S1LLS CuUMMIS & GROSS

A PROFESSONAL CORPORATION

The Legal Center
One Riverfront Plaza
Newark, New Jersey 07102-5400
Tel: 973-643-7600
Fax: 973-643-6500

One Rockefeller Plaza
New York, NY 10020
Tel 212-643-7000

Fax: 212-643-6500

Jack M. Zackin . 650 Coliege Road East
Member of the Firm Princeton, INJ 08540
Direct Dial: (973) 643-6975 Tek 609-227-4600
E-mail prackin@sillscammis.com Fax: 609-227-4646

December 18, 2007
Via Electronic Mail

Honorable Rosemary Gambardelia
United States Bankruptey Court
50 Walnut Street

Newark, New Jersey 07102

Re:  Pascack Valley Hospital Association, Inc.
Case No. 07-23686

Dear Judge Gambardella:

[ am enclosing for your consideration a proposed Consented to Supplement to
Final Stipulated Order Regarding Use of Cash Collateral and Adequate Protection. The
proposed Order has been consented to by the Debter and the Bank of New York, as Trustee. In
addition, I have been authorized by Brett Moore, the attorney for the Official Creditors’
Committee, to advise you that the Committee has no objection to the entry of the Order.

The Order is necessitated by the agreement of the Bank of New York to allow the
Debtor to use the $3.6 million in cash proceeds from the Court approved sale of the Debtor’s
Mobile Intensive Care Unit to fund operating expenses, pursuant to the budget attached to the
Order, in lieu of closing on the proposed Debtor in Possession financing with HFG. We advised
HFG that because of the availability of the MICU proceeds, the Debtor would not require the
budgeted DIP foan facility.
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We will be appearing before your Honor tomorrow at 11:00 a.m. in connection
with the Motion to approve bidding procedures. I intend, at that time, to request that your Honor
enter the attached Order.

tHully,

IMZ/ke
Enclosure
(o William Kannel, Esqg. (via e-mail w/encl)

Kevin Walsh, Esq. (via e~-mail w/encl)
Mitchell Hausman, Isq. (via e-mail w/encl)
Warran Martin, Esq. (via e-mail w/encl)
Brett Moore, Esqg. (via e-matl w/encl)
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY
Caption in Compliance with D.N.J, LBR 9004-2(c)

SILLS CUMMIS & GROSS P.C.

Jack M. Zackin (JZ-2540)

Simon Kimmelman (SK-3654)

Valerie Hamilton (VH-3697)

One Riverfront Plaza

Newark, NJ 07102

(973) 643-7000

Attorneys tor Debtor and Debtor-in-Possession

Inre:

PASCACK VALLEY HOSPITAL
ASSOCIATION, INC.

Debtor.

Chapter 11
Case No. 07-23686

Judge: Hon. Gambardella

CONSENTED TO SUPPLEMENT TO FINAL STIPULATED ORDER
REGARDING USE OF CASH COLLATERAL AND ADEQUATE PROTECTION

The relief set forth on the following pages, numbered two (2) through five (5} and

attached Schedule A, is hereby ORDERED.

Dated:

UNITED STATES BANKRUPTCY JUDGE
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Debtor: Pascack Valley Hospital Assoctation, Inc.

Case No.: Case No. 07-23686

Caplion of Order: Consented to Supplement to Final Stipulated Order Regarding Use
of Cash Collateral and Adequate Protection

This Supplement to Final Stipulated Order Regarding Use of Cash Collateral and
Adequate Protection (this “Order™) is agreed to by and among Pascack Vailey Hospital
Association, Inc. (the “Debtor™), the following affiliates of the Debtor: Well Care Group,
Inc.. Bergen Community Health Care, Inc., Pascack Community Services, Inc., Life Key
Ventures, Inc., LKV/Bergen Nursing Team, Inc., and Pascack Valley Medical
Management Services, LLC {(collectively, the “Affiliates™). The Bank of New York, as

indenture trustee (the * Indenture 1rustee’™) and The Bank of New York as successor

master trustee (the “Master Trustee™ and collectively with the Indenture Trustee, the

“Bank of New York” or the “Trustee” and each Trustee, a “Trustee™)), for those certain

New Jersey Health Care Facilities Financing Authority Revenue Bonds Pascack Valley

Hospital Association Issue, Series 1998 (the “Series 1998 Bonds”) and those certain New

Jersey Health Care Facilities Financing Authority Revenue Bonds Pascack Valley

Hospital Association Series 2003 (the “Serics 2003 Bonds™, along with the Series 1998
Bonds, collectively, the “Bonds.™.!

The Debtor and the Trustee hereby stipulate, acknowledge and agree, and the
Court makes the following findings:

Al This Court has jurisdiction over this matter pursuant to 28 U.S5.C.
§§ 157(b) and 1334, and this matter constitutes a core proceeding as defined 1n 28 U.5.C.
§ 157(b)2).

