IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

e =X
Inre Chapter 11
ADVANTA CORP.,, et al, Case No. 09-13931 (KJC)
Debtors.! (Jointly Administered)
S x Re: Docket Nos, 9 & 27

CERTIFICATION OF COUNSEL REGARDING MOTION OF DEBTORS PURSUANT
TO SECTIONS 105(A) AND 362 OF THE BANKRUPTCY CODE (I) ESTABLISHING
NOTIFICATION PROCEDURES REGARDING RESTRICTIONS ON CERTAIN
TRANSFERS OF CLAIMS AGAINST AND EQUITY INTERESTS
IN THE PEBTORS AND (II) SCHEDULING A FINAL HEARING

The undersigned certifies as follows:
1. On November 8, 2009, the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) filed the Motion of Debtors Pursuant to Sections

105(a) and 362 of the Bankruptcy Code (I) Establishing Notification Procedures Regarding
Restrictions on Certain Transfers of Claims Against and Equity Interests in the Debtors
and (II}) Scheduling a Final Hearing [Docket No. 9] (the “Motion™) with the United States

Bankruptcy Court for the District of Delaware (the “Bankruptey Court™).

2. On November 10, 2009, after a hearing on, among other things, the

' 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), Great Expectations Management
Corp. (3328), Advanta Ventures Inc. (5127), BizEquity Corp. (8960), Ideablob Corp. (0726), and Advanta Credit
Card Receivables Corp. {7955). Each of the Debtors (other than Advanta Credit Card Receivables Corp. and the
Great Expectations entities) maintains its principal corporate office at Welsh & McKean Roads, P.O. Box 844,
Spring House, Pennsylvania 19477-0844. Advanta Credit Card Receivables Corp maintains its principal corporate
office at 2215 B. Renaissance Drive, Suite 5. Las Vegas, NV 89119, and the Great Expectations entities maintain
their principal corporate office at 1209 Orange Street, Wilmington, Delaware 19801
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Motion, the Court entered its Interim Order Pursuant to Sections 105(a) and 362 of the
Bankruptcy Code (i) Establishing Notification Procedures and Approving Restrictions on
Certain Transfers of Interests in the Debtors’ Estates, and (ii) Scheduling a Final Hearing
[Docket No. 27] (the “Interim Order™) approving certain of the relief requested in the Motion on
an interim basis. Specifically, the relief granted by the Bankruptcy Court in the Interim Order
only related to trading in equity interests in the Debtors and not to claims against the Debtors
(the “Equity Relief”).

3. Pursuant to the Notice of (I) Entry of “Interim Order Pursuant to
Sections 105(a) and 362 of the Bankruptcy Code (i) Establishing Notification Procedures
and Approving Restrictions on Certain Transfers of Interests in the Debtors’ Estates, and
(ii) Scheduling a Final Hearing” [Docket No. 33], responses or objections to the Motion were
to be filed and served no later than 4:00 p.m. (Eastern Standard Time) on November 25, 2009.
The undersigned certifies that he has reviewed the Bankruptcy Court’s docket in the above-
captioned chapter 11 cases and no answer, objection or other responsive pleading to the Motion
appears thereon.

4. The Debtors received informal comments (the “Comments”) to the
approval of the Motion on a final basis from the Official Committee of Unsecured Creditors (the
“Committee”) and the Office of the United States Trustee (the “U.S. Trustee™). Other than the
Comments, the undersigned certifies that neither he nor the Debtors have 1eceived any informal
objections or responses to the Motion.

5. The Debtors, the Committee, and the U.S. Trustee have resolved the
Comments to the extent such comments relate to the Equity Relief. Such resolution is reflected

in a revised proposed form of order approving the Equity Relief on a final basis, a copy of which
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is attached hereto as Exhibit A (the “Revised Final Order”). The Revised Final Order has been

circulated to and is acceptable to the Committee and the U.S. Trustee. For the convenience of
the Bankruptcy Court and all parties in interest, a blackline of the Revised Final Order against
the Interim Order is attached hereto as Exhibit B.

WHEREFORE, the Debtors respectfully request that the Revised Final Order,
substantially in the form attached hereto as Exhibit A, be entered at the earliest convenience of
the Bankruptcy Court.

Dated: April 7, 2010

Wilmington, Delaware .
/4 !.l/- a

Mark D€ollins (No. 2981)

Paul N. Heath (No. 3704)

Chun 1. Jang (No. 4790)

Zachary 1. Shapiro (No. 5103)
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

ATTORNEYS FOR

DEBTORS AND DEBTORS IN
POSSESSION

RLF13558160v |



EXHIBIT A
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

o e ot ok s e e o s T o i 0 o }\

Inre : Chapter 11
ADVANTA CORP, ef al , : Case No. 09-13931 (KJC)
Debtors. * : (Tointly Administered)

Re; Docket Nos. 9, 27

________________________ — X
FINAL ORDER PURSUANT TO SECTIONS 105(a) AND 362

OF THE BANKRUPTCY CODE ESTABLISHING NOTIFICATION

PROCEDURES AND APPROVING RESTRICTIONS ON CERTAIN
TRANSFERS OF INTERESTS IN THE DEBTORS’ ESTATES

Upon the motion dated November 8, 2009 (the “Motion”)* of Advanta Corp. and
certain of its affiliates, as debtors and debtors in possession in the above-captioned chapter 11
cases (collectively, the “Debfors™), pursuant to sections 362 and 105(a) of title 11 of the United
States Code (the “Bankrupicy Code™), seeking entry of an order establishing notification
procedures and approving restrictions on certain translers of interests in the Deblors” estates, all
as more fully described in the Motion; and the 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

' 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), Advanta
Ventures Inc. (5127), BizEquity Corp. {8960}, Ideablob Corp. (0726), Advanta Credit Card Receivables Corp
{7935), Great Expectations International Inc. (0440), Great Expectations Franchise Corp. (3326), and Great
Expectations Management Corp. (3328). Each of the Debtors (other than Advanta Credit Card Receivables Corp
and the Great Expectations entities) maintains its principal corporate office at Welsh & McKean Roads, P.O. Box
844, Soring House, Pennsylvania 19477 Advanta Credit Card Receivables Corp. maintains its principal corporate
office at 2215 B Renaissance Drive, Suite 5, Las Vegas, Nevada 89119, and the Great Expectations entities
maintain their principal corporate office at 1209 Orange Street, Wilmington, Delaware 19801

* All capitalized terms not expressly defined herein shall have the meaning ascribed to them in the Motion.
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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 the Court having entered an interim order with
respect 1o the Motion on November 10, 2009 (the “Inferim Order”y, and this Court having
determined that the reliel 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

FOUND that the Debtors’ net operating loss carryforwards (“NOLs™) and
certain other tax atiributes (together with the NOLs, the “Tax Aftributes™) are property of the
Debtors’ estates and are protected by section 362(a) of the Bankruptey Code;” and it is further

FOUND that unrestricted trading in Advanta Stock (as hereinafter defined) before
the Debtors’ emergence from chapter 11 could severely limit the Debtors’ ability to use the Tax
Attributes for purposes of the Internal Revenue Code of 1986, as amended (the “Tax Code™), as
set forth in the Motion; and it is further

FOUND that the notification procedures and restrictions on certain transfers of
Advanta Stock are necessary and proper o preserve the Tax Attributes and are therefore in the
best interests of the Debtors, their estates, and their creditors; and it is further

FOUND that the reliel requested in the Motion is authorized under sections
105(a) and 362 of the Bankruptcy Code.

THEREFORE, IT IS:

* This Order and the Interim Order shall not affect the rights, titles, and interests, if any, of Advanta Bank Corp. and
the FDIC, as Receiver of Advanta Bank Corp., with respect to the Tax Attributes, all of which are reserved and
preserved

(o
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ORDERED that the Motion is granted as provided herein on a final basis, nune

pro tunc to the Commencement Date; and it is further

ORDERED that any acquisitions, dispositions, or trading in violation of the

restrictions set forth herein (or in the Interim Order, if such acquisitions, dispositions, or trading

occurred prior to entry of this Order) shall be null and void ab initio as an act in violation of the

automatic stay prescribed in section 362 of the Bankruptcy Code and pursuant to this Court’s

equitable power prescribed in section 105(a) of the Bankruptcy Code; and it is further

ORDERED that the following procedures and restrictions shall apply to trading in

Advanta Stock and are approved:

(@)

RLF13358133v 1

(1)

(ii)

Advanta Stock Ownership, Acquisition, and Disposition.

