UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
ADVANTA CORP., et al., : Case No. 09- ()
Debtors. * : (Joint Administration Requested)
3.4

MOTION OF DEBTORS PURSUANT TO SECTIONS 105(a) AND 366 OF
THE BANKRUPTCY CODE FOR AN INTERIM AND FINAL ORDER
() PROHIBITING UTILITIES FROM ALTERING, REFUSING, OR
DISCONTINUING SERVICE; (II) APPROVING THE DEBTORS’ PROPOSED
ADEQUATE ASSURANCE; AND (III) APPROVING PROCEDURES FOR
RESOLVING REQUESTS FOR ADDITIONAL ADEQUATE ASSURANCE

Advanta Corp. (“Advanta™) and its affiliated debtors in the above-referenced
chapter 11 cases, as debtors and debtors in possession (collectively, the “Debtors™), respectfully

represent:

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification
number, are Advanta Corp. (2070), Advanta Investment Corp. (5627), Advanta Business Services
Holding Corp. (4047), Advania Business Services Corp. (3786), Advanta Shared Services Corp. (7074),
Advanta Service Corp. (5625), Advanta Advertising Inc. (0186), Advantennis Corp. (2355), Advanta
Mortgage Holding Company (5221), Advanta Auto Finance Corporation (6077), Advanta Mortgage
Corp. USA (2654), Advanta Finance Corp. (8991), Great Expectations International Inc. (0440), Great
Expectations Franchise Corp. (3326), and Great Expectations Management Corp. (3328). Each of the
Debtors (other than the Great Expectations entities) maintains its principal corporate office at Welsh &
McKean Roads, P.O. Box 844, Spring House, Pennsylvania 19477-0844. The Great Expectations entities
maintain their principal corporate office at 1209 Orange Street, Wilmington, Delaware 19801. Additional
information regarding the Debtors’ business and the background relating to events leading up to these
chapter 11 cases can be found in the Declaration of William A. Rosoff in Support of the Debtors” Chapter
11 Petitions and First-Day Motions, filed on November 8, 2009 (the “Resoff Declaration”), the date the
Debtors filed their petitions (the “Commencement Date”) under chapter 11 of title 11 of the United States
Code (the “Bankrupicy Code™). As of the Commencement Date, the Debtors are authorized to continue
to operate their businesses and manage their properties as debtors and debtors in possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code. Further, a motion, pursuant to Rule 1015(b) of the
Federal Rules of Bankruptcy Procedure (the “Bankrupicy Rules™) for joint administration of the Debtors’
Reorganization Cases is pending before the Court.
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Relief Requested

1. By this motion (the “Metion”), the Debtors request, pursuant to
Bankruptcy Code sections 105(a) and 366, entry of the proposed interim order substantially in
the form annexed hereto as Exhibit “A” (the “Inferim Order”) and a final order substantially in
the form annexed hereto as Exhibit “B” (the “Final Order”) (i) prohibiting utility companies
from altering, refusing, or discontinuing services to, or discriminating against, the Debtors on
account of prepetition amounts outstanding or on account of any perceived inadequacy of the
Debtors’ proposed adequate assurance; (ii) approving the Debtors’ proposed adequate assurance;
and (iii) approving the Debtors’ proposed procedures for resolving any requests for additional
assurance. In support of the Motion, the Debtors submit the Rosoff Declaration, filed
contemporaneously herewith.

The Utiity Companies

2. In connection with the operation of their businesses and management of
their properties, the Debtors obtain natural gas, electricity, telephone, water and/or other similar
services (collectively, the “Utility Services™) from a number of “utilities,” as that term is used in
section 366 of the Bankruptcy Code (each a “Utility Company” and collectively, the “Utility
Companies™). Attached hereto as Exhibit “C” is a non-exclusive list of three Utility Companies
that provide Utility Services to the Debtors as of the Commencement Date (the “Utility Service
List”).? From October 2008 through and including September 2009, the Debtors paid an average
of approximately $58,000 per month on account of all Utility Services provided to the Debtors.

3. The Debtors have a very good payment history with the Utility

Companies. Uninterrupted Utility Services are essential to the Debtors’ ongoing operations, and,

*The inclusion of any entity on, as well as the omission of any entity from, Exhibit “C” is not an
admission by the Debtors that such entity is, or is not, a utility within the meaning of section 366 of the
Bankruptcy Code, and the Debtors reserve all rights with respect thereto.
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therefore, to the success of the Debtors’ chapter 11 cases. Should any Utility Company refuse or
discontinue service, even for a brief period, the Debtors’ business operations could be disrupted.
The impact of such disruption on the Debtors’ business operations and revenues would be
extremely harmful and would jeopardize the successful administration of the Debtors’ chapter 11
cases. Therefore, it is essential that the Utility Services continue uninterrupted.

The Proposed Adeguate Assurance

4. The Debtors propose to place a cash deposit by no later than 20 days after
the Commencement Date equal to two weeks of Utility Services calculated as an historical
average over the past 12 months (the “Adequate Assurance Deposit”) into a newly created
account (the “Utility Deposit Account”) for the benefit of any Utility Company, unless (i) such
Utility Company agrees to a lesser amount, (ii) such Utility Company already holds a deposit or
letter of credit equal to, or greater than, two weeks of Utility Services, or (jii) such Utility
Company is currently paid in advance for its Utility Services. Where the Debtors have already
provided a Utility Company a deposit (or letter of credit) equal to, or greater than, two weeks of
Utility Services or have paid a Utility Company in advance for its Utility Services, the Debtors
submit such Utility Company should be deemed to have been provided with adequate assurance
of payment as required by section 366 of the Bankruptcy Code. The Debtors estimate that the
total amount due to the Utility Companies for a two week period is $29,000.’