B. On or about October 17, 2007, the Court entered the Final Stipulated

Order Regarding Use of Cash Collateral and Adequate Protection {[docket ne. 131] (the

' Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Final Order.
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Debtor: Pascack Valley Hospilal Association, Inc.

Case No.: Case No. 07-23686

Caption of Order: Consented to Supplement to Final Stipulated Order Regarding Use
of Cash Collateral and Adequate Protection

“Final Qrder™), pursuant to which the Debtor received authority to use the Trustee’s cash
collateral in compliance with an approved budget in exchange for providing adequate
protection as set forth in the Final Order.

C. On or about November 14, 2007, the Court entered the Order Authorizing
Sale of Mobile Intensive Care Unit Operating Rights and Related Equipment [docket no.
214] (the "MICU Order™). Pursuant to the MICU Order, the Debtor received authority to
sell the MICU Assets (as defined in the MICU Order) for a purchase price in the amount

of $3,600,000.00 (the “MICU Sale Proceeds”).

D, The Debtor currently accounts for the MICU Sale Proceeds in a separate
line item in the Cash Collateral Budget to reflect the fact that the Debtor has segregated
the MICU Sale Proceeds in its books and records.

L. Pursuant to the Final Order, the Trustee has a valid and enforceable first
priority lien on and security interest in the MICU Sale Proceeds. The Debtor waives any
and all rights to object to or contest the Trustee’s lien on and security interest in the
MICU Sale Proceeds.

F, The Debtor contends that its ability to use the MICU Sale Proceeds
pursuant to the terms of the Final Order as supplemented by this Order will obviate the
need for the Debtor to close the proposed debtor in possession financing with the DIP
Lender, thereby eliminating the attendant fees and costs of such financing.

G. The Trustee does not consent 1o the use of the MICU Sale Proceeds by the
Debtor except upen the terms and conditions of the Final Order as supplemented by this

Order.
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Debtor: Pascack Valley Hospital Association, Inc.

Case No.: Case No. 07-23686

Caption of Order: Consented to Supplement to Final Stipulated Order Regarding Use
of Cash Collateral and Adequate Protection

H. The Final Order provides that the Debtor’s ability to use Cash Collateral
shall terminate upon, inter alia, the occurrence of December 31, 2007.

I This Order has been served on all parties entitled to notice hereof in
accordance with Fed. R. Bankr. Proc. 4001 and the General Order Adopting Guidelines
for Financing Requests.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, AND
THE COURT HEREBY ORDERS AS FOLLOWS:

1. Authorization to Use MICU Sale Proceeds as Cash Collateral. Upon the

terms of the Final Order as supplemented by this Order, the Debtor is authorized to use
the MICU Sale Proceeds as Cash Collateral. The Debtor may use Cash Collateral only in
accordance with the Cash Collateral Budget, as amended, which is attached hereto as
Schedule A. The Debtor shall first use any other funds on hand that constitute Cash
Collateral to make payments according to the Cash Collateral Budget before using any of
the MICU Sale Proceeds.

2. Replenishment of MICU Sale Proceeds. To the extent that the Debtor

uses any of the MICU Sale Proceeds, after each such use the Debtor shall immediately
replenish the balance of the MICU Sale Proceeds, on a dollar for dollar basis, with any
funds next received by the Debtor from any source other than MICU Sale Proceeds. The
funds accounted for in the Cash Collateral Budget as the MICU Sale Proceeds shall

remain subject to the Trustee’s lien and security interest in the MICU Sale Proceeds.
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Debtor: Pascack Valley Hospital Association, Inc.

Case No.: Case No. 07-23686
Caption of Order: Consented to Supplement to Final Stipulated Order Regarding Use
of Cash Collateral and Adequate Protection
3. Termination Date Extended. Paragraph 15(a)(xvi) of the Final Order is

hereby amended to replace “December 31, 2007 with “March 31, 2007 and otherwise
remains the same.

4. No Impairment. Nothing in this Order shall impair the liens and other
protections (including the grant of adequate protection} provided to the Trustee under the

Final Order, and such liens and protections are hereby affirmed and applicable to the

MICU Sale Proceeds.

AGREED AND CONSENTED TO BY:

THE DEBTOR AND THE AFFILIATES | THE TRUSTEE

By its counsel
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One Financial Center
Boston, MA 02111
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Debtor: Pascack Valley Hospital Association, Inc.

Case No.: Case No. 07-23686

Caption of Order: Consented to Supplement to Final Stipulated Order Regarding Use
of Cash Collateral and Adequate Protection

SCHEDULE A

MODIFIED CASH COLLATERAL BUDGET
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