Notice of Substantial Stock Ownership. Any person or Entity (as such
term is defined in section 1.382-3(a) of the U.S. Department of Treasury
Regulations promulgated under the Tax Code (*Treasury Regulations™),
including persons acting pursuant o a formal or informal understanding
among themselves to make a coordinated acquisition) that beneficially
owns, at any time on or after the Commencement Date, Advanta Stock in
an amount sufficient to qualify such person or Lntity as a Substantial
Equityholder (as hereinafter defined) shall file with the Court, and serve
upon the Debtors, the attorneys for the Debtors, and the attorneys for the
statutory committee of unsecured creditors appointed in these cases (the
“Creditors’ Committee™), a Notice of Substantial Stock Ownership (a
“Substantial Ownership Notice™), in the form annexed to the Motion as
Exhibit E, which describes specifically and in detail the Advanta Stock
ownership of such person or Entity, on or before the date that is the later
of (a) ten (10) business days after the entry of the Interim Order, and (b)
ten (10) business days after such person or Entity qualifies as a Substantial
Equityholder. At the holder’s election, the Substantial Ownership Notice
to be filed with the Court (but not such notice served upon the Debtors, the
attorneys for the Debtors and the attomeys for the Creditors” Commiittee)
may be redacted 1o exclude such holder’s taxpayer identification number
and the number of shares of Advanta Stock that such holder beneficially
OWDS.

Acquisition of Advanta Stock or Options. At least twenty (20) business
days prior to the proposed date of any transfer of equity securities
(including Options, as hereinafter defined, to acquire such securities) that
would result in an increase in the amount of Advanta Stock beneficially

Lag
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(iv)

owned by any person or Entity that currently is or subsequently becomes a
Substantial Equityholder or that would result in a person or Entity
becoming a Substantial Equityholder (a “Proposed Equity Acquisition
Transaction™), such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferee”) shall lile with the Court, and serve upon
the Debtors, the attorneys for the Debtors, and the atioineys for the
Creditors” Committee, a Notice of Intent to Purchase, Acquire, or
Otherwise Accumulate Advanta Stock {an “Equity Acquisition Notice™),
in the form annexed to the Motion as Exhibit I which describes
specifically and in detail the proposed transaction in which Advanta Stock
is to be acquired. At the holder’s election, the Equity Acquisition Notice
that is filed with the Court (but not such notice served upon the Debtors,
the attorneys for the Debtors and the atlorneys for the Creditors’
Committee) may be redacted to exclude such holder’s taxpayer
identification number and the number of shares of Advanta Stock that
such holder beneficially owns and proposes to purchase or otherwise
acquire.

Disposition of Advanta Stock or Options. At least twenty (20) business
days prior to the proposed date of any transfer or other disposition of
equity securities (including Options to acquire such securities) that would
result in a decrease in the amount of Advanta Stock beneficially owned by
a Substantial Equityholder or that would result in a person or Entity
ceasing to be a Substantial Equityholder (a “Proposed Equity Disposition
Transaction,” and together with a Proposed Equity Acquisition
Transaction, a “Proposed Equity Transaction™), such person, Entity, or
Substantial Equityholder (a “Proposed Equity Transferor™) shall file with
the Court, and serve upon the Debtors, the attorneys for the Debtors, and
the attorneys for the Creditors’ Commitiee, a Notice of Intent to Sell,
Trade, or Otherwise Transfer Advanta Stock (an “Equity Disposition
Notice,” and together with an Lquity Acquisition Notice, an “Equity
Trading Notice™), in the form annexed to the Motion as Exhibit G, which
describes specifically and in detail the proposed transaction in which
Advanta Stock would be transferred. At the holder’s election, the Equity
Disposition Notice that is filed with the Court (but not such notice served
upon the Debtors, the attorneys for the Debtors and the attorneys for the
Creditors’ Committee) may be redacted to exclude such holder’s taxpayer
identification number and the number of shares of Advanta Stock that
such holder beneficially owns and proposes to sell or otherwise transfer.

Objection Procedures. The Debtors and the Creditors” Committee shall
have fifteen (15) business days after the filing of an Equity Trading Notice
(the “Equity Objection Deadline”) to file with the Court and serve on a
Proposed Equity Transferee or a Proposed Equity Transferor, as the case
may be, an objection to any proposed transfer of equily securities
(including Options to acquire such securities) described in such Equity
Trading Notice on the grounds that such transfer may adversely alfect the

4
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V)

(vi)

Debtors’ ability to utilize the Tax Aftributes (an “Equify Objection”) as a
result of an ownership change under section 382 or section 383 of the Tax
Code.

(1) If the Debtors or the Creditors™ Committee file an Equity Objection
by the Equity Objection Deadline, then the Proposed Equity
Transaction shall not be effective unless approved by a final and
nonappealable order of this Court.

(2) If the Debtors and the Creditors’ Committee do not file an LEquity
Objection by the Equity Objection Deadline, or if the Debtors and
the Creditors’ Committee provide wiitten authorization to the
Proposed Equity Transferee or the Proposed Equily Transferor, as
the case may be, approving the Proposed Equity Transaction, prior
to the Equity Objection Deadline, then such Proposed Equity
Transaction may proceed solely as specifically described in the
Equity Trading Notice. Any further Proposed Equity Transaction
must be the subject of additional notices as set forth herein with an
additional twenty (20} business day waiting period.

Unauthorized Transactions in Advanta Stock or Options. Effective as of
the Commencement Date and until further order of the Court to the
contrary, any acquisition, disposition or other transfer of equity securities
(including Options to acquire such securities) of the Debtors in violation
of the procedures set forth herein shall be null and void ab initio as an act
in violation of the automatic stay under sections 105(a) and 362 of the
Bankruptcy Code.

Definitions. For purposes of this Order, the following terms have the
following meanings:

(1) Advanta Stock. “Advanta Stock” shall mean Advanta’s Class A
Preferred Stock, Class A Common Stock, and Class B Common
Stock. For the avoidance of doubt, by operation of the definition
of beneficial ownership, an owner of an Option to acquire Advanta
Stock may be treated as the owner of such Advanta Stock.

(2) Beneficial Qwnership. “Beneficial ownership” (or any variation
thereof of Advanta Stock and Options to acquire Advanta Stock)
shall be determined in accordance with applicable rules under
section 382 of the Tax Code, Treasury Regulations, and rulings
issued by the Internal Revenue Service, and, thus, to the extent
provided in those rules, from time to time shall include, without
limitation, (A)direct and indirect ownership (e.g, a holding
company would be considered to beneficially own all stock owned
or acquired by its subsidiaries), (B) ownership by a holder’s tamily
members and any group of persons acting pursuant to a formal or




informal understanding to make a coordinated acquisition of stock,
and (C) to the extent set forth in Treasury Regulations section
1.382-4, the ownership of an Option to acquire Advanta Stock.

(3) Option.  An “Option” to acquire stock includes any contingent
purchase, warrant, convertible debt, put, stock subject to risk of
forfeiture, contract to acquire stock, or similar interest regardless
of whether it is contingent or otherwise not currently exercisable.

(4) Substantial Equitvholder. A “Substantial Equityholder” is any
person or Entity that beneficially owns at least:

a. 47 shares of Advanta’s Class A Preferred Stock
(representing 4.75% of all shares ol Advanta’s Class A
Preferred Stock issued and outstanding);

b. 684,481 shares of Advanta’s Class A Common Stock
(representing 4.75% of all shares of Advanta’s Class A
Common Stock issued and outstanding); or

c. 1,413,432 shares of Advanta’s Class B Common Stock
(representing 4.75% of all shares o’ Advanta’s Class B
Common Stock issued and outstanding).