5. The Debtors propose that the Adequate Assurance Deposit be maintained
until the earlier of (i) entry of an order of the Court authorizing the return of the Adequate

Assurance Deposit to the Debtors and (ii) the effective date of a plan of reorganization or plan of

* This figure subsumes certain amounts attributable to Advanta Bank Corp. (“4BC”) on account of
ABC’s utility usage. Though this amount is, therefore, higher than the amount otherwise attributable to
the Debtors, the Debtors nevertheless intend - subject to any subsequent adjustment of utility usage —to
provide adequate assurance equal to the higher amount out of an abundance of caution.
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liquidation for the Debtors, at which time the Adequate Assurance Deposit shall automatically,
without further order of the Court, be returned to the Debtors.

6. In addition, the Debtors seek authority to reduce the Adequate Assurance
Deposit to the extent that it includes an amount on account of a Utility Company that the Debtors
subsequently determine, in their sole discretion, should be removed from the Utility Services
List.

7. The Debtors submit that the Adequate Assurance Deposit and their ability
to pay for future Utility Services in the ordinary course of business with their unencumbered
cash on hand (collectively, the “Proposed Adequate Assurance”) constitutes sufficient adequate
assurance to the Utility Companies.

8. Accordingly, the Debtors believe that no other or further adequate
assurance is necessary. If, however, a Utility Company believes adequate assurance beyond that
proposed is necessary, the Debtors subimit that the Utility Company must request additional
adequate assurance (an “Additional Assurance Request”) pursuant to the procedures described
below (the “Adequate Assurance Procedures™).

Adequate Assurance Procedures

9. Recognizing the right of each Utility Company to evaluate the Proposed
Adequate Assurance on a case-by-case basis but also the severe consequences to the Debtors of
any interruption in services by the Utility Companies, the Debtors propose the following

Adequate Assurance Procedures to resolve Additional Assurance Requests in an orderly and fair

manner:
(a) Within three business days after the date of entry of the Interim Order, the
Debtors will mail a copy of the Interim Order to the Utility Companies on the
Utility Services List.
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(b)

©

(d)

(©)

()

If a Utility Company is not satisfied with the proposed Adequate Assurance
and seeks additional adequate assurance of payment, it must serve an
Additional Assurance Request upon (i) the Debtors, Welsh & McKean Roads,
P.O. Box 844, Spring House, Pennsylvania 19477-0844 (Attn: Phil Browne)
(facsimile: (215) 444-5915), and (ii) the attorneys for the Debtors, (a) Weil,
Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153
(Attn: Robert J. Lemons, Esq., and Jennifer Ganesh) (facsimile: (212) 310-
8007), and (b) Richards, Layton & Finger, 920 North King Street,
Wilmington, Delaware 19801 (Attn: Chun Jang, Esq.) (facsimile: (302) 651-
7700) (collectively, the “Adequate Assurance Notice Parties”).

Each Additional Assurance Request must (i) be in writing; (i1) set forth the
type and location of Utility Services provided to the Debtors; (iii) include a
summary of the Debtors” payment history relevant to the affected account(s);
(iv) include whether the Utility Company holds a deposit or other security,
and, if so, in what amount; and (v) set forth why the Utility Company believes
the Proposed Adequate Assurance is not sufficient adequate assurance of
future payment.

Upon the Debtors’ receipt of an Additional Assurance Request, the Debtors
will have the greater of (i) 14 days from the receipt of such Additional
Assurance Request and (ii) 30 days from the Commencement Date
(collectively, the “Resolution Period”) to negotiate with the requesting Utility
Company and resolve its Additional Assurance Request.

The Debtors may, in their sole discretion and without further order of this
Court, resolve any Additional Assurance Request and/or Determination
Motion (as defined below) by mutual agreement with the requesting Utility
Company. In connection with any such agreement, the Debtors may, without
further order of this Court, provide a Utility Company with additional
adequate assurance of future payment, including, but not limited to, cash
deposits, prepayments, and/or other forms of security; provided, however, that
the Debtors shall maintain a summary record of such agreements and their
respective terms, and such summary record and the agreements themselves
shall be available to any official statutory committee appointed in the cases
and/or the Office of the United States Trustee upon demand.

If the Debtors are unable to reach a resolution with the Utility Company
during the Resolution Period, the Debtors will file a motion with the Court
secking a hearing to determine the adequacy of assurance of payment with
respect to a particular Utility Company (the “Determination Motion™)
pursuant to section 366(c)(3) of the Bankruptcy Code. Pending the Court’s
determination of the Determination Motion, the applicable Utility Company
may not alter, refuse, or discontinue service to the Debtors.
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Objections to Adequate Assurance Procedures

10.  Historically, chapter 11 debtors were able, under section 366 of the
Bankruptcy Code, to put the onus on utility providers to argue that whatever form of adequate
assurance proposed by the debtor was insufficient pursuant to the Bankruptcy Abuse Prevention
and Consumer Protection Act of 2005 (“BAPCPA”). The amendments to section 366 of the
Bankruptcy Code arguably shift the burden onto the debtor to both provide adequate assurance
that the utility providers find satisfactory and seck court review if a utility provider does not
accept the proposed adequate assurance. This interpretation, if taken to the extreme, could be
crippling for a debtor. For example, a Utility Company, on the 29th day following the
Commencement Date, could announce that the proposed adequate assurance is not acceptable,
demand an unreasonably large deposit alleging payment risk from the Debtors, and threaten to
terminate Utility Service the next day unless the Debtors complied with the demand. This would
be an untenable result, leaving the Debtors with effectively no ability to seek review.
Consequently, the Debtors believe it is appropriate and prudent to establish the Adequate
Assurance Procedures and to require that Utility Companies raise any objections to the Adequate
Assurance Procedures so that any such objections may be heard by the Court prior to the running
of the 30 day period following the Commencement Date. Therefore, the Debtors propose that
any Utility Company that objects to the Adequate Assurance Procedures described above must
file a written objection (a “Procedures Qbjection”) and serve such objection on the Adequate
Assurance Notice Parties, so that it is actually received by the date that is the earlier of (1) 15

days after the entry of the Interim Order and (ii) five business days before the Final Hearing.
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11.  Inorder to resolve any Procedures Objection within 30 days following the
Commencement Date, the Debtors request that the Court schedule the Final Hearing on any
unresolved Procedures Objections approximately 25 days after the
Commencement Date.

