
Chicago, IL 60606

HFG Healthco-4, LLC
c/o Lord Securities
Two Wall Street

New York, NY 10005

US Bank National Association
201 W. Wisconsin Ave.
Milwaukee, W1 53259

Premier Capital Group, Inc.
1308 8" Street, Ste. 5
West Des Moines, |A 50265

Ford Motor Credit Company
1655 Fairlane Circle #925
Allen Park, Ml 48101-

Commercial Equipment Lease Corporation
PO Box 11826

899 Pearl Street, 2™ Floor

Eugene, OR 957440

TCCG, LLC
22800 Savi Ranch Parkway, Ste. 204
Yorba Linda, CA 92887

Evans National Leasing, Inc.
One Grimsby Drive
Hamburg, NY 14075

Counsel for Omnicare Inc.

Andrew M. Troop

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, NY 10281

Healthcare Finance Group, Inc.
Two Wall Street
New York, NY 10005

Pleasant Care Funding Co., LLC
2258 Foothill Blvd., Ste. 6
La Canada, CA 91011

Trinity Capital Corporation
475 Sansome St., 19" Floor
San Francisco, CA 94111

Socal Laundry Equipment, Inc.
1729 Coclidge Ave., Ste. B
Naticnal City, CA 91950

Butler Capital Corporation
10944 Beaver Dam Read
Hunt Valley, MD 21030

FPC Funding Il, LLC
8700 Waukegan Road, #100
Morton Grove, IL 60053

First Federal Leasing
PO Box 1145
Richmond, IN 47375-1145

Fortran Group International, Inc.
201 N. Franklin Street, Ste. 3405
Tampa, FL 33602



Omnicare, Inc.

1600 Rivercenter Il

100 East Rivercenter Blvd.
Covington, KY 41011

Ecolab Inc.
370 Wabasha Street
St Paul, MN 55102

Altec Capital Services, LLC
33 Inverness Center Parkway Ste. 200
Birrmingham, AL 35242

IRS/OHIO
PO Box 145595
Cincinnati, OH 45250

Kindred Rehab Services, Inc.
dba Peoplefirst Rehabilitation
680 S. Fourth Ave.

Louisville, KY 40202

Omnicare, Inc.

1600 Rivercenter li

100 East Rivercenter Blvd.
Covington, KY 41011

Pentech Financial Services
222 SW Columbia Street, #1000
Portland, OR 97201

Wells Fargo Financial Leasing
800 Walnut Street #F4031-05
Des Moines, |A 50309-3605

Credit Bureau of Santa Maria, Inc.

dba Credit Bureaus of San Luis Obispo ant
Santa Barbara Counties

PC Box 480

Grover Beach, CA 93483

Susquehanna Patriot Commercial Leasing
Company, Inc.

1566 Medical Drive, #201

Pottstown, PA 19464

Santa Barbara Bank & Trust
PC Box 60607
Santa Barbara, CA 93160



In re Pleasant Care Corporation
In re Ember Care Corporation

In re PCC Health Servicces, Inc.
In re SNF Properties Incorporated
In re Atlas Care Enterprises, Inc.
Creditor’s Committee

Alvin Mar/Russell Clementson
Office of the U.S. Trustee

725 5. Figueroa St. Suile 2600
Los Angeles, CA 90017

TWIN MED
11333 Greenstone Avenue
Santa Fe Springs, CA 90670

SEIU UNITED HEALTHCARE WORKERS-
WEST

P.O. Box 45218

San Francisco, CA 94145

COMPREHENSIVE THERAPY
1261 Oakhaven Lane,
Arcadia, CA 91006

DAIRY KING
8135 Thempson Ave.
Glendale, CA 91201

HEALTHCARE SERVICES GROUP
3220 Titlman Drive, Suite, 300
Bensalem, PA 19020

Debtors

Pleasant Care Corporation, et al.
2258 Foothill Boulevard

La Canada, CA 91011

Committee Counsel and Counsel for Twin Med
Richard M. Pachulski

Pachulski, Stang, Ziehl, et al.