(b) Noncompliance with the Trading Procedures.
Any purchase, sale, or other transfer of equity securities in the Debtors in
violation of the procedures set forth herein shall be null and void ab initio and
shall confer no rights on the transferee.

(c) Debtors’ Right to Waive.

The Debtors may waive, in writing, any and all restrictions, stays, and notification
procedures contained in this Order.

and it is further

ORDERED that any person or Entity acquiring and/or disposing Advanta Stock in
violation of the restrictions set forth herein, or failing to comply with the “Notice of Substantial
Stock Ownership,” “Notice of Intent to Purchase, Acquire or Otherwise Accumulate Advanta
Stock,” and “Notice of Intent to Sell, Trade or Otherwise Transfer Advanta Stock” requirements,

as may be the case, shall be subject to such sanctions as the Court may consider appropriate
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pursuant o this Court’s equitable power prescribed in section 105(a) of the Bankruptcy Code;
and it is further
ORDERED, that the notices substantially in the form annexed hereto as Exhibit |

and annexed to the Motion as Exhibit E, Exhibit F and Exhibit G are approved; and 1t is further

ORDERED that nothing in this Order shall preciude any party in interest from
seeking appropriate relief from the provisions of this Order; and it is further

ORDERED that within three (3) business days of the entry of this Order, the
Debtors shall serve notice of the entry of this Order substantially in the form annexed hereto as
Exhibit 1 describing the authorized trading restrictions and notification requirements (the “Final
Procedures Nofice™) and this Order to (1) the Office of the United States Trustee for the District
of Delaware, (ii) the attorneys for the Creditors’ Committee, (iii) Bank of New York Mellon, as
trustee under the Investment Note Indenture and Law Debenture Trust Company, as trustee
under the §.99% Indenture (both as defined in the Rosoff Declaration), (iv) any person or Entity
who has filed a Schedule 13D or Schedule 13G with the SEC since January 1, 2008 with regard
to the beneficial ownership of Advanta Stock, and (v) any transfer agent(s) for Advanta Stock;
and it is further

ORDERED that nothing herein shall preclude any person or Entity desirous of
purchasing or transferring any interest from requesting relief from this Order in this Court
subject to the Debtors’ rights to oppose such relief; and it 1s further

ORDERED that notice of the Motion as provided therein shall be deemed good

and sufficient notice of the Motion; and it is further
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ORDERED that the requirements set forth in this Order are in addition to the
requirements of applicable securities, corporate, and other laws, and do not excuse compliance
therewith; and it 1s further

ORDERED that the relief granted in this Order is intended solely to permit the
Debtors to protect, preserve, and maximize the value of their Tax Attributes. Accordingly, to the
extent that the Order expressly conditions or restricts trading in interests in the Debtors, nothing
in this Order or in the Motion shall be deemed to prejudice, impair or otherwise alter or affect
rights of any holders of interests in the Debtors, including in connection with the treatment of
any such interests under any chapter 11 plan or any applicable bankruptcy court order; and it is
further

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to this order.

Dated: April , 2010
Wilmington, Delaware

THE HONORABLE KEVIN J. CAREY
CHIEF UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1

Final Procedures Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, X
Inre Chapter 11
ADVANTA CORP. et al, Case No. 09-13931 (KJC)
. (Jointly Administered)
Debtors.!
o o e e e ot X

NOTICE OF FINAL ORDER ESTABLISHING NOTIFICATION
PROCEDURES AND APPROVING RESTRICTIONS ON
CERTAIN TRANSFERS OF INTERESTS IN THE DEBTORS’ ESTATES

TO ALL PERSONS OR ENTITIES WITH EQUITY INTERESTS IN THE DEBTORS:?

PLEASE TAKE NOTICE that on November 8, 2009 (the “Commencement
Date™), and with respect to certain entities, November 20, 2009, Advanta Corp. (“Advanta”) and
certain of its affiliates, as debtors and debtors in possession (collectively, the “Debtors’™) each
commenced a case under chapter 11 of title 11 of the United States Code (the “Bankrupicy
Code™). Section 362(a) of the Bankruptcy Code operates as a stay of any act to obtain
possession of property of the Debtors’ estates or of property from the Debtors’ estates or to
exercise control over property of the Debtors’ estates.

PLEASE TAKE FURTHER NOTICE that on April [ ], 2010, the United States
Bankruptcy Court for the District of Delawate (the “Bankruptcy Court™), having jurisdiction
over the above-captioned chapter 11 cases, upon motion of the Debtors {the “Motion”), entered
an order (i) finding that the Debtors’ net operating loss carryforwards (“/NOLs”) and certain other
tax attributes (together with the NOLs, the “Tax Aftributes™) are property of the Debiors’ estates
and are protected by section 362(a) of the Bankruptcy Code; (ii) finding that trading in Advanta

' 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 (3625),
Advanta Advertising Inc. (0186), Advantennis Coip (2355), Advanta Mortgage Holding Company (5221), Advania
Auto Finance Corporation (6077), Advanta Mortgage Corp. USA (2654), Advanta Finance Cotp (8§8991), Advanta
Ventures Inc. (5127), BizEquity Corp. {(8960), Ideablob Corp. (0726), Advanta Credit Card Receivables Corp
(79535), Great Expectations International Inc (0440}, Great Expectations Franchise Corp. (3326), and Great
Expectations Management Corp (3328) Each of the Debtors {other than Advanta Credit Card Receivables Corp.
and the Great Expectations entities) maintains its principal corporate office at Welsh & McKean Roads, PO Box
844, Spring House, Pennsylvania 19477 Advanta Credit Card Receivables Corp maintains its principal corporate
office at 2215 B Renaissance Drive, Suite 5, L.as Vegas, Nevada 89119, and the Great Expectations entities
maintain their principal corporate office at 1269 Orange Street, Wilmington, Delaware 19801

? All capitalized terms not expressly defined herein shall have the meaning ascribed to them in the Motion
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Stock (as hereinafter defined) could severely limit the Debtors’ ability to use the Tax Attributes
for purposes of the Internal Revenue Code of 1986, as amended (the “Tax Code™), and

(iii) approving the procedures set forth below to preserve the Tax Attributes pursuant to sections
105(a) and 362(a) of the Bankruptcy Code retroactively effective as of the Commencement Date
(the “Order”). ANY ACQUISITION IN VIOLATION OF THE RESTRICTIONS SET
FORTH BELOW SHALL BE NULL AND VOID AB INITIO AS AN ACT IN
VIOLATION OF THE AUTOMATIC STAY UNDER SECTIONS 105(A) AND 362 OF
THE BANKRUPTCY CODE.

PLEASE TAKE FURTHER NOTICE that the following procedures and
restrictions have been approved by the Bankruptey Court and shall apply to holding and trading
in Advanta Stock:

(1) Notice of Substantial Stock Ownership. Any person or Entity (as such
term is defined in section 1.382-3(a) of the U.S. Department of Treasury
Regulations promulgated under the Tax Code (“Treasury Regulations™),
including persons acting pursuant to a formal or informal understanding
among themselves to make a coordinated acquisition) that beneficially
ows, at any time on or after the Commencement Date, Advanta Stock in
an amount sufficient to qualify such person or Entity as a Substantial
Equityholder (as hereinafter defined) shall file with the Court, and serve
upon the Debtors, the attorneys for the Debtors, and the attorneys for the
statutory commitiee of unsecured creditors appointed in these cases (the
“Creditors’ Committee™), a Notice of Substantial Stock Ownership (a
“Substantial Ownership Notice™) (available at
http://www.advantareorg.com), which describes specifically and in
detail the Advanta Stock ownership of such person or Entity, on or before
the date that is the later of (a) ten (10) business days after the entry of the
Interim Order, and (b) ten (10) business days after such person or Entity
qualifies as a Substantial Equityholder. At the holder’s election, the
Substantial Ownership Notice 1o be filed with the Court (but not such
notice served upon the Debtors, the attorneys for the Debtors and the
attorneys for the Creditors’ Commitiee) may be redacted to exclude such
holder’s taxpayer identification number and the number of shares of
Advanta Stock that such holder beneficially owns.