12.  The Debtors respectfully request that absent compliance with the
procedures to request an Additional Assurance Deposit or filing a timely Objection, the Utility
Companies be forbidden from altering, refusing, or discontinuing service on account of any
prepetition charges, or requiring additional adequate assurance of payment other than the
Proposed Adequate Assurance.

Subsequent Modifications of the Utility Service List

13.  Although the Debtors have made extensive and good-faith efforts to
identify all Utility Companies, certain companies that currently provide Utility Services to the
Debtors may have been omitted inadvertently from the Utility Service List. To the extent that
the Debtors identify additional Utility Companies, the Debtors will promptly file amendments to
the Utility Service List and will serve copies of the Motion and the Interim Order, or the Final
Order, as applicable, on such newly identified Utility Companies. The Debtors further request
that the Court make the Interim Order and Final Order binding on all Utility Companies,
regardless of when each Utility Company was added to the Utility Service List, provided that
the Debtors shall increase the amount of the Adeqguate Assurance Deposit by an amount equal to
the cost of two weeks of Utility Services provided by such additional Utility Company to the
Debtors, calculated as an historical average over the past twelve 12 months. The Debtors shall
have the periods specified in the proposed Adequate Assurance Procedures to seek to resolve any

such request by mutual agreement with the Utility Company without further order of the Court or
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to file a Determination Motion with the Court to determine the adequacy of assurance of
payment with respect to such Utility Company in accordance with such Procedures.

Cause Exists to Authorize the Debtors’
Treatment of the Utility Companies under Section 366

14.  The relief requested herein will ensure that the Debtors’ operations will
not be disrupted. Disruption would have a harmful effect on the Debtors’ administration of these
chapter 11 cases. The relief requested provides the Utility Companies with a fair and orderly
procedure for requesting an Adequate Assurance Deposit and for determining requests for
additional or different adequate assurance. Without these procedures, the Debtors could be
forced to address numerous requests by Utility Companies in a disorganized manner at
a critical period in these chapter 11 cases and during a time when the Debtors’ efforts could be
more productively focused on the efficient administration of their chapter 11 cases for the benefit
of all parties in interest.

15.  Prior to the enactment of BAPCPA, it was well established by courts,
commentators, and legislative history that section 366 of the Bankruptcy Code did not require, as
a matter of course, that the debtor provide a deposit or other security to its utilities as adequate
assurance of payment. See Shirey v Phila Elec Co (In re Shirey), 25 BR 247, 249 (Bankr,

E.D. Pa. 1982) (“section 366(b) .. does not permit a utility to request adequate assurance of
payment for continued services unless there has been a default by the debtor on a pre-petition
debt owed for services rendered”); see also Va Elec & Power Co v Caldor, Inc -NY, 117 F.3d
646, 647, 650 (2d Cir. 1997) (affirming the bankruptcy court’s ruling that the debtor’s
prepetition payment history, its postpetition liquidity, and the administrative expense priority
afforded to postpetition invoices constituted adequate assurance of future performance).

16.  Under section 366(e) of the Bankruptcy Code, as amended by BAPCPA,
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however, in a chapter 11 case, a utility company may alter, reverse, or discontinue utility service
if, within 30 days after the commencement of the chapter 11 case, the utility company

does not receive adequate assurance in a form that is “satisfactory” to the utility company,
subject to the Court’s ability to modify the amount of adequate assurance. Cf. Jones v Boston
Gal Co (In re Jones), 369 B,R, 745, 749 (B.A.P. 1st Cir. 2007) (“based on a debtor’s failure to
provide adequate assurance of payment, bankruptcy courts have concluded that § 366(b) grants
utilities the unilateral right to terminate service”); St Torrance v Cincinnati Gas & Elec Co (Inre
St Torrance), No, 06-8090, 2007 Bankr LEXTS 3180, at *8 (B.A.P. 6th Cir Sept. 26, 2007)
(same). Furthermore, pursuant to changes made effective by BAPCPA, in determining whether
an assurance of payment is adequate, the court may not consider (i) the absence of security
before the petition date, (ii) the debtor’s history of timely payments, or (iii) the availability of an
administrative expense priority. 11 U.S.C. § 366(c)(3)(B).

17.  While the amended section 366(c) clarifies what does and does not
constitute “assurance of payment” and what may be considered in determining whether such
assurance is adequate, Congress, in enacting that section, did not divest the Court of its power to
determine what amount, if any, is necessary to provide adequate assurance of payment to a utility
company. See id. § 366(c)(3)(A) (“On request of a party in interest and after notice and a
hearing, the court may order modification of the amount of an assurance of payment ).
Moreover, Congress has not changed the requirement that the assurance of payment only be
“adequate” Courts construing section 366(b) of the Bankruptcy Code have long recognized that
“adequate” assurance of payment does not require an absolute guarantee of the debtor’s ability to
pay. See, e g, In re Caldor, Inc-NY, 199 B R. 1,3 (S.D.N.Y. 1996) (“Section 366(b) requires the

Bankruptcy Court to determine whether the circumstances are sufficient to provide a utility with
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‘adequate assurance’ of payment The statute does not require an ‘absolute guarantee of
payment’") (citation omitted), aff°d sub nom Va Elec & Power Co v Caldor, Inc-NY, 117 F. 3d
646 (2d Cir 1997); In re Adelphia Bus Solutions, Inc, 280 BR 63,80 (Bankr. S.D.N.Y 2002)
(same). Therefore, despite the language in section 366(c)(2) of the Bankruptcy Code allowing a
utility to take action against a debtor should the debtor fail to provide adequate assurance of
payment that is “satisfactory” to the utility, section 366 of the Bankruptcy Code does not require
that the assurance provided be “satisfactory” once the Court determines the appropriate amount
of adequate assurance.

