IN THE UNITED STATES BANKRUPTCY
FOR THE DISTRICT OF DELAWARE

In re: : Chapter 11
ADVANTA CORP., et al., : Case No. 09-13931-KJC
(Jointly Administered)
Debtors. . Hearing Date: February 4, 2010 at 11:00 a.m.
: Objection Deadline: February 2, 2010 at 4:30 p.m.
(by agreement)

Docket Ref No. 167

LIMITED OBJECTION OF WESTERN PENNSYLVANIA
ELECTRICAL EMPLGYEES PENSION FUND TO DEBTORS’
MOTION PURSUANT TOQ SECTIONS 105(a), 363, AND 554 OF THE
BANKRUPTCY CODE APPROVING PROCEDURES TO SELL,
ABANDON OR OTHERWISE DISPOSE OF DE MINIMIS ASSETS FREE
AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES WITHOUT
FURTHER COURT APPROVAL

Western Pennsylvania Electrical Employees Pension Fund (“Western
Pennsylvania®), proposed lead plaintiff in the securities litigation entitled Western Pennsylvania
449 Pension Fund, Individually and On Behalf of All Others Similarly Situated v. Advanta Corp.,
et al, (the “Securities Litigation™), Case No. 09-4730, pending in the United States District
Court for the Eastern District of Pemmsylvania (the “District Court”), filed on behalf of all
persons or entities (the “Putative Class™) who purchased or otherwise acquired Class A and Class
B common stock of Advanta Corp., one of the Deb‘cors,l between October 31, 2006 and
November 27, 2007 (the “Class Period”), asserts this limited objection (the “Objection”) to the
Debtors’ Motion Pursuant to Sections 105(a), 363, and 554 of the Bankruptcy Code Approving
Procedures to Sell, Abandon or Otherwise Dispose of De Minimis Assets Free and Clear of
Liens, Claims and Encumbrances Without Further Court Approval (the “Motion”). In support of

this Objection, Western Pennsylvania states the following:

: Capitalized terms shall have the meanings ascribed to them in the Motion unless defined otherwise herein.
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BACKGROUND

1. On November 8, 2009 (the “Petition Date™), the Debtors filed voluntary petitions
for relief under Chapter 11 of the United States Bankruptcy Code.

2. Prior to the Petition Date, approximately four (4) putative class actions (the
“Actions”) were filed in the District Court,” primarily alleging violations by Advanta and certain
of its current and former officers and directors (the “Non-Debtor Defendants”) of federal
securities laws, including sections 10(b) and 20(a) of the Securities Exchange Act of 1934, and
Rule 10b-5 promulgated thereunder (the “Securities Laws”). The allegations arise from, inter
alia, false and misleading statements concerning Advanta’s financial results and business made
during the Class Period. Western Pennsylvania filed a motion for the appointment of Lead
Plaintiff, which is pending in the District Court.

3. Although Advanta was named as a defendant in the Actions, pursuant to the
dictates of 11 U.S.C. § 362(a) the Actions are stayed as to Advanta, but are proceeding as against
the Non-Debtor Defendants.?

4. Upon information and belief, the Debtors are or will be engaged in an orderly
liquidation of their assets.

5. On January 19, 2010, the Debtors filed the Motion to approve the Disposition
Procedures for the sale, abandonment or disposal of De Minimis Assets free and clear of liens,
claims and encumbrances. The De Minimis Assets include, inter alia, “computers and computer
accessories.” See Motion, 1. The “computers and computer accessories” are not described in
any detail.

6. By way of the Motion, Debtor seeks to establish procedures with respect to the De
Minimis Assets which would permit the Debtors to sell, dispose or abandon those assets valued

at less than $100,000, on extremely limited notice to only counsel for the Creditors Committee,

™

The first such complaint was filed on October 14, 2009 by Western Pennsylvania.

On December 15, 2009, the District Court issued an Order to Show Cause why the Securities Litigation should
not be stayed. Western Pennsylvania and plaintiff Steamfitters Local 449 Pension Trust Fund filed a response
on December 23, 2009.




the U.S. Trustee and to any party holding a lien on the subject asset. No other notice will be
given and no further pleading will be filed memorializing the sale, disposition or abandonment of
the asset.

7. In the absence of any notice, parties, other than the Notice Parties, will have no
information regarding the assets being sold or abandoned.

OBJECTION

8. Western Pennsylvania objects to the Motion because the proposed Disposition
Procedures provide inadequate notice to parties in interest and to the extent the De Minimis
Assets include computers and computer accessories or any other document or data information,
Western Pennsylvania cannot determine if those assets include, in any format, information and/or
evidence relevant to the prosecution of the Securities Litigation.