(ii) Acquisition of Advanta Stock or Options. At least twenty (20) business
days prior to the proposed date of any transfer of equity securities
(including Options, as hereinafier defined, to acquire such securities) that
would result in an increase in the amount of Advanta Stock beneficially
owned by any person or Entity that currently is or subsequently becomes a
Substantial Equityholder or that would result in a person or Entity
becoming a Substantial Equityholder (a “Proposed Equity Acquisition
Transaction™), such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferee”) shall file with the Court, and serve upon
the Debtors, the attorneys for the Debtors, and the atiorneys for the
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(iv)

Creditors’ Committee, a Notice of Intent to Purchase, Acquire, ot
Otherwise Accumulate Advanta Stock (an “Equity Acquisition Notice™)
(available at http://www.advantareorg.com), which describes
specifically and in detail the proposed transaction in which Advanta Stock
is to be acquired. At the holder’s election, the Equity Acquisition Notice
that is filed with the Court (but not such notice served upon the Debtors,
the attorneys for the Debtors and the attorneys for the Creditors’
Committee) may be redacted to exclude such holder’s taxpayer
identification number and the number ol shares of Advanta Stock that
such holder beneficially owns and proposes to purchase or otherwise
acquire.

Disposition of Advanta Stock or Options. At least twenty (20) business
days prior to the proposed date of any transfer or other disposition of
equity securities (including Options to acquire such securities) that would
result in a decrease in the amount of Advanta Stock beneficially owned by
a Substantial Equityholder o1 that would result in a person or Entity
ceasing 1o be a Substantial Equityholder (a “Proposed Equity Disposition
Transaction,” and together with a Proposed Equity Acquisition
Transaction, a “Proposed Equity Transaction™), such person, Entity, or
Substantial Equityholder (a “Proposed Equity Transferor”) shall file with
the Court, and serve upon the Debtors, the attorneys for the Debtors, and
the attorneys for the Creditors’ Committee, a Notice of Intent to Sell,
Trade, or Otherwise Transfer Advanta Stock (an “ Equity Disposition
Notice,” and together with an Equity Acquisition Notice, an “Equity
Trading Notice”) (available at http:/Awww.advantareorg.com), which
describes specifically and in detail the proposed transaction in which
Advanta Stock would be transferred. At the holder’s election, the Equity
Disposition Notice that is filed with the Court (but not such notice served
upon the Debtors, the atlorneys for the Debtors and the attorneys for the
Creditors’ Committee) may be redacted to exclude such holder’s taxpayer
identification number and the number of shares of Advanta Stock that
such holder beneficially owns and proposes to sell or otherwise transfer.

Obijection Procedures. The Debtors and the Creditors’ Committee shall
have fifieen (15) business days after the filing of an Equity Trading Notice
(the “Equity Objection Deadline) to file with the Court and serve on a
Proposed Equity Transferee or a Proposed Equity Transferor, as the case
may be, an objection to any proposed transfer of equity securities
(including Options to acquire such securities) described in such Equity
Trading Notice on the grounds that such transfer may adversely affect the
Debtors’ ability to utilize the Tax Attributes (an “Fquity Objection™) as a
result of an ownership change under section 382 or section 383 of the Tax
Code.

(D If the Debtors or the Creditors’ Committee file an Equity Objection
by the Equity Objection Deadline, then the Proposed Equity
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(v)

(vi)

(2

Transaction shall not be effective unless approved by a final and
nonappealable order of this Court.

If the Debtors and the Creditors’ Committee do not {ile an Equity
Objection by the Equity Objection Deadline, or if the Debtors and
the Creditors’ Committee provide written authorization to the
Proposed LEquity Transferee or the Proposed Equity Transferor, as
the case may be, approving the Proposed Equity Transaction, prior
to the Equity Objection Deadline, then such Proposed Equity
Transaction may proceed solely as specifically described in the
Equity Trading Notice. Any further Proposed Equity Transaction
must be the subject of additional notices as set forth herein with an
additional twenty (20) business day waiting period

Upauthorized Transactions in Advanta Stock or Options. Effective as of

the Commencement Date and until further order of the Court o the
contrary, any acquisition, disposition or other transfer of equity securities
(including Options to acquire such securities) of the Debtors in violation
of the procedures set forth herein shall be null and void ab initio as an act
in violation of the automatic stay under sections 105(a) and 362 of the
Bankruptey Code.

Definitions. For purposes of the Order, the following terms have the
following meanings:

(1)

(2)

Advanta Stock. “Advanta Stock” shall mean Advanta’s Class A
Preferred Stock, Class A Common Stock and Class B Common
Stock. For the avoidance of doubt, by operation of the definition
of beneficial ownership, an owner of an Option to acquire Advanta
Stock may be treated as the owner of such Advanta Stock.

Beneficial Ownership. “Beneficial ownership” (or any variation
thereof of Advanta Stock and Options to acquire Advanta Stock}
shall be determined in accordance with applicable rules under
section 382 of the Tax Code, Treasury Regulations and rulings
issued by the Internal Revenue Service (the “IRS™), and, thus, to
the extent provided in those rules, from time Lo time shall include,
without limitation, (A) direct and indirect ownership (e g, a
holding company would be considered to beneficially own all
stock owned or acquired by its subsidiaries), (B} ownership by a
holder’s family members and any group of persons acting pursuant
to a formal or informal understanding to make a coordinated
acquisition of stock, and (C) to the extent set forth in Treasury
Regulations section 1.382-4, the ownership of an Option to acquire
Advanta Stock.




(3) Option. An “Option” to acquire stock includes any contingent
purchase, warrant, convertible debt, put, stock subject to risk of
forfeiture, contract to acquire stock, or similar interest regardiess
of whether it is contingent or otherwise not currently exercisable

(4) Substantial Equityholder. A “Substantial Equityholder” is any
person or Entity that beneficially owns at least:

a. 47 shares of Advanta’s Class A Preferred Stock
(representing 4.75% of all shares of Advanta’s Class A
Preferred Stock issued and outstanding);

b. 684,481 shares of Advanta’s Class A Common Stock
(representing 4.75% of all shares of Advanta’s Class A
Common Stock issued and outstanding); or

c. 1,413,432 shares of Advanta’s Class B Common Stock
(representing 4.75% of all shares of Advanta’s Class B
Common Stock issued and outstanding).

FAILURE TO FOLLOW THE PROCEDURES SET FORTH IN THIS
NOTICE WILL CONSTITUTE A VIOLATION OF THE AUTOMATIC STAY
PRESCRIBED BY SECTION 362 OF THE BANKRUPTCY CODE.

ANY PROHIBITED ACQUISITION OR OTHER TRANSFER OF
ADVANTA STOCK IN VIOLATION OF THE ORDER WILL BE NULL AND VOID 4B
INITIO AND MAY LEAD TO CONTEMPT, COMPENSATORY DAMAGES, PUNITIVE
DAMAGES, OR SANCTIONS BEING IMPOSED BY THE BANKRUPTCY COURT.

THE DEBTORS MAY WAIVE, IN WRITING, ANY AND ALL
RESTRICTIONS, STAYS, AND NOTIFICATION PROCEDURES CONTAINED IN THE
ORDER.

PLEASE TAKE NOTICE that any person or entity that opposes the requirements
set forth in the Order may request relief for cause at any time and the Debtors may oppose such
relief

PLEASE TAKE FURTHER NOTICE that the requirements set forth in this
Notice are in addition to the requirements of applicable securities, corporate, and other laws, and
do not excuse non-compliance therewith.