18.  Accordingly, the Debtors believe that the Proposed Adequate Assurance
and the Adequate Assurance Procedures are reasonable and satisfy the requirements of section
366 of the Bankruptcy Code. The relief requested in this Motion is similar to the relief granted
in other recent chapter 11 cases filed in this District after the BAPCPA became effective. Inre
Aleris, Case No. 09-10478 (BLS) (Bankr. D. Del. Feb. 13, 2009) (approving adequate assurance
to utilities in an amount equal to a two week deposit); In re Key Plastics LLC, Case No. 08-
13324 (MFW) (Bankr. D. Del. Jan. 6, 2009) (approving adequate assurance to utilities in an
amount equal to a two week deposit); I re SemCrude, LP , Case No. 08-11525 (BSS) (Bankr. D.
Del. Aug. 18, 2008) (approving adequate assurance to utilities in an amount equal to a two week
deposit); In re Vertis Holdings, Inc., Case No. 08-11460 (CSS) (Bankr. D. Del. Aug. 13, 2008)
(approving adequate assurance to utilities in an amount equal to a two week deposit); In re
LandSource Comtys, Dev LLC, Case No 08-11111 (KJC) (Bankr. D. Del. June 16, 2008)
(approving adequate assurance to requesting utilities in an amount equal to a two week deposit);
In re Holley Performance Prods. Inc., Case No 08-10256 (PJW) (Bankr. D. Del. Mar 5, 2008)

(approving adequate assurance in an amount equal to a two week deposit). Further, the Court
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possesses the power, under section 105(a) of the Bankruptcy Code, to “issue any order, process,
or judgment that is necessary or appropriate to carry out the provisions of this title.” The
proposed procedures are necessary and appropriate to carry out the provisions of the Bankruptcy
Code, and in particular, section 366. They will ensure that the Debtors’ Utility Services are
continued without prejudicing the Utility Companies.

20.  Based on the foregoing, the Debtors submit that the relief requested herein
is necessary and appropriate, is in the best interests their respective estates and creditors, and
should be granted in all respects.

The Debtors Satisfy Bankruptcy Rule 6003(b)

21.  Bankruptcy Rule 6003(b) provides that to the extent relief is necessary to
avoid immediate and irreparable harm, a bankruptcy court may approve a motion to “pay all or
part of a claim that arose before the filing of the petition” prior to 20 days afler the
Commencement Date. Bankruptcy Rule 6003(b). The Debtors submit that the relief requested
in this Motion is necessary to avoid immediate and irreparable harm to the Debtors, as described
herein, and that Bankruptcy Rule 6003(b) has been satisfied.

Waiver of Bankruptcy Rule 6004(h)

22.  To implement the foregoing successfully, the Debtors seek a waiver of the
ten-day stay of an order authorizing the use, sale, or lease of property under Bankruptcy Rule
6004(h).

Jurisdiction

23.  This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.

§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409,
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Notice

24,  No trustee or examiner has been appointed in these chapter 11 cases.
Notice of this Motion will be provided to (i) the Office of the United States Trustee for the
District of Delaware; (ii) the Debtors® 30 largest unsecured creditors (on a consolidated basis);
and (iii) Bank of New York Mellon as trustee under the Investment Note Indenture and 8.99%
Indenture (both as defined in the Rosoff Declaration) (collectively, the “Nofice Parties”). As
this Motion is seeking first-day relief, notice of this Motion and any order entered hereon will be
served on all parties required by Local Rule 9013-1(m). Due to the urgency of the circumstances
surrounding this Motion and the nature of the relief requested herein, the Debtors respectfully
submit that no further notice of this Motion is required.

No Previous Request

No previous request for the relief sought herein has been made by the Debtors to

this or any other court.
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WHEREFORZE, the Debtors respectfully request that the Court grant the relief

requested herein and such other and further relief as the Court may deem just and proper.

Dated: November 8, 2009
Wilmington, Delaware
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AL I

Mark D. Colling/(Qflo. 2981)

Paul N, Heatly(No. 3704)

Chun 1. Jang (No. 4790)

RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware 19801

Telephone: (302) 651-7700

Facsimile: (302) 651-7701

-and -

WEIL, GOTSHAL & MANGES LLP
Marcia L. Goldstein

Robert J. Lemons

767 Fifth Avenue

New York, NY 10153

Telephone: (212) 310-8000
Facsimile: (212) 310-8007

PROPOSED ATTORNEYS FOR
DEBTORS AND DEBTORS IN
POSSESSION



Exhibit A

Interim Order
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
ADVANTA CORP., et al., Case No. 09-[#] (e)
Debtors.’ (Joint Administration Requesied)
«

INTERIM ORDER PURSUANT TO SECTIONS 105(a) AND
366 OF THE BANKRUPTCY CODE (I) PROHIBITING
UTILITIES FROM ALTERING, REFUSING, OR DISCONTINUING
SERVICE; (II) APPROVING THE DEBTORS’ PROPOSED
ADEQUATE ASSURANCE; AND (III) APPROVING PROCEDURES FOR
RESOLVING REQUESTS FOR ADDITIONAL ADEQUATE ASSURANCE

Upon the motion, dated November 8, 2009 (the “Motian”z), of Advanta Corp. and
its affiliated debtors, as debtors and debtors in possession (collectively, the “Debtors”}, pursuant
to sections 105(a) and 366 of title 11 of the United States Code (the “Bankruptcy Code”), for an
Interim Order (i) prohibiting the Utility Companies (as defined below) from altering, refusing, or
discontinuing services to, or discriminating against the Debtors on account of prepetition
amounts outstanding or on account of any perceived inadequacy of the Debtors’ proposed
adequate assurance pending entry on the Final Order, (ii) approving the Debtors Proposed

Adequate Assurance, (iil) approving the Debtors” proposed procedures for resolving any requests

' The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification
number, are Advanta Corp. (2070), Advanta Investment Corp. (5627), Advanta Business Services
Holding Corp. (4047), Advanta Business Services Corp. (3786), Advanta Shared Services Corp. (7074),
Advanta Service Corp. (5625), Advanta Advertising Inc. (0186), Advantennis Corp. (2355), Advanta
Mortgage Holding Company (5221), Advanta Auto Finance Corporation (6077), Advanta Mortgage
Corp. USA (2654), Advanta Finance Corp. (8991), Great Expectations International Inc. (0440), Great
Expectations Franchise Corp. (3326), and Great Expectations Management Corp. (3328).

? Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the

Motion.
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for additional adequate assurance, and (iv) scheduling a hearing (the “Final Hearing”) on the
Motion to consider granting the relief requested on a final basis, as more fully described in the
Motion; and this Court having jurisdiction to consider the Motion and the relief requested therein
pursuant to 28 U.S.C. §§ 157 and 1334; and consideration of the Motion and the relief requested
therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before
this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion
having been provided to the Notice Parties, and it appearing that no other or further notice need
be provided; and this Court having determined that the relief sought in the Motion is in the best
interests of the Debtors, their creditors, and all parties in interest; and the Court having
determined that the legal and factual bases set forth in the Motion establish just cause for the
relief granted herein; and upon all of the proceedings had before this Court and after due
deliberation and sufficient cause appearing therefor, it is

ORDERED that until such time as the Final Order is entered by the Court, all
Utility Companies listed on the Utility Service List, annexed hereto as Exhibit “1,” are
(i) prohibited from altering, refusing, or discontinuing Utility Services to the Debtors on account
of any unpaid prepetition charges, (ii) discriminating against the Debtors, or (iii) requiring
payment of a deposit or receipt or any other security for continued service as a result of the
Debtors’ bankruptey filings or any outstanding prepetition invoices except as provided in the
immediately following decretal paragraphs; and it is further

ORDERED that, except as may be adjusted by a subsequent order of the Court
(which may be the Final Order), as adequate assurance for the payment of Utility Services, the
Debtors shall place a cash deposit by no later than 20 days after the Commencement Date equal

to two weeks of Utility Services calculated as an historical average over the past 12 months (the
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“4dequate Assurance Deposit”) into a newly created account (the “Utility Deposit Account”)
for the benefit of any Utility Company, unless (i) such Utility Company agrees to a lesser
amount, (ii) such Utility Company already holds a deposit or letter of credit equal to, or greater
than, two weeks of Utility Services, or (iii) such Utility Company is currently paid in advance for
its Utility Services; and it is further

ORDERED that, within three business days after the establishment of the
Utility Deposit Account, the Debtors shall notify each Utility Company by first-class mail of the
notice information (including, without limitation, name, address, contact person, facsimile
number, and account number) of the Utility Deposit Account; and it is further

ORDERED that, if an amount relating to postpetition Utility Services provided by
a Utility Company is unpaid beyond any applicable grace period, such Utility Company may
request a disbursement from the Utility Deposit Account by giving notice to (i) the Debtors,
Welsh & McKean Roads, P.O. Box 844, Spring House, Pennsylvania 19477-0844 (Attn: Phil
Browne) (facsimile: (215) 444-5915), and (ii) the attorneys for the Debtors, (a) Weil, Gotshal &
Manges LLP, 767 Fifth Avenue, New York, New York 10153 (Attp: Robert J. Lemons, Esq.,
and Jennifer Ganesh) (facsimile: (212) 310-8007), and (b) Richards, Layton & Finger, 920 North
King Street, Wilmington, Delaware 19801 (Attn: Chun Jang, Esq.) (facsimile: (302) 651-7700)
(collectively, the “Adequate Assurance Notice Parties™), in which case the draw or
disbursement shall only be honored on the date that is three business days after the date of
receipt by the Adequate Assurance Notice Parties of such Utility Company’s request; and it is
further

ORDERED that, except as provided herein with respect to the rights of Utility

Companies, the creditors of the Debtors shall have no interest in, or lien on, the Adequate
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Assurance Deposit or the Utility Deposit Account; and it is further

ORDERED that the Adequate Assurance Deposit shall be maintained until the
earlier of (i) entry of an order of the Court authorizing the return of the Adequate Assurance
Deposit to the Debtors and (ii) the effective date of a plan of reorganization or plan of liquidation
for the Debtors (at which time the Adequate Assurance Deposit shall automatically, without
further order of the Court, be returned to the reorganized Debtors); and it is further

ORDERED that the Debtors shall have the right to reduce the Adequate
Assurance Deposit to the extent that it includes an amount on account of a Utility Company that
the Debtors subsequently determine should be removed from the Utility Service List or to
the extent an Additional Assurance Request (as defined below) is properly served by a Utility
Company and any settlement results in such Utility Company’s removal from the Utility
Services List or in the payment of alternate assurance to the Utility Company; and it is further

ORDERED that the following additional requirements and procedures (the
“Adequate Assurance Procedures”), with respect to the submission of requests for additional
assurance by any Utility Company not satisfied with the Adequate Assurance Deposit (each an
“Additional Assurance Request’), are approved in all respects, and absent compliance with the
following Adequate Assurance Procedures, the Utility Companies are forbidden to (1) alter,
refuse, or discontinue service to the Debtors, (i) discriminate against the Debtors on account of
any prepetition charges, or (iii) require additional adequate assurance of payment other than the
Proposed Adequate Assurance pending entry of the Final Order:

a. Within three business days after the date of entry of the Interim Order, the

Debtors will mail a copy of the Interim Order to the Utility Companies on the
Utility Services List.

RLF1-3502366-1



If a Utility Company is not satisfied with the proposed Adequate Assurance and
seeks additional adequate assurance of payment, it must serve an Additional
Assurance Request upon each of the Adeguate Assurance Notice Parties.

Each Additional Assurance Request must (i) be in writing; (ii) set forth the type
and location of Utility Services provided to the Debtors; (iii) include a summary
of the Debtors’ payment history relevant to the affected account(s); (iv) include
whether the Utility Company holds a deposit or other security, and, if so, in what
amount; and (v) set forth why the Utility Company believes the Proposed
Adequate Assurance is not sufficient adequate assurance of future payment.

Upon the Debtors” receipt of an Additional Assurance Request, the Debtors will
have the greater of (i) 14 days from the receipt of such Additional Assurance
Request and (ii) 30 days from the Commencement Date (collectively, the
“Resolution Period”) to negotiate with the requesting Utility Company and
resolve its Additional Assurance Request.