9. Computers and computer accessories and, to some extent other De Minimis
Assets, may contain information that has or potentially may have, relevance as evidence in the
Securities Litigation as to the claims asserted in the Securities Litigation against the Non-Debtor
Defendants by Western Pennsylvania on behalf of itself and the Putative Class. It would unduly
prejudice Western Pennsylvania and the Putative Class if information potentially relevant to the
Securities Litigation or Western Pennsylvania’s claims against Advanta was sold, abandoned or
otherwise transferred out of the Debtors’ possession or control.

10.  Indeed, some safeguard or protocol to maintain and preserve documents and
information and prevent the destruction of documents and information stored in any tangible and
intangible property (computers, or any computer-related software or equipment) that may be
sold, abandoned or otherwise disposed of pursuant to the Motion must be established.

11. Specifically, with respect to information and data stored on the computers and
computer accessories, some backup and storage protocol must be established to ensure that the
information and data is preserved and maintained and is accessible to Western Pennsylvania and

other parties in interest.




12.  Pursuant to the Private Securities Litigation Reform Act of 1995 (the “PSLRA™),
15 U.S.C. § 78u-4(b)(3)(B), discovery in the Securities Litigation is stayed until motions to
dismiss are denied. Therefore, Western Pennsylvania is unable to serve discovery at this time to
even determine what data or information is or may be included on the computers or computer
accessories.

13. The PSLRA further requires that parties to any action under the PSLRA, with

knowledge of the action

shall treat all documents, data compilations (including
electronically recorded or stored data), and tangible objects that
are in the custody or control of such person and that are relevant to
the allegations, as if they were the subject of a continuing request
for production of documents from an opposing party under the
Federal Rules of Civil Procedure.

15 U.S.C. § 78u-4(b)(3)(C)(i)(emphasis added). Therefore, Advanta is obligated under the
PSLRA, to maintain and preserve the data and information maintained on the computers and
computer accessories. Advanta is also prohibited under 11 U.S.C. § 554 from abandoning
property of the estate or under 11 U.S.C. § 363(b)(1) from selling property of the estate outside

its ordinary course of business, except upon notice and an opportunity to be heard.

14.  Accordingly, Western Pennsylvania submits that the Debtors must establish a
protocol to backup, protect and preserve all information that is stored in any tangible and
intangible property that the Debtors propose to sell, abandon or otherwise dispose of pursuant to
the procedures set forth in the Motion, and ensure that the information is accessible and available
at no cost to Western Pennsylvania or any other party appointed lead plaintiff in the Securities
Litigation.

15. Western Pennsylvania respectfully requests that any order granting the Motion
must expressly require the Debtors, before consummating the sale, disposal or abandonment of

any asset that contains information relating to the Debtors, to backup, preserve and protect such




information in accordance with such an information preservation protocol and ensure its
accessibility.*
16.  Western Pennsylvania proposes that the following language be included in any

order that may be entered with respect to the Motion:

In accordance with the Private Securities Litigation Reform Act of
1995, 15 U.S.C. § 78u-4, Debtors will preserve all electronic
documents and data and the systems necessary to access those
documents and data that are contained on any computer system
sold, abandoned or otherwise disposed of pursuant to the
Disposition Procedures. The Debtors further acknowledge the
obligation under the Federal Rules of Civil Procedure, when
responding to a request for production of electronically stored
information, to produce such documents as they are kept in the
usual course of business, or in a reasonably usable form and at
their own cost.

17.  In addition, Western Pennsylvania requests that it be given notice of each De

Minimis Asset transaction contemplated by the Motion, with an opportunity to be heard.

CONCLUSION

18.  Based upon the foregoing, Western Pennsylvania respectfully requests that the
Court enter an Order (A) denying the Motion unless (i) the language set forth in paragraph 16,
supra is included in the Order granting the Motion, (ii) notice is provided to Western
Pennsylvania (or such other party appointed lead plaintiff in the Securities Litigation) and (B)

granting such other and further relief as the Court deems necessary and just.

Western Pennsylvania is not seeking a ruling or finding with respect to the discoverability of any such
information. This Objection seeks to insure that such information is preserved. Western Pennsylvania reserves
the right to seek at an appropriate time discovery of all information relating to the Debtors that may be relevant

in the Securities Litigation, to claims asserted against the Debtors, or otherwise.
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Dated: February 2, 2010

CROSS & SIMON, LLC

By: G/F S‘

Christopher P. Simon (Bar No. 3697)
913 North Market St., 11" Floor
P.O. Box 1380

Wilmington, Delaware 19899-1380
302.777.4200 (Telephone)
302.777.4224 (Facsimile

LOWENSTEIN SANDLER PC
Michael S. Etkin, Esq. (ME 0570)
Ira M. Levee, Esq. (IL 9958)
Lowenstein Sandler PC

65 Livingston Avenue

Roseland, New Jersey 07068
973.597.2590 (Telephone)
973.597.2400 (Facsimile)

Bankruptcy Counsel for Western
Pennsylvania

COUGHLIN STOIA GELLER RUDMAN

& ROBBINS LLP

Douglas R. Britton, Esq.
Danielle S. Myers, Esq.