BY ORDER OF THE COURT

Dated:  April | 2010
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

________ ———— __......_._........X
nre : Chapter 11
ADVANTA CORP., er al , : Case No. 09-13931 (KIC)
: Hleint-AdministrationRegquesied)—
_ Debtors. : {(Jointly Administered)
. Re: Docket NoNos. 9,27
______________________________________________________ X

INFERIM-FINAL ORDER PURSUANT TO SECTIONS 105(a) AND 362
OF THE BANKRUPTCY CODE (3-ESTABLISHING NOTIFICATION
PROCEDURES AND APPROVING RESTRICTIONS ON CERTAIN
TRANSFERS OF INTERESTS IN THE DEBTORS’ ESTATES-AND-GH-SCHEDUELING-
AFINAL-HEARING

Upon the motion dated November 8, 2009 (the “Motion™)* of Advanta Corp. and
certain of its affiliates, as debtors and debtors in possession in the above-captioned chapter 11
cases (collectively, the “Debtors™), pursuant to sections 362 and 105(a) of title 11 of the United
States Code (the “Bankruptcy Code™), seeking entry of an ster-order (henterine-Order o
{H-establish-establishing notification procedures and appreve-approving restrictions on certain
transfers of interests in the Debtors’ estates, all as more fully described in the Motion-and-G
sehedule-a-final-hearing; and the Court having jurisdiction te-eensider-to consider the Motion and

the relief requested therein pursuant to 28 U.S.C. §§ 157 and—1334:-and-this—Court-havine

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are.

g;ﬂmxama‘g@ﬁ@héd‘yggaj nyvestment. Corp. (5627 Services Holding Corp, (40

7 vanta Business Services Holding Corp, (4047),
Advanta Business Services Corp. (3786}, Advanta Shared Services Corp, (7074), Advanta Service Corp. (3625),
vertising Inc. (0186), Advantennis Corp. (2355), Advanta Mortgage Holding Company (5221), Advanta,

Auto Finance Corporation (6077}, Advanta Morteage Corp. USA (2654), Advanta Finance Corp. (8991), Advanta

Ventures Inc, (3127), BizEquity Corp. (8960), ideablob Corp. (0726), Advanta Credit Card Receivables Corp.
Expectations Management Corp, (3328),_Each of the Debtors (other than Adyania Credit Card Receivables Corp.,
| corporate office at Welsh & McKean Roads, P.O. Box
844, Snrine House, Pennsylvania 19477, Advanta Credit Card Receivables Corp, maintains its principal corporate,
office at 2215 B. Renaissance Drive, Suite 5, 1.as Vepas, Nevada 89119, and the Great Expectations entities
maintain their principat comorate office at 1209 Orange Street, Wilmington, Delaware 19801,

(7953), Great Expectations International Inc, (0440), Great Expectations Franchise Corp. (33261, and Great
and the Great Expectations entities) maintains its principa Reads, P.O. Bo

? All capitalized terms not expressly defined herein shall have the meaning aseribed to them in the Motion
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jurisdiction-to-consider-the-Meotion-and-the-relief-requested-therein-pursuant-to-28-LLS.

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 th

Court having entered an interim order with respect to the Motion on November 10, 2009 (the

“Interim Qrder™): 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

FOUND that the Debtors’ net operating loss carryforwards (“NOLs™) and
certain other tax attributes (together with the NOLs, the “Tax Atfributes™) are property of the
Debtors’ estates and are protected by section 362(a) of the Bankruptcy Code;? and it is further

FOUND that unrestricted trading in Advanta Stock (as hereinafter defined) before
the Debtors’ emergence from chapter 11 could severely limit the Debtors’ ability to use the Tax
Attributes for purposes of the Internal Revenue Code of 1986, as amended (the “Tax Code™), as
set forth in the Motion; and it is further

FOUND that the notification procedures and restrictions on certain transfers of
Advanta Stock ate necessary and proper to preserve the Tax Attributes and are therefore in the

best interests of the Debtors, their estates, and their creditors; and it is further

iﬂa_n_sﬂ_()_r_d d the Tnterim Order shajl not affest the rights, titles, and interests, if any, of Advanta Bank Corp. and
the FDIC, a eceiver of Advanta Bank Corp. with.respect to the Tax Aftributes. all of which are reserved and
E.msﬂlg.{j:

2
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FOUND that the relief requested in the Motion is authorized under sections
105(a) and 362 of the Bankauptey Code.
THEREFORE, IT IS:

ORDERED that the Motion is granted as provided herein on an-interim-a [inal
basis, munc pro tune to the Commencement Date; and it is further

ORDERED that untib-furtherorderof-this-Court-to-the-contrary—any acquisitions,

sl

such acquisitions. dispositions, or trading

void ab initio as an act in violation of the automatic stay prescribed in section 362 of the
Bankruptcy Code and pursuant to this Court’s equitable power prescribed in section 105(a) of the
Bankruptcy Code; and it is further

ORDERED that the following procedures and restrictions shall apply to trading in
Advanta Stock and are approved:

(a)  Advanta Stock Ownership, Acquisition, and Disposition.

(1) Notice of Substantial Stock Qwnership. Any person or Entity (as such
term is defined in section 1.382-3(a) of the U.S. Department of Treasury
Regulations promulgated under the Tax Code (“Treasury Regulations™),
including persons acting pursuant to a formal or informal understanding
among themselves to make a coordinated acquisition) that beneficially
owns, at any time on or after the Commencement Date, Advanta Stock in
an amount sufficient to qualify such person or Entity as a Substantial
Equitvholder (as hereinafter defined) shall file with the Court, and serve
upon the Debtors, the attorneys for the Debtors, and the attorneys for any
the statutory committee of unsecured creditors appointed in these cases
(the “Creditors’ Committee™), a Notice of Substantial Stock Ownership (a
“Substantial Ownership Notice™), in the form annexed to the Motion as
Exhibit E, which describes specifically and in detail the Advanta Stock
ownership of such person or Entity, on or before the date that 1s the later
of (a) ten (10) business days after the entry of this-the Interim Order, and
(b) ten (10) business days after such person or Entity qualifies as a
Substantial Equityholder. At the holder’s election, the Substantial
Ownership Notice to be filed with the Court (but not such notice served
upon the Debtors, the attorneys for the Debtors and the attorneys for the

3
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(i)

(iii)

| RLFI 3558133 1380257 v:2

Creditors’ Commitiee) may be redacled to exclude such holder’s taxpayer
identification number and the number of shares of Advanta Stock that
such holder beneficially owns.

Acquisition of Advanta Stock o1 Options. At least twenty (20) business
days prior to the proposed date of any transfer of equity securities
(including Options, as hereinafter defined, to acquire such securities) that
would result in an increase in the amount of Advanta Stock beneficially
owned by any person or Entity that currently is or subsequently becomes a
Substantial Equityholder or that would result in a person or Entity
becoming a Substantial Equityholder (a “Proposed Equify Acquisition
Transaction’™), such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferee™) shall file with the Court, and serve upon
the Debtors, the attorneys for the Debtors, and the attorneys for the
Creditors’ Committee, a Notice of Intent to Purchase, Acquire, or
Otherwise Accumulate Advanta Stock (an “Equity Acquisition Nofice”),
in the form amnexed to the Motion as Exhibit F which desciibes
specifically and in detail the proposed transaction in which Advanta Stock
is to be acquired. At the holder’s election, the Equity Acquisition Notice
that is filed with the Court (but not such notice served upon the Debtors,
the attorneys for the Debtors and the attorneys for the Creditors’
Committee) may be redacted to exclude such holder’s taxpayer
identification number and the number of shares of Advanta Stock that
such holder beneficially owns and proposes to purchase or otherwise
acquire.