The Debtors may, in their sole discretion and without further order of this Court,
resolve any Additional Assurance Request and/or Determination Motion (as
defined below) by mutual agreement with the requesting Utility Company. In
connection with any such agreement, the Debtors may, without further order of
this Court, provide a Utility Company with additional adequate assurance of
future payment, including, but not limited to, cash deposits, prepayments, and/or
other forms of security; provided, however, that the Debtors shall maintain a
summary record of such agreements and their respective terms, and such
summary record and the agreements themselves shall be available to any official
statutory committee appointed in the cases and/or the Office of the United States
Trustee upon demand.

If the Debtors are unable to reach a resolution with the Utility Company during
the Resolution Period, the Debtors will file a motion with the Court seeking a
hearing to determine the adequacy of assurance of payment with respect to a
particular Utility Company (the “Determination Motion”) pursuant to section
366(c)(3) of the Bankruptcy Code. Pending the Court’s determination of the
Determination Motion, the applicable Utility Company may not alter, refuse, or
discontinue service to the Debtors.

and it is further

ORDERED that the Debtors are authorized to supplement, as necessary, the

Utility Service List and shall serve copies of the Motion and the Interim Order, or the Final

Order, as applicable, on such newly identified Utility Companies; and it is further

R1F1-3502366-1
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binding on all Utility Companies listed on the Utility Service List provided that (i) the Debtors
shall increase the amount of the Adequate Assurance Deposit by an amount equal to the cost of
two weeks of Utility Services provided by such additional Utility Company to the Debtors,
calculated as an historical average over the past 12 months, and (ii) any such newly identified
Utility Company not on the Utility Service List shall have until the later of (x) 14 days from the
date of such service and (y) 30 days from the date of the Interim Order to serve an Additional
Assurance Request in compliance with the proposed Adequate Assurance Procedures, which
request must actually be received by the Adequate Assurance Notice Parties within this time
frame; and it is further

ORDERED that the Debtors are authorized and empowered to take all actions
necessary to implement the relief granted in this Order; and it is further

ORDERED that nothing in this Order or the Motion shall he deemed to constitute
the postpetition assumption or adoption of any agreement pursuant to section 365 of the
Bankruptey Code; and it is further

ORDERED that the Debtors’ service of the Motion or this Interim Order upon a
company, or a Utility Company’s inclusion on the Utility Services List, shall not constitute an
admission or concession that any such entity is a utility within the meaning of section 366 of the
Bankruptcy Code, and the Debtors reserve all rights and defenses with respect thereto; and it is
further

ORDERED that Bankruptcy Rule 6003(b) has been satisfied because the relief
requested in the Motion is necessary to avoid immediate and irreparable harm to the Debtors;

and it 1s further

RLF1-3502366-1



ORDERED that notwithstanding any applicability of Bankruptcy Rule 6004(h),
the terms and conditions of this Order shall be immediately effective and enforceable upon its
entry; and it is farther

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to the implementation, interpretation and/or enforcement of this
Order; and it is further

ORDERED that any objections or responses (each a “Procedures Qbjection”) to
the Motion and the Adequate Assurance Procedures shall be filed and served upen the Adequate
Assurance Notice Parties and on those parties as required by Local Rule 9006-1 (c)(ii), so that it
is actually received by the date that is earlier of (i) 15 days after the date of this Interim Order; or
(ii) five business days before the final Hearing; and it is further

ORDERED that a Final Hearing, if necessary, to resolve any timely filed
Procedures Objection shall he scheduled for ,2009 at ;. .m. (Eastern Time); and
it is further

ORDERED that if no Procedures Objections are timely filed, served, and received
in accordance with this Interim Order, the Court may enter a Final Order without further notice
or hearing.

Dated: , 2009
Wilmington, Delaware

UNITED STATES BANKRUPTCY JUDGE

RLF1-3502366-1



1692014 T

VIOA0T PITEYIEMONPITES T EHALLOV SN

TEER 997SL X.L ‘selfed
$861-087-019 | IYeYS opeuUy 07,099 x0g 'O'd |  AZL 9906¥L911000 suoyds[a], UOZLISA
uIjes 05980 [N TOIRIL .
$861-087-019 | IYBYS dPaUUy gy X0g O'd | A€8 ¥6L678$59000 suoydeag, TOZLIDA
uryes 05980 [N ‘UOJURXL
$861-087-019 | Jyeys epouuy zesyXog O'd | 9£9 TI00 SSIN SIT suoydeja ], UOZLId A
HITEN Z1T¢1 AN ‘Aueqly
$861-087-019 | Igeys spduuy yZ1S1X0g "O'd | 017 9¥S LOTT LLY TIT suoydera 1 UOZIIOA
wIes 05980 [N ‘UOUAILY,
$861-082-019 | JeyS Aneuuy cegyXod O'd | AY9 90/ 6TE1-98€ 609 suoydare], UOZLID A
10161
vd ‘ewydpeperyd
629LE X0d 'O'd
Y069-18-617 | Anien [epyorN | Suisseoold Juawied YOLOO-TPETY SBD) 29 OM99[Y 00dd
10161
SEWAREIN vd ‘erydepe[yd
WMoY 6Z9LE X0d 'O'd
000F-+61-008 ssauisng Suissooo1q Justued 90910-286£9 ser) % O O0Hd
10161
SAOIAISG vd “erydiapeilyd
WNoo0Y 679L€ Xog "O'd
000¥-¥67-008 ssousng Buissaooig juswled £0600-£191¢ s20) 29 O3 0DHdd
10161
$OIAIOG vd ‘erydopelnyd
UNO2OY 629LE X0 "O'd
Busseoorq yuewded ~ SOLOO-SEVSY 00dd