10100 Santa Moniea Blvd., #1100

Los Angeles, CA 90067

Counsel for SEIU- United Healthcare Workers
West

Christian L. Raisner, Linelle Mogado
Weinberger, Roger & Rosenfeld

1001 Marina Village Parkway, Suite 200
Alameda, CA 94501-1091




Adelphia
1060 N, STATE ST,
UKIAH CA 95482-3400

VISTA TRRIGATION
1371 TNGINEER §T.,
VISTA CA 92081-8836

SURURBAN PROPANE
1622 N. BROADWAY ST,
STOCKTON CA 95203-3089

THERMAL COMBUSTION INNO.
241 W. LAUREL ST,
COLTON CA 92324

COUNTY OF SONOMA
3313 CHANATE RD,
STA. ROSA CA 95404

South San Francisco
500 EAST JAMIE COURT,
SO SAN FRANCISCO CA 94083

Maywoof Mutua! Water
5953 GIFFORD AVE.,
HUNTINGTON PARK CA 90255

ENSERV
DEPT 641-2, P.O. BOX 4346
HOUSTON TX 77210-4346

GREEN WASTE
P.0O. BOX 11089
SAN JOSE CA 95103-1089

CR&R INCORPORATED
P.O. BOX 206,
STANTON CA 506800206

JURUPA COMM.SERV
11201 HARREL ST., MIRA LOMA CA 91752
MIRA LOMA CA 91752

Pacifie Telemngt. Serv
14472 WICKS BLVD,
SAN LEANDRO CA 94577-6712

VALLEY VISTA SERVICES
17445 E, RAILROAD ST,
CITY OF INDUSTRY CA ©1748-1088

SUPERIOR SANITATION
2620 5. UNION AVE,,
BAKERSFIELD CA 93307

CA Water Service
3725 SOUTH 'H' ST.,
BAKERSFIELD CA 93304

THE CITY OF POMONA
505 S. GAREY AVE., P.O. BOX 660,
POMONA CA 91769

ACI ALAMEDA CTYIND
610 ALLADIN AVE.,
SAN LEANDRO CA 94577

LA DEP. WTR&PWR
P.0O. 30808 LOS ANGELES 90060-0808
LOS ANGELES 90060-0808

NORTH MARIN WTR
P.O. BOX 146,
NOVATO CA 94948-(146

SPRINT
P.O, BOX 219100,
KANSAS CITY, MO 641219100

CITY OF YUBA
1201 CIVIC CTR., BLVD,,
YUBA CITY 95993

Willow County Water
151 LAWS AVE,
UKIAH CA 95482

COMMODORE MED.SERV.
194} CEMENT PLANTRD.,
NASHVILLE TN 37208

City Of Ukiah
300 SEMINARY AVE,,
UKIAH CA 95482

San Jose Water Co.
374 WEST SANTA CLARA ST,
SAN JOSE CA 95196

SANTA CRUZ RECYCLING
52710 CHANTICLEER AVE,,
STA. CRUZ CA 95065

Mutual Of Omaha
8-MEDICARE FINANCE, P.O. BOX 1602
OMAHA NE 68101

CROWN DISPOSAL
P.O. BOX 1081
SUN VALLEY, CA 91352

City Of Bakersfield
P.O. BOX 2057,
BAKERSFIELD CA 93303

QUANTUM LINK COMM.
P.O.BOX 22108
TULSA, OK 74121



Paradise Trrization Dist
PO 0OX 2409
PARADISE, CA 95967-2409

CITY OF LODI
P.OQ. BOX 3uu6
LODI, CA 95241-1910

SSF Scavenger
P.O. BOX 348,
SO SAN FRANCISCO, CA 94083-0348

DHL EXPRESS (USA) INC.
P.O. BOX 4723
HOUSTON TX 77210-4723

CITY OF GLENDALE