Disposition of Advania Stock or Options. At least twenty (20) business
days prior to the proposed date of any transfer or other disposition of
equity securities (including Options to acquire such securities) that would
result in a decrease in the amount of Advanta Stock beneficially owned by
a Substantial Equityholder or that would result in a person or Entity
ceasing to be a Substantial Equityholder (a “Proposed Equity Disposition
Transaction,” and together with a Proposed Equity Acquisition
Transaction, a “Proposed Equity Transaction™), such person, Entity, or
Substantial Equityholder (a “Proposed Equity Transferor”) shall file with
the Court, and serve upon the Debtors, the attorneys for the Debtors, and
the attorneys for the Creditors’ Commitiee, a Notice of Intent to Sell,
Trade, or Otherwise Transfer Advanta Stock (an “Egquity Disposition
Notice,” and together with an Equity Acquisition Notice, an “Equity
Trading Notice™), in the form annexed to the Motion as Exhibit G, which
describes specifically and in detail the proposed transaction in which
Advanta Stock would be transferred. At the holder’s election, the Equity
Disposition Notice that is filed with the Court (but not such notice served
upon the Debtors, the attorneys for the Debtors and the attorneys for the
Creditors’ Committee) may be redacted to exclude such holder’s taxpayer
identification number and the number of shares of Advanta Stock that
such holder beneficially owns and proposes to sell or otherwise transfer.

4



(iv)

v)

(vi)
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Objection Procedures. The Debtors and the Creditors’ Committee shall
have fifteen (15) business days after the filing of an Equity Trading Notice
(the “Equity Objection Deadline”) to file with the Court and serve on a
Proposed Equity Transferce or a Proposed Equity Transferor, as the case
may be, an objection to any proposed transfer of equity securities
(including Options to acquire such securities) described in such Equity
Trading Notice on the grounds that such transfer may adversely affect the
Debtors’ ability to utilize the Tax Attributes (an “Equify Objection™) as a
result of an ownership change under section 382 or section 383 of the Tax
Code.

(1} If the Debtors or the Creditors’ Committee file an Equity Objection
by the Equity Objection Deadline, then the Proposed Equity
Transaction shall not be effective unless approved by a final and
nonappealable order of this Court.

) If the Debtors and the Creditors’ Committee do not file an Equity
Objection by the Equity Objection Deadline, or if the Debtors and
the Creditors’ Commitiee provide written authorization to the
Proposed Equity Transferee or the Proposed Equity Transferor, as
the case may be, approving the Proposed Equity Transaction, prior
to the Equity Objection Deadline, then such Proposed Lquity
Transaction may proceed solely as specifically described in the
Equity Trading Notice. Any further Proposed Equity Transaction
must be the subject of additional notices as set forth herein with an
additional twenty (20) business day waiting peried.

Unauthorized Transactions in Advanta Stock or Options. Effective as of
the Commencement Date and until further order of the Court to the
contrary, any acquisition, disposition or other transfer of equity securities
(including Options to acquire such securities) of the Debtors in violation
of the procedures set forth herein shall be null and void ab initio as an act
in violation of the automatic stay under sections 105(a) and 362 of the
Bankruptey Code.

Definitions. For purposes of this Iateri-Order, the following terms have
the following meanings:

(1)  Advanta Stock. “Advanta Stock” shall mean Advanta’s Class A
Preferred Stock, Class A Common Stock, and Class B Common
Stock. For the avoidance of doubt, by operation of the definition
of beneficial ownership, an owner of an Option to acquire Advanta
Stock may be treated as the owner of such Advanta Stock.

(2) Beneficial Ownership. “Beneficial ownership” (or any variation
thereof of Advanta Stock and Options to acquire Advanta Stock)
shall be determined in accordance with applicable rules under




section 382 of the Tax Code, Treasury Regulations, and rulings
issued by the Internal Revenue Service, and, thus, to the extent
provided in those rules, from time to time shall include, without
limitation, (A)direct and indirect ownership (e g, a holding
company would be considered to beneficially own all stock owned
or acquired by its subsidiaries), (B) ownership by a holder’s family
mermbers and any group of persons acting pursuant to a formal or
informal understanding to make a coordinated acquisition of stock,
and (C) to the extent set forth in Treasury Regulations section
1.382-4, the ownership of an Option to acquire Advanta Stock.

(3)  Option. An “Option” to acquire stock includes any contingent
purchase, warrant, convertible debt, put, stock subject to risk of
forfeiture, contract to acquire stock, or similar interest regardiess
of whether it is contingent or otherwise not currently exercisable.

(4) Substantial Equityholder. A “Substantial Equityholder” is any
person or Entity that beneficially owns at least:

a. 47 shares of Advanta’s Class A Preferred Stock
(representing 4.75% of all shares of Advanta’s Class A
Preferred Stock issued and outstanding);

b. 684,481 shares of Advanta’s Class A Common Stock
(representing 4.75% of all shares of Advanta’s Class A
Common Stock issued and outstanding); or

C. 1,413,432 shares of Advanta’s Class B Commen Stock
(representing 4.75% of all shares of Advanta’s Class B
Common Stock issued and outstanding).

(b) Noncompliance with the Trading Procedures.

Any purchase, sale, or other transfer of equity securities in the Deblors in
violation of the procedures set forth herein shall be null and void ab initio and
shall confer no rights on the transferee.

(c) Debtors’ Right to Waive.

The Debtors may waive, in writing, any and all restrictions, stays, and notification
procedures contained in this fnterm-Order.

~and it is further
ORDERED that any person or Entity acquiring and/or disposing Advanta Stock in

violation of the restrictions set forth herein, or failing to comply with the “Notice of Substantial
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Stock Ownership,” “Notice of Intent to Purchase, Acquire or Otherwise Accumulate Advanta
Stock,” and “Notice of Intent to Sell, Trade or Otherwise Transfer Advanta Stock” requirements,
as may be the case, shall be subject to such sanctions as the Court may consider appropriate
pursuant to this Court’s equitable power prescribed in section 105(a) of the Bankruptcy Code;
and 1t 1s further

ORDERED, that the notices substantially in the form annexed hereto as Exhibit |

and annexed to the Motion as Exhibit E, Exhibit F and Exhibit G are approved; and it is further

ORDERED that nothing in this Interim-Order shall preclude any party in interest
from seeking appropriate relief from the provisions of this Juterim-Order; and it is further
ORDERED that within three (3) business days of the entry of this Interim-Order,

the Debtots shall serve notice of the entry of this Interim-Order substantially in the form annexed

hereto as Exhibit 1 describing the authorized trading restrictions and notification requirements

(the “Interin-Final Procedures Notice™) and this Intesim-Order to (i) the Office of the United

States Trustee for the District of Delaware, (ii) the Debtors30—larcest-knovwn—unsecured
creditors—ton-a-consolidated-basis)-or-alternatively—any-attorneys for the Creditors’ Committee
H#-and-onceappeinted, (iii) Bank of New York Mellon-_as trustee under the Investment Note

Indenture and Law Debenture Trust Company. as trustee under the 8.99% Indenture {both as

defined in the Rosoff Declaration), (iv) any person or Entity who has filed a Schedule 13D or
Schedule 13G with the SEC since January 1, 2008 with regard to the beneficial ownership of
Advanta Stock, and (v) any transfer agent(s) for Advanta Stock; and it 1s further

ORDERED that nothing herein shall preclude any person or Entity desirous of
purchasing or transferring any interest from requesting relief from this Jaterim-Order in this

Court subject to the Debtors’ rights to oppose such relief; and it is further
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ORDERED that notice of the Motion as provided therein shall be deemed good
and sufficient notice of the Motion; and it is further

ORDERED that-the-deadline—to—file-an-abjectionto-the-relief-requested—in-the
Motion-(=Qbjection=)-shall-be4:00-p-m—{prevailinsEastern-Time)-on-November-25:-2009-tthe
“Qbjection-Peadline—An-Objection-shall-be-considered-timely-i-tis-{i)-filed-with-the-Clerk
of-the-Bankruptey—Court—824-Market-Street—3rd-Ioor—Wilminston—Delaware-1 080 -and-(H
aetually-received-by—{a)theDebtorsWelsh-&Melean-Roads2-0-—Box-844-SpringHeuse;
Pennsyhania—t9477-0844-(Aun—Phil-Browne-and-Jay-Dubevw)—(b)-Weih-Gotshal-&--Manges
H:P««;ﬁ%t@vaeys—ﬁer—bhe—@WMW&MW¥W¥@F@W~%&—M&@&&
Square;-020-Nerth-IKing- Street-WilmingtonDE-19801-(Attr-Mark-D--ColinsEsq{d)-the
David M-Jlauder-Esg)—and-{e)-counsel-to-any-Creditors-Committee-appointed-in-these-eases;

ORDERED-thatH-Obiections-are-timeby-fHed;-a-hearing-will-be-held-before-the
the-Bankruptey-Court—824-Market-Street5 " FloorCourtroom-5-WilmingtonDelaware 19861
on-December4—2009-at-+100-a-m—(prevailing-Eastern-Time)-to-consider—on-afinal-basis,-the
reliefreguested-in-the Metion-and-i-is-further

ORDERED that—if-ne—Objections—are—timely—filedi—served;-and-—received—n
accordance—with-this-lnterim-Orderthe-Debtors-shall submitto-the-Court-afinal-order-granting

the-reliefrequested-inthe Motionsand-it-is-further

RLF1 3558133y 15502871v-2



I ORDERED that the requirements set forth in this aterim-Order are in addition to
the requirements of applicable securities, corporate, and other laws, and do not excuse
compliance therewith; and it is further

‘ ORDERED that the relief granted in this Intesn-Order is intended solely to

permit the Debtors to protect, preserve, and maximize the value of their Tax Atiributes.