655 West Broadway, Suite 1900
San Diego, California 92101
619.231.1058 (Telephone)
619.231.7423 (Facsimile)

Counsel for Western Pennsylvania




CERTIFICATE OF SERVICE

I, Christopher P. Simon, Esquire do hereby certify that on this 2™ day of
February, 2010, I caused copies of LIMITED OBJECTION OF WESTERN
PENNSYLVANIA ELECTRICAL EMPLOYEES PENSION FUND TO DEBTORS’
MOTION PURSUANT TO SECTIONS 105(a), 363, AND 554 OF THE BANKRUPTCY
CODE APPROVING PROCEDURES TO SELL, ABANDON OR OTHERWISE DISPOSE
OF DE MINIMIS ASSETS FREE AND CLEAR OF LIENS, CLAIMS AND
ENCUMBRANCES WITHOUT FURTHER COURT APPROVAL to be served upon the
attached service list by First Class Mail.

/s/ Christopher P._Simon
Christopher P. Simon (Bar No. 3697)




ALLIED BARTON SECURITY SERVICES
PO BOX 828854
PHILADELPHIA, PA 19812-8854

ARENT FOX LLP

ATT: JEFFREY N. ROTHLEDER
ATTY FOR LAW DEBENTURE
1050 CONNECTICUT AVE,, N.W.
WASHINGTON, DC 20036

ATTORNEY GENERAL OF DELAWARE
HON. JOSEPH "BEAU" BIDEN, 1lI
CARVEL STATE OFFICE BUILDING
820 NORTH FRENCH STREET
WILMINGTON, DE 19801

BANK OF NEW YORK MELLON
CORPORATE TRUST DEPARTMENT
101 BARCLAY STREET, 8W

NEW YORK, NY 10288

BRANDYWINE OPERATING PARTNERSHIP L.P.
PO BOX 8538-363
PHILADELPHIA, PA 19171

CAREER CONCEPTS
ACCOUNTS RECEIVABLE DEPT.
4 SENTRY PARKWAY EAST
SUITE 100

BLUE BELL, PA 19422

COMMONWEALTH OF PA, DEPT OF LABOR & INDU
ATT: JOSEPH W. KOTS

READING BANKRUPTCY & COMPLIANCE UNIT

625 CHERRY STREET, ROOM 203

READING, PA 19602-1184

DAVID KNELLER
35 HIGH STREET
NEWTOWN, PA 18940

DELAWARE DIV. OF UNEMPLOYMENT INSURANCE
ATTN: LEGAL DEPARTMENT

4425 NORTH MARKET STREET

WILMINGTON, DE 19802

DELAWARE DIVISION OF REVENUE
ATTN: RANDY R. WELLER

820 NORTH FRENCH STREET
WILMINGTON, DE 19801-0820

ARAMARK

SUITE CATERING DEPARTMENT
3601 SOUTH BROAD STREET
PHILADELPHIA, PA 19148

ARENT FOX LLP

ATT: R. HIRSH & L. EISENBERG
ATTY FOR LAW DEBENTURE
1675 BROADWAY

NEW YORK, NY 10019

BANK OF AMERICA
PO BOX 15710
WILMINGTON, DE 19886-5710

BANK OF NEW YORK MELLON
CORPORATE TRUST DEPARTMENT
101 BARCLAY STREET, 8W

NEW YORK, NY 10288

BUCHALTER NEMER, PC

ATT: SHAWN M. CHRISTIANSON, ESQ.
ATTY FOR ORACLE USA, INC.