P.O. BOX 51462,
LOS ANGELES CA 90051-5762

F30-AMERICAN MESSAGING
P.0. BOX 5749
CAROL STREAM 1L 60197.5749

MCI
P.Q. BOX 60026,
CITY OF INDUSTRY, CA 91716-0026

Suddenlink
P.O. BOX 60504
CITY OF INDUSTRY CA 91716-0504

ZONE TELECCOM
P.O. BOX 6307 .
SOUTHEASTERN PA 19398-6307

TRICO DISPOSAL,INC
P.O. BOX 7166
BUENA PARK, CA 90622-7166

SAN DIEGO GAS
P.O. BOX 25111
STA ANA CA 92799-5111

L.A. MUNICIPAL SERVICE
P.O. BOX 30808,
LOS ANGELES CA 90030-0808

NOVATOQ DISP.SERV.
P.O. BOX 3849, STA.
ROSA CA 95402-3849

Medispose
P.0. BOX 486,
LAKEPORT CA 95433

TELEPACIFIC COMM.
P.0. BOX 526015,
SACRAMENTO CA 95852-6015

SO CA EDISON
P.O. BOX 600
ROSEMEAD CA 91771-0001

Direct Tv
P.0. BOX 60036
LOS ANGLES CA 90060-0036

YUBA SUTTER DISPOSAL
P.0.BOX 60818
LOS ANGELES CA 90060-0818

ARCH WIRELESS
P.0O. BOX 660770
DALLAS TX 75266-0770

FEDEX
P.O. BOX 7221,
PASADENA CA 91109-7321

TIME WARNER CABLE
P.O. BOX 29390
PHOENIX AZ 85038-9390

Comcast
P.O. BOX 34227,
SEATTLE WA 98124-1227

ALAMEDA POWER & TEL.
P.O. BOX 4015
ALAMEDA, CA 94501-0263

Avaya
P.O. BOX 5125,
CAROL STREAM IL 60197-5125

EDCO WASTE
P.O. BOX 5488
BUENA PARK CA 90622-5488

ATHENS SERVICES
P.O. BOX 60009,
CITY OF INDUSTRY CA 91716-0009

CITY OF PETALUMA
P.O. BOX 6011
PETALUMA CA 94953-60]1

SUBURBAN WTR
P.O. BOX 6105,
COVINA CA 91722-5105

SANTA CRUZ MUN.
P.O. BOX 682
STA CRUZ CA 95061-0682

Access Paging Co
P.O. BOX 7420
CHICO CA 95927



CHARTER COMMUNICATIONS
P.¢). BOYX 78007,
PHOENIX AZ §5062-8007

Al LIED WASTE
P.O BOX 78329
PHOENIX AZ 85062-8829

PITNEY BOWES
PO, BOX 836042,
LOUISVILLE, KY 40285-6042

50 CA WATER
P.O. BOX 3016
SAN DIMAS CA 91773-9616

City Of Milbrac
P.O. BOX 993,
MILLBRAE CA 94030

AT&T
PAYMENT CENTER,
SACRAMENTO CA 95887-0001

CONSOLIDATED DISP.SVC
P.0O. BOX 78010
PHOENIX AZ 85062-8010

Vamer Bros
P.O. BOX 80427,
BAKERSFIELD CA 93380

UNITED PARCEL SERVICE
P.O. BOX 894820,
LLOS ANGELES CA 901894820

CITY OF CORONA
P.O. BOX 950
CORONA, CA 92878-0950

PG&E
P.O. BOX 997300,
SACRAMENTO CA 95899-7300

EBMUD
PAYMENT CENTER,
OAKLAND CA 9464%

WASTE MANAGEMENT
P.O. BOX 78251,
PHOENIX AZ 85062-8251

EM.W.D.
P.O. BOX 8301,
PERRIS CA 92572-8301

STERICYCLE
P.O. BOX 9001589,
LOUISVILLE KY 40290-1589

YERIZON
P.O. BOX 9622,
MISSION HILLS, CA 91346-9622

THE GAS CO.
P.O. BOXC,
MONT PK CA 91736