Accordingly, to the extent that the Inteshn-Order expressly conditions or restricts trading in

interests in the Debtors, nothing in this Iaterim~Order or in the Motion shall be deemed to

prejudice, impair or otherwise alter or affect rights of any holders of interests in the Debtors,
including in connection with the treatment of any such interests under any chapter 11 plan ef

reorsanization-or any applicable bankiuptey court order; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to this order.

| Dated:yevember———— 20 April 2010
Wilmington, Delaware

THE HONORABLE KEVIN GROSS], CAREY

| RLF13538133v 1350257442



EXHIBIT 1

Final Procedures Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

e -X
nre : Chapter 11
ABDVANTACORPADVANTA CORP , eral, : Case No. 09-13931 (KJC)
(Foint-AdministrationReguestedJointly
dministered)
Debtors.'
e e 2 e e e e . e ek AR A A8 AR PP PP e A e Ml A A 3 o b o o B A 4 i 0 Y O x

NOTICE OF INFERIM-FINAL ORDER ESTABLISHING NOTIFICATION
PROCEDURES AND APPROVING RESTRICTIONS ON
CERTAIN TRANSFERS OF INTERESTS IN THE DEBTORS’ ESTATES

TO ALL PERSONS OR ENTITIES WITH EQUITY INTERESTS IN THE DEBTORS:

PLEASE TAKE NOTICE that on November 8, 2009 (the “Commencemeint
Date”), and with respect to certain entities. November 20, 2009, Advanta Corp. (“Advanta”) and
certain of its affiliates, as debtors and debtors in possession (collectively, the “Debfors™) gach,
commenced a case under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”). Section 362(a) of the Bankruptcy Code operates as a stay of any act to obtain
possession of property of the Debtors’ estates or of property from the Debtors’ estates or to
exercise conirol over property of the Debtors” estates.

PLEASE TAKE FURTHER NOTICE that on Nevembert+0-2009April [ 1. 2010,
the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”),
having jurisdiction over the above-captioned chapter 11 cases, upon motion of the Debtors (the
“Motion™), entered a-nterim-an order (i) finding that the Debtors’ net operating loss

carryforwards (“NOLs”) and certain other tax attributes (together with the NOLs, the “Tax

' 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 Hoiding Company (5221), Advanta
Auto Finance Corporation (6077), Advanta Mortgage Corp USA (2654), Advanta Finance Corp (8991 ) Advanta,
Ventures_In¢. (5127). BizEquity Corp, (8960), Ideablob Corp, (0726), Advanta Credit. Card Receivables Corp,,

, . Box
844, Spring House, Pennsylvania 19477-0844 The-Advanta Credit Card Receivables Corp. maintains its principal,
corporate office at 2213, B, Renajssance Drive, Suite 5, Las Vegas, Nevada 89119, and the Great Expectations
entities maintain their principal corporate office at 1209 Orange Street, Wilmington, Delaware 19801

% All capitalized terms not expressly defined herein shall have the meaning ascribed to them in the Motion



Attributes™) are property of the Debtors’ estates and are protected by section 362(a) of the
Bankruptcy Code; (ii) finding that trading in Advanta Stock (as hereinafter defined) could
severely limit the Debtors’ ability to use the Tax Attributes for purposes of the Internal Revenue
Code of 1986, as amended (the “Tax Code™), and

(ii1) approving the procedures set forth below to preserve the Tax Attribules pursuant to sections
105(a) and 362(a) of the Bankruptcy Code retroactively effective as of the Commencement Date
(the “luterin-Order™). ANY ACQUISITION IN VIOLATION OF THE RESTRICTIONS
SET FORTH BELOW SHALL BE NULL AND VOID AB INITIO AS AN ACT IN
VIOLATION OF THE AUTOMATIC STAY UNDER SECTIONS 105(A) AND 362 OF
THE BANKRUPTCY CODE.

PLEASE TAKE FURTHER NOTICE that the following procedures and
restrictions have been approved by the Bankruptey Court and shall apply to holding and trading
in Advanta Stock:

(1) Notice of Substantial Stock Ownership. Any person or Entity (as such
term is defined in section 1.382-3(a) of the U.S. Department of Treasury
Regulations promulgated under the Tax Code (“Treasury Regulations™),
including persons acting pursuant to a formal or informal understanding
among themselves to make a coordinated acquisition) that beneficially
owns, at any lime on or after the Commencement Date, Advanta Stock in
an amount sufficient to qualify such person or Entity as a Substantial
Equityholder (as hereinafter defined) shall file with the Court, and serve
upon the Debtors, the attorneys for the Debtors, and the attorneys for amy-
the statutory committee of unsecured creditors appointed in these cases
(the “Creditors’ Committee™), a Notice of Substantial Stock Ownership (a
“Substantial Ownership Notice”) (visit
wwwkgardencitygronpr-eomavailable at http://www.advantareorg.com),
which describes specifically and in detail the Advanta Stock ownership of
such person or Entity, on or before the date that is the later of (a) ten (10)
business days after the entry of the Interim Order, and (b} ten (10)
business days after such person or Entity qualifies as a Substantial
Equityholder. At the holder’s election, the Substantial Ownership Notice
to be filed with the Court (but not such notice served upon the Deblors, the
attorneys for the Debtors and the attorneys for the Creditors’ Commitiee)
may be redacted to exclude such holder’s taxpayer identification number
and the number of shares of Advanta Stock that such holder beneficially
OWIS.

(i)  Acquisition of Advanta Stock or Options. At least twenty (20) business
days prior to the proposed date of any transfer of equity securities
(including Options, as hereinafter defined, to acquire such securities) that
would result in an increase in the amount of Advanta Stock beneficially
owned by any person or Entity that currently is or subsequently becomes a
Substantial Equityholder or that would result in a person or Entity
becoming a Substantial Equityholder (a “Proposed Equity Acquisition




(iii)

(iv)

Transaction™), such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferee”) shall file with the Court, and serve upon
the Debtors, the attorneys for the Debtors, and the attorneys for the
Creditors’ Commitiee, a Notice of Intent to Purchase, Acquire, or
Otherwise Accumulate Advanta Stock (an “Equity Acquisition Notice™)
(visi-www-cardeneitygroup-comgvailable at
http://www.advantareorg.com), which describes specifically and in
detai] the proposed transaction in which Advanta Stock is to be acquired.
At the holder’s election, the Equity Acquisition Notice that is filed with
the Court (but not such notice served upon the Debtors, the attorneys for
the Debtors and the attorneys for the Creditors’ Committee) may be
redacted to exclude such holder’s taxpayer identification number and the
number of shares of Advanta Stock that such holder beneficially owns and
proposes to purchase or otherwise acquire.