333 MARKET STREET, 25TH FLOOR
SAN FRANCISCO, CA 94105-2126

CAROL CONOVER
29 CEDARCREST CT.
DOYLESTOWN, PA 18901

COUGHLIN STOIA GELLER RUDMAN & ROBBINS
ATT: D. ROBBINS; D. BRITTON; D. MYERS

ATTY FOR STEAMFITTERS LOCAL 449

655 WEST BROADWAY, SUITE 1900

SAN DIEGO, CA 92101

DAVID WEINSTOCK
1186 LONGMEADOW LANE
YARDLEY, PA 19067

DELAWARE DIVISION OF CORPORATIONS
ATTN: LEGAL DEPARTMENT

401 FEDERAL STREET

SUITE 4

DOVER, DE 19903

DELAWARE SECRETARY OF STATE
DIVISION OF CORPORATIONS
FRANCHISE TAX DIVISION

P.0O. BOX 7040

DOVER, DE 19903



DENISE JONES
1500 STALEY CIRCLE
HARLEYSVILLE, PA 19438

DRINKER BIDDLE & REATH LLP

ATT: ROBERT K. MALONE, ESQ.

ATTY FOR UNSECURED CREDITORS COMMITTEE
500 CAMPUS DRIVE

FLORHAM PARK, NJ 07932

EUREST
1000 W. TEMPLE STREET
LOS ANGELES, CA 90074

FRANCIS NOONAN
1321 RED OAK DRIVE
CHALFONT, PA 18914

INTERNAL REVENUE SERVICE
ATTN: INSOLVENCY SECTION
P.0. BOX 21126
PHILADELPHIA, PA 19114

INTERNAL REVENUE SERVICE
ATTN: LEGAL DEPARTMENT
844 KING STREET
WILMINGTON, DE 19801

KAREN BRAUN
95 WYNMERE DRIVE
HORSHAM, PA 15044

LATHAM & WATKINS LLP

ATT: SEIDER,SCHWARTZ,GOLDBERG & MARTIN
ATTY FOR UNSECURED CREDITORS COMMITTEE
885 THIRD AVENUE

NEW YORK, NY 10022

LAW DEBENTURE TRUST COMPANY OF NY
ATT: ROBERT BICE

400 MADISON AVENUE, 4TH FLOOR

NEW YORK, NY 10017

LOWENSTEIN SANDLER PC

ATT: MICHAEL ETKIN & IRA LEVEE
ATTY FOR STEAMFITTERS LOCAL 449
65 LIVINGSTON AVENUE

ROSELAND, NJ 07068

DRINKER BIDDLE & REATH LLP

ATT: A. KASSNER, H. COHEN & D. PRIMACK
ATTY FOR UNSECURED CREDITORS COMMITTEE
1100 NORTH MARKET STREET, SUITE 1000
WILMINGTON, DE 19801

DVL INCORPORATED
115 SINCLAIR ROAD
BRISTOL, PA 19007

FED EX
PO BOX 371461
PITTSBURGH, PA 15250-7461

FRED W. FAIRCLOUGH
2550 EAST MAYWOOD DRIVE
SALT LAKE CITY, UT 84109

INTERNAL REVENUE SERVICE
ATTN: LEGAL DEPARTMENT
31 HOPKINS PLAZA

ROOM 1150

BALTIMORE, MD 21201

INTERSTATE BUILDING MAINTENANCE CORP,
1720 KENDARBREN DRIVE

SUITE 721

JAMISON, PA 18929

LATHAM & WATKINS LLP

ATT: M. HALL & C. BLICKEY, ESQ.

ATTY FOR UNSECURED CREDITORS COMMITTEE
555 ELEVENTH STREET, NW; SUITE 1000
WASHINGTON, DC 20004

LAURA BRIDGEFORD
2118 N. BENT LANE
ASTON, PA 19104

LINEBARGER GOGGAN BLAIR & SAMPSON, LLP
ATT: DIANE W. SANDERS, ESQ.