$596-086-008

ISI'] dATRS LI

I 3quyxy




1-99€205e- 14

(roquuada(]
U 10BIU0D) MIN)
169191600160 NOD
0S9091600160NSD
L8061 Vd ‘Sukem #U0D) ajpung
006 21ng “VNI0EST] Jequny | ssaidxa spomiau
14PL-L89-019 Ausoyoy woj, AMUIAY 1SOM 09 20URIJY IoUWI0ISN)) ssousng 121V
1€00
L8061 Vd “Sukem 72016002 SLVDE
00¢ =am§ VOZOESTT IequunnN TUSWISRIZY
TPhL-L89-019 AUSONOY Wo], SNUSAY ISIM 09 OURIIY JOUIOISH)) IS 121V
600Z/11/11 uo suidaq
10BHUO0D M) €900
L8061 Vd “ukem 2201600 S1VDd
006 =ung VTOES T Toquinn
1vPL-L89-019 Kusoyoy wioL SNUSAY 1S9M 00 2OUSININY TOWOSNY) | 2ITAIDG JOUINU] 121V
F006-L6109
11 ‘ureans jo1e) (s3oam om]
$006 Xog "O'd | W suidaq joenuod M)
SEMEEER L100SL0T IoquInN
1¥9L-L89-019 Ausoyoy woJ, SSouISNY TBUOHBN 20UIRJOY ISWOISN)) | SOIAIDG SSO[AIIM AR AN
ulges 99754 X1 ‘sefed
€861-08¢-019 | IyeyS 2Psuly 8,099 ¥og "O'd | AL6 ¥E€0 LL1S LS9 SIT suoydaa], UOZLIDA
ulges 9975. X1 ‘se[fed
C861-087-016 | iyvyg nauuy 812099 X0g "O'd | AT9 666 LTSI T8I S1T suoydsjep UOZIIS A
QRMREIN 9975L X1 ‘sefed
$861-08C-019 ﬁmﬁm uwomﬁw wvwoow xom O Aw %mc 666 Sww mf N@m ouommﬂuh TOZIIA




Exhibit B

Final Order

US_ACTIVE:M3163264\10M3163264_10.DOCL
RELF1-3502366-F



UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
ADVANTA CORP., et al, Case No. 09-[¢] (e)
Debtors.' (Joint Administration Requested)
.

FINAL ORDER PURSUANT TO SECTIONS 15(a)

AND 366 OF THE BANKRUPTCY CODE (I} PROHIBITING UTILITIES
FROM ALTERING, REFUSING, OR DISCONTINUING
SERVICE; (II) APPROVING THE DEBTORS’ PROPOSED
ADEQUATE ASSURANCE; AND (I1I) APPROVING PROCEDURES FOR
RESOLVING REQUESTS FOR ADDITIONAL ADEQUATE ASSURANCE

Upon the motion dated November 8, 2009 (the “Motion’™), of Advanta Corp. and
its affiliated debtors, as debtors and debtors in possession (collectively, the “Debtors™), pursuant
to sections 105(a) and 366 of title 11 of the United States Code (the “Bankruptcy Code”), for a
Final Order (i) prohibiting the Utility Companies (as defined below) from altering, refusing, or
discontinuing services to, or discriminating against the Debtors on account of prepetition
amounts outstanding or on account of any perceived inadequacy of the Debtors’ proposed
adequate assurance pending entry on the Final Order, (ii) approving the Debtors’ Proposed

Adequate Assurance, (iii) approving the Debtors” proposed procedures for resolving any requests

" The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification
number, are Advanta Corp. (2070), Advanta Investment Corp. (5627), Advanta Business Services
Holding Corp. (4047), Advanta Business Services Corp. (3786), Advanta Shared Services Corp. (7074),
Advanta Service Corp. (5625), Advanta Advertising Inc. (0186), Advantennis Corp. (2355), Advanta
Mortgage Holding Company (5221), Advanta Auto Finance Corporation (6077), Advanta Mortgage
Corp. USA (2654), Advanta Finance Corp. (8991), Great Expectations International Inc. (0440), Great
Expectations Franchise Corp. (3326), and Great Expectations Management Corp. (3328).

? Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion.

US_ACTIVEM3163264\10M3163264_10.DOC
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for additional adequate assurance, as more fully described in the Motion; and this Court having
jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157
and 1334; and consideration of the Motion and the relief requested therein being a core
proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court pursuant to
28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been provided to
the Notice Parties, and it appearing that no other or further notice need be provided; and this
Court having determined that the relief sought in the Motion is in the best interests of the
Debtors, their creditors, and all parties in interest; and the Court having determined that the legal
and factual bases set forth in the Motion establish just cause for the relief granted herein; and
upon all of the proceedings had before this Court and after due deliberation and sufficient cause
appearing therefor, it is

ORDERED that all relief granted in the Interim Order is hereby granted on a final
basis, except as set forth on the record at the Hearing; and it is further

ORDERED that absent compliance with the procedures contained herein for
requesting additional assurance, all Utility Companies listed on the Utility Service List, annexed
hereto as Exhibit “1,” are (i) prohibited from altering, refusing, or discontinuing Utility Services
to the Debtors on account of any unpaid prepetition charges, (ii) discriminating against the
Debtors, or (iii) requiring payment of a deposit or receipt or any other security for continued
service as a result of the Debtors® bankruptcy filings or any outstanding prepetition invoices
other than (x) the amount equal to the Debtors’ approximate aggregate cost of Utility Services
for a two week period, calculated as a historical average over the 12 months between October 1,
2008 and September 30, 2009 (the “Adequate Assurance Deposit’), but not including the cost of

Utility Services for any Utility Company already holding a letter of credit, into a segregated

RLF1-3502366-1



account (the “Utility Deposit Account”) for the benefit of all Utility Companies and (y) the letter
of credit such Utility Company held prepetition (together with the Adequate Assurance Deposit,
the “Proposed Adequate Assurance”); and it is further