Disposition of Advanta Stock or Options. At least twenty (20) business
days prior to the proposed date of any transfer or other disposition of
equity securities (including Options to acquire such securities) that would
result in a decrease in the amount of Advanta Stock beneficially owned by
a Substantial Equityholder or that would result in a person or Entity
ceasing to be a Substantial Equityholder (a “Proposed Equity Disposition
Transaction,” and together with a Proposed Equity Acquisition
Transaction, a “Proposed Equity Transaction”), such person, Entity, or
Substantial Equityholder (a “Proposed Equity Transferor”) shall file with
the Court, and serve upon the Debtors, the attorneys for the Debtors, and
the attorneys for the Creditors’ Committee, a Notice of Intent to Sell,
Trade, or Otherwise Transler Advanta Stock (an “Equity Disposition
Notice,” and together with an Equity Acquisition Notice, an “Equity
Trading Notice”) (visit-httpwww-gardeneitygroup-comavailable at.
http://www.advantareorg.com), which describes specifically and in
detail the proposed transaction in which Advanta Stock would be
transferred. At the holder’s election, the Equity Disposition Notice that is
filed with the Court (but not such notice served upon the Debtors, the
atiorneys for the Debtors and the attorneys for the Creditors’ Committee)
may be redacted to exclude such holder’s taxpayer identification number
and the number of shares of Advanta Stock that such holder beneficially
owns and proposes to sell or otherwise transfer.

Objection Procedures. The Debtors and the Creditors’ Commitiee shall
have fifteen (15) business days after the filing of an Equity Trading Notice
(the “Equity Objection Deadline”) to file with the Court and serve on a
Proposed Equity Transferee or a Proposed Equity Transferor, as the case
may be, an objection to any proposed transfer of equity securities
(including Options to acquire such securities) described in such Equity
Trading Notice on the grounds that such transfer may adversely affect the
Debtors’ ability to utilize the Tax Attributes (an “Equity Objection”) as a




(v)

(vi)

result of an ownership change under section 382 or section 383 of the Tax

Code.

(1

(2)

If the Debtors or the Creditors’ Committee file an Equity Objection
by the Equity Objection Deadline, then the Proposed Equity
Transaction shall not be effective unless approved by a final and
nonappealable order of this Court.

If the Debtors and the Creditors’ Committee do not file an Equity
(bjection by the Equity Objection Deadline, or if the Debtors and
the Creditors’ Committee provide written authorization to the
Proposed Equity Transferee or the Proposed Equity Transferor, as
the case may be, approving the Proposed Equity Transaction, prior
to the Equity Objection Deadline, then such Proposed Equity
Transaction may proceed solely as specifically described in the
Equity Trading Notice. Any further Proposed LEquity Transaction
must be the subject of additional notices as set forth herein with an
additional twenty (20) business day waiting period.

Unauthorized Transactions in Advanta Stock or Options. Effective as of

the Commencement Date and until further order of the Court fo the
conirary, any acquisition, disposition or other transfer of equity securities
(including Options to acquire such securities) of the Debtors in violation
of the procedures set forth herein shall be null and void ab initio as an act
in violation of the automatic stay under sections 105(a) and 362 of the
Bankruptcy Code.

Definitions. For purposes of the Istertra-Order, the following terms have
the following meanings:

(1

Advanta Stock. “Advanta Stock™ shall mean Advanta’s Class A
Preferred Stock, Class A Common Stock and Class B Common
Stock. For the avoidance of doubt, by operation of the definition
of beneficial ownership, an owner of an Option to acquire Advanta
Stock may be treated as the owner of such Advanta Stock.

Beneficial Ownership. “Beneficial ownership” (or any variation
thereof of Advanta Stock and Options to acquire Advanta Stock)
shall be determined in accordance with applicable rules under
section 382 of the Tax Code, Treasury Regulations and rulings
issued by the Internal Revenue Service (the “IRS"), and, thus, to
the extent provided in those rules, from time to time shall include,
without limitation, (A) direct and indirect ownership (e g, a
holding company would be considered to beneficially own all
stock owned or acquired by its subsidiaries), (B) ownership by a
holder’s family members and any group of persons acting pursuant
to a formal or informal understanding to make a coordinated

EnY




acquisition of stock, and (C) to the extent set forth in Treasury
Regulations section 1.382-4, the ownership of an Option to acquire
Advanta Stock.

(3) Option. An “Option” to acquire stock includes any contingent
purchase, warrant, convertible debt, put, stock subject to risk of
forfeiture, contract to acquire stock, or similar interest regardless
of whether it is contingent or otherwise not currently exercisable.

(4)  Substantial Equityholder. A “Substantial Equityholder” is any
person or Entity that beneficially owns at least:

a. 47 shares of Advania’s Class A Preferred Stock
(representing 4.75% of all shares of Advanta’s Class A
Preferred Stock issued and outstanding);

b. 684,481 shares of Advanta’s Class A Common Stock
(representing 4.75% of all shares of Advanta’s Class A
Common Stock issued and outstanding); or

C. 1,413,432 shares of Advanta’s Class B Common Stock
(representing 4. 75% of all shares of Advanta’s Class B
Common Stock issued and outstanding),

~FAILURE TO FOLLOW THE PROCEDURES SET FORTH IN THIS
NOTICE WILL CONSTITUTE A VIOLATION OF THE AUTOMATIC STAY
PRESCRIBED BY SECTION 362 OF THE BANKRUPTCY CODE.

ANY PROHIBITED ACQUISITION OR OTHER TRANSFER OF
ADVANTA STOCK IN VIOLATION OF THE INFERIM-ORDER WILL BE NULL AND
VOID AB INITIO AND MAY LEAD TO CONTEMPT, COMPENSATORY DAMAGES,
PUNITIVE DAMAGES, OR SANCTIONS BEING IMPOSED BY THE BANKRUPTCY
COURT.

THE DEBTORS MAY WAIVE, IN WRITING, ANY AND ALL
RESTRICTIONS, STAYS, AND NOTIFICATION PROCEDURES CONTAINED IN THE
INFERIM-ORDER.

PLEASE TAKE NOTICE that any person or entity that opposes the requirements
set forth in the interim-Order may request relief for cause at any time and the Debtors may
oppose such relief.

PLEASE- FAKE-FURFHERNOTICE that-H-ebjections-are-timeby-filed—a-hearing
withbe-held-on-December-4:-2000-at-1:00-a.m{prevailine-Eastern-+Hme)-betore-Fhe-Honerable
k&ﬂﬁ%%aé#émﬁé&%%—%ﬂ%ﬁ&%dﬂ%@%h&%ﬁﬁ%@%ﬁ%ﬁh

: Madat-Street—5"eor—Courtroor-5—Wikminpton—Delaware




£0bjectionS-to-the-Metion—with-respect-to-the-approval-of-the-Final-Order-shall-be-4:00-p-nx
WWK‘%H——H}H&)—M&%B%W—{ﬁ%é*@l#&éﬂ&ﬁ-ﬂéﬂ&kiw—}mﬂﬁd%%@e{mﬂ
shatl-be-considered-timely-if-it-is-{)HHedwith-the Clerk-ot-the-Bs 4+ Market
wmmm@mmwm%ﬂ@%mwwm
Welsh-dMelceanRoads 20-Beox—844SpringHouse Pennsylvania—1 9477-0844-LAdn-Phil
Bi%%%%ﬂ&@ﬁb%&{b}%ﬁ—@ﬁﬁ%%ﬁ%—mmwweb%#%&h
Avenve-NewYorkNew—Yorl : i¢ stein-Hsg-and-Robert-emons:
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Wimington, PEI98HAtinChun—Jane—Esg(d-the S TFrustee844-Icing-Street—Suite

2207 Lockbox-35Wilmineton-Delaware- 80 AH-Pavdd-MAdandersg-and-teeousel
to-wm-Creditors-Committee-appointed-i-these-cases:

PLEASE TAKE FURTHER NOTICE that the requirements set forth in this
Notice are in addition 1o the requirements of applicable securities, corporate-,_and other laws, and
do not excuse non-compliance therewith.

BY ORDER OF THE COURT

Dated: November———2009 April L2010
Wilmington, Delaware
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