THE TERRACE II, VIA FORTUNA DR., STE 400
P.O. BOX 17428

AUSTIN, TX 78760-7428

NET JETS AVIATION, INC.
P.O. BOX 933300
ATLANTA, GA 31193-3300




0O.C. TANNER
1930 SOUTH STATE STREET
SALT LAKE CITY, UT 84115

OFFICE OF THE U.S. ATTORNEY (D. DEL)
ATTN: DAVID C. WEISS, USA

NEMOURS BUILDING

1007 ORANGE STREET

WILMINGTON, DE 19899-2046

ORACLE
PO BOX 71028
CHICAGO, IL 60694

PECO

PAYMENT PROCESSING
PO BOX 37632
PHILADELPHIA, PA 19101

PHILLIP A. TURBERG
4 OLD COVERED BRIDGE ROAD
NEWTOWN SQAURE, PA 19182-8854

SCHNADER HARRISON SEGAL & LEWIS LLP
ATT: B. BRESSLER & F. HOENSCH, ESQ.
ATTY FOR LIBERTY PROPERTY LP

1600 MARKET STREET, SUITE 1601
PHILADELPHIA, PA 19103

SCHWAB
PO BOX 75714
CLEVELAND, OH 44101-4755

SECURITIES AND EXCHANGE COMMISSION
ATTN: DAVID M. BECKER, GEN. COUNSEL
100 F STREET, NE

WASHINGTON, DC 20549

SECURITIES AND EXCHANGE COMMISSION
ATTN:JAMES A. CLARKSON,REGIONAL DIRECTOR
3 WORLD FINANCIAL CENTER

SUITE 400

NEW YORK, NY 10281-1022

SHI INTERNATIONAL CORP.
P.O. BOX 8500-41155
PHILADELPHIA, PA 19178

OFFICE OF THE STATE TREASURER
ATTN: HON. VELDA JONES-POTTER,

DEL. STATE TREASURER

820 SILVER LAKE BOULEVARD SUITE 100
DOVER, DE 19904

OFFICE OF THE UNITED STATES TRUSTEE
844 KING STREET

SUITE 2213, LOCKBOX 35

WILMINGTON, DE 19801

ORTHO MCNEIL PHARMACEUTICAL
ATTN: CHERILYN O’NEIL

1125 TRENTON-HARBOURTOWN RD.
TITUSVILLE, NJ 08560

PEPPER HAMILTON LLP

ATT: DAVID FOURNIER & MICHAEL CUSTER
1313 MARKET ST, HERCULES PLAZA, STE 5100
P.O0. BOX 1709

WILMINGTON, DE 19899-1709

RECOVERY MANAGEMENT SYSTEMS CORP.
ATTT: RAMESH SINGH

ATTY FOR GE MONEY BANK

25 SE 2ND AVENUE, SUITE 1120

MIAM]I, FL 33131-1605

SCHNADER HARRISON SEGAL & LEWIS LLP
ATT: RICHARD A, BARKASY, ESQ.

ATTY FOR LIBERTY PROPERTY LP

824 NORTH MARKET STREET, SUITE 1001
WILMINGTON, DE 19801

SECURITIES AND EXCHANGE COMMISSION
ATTN: DANIEL M. HAWKE, REGIONAL DIRECTOR
THE MELLON INDEPENDENCE CENTER

701 MARKET STREET

PHILADELPHIA, PA 19106-1532

SECURITIES AND EXCHANGE COMMISSION
ATTN: LEGAL DEPARTMENT

15TH & PENNSYLVANIA AVENUE, NW
WASHINGTON, DC 20020

SEWARD & KISSEL LLP

ATT: LAURIE R. BINDER, ESQ.

ATTY FOR THE BANK OF NY MELLON
ONE BATTERY PLAZA

NEW YORK, NY 10004

SUNGARD AVAILABILITY SERVICES LP
ATTN: MAUREEN A. MCGREEVEY, ESQ.
680 E. SWEDESFORD ROAD

WAYNE, PA 19087




THE BAILEY LAW FIRM

ATTN: JAMES F. BAILEY, JR., ESQUIRE
ATTY FOR PRABHAKAR & ASHA THATTE
THREE MILL ROAD, SUITE 306A
WILMINGTON, DE 19806

THE GARDEN CITY GROUP, INC.
ATTN; MARC WASSERMAN

105 MAXES ROAD

MELVILLE, NY 11747

WILLIAM BRACKEN
203 SOMERSET CIRCLE
CHALFONT, PA 18914

YOLANDA WARD
1756 FITZZWATERTOWN ROAD
WILLOW GROVE, PA 19090

THE BANK OF NY MELLON
ATTN: DAVID M. KERR

101 BARCLAY STREET- 8 WEST
NEW YORK, NY 10286

MARCIA L. GOLDSTEIN
ROBERT J. LEMONS

WEIL, GOTSHAL & MANGES LLP
767 FIFTH AVENUE

NEW YORK, NY 10153

U.S. DEPARTMENT OF JUSTICE
ATTN: ELLEN SLIGHTS

950 PENNSYLVANIA AVE.,, NW
WASHINGTON, DC 20530-001

WILLIAM C. SUNKELBERG
515 SABINE CIRCLE
WYNNEWOOD, PA 19096

MR. MARK DONAVAN

SENIOR V.P., BUSINESS OPERATIONS
EAGLES STADIUM OPERATOR, LLC
NOVACARE COMPLEX

ONE NOVACARE WAY
PHILADELPHIA, PA 19145

TOM MASHEK

MANAGER OF PREMIUM SALES
PHILLIES BALLPARK LP

P.0. BOX 7575

PHILADELPHIA, PA 19101

MARK D. COLLINS

RICHARDS LAYTON & FINGER
ONE RODNEY SQUARE

PO BOX 551

- WILMINGTON, DE 19899