ORDERED that, if an amount relating to postpetition Utility Services provided by
a Utility Company is unpaid beyond any applicable grace period, such Utility Company may
request a disbursement from the Utility Deposit Account, as applicable, by giving notice by
facsimile to (i) the Debtors, Welsh & McKean Roads, P.O. Box 844, Spring House,
Pennsylvania 19477-0844 (Attn: Phil Browne) (facsimile: (215) 444-5915), and (ii) the attorneys
for the Debtors, (a) Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York
10153 (Attn: Robert J. Lemons, Esq., and Jennifer Ganesh) (facsimile: (212) 310-8007), and (b)
Richards, Layton & Finger, 920 North King Street, Wilmington, Delaware 19801 (Attn: Chun
Jang, Esq.) (facsimile: (302) 651-7700) (collectively, the “Adequate Assurance Notice Parties”),
in which case the draw or disbursement shall only be honored on the date that is three business
days after the date of receipt by the Adequate Assurance Notice Parties of such Utility
Company’s request; and it is further

ORDERED that, except as provided herein with respect to the rights of Utility
Companies, the creditors of the Debtors shall have no interest in, or lien on, the Adequate
Assurance Deposit or the Utility Deposit Account; and it is further

ORDERED that the Adequate Assurance Deposit shall be maintained until the
earlier of (i) entry of an order of the Court authorizing the return of the Adequate Assurance
Deposit to the Debtors and (ii) the effective date of a plan of reorganization or plan of liquidation
for the Debtors (at which time the Adequate Assurance Deposit shall automatically, without

further order of the Court, be returned to the reorganized Debtors); and it is further

RILF1-3502366-1



ORDERED that the Debtors shall have the right to reduce the Adequate
Assurance Deposit to the extent that it includes an amount on account of a Utility Company that
the Debtors subsequently determine should be removed from the Utility Service List or to
the extent an Additional Assurance Request (as defined below) is properly served by a Utility
Company and any settlement results in such Utility Company’s removal from the Utility
Services List or in the payment of alternate assurance to the Utility Company; and it is further

ORDERED that the Debtors® Proposed Adequate Assurance satisfies the
requirements under section 366 of the Bankruptcy Code; and it is further

ORDERED that the following additional requirements and procedures (the
“4dequate Assurance Procedures™), with respect to the submission of requests for additional
assurance by any Utility Company not satisfied with the Adequate Assurance Deposit (each an
“ddditional Assurance Request”), are approved in all respects, and absent compliance with the
following Adequate Assurance Procedures, the Utility Companies are forbidden to (1) alter,
refuse, or discontinue service to the Debtors, (if) discriminate against the Debtors on account of
any prepetition charges, or (i) require additional adequate assurance of payment other than the
Proposed Adequate Assurance:

a. If a Utility Company is not satisfied with the proposed Adequate Assurance and
seeks additional adequate assurance of payment, it must serve an Additional
Assurance Request upon each of the Adequate Assurance Notice Parties.

b. Each Additional Assurance Request must (i) be in writing; (ii) set forth the type
and location of Utility Services provided to the Debtors; (iii) include a summary
of the Debtors® payment history relevant to the affected account(s); (iv) include
whether the Utility Company holds a deposit or other security, and, if so, in what
amount; and (v) set forth why the Utility Company believes the Proposed
Adequate Assurance is not sufficient adequate assurance of future payment.

¢. Upon the Debtors’ receipt of an Additional Assurance Request, the Debtors will

have the greater of (i) 14 days from the receipt of such Additional Assurance
Request and (ii) 30 days from the Commencement Date (collectively, the

RLF1-3502366-1



“Resolution Period”) to negotiate with the requesting Utility Company and
resolve its Additional Assurance Request.

d. The Debtors may, in their sole discretion and without further order of this Court,
resolve any Additional Assurance Request and/or Determination Motion (as
defined below) by mutual agreement with the requesting Utility Company. In
connection with any such agreement, the Debtors may, without further order of
this Court, provide a Utility Company with additional adequate assurance of
future payment, including, but not limited to, cash deposits, prepayments, and/or
other forms of security; provided, however, that the Debtors shall maintain a
summary record of such agreements and their respective terms, and such
summary record and the agreements themselves shall be available to any official
statutory committee appointed in the cases and/or the Office of the United States
Trustee upon demand.

e. If the Debtors are unable to reach a resolution with the Utility Company during

the Resolution Period, the Debtors will file a motion with the Court seeking a

hearing to determine the adequacy of assurance of payment with respect to a

particular Utility Company (the “Determination Motion™) pursuant to section

366(c)(3) of the Bankruptcy Code. Pending the Court’s determination of the

Determination Motion, the applicable Utility Company may not alter process, or

discontinue service to the Debtors or discriminate against the Debtors based on

any prepetition charges.
and it is further

ORDERED that the Debtors are authorized to supplement, as necessary, the
Utility Service List and shall serve copies of the Motion and the Interim Order, or the Final
Order, as applicable, on such newly identified Utility Companies; and it is further

ORDERED that the Interim Order and Final Order shall be binding on all Utility
Companies listed on the Utility Service List, provided that the Debtors shall increase the amount
of the Adequate Assurance Deposit by an amount equal to the cost of two weeks of Utility
Services provided by such additional Utility Company to the Debtors, calculated as an historical
average over the past 12 months; and it is further

ORDERED that the Debtors are authorized and empowered to take all actions

necessary to implement the relief granted in this Order; and it is further

RLF1-3502366-1



ORDERED that nothing in this Order or the Motion shall be deemed to constitute
the postpetition assumption or adoption of any agreement pursuant to section 365 of the
Bankruptcy Code; and it is further

ORDERED that the Debtors’ service of the Motion, the Interim Order, or this
Final Order upon a company, or a Utility Company’s inclusion on the Utility Service List, shall
not constitute an admission or concession that such entity is a utility within the meaning of
section 366 of the Bankruptcy Code, and the Debtors reserve all rights and defenses with respect
thereto; and it is further

ORDERED that notwithstanding any applicability of Bankruptcy Rule 6004(h),
the terms and conditions of this Order shall be immediately effective and enforceable upon its
entry; and it is further

ORDERED that notice of the Motion as provided therein shall be deemed good
and sufficient notice of such Motion and the requirements of Bankruptcy Rule 6004(a) are
hereby waived; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to the implementation, interpretation and/or enforcement of this
Order.

Dated: November __, 2009
Wilmington, Delaware

UNITED STATES BANKRUPTCY JUDGE

RLF1-35(0:2366-1
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