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THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF
THE PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED
UNTIL A DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE
BANKRUPTCY COURT.

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_____________________ X
Inre Chapter 11
ADVANTA CORP., et al., Case No. 09-13931 (KJC)
Debtors. (Jointly Administered)
_____________________ 3

DEBTORS’ JOINT PLAN UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE

Advanta Corp., Advanta Investment Corp., Advanta Business Services Holding
Corp., Advanta Business Services Corp., Advanta Shared Services Corp., Advanta Service
Corp., Advanta Advertising Inc., Advantennis Corp., Advanta Mortgage Holding Company,
Advanta Auto Finance Corporation, Advanta Mortgage Corp. USA, Advanta Finance Corp.,
Advanta Ventures Inc., BE Corp. (f/k/a BizEquity Corp.), ideablob Corp., Advanta Credit Card
Receivables Corp., Great Expectations International Inc., Great Expectations Franchise Corp.,
and Great Expectations Management Corp. propose the following joint chapter 11 plan pursuant
to section 1121(a) of the Bankruptcy Code:

ARTICLE 1

DEFINITION AND INTERPRETATION
A. Definitions.

1.1 8.99% Indenture means that certain indenture, dated as of December 17,
1996, between Advanta and the 8.99% Indenture Trustee, pursuant to which Advanta issued the
Subordinated Notes.

1.2 8.99% Indenture Trustee means the indenture trustee for the Subordinated
Notes under the 8.99% Indenture.

1.3 ABC means Advanta Bank Corp., a Utah industrial bank.

1.4 ABC Parties means, collectively, ABC and Advanta Business Receivables
Corp., a Nevada corporation.
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1.5 ABHC means Advanta Bank Holding Corp., a Delaware corporation.

1.6 AC Beneficial Interests means, collectively, AC Class A Beneficial
Interests and AC Class B Beneficial Interests.

1.7  AC Class A Beneficial Interest means a senior beneficial interest in the
AC Trust to be issued to each holder of an Allowed Investment Note Claim, Allowed
RediReserve Certificate Claim, Allowed General Unsecured Claim against any of the
Consolidated Debtors, and an Allowed Subordinated Note Claim, which entitles its holder to
receive distributions from the AC Trust as set forth in the Plan.

1.8  AC Class B Beneficial Interest means a junior beneficial interest in the
AC Trust to be issued to holders of Allowed Subordinated Claims against any of the
Consolidated Debtors, which entitles its holder to receive distributions from the AC Trust as set
forth in the Plan.

1.9  AC Trust means the liquidating trust established under Section 5.4 of the
Plan for the purposes of liquidating and distributing the AC Trust Assets to holders of AC
Beneficial Interests.

1.10 AC Trust Agreement means the agreement between the Debtors and the
AC Trustee governing the AC Trust, dated as of the Effective Date, which shall be in form and
substance reasonably acceptable to the Creditors’ Committee and substantially in the form set
forth on Exhibit 1.10, to be filed with the Plan Supplement.

1.11 AC Trust Assets means all rights and assets of the Consolidated Debtors
as of the Effective Date, including, without limitation, all Causes of Action of any Consolidated
Debtor, all stock in any Debtor Affiliate (other than Advanta and ASC) and non-Debtor Affiliate
(other than ABHC), all assets of ABHC, and all Books and Privileges of the Consolidated
Debtors that relate to the AC Trust Assets; provided, however, that the AC Trust Assets shall not
include the Advanta Trust Assets, Advanta Auto Finance Trust Assets, ASSC Trust Assets,
AMCUSA Trust Assets, Advanta Finance Trust Assets, Advantennis Trust Assets, the
Reorganized Advanta Assets, and the partnership interests of Advanta, ASC and ABHC in Fleet
Credit Card Services, L.P.

1.12  AC Trust Beneficiaries means those holders of Claims against the
Consolidated Debtors, in each case, as and when Allowed, who will receive AC Beneficial
Interests on account of their Allowed Claims pursuant to the Plan.

1.13  AC Trustee means the trustee or co-trustees, as the case may be,
governing the AC Trust.

1.14 ACT means Advanta Capital Trust I, that certain Delaware statutory
business trust formed under Chapter 38 of Title 12 of the Delaware Code, 12 De. Code 3801 et
seq., pursuant to the ACT Declaration of Trust.

1.15 ACT Administrative Trustee means Advanta.
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1.16 ACT Declaration of Trust means that certain Amended and Restated
Declaration of Trust of Advanta Capital Trust I, dated as of December 17, 1996, among the ACT
Trustees, Advanta, as sponsor, and the holders from time to time of undivided beneficial interests
in the assets of ACT.

1.17 ACT Securities means the Trust Preferred Securities, the Subordinated
Notes and the Common Securities.

1.18 ACT Trustees means those trustees acting for ACT from time to time as
provided for in the ACT Declaration of Trust.

1.19 Administrative Expense Claim means any Claim constituting a cost or
expense of administration of the Chapter 11 Cases pursuant to sections 330, 365, 503(b),
507(a)(2) or 507(b) of the Bankruptcy Code, including, without limitation, (a) any actual and
necessary costs and expenses, incurred after the Commencement Date, of preserving the
Debtors’ Estates, (b) any actual and necessary costs and expenses, incurred after the
Commencement Date, of operating the Debtors’ businesses, (¢) any indebtedness or obligations
incurred or assumed by the Debtors in Possession during the Chapter 11 Cases and (d) any
compensation for professional services rendered and reimbursement of expenses incurred after
the Commencement Date. Any fees or charges assessed against the estates of the Debtors under
section 1930 of chapter 123 of title 28 of the United States Code are excluded from the definition
of Administrative Expense Claim and shall be paid in accordance with Section 12.8 of the Plan.

1.20 Advanta means Advanta Corp., a Delaware corporation.

1.21 Advanta Auto Finance means Advanta Auto Finance Corp., a Nevada
corporation.

1.22  Advanta Auto Finance Beneficial Interests means, collectively, the
Advanta Auto Finance Class A Beneficial Interests, the Advanta Auto Finance Class B
Beneficial Interests, and the Advanta Auto Finance Class C Beneficial Interests.

1.23  Advanta Auto Finance Class A Beneficial Interest means a senior
beneficial interest in the Advanta Auto Finance Trust to be issued to each holder of an Allowed
General Unsecured Claim against Advanta Auto Finance, which entitles its holder to receive
distributions from the Advanta Auto Finance Trust as set forth in the Plan.

1.24  Advanta Auto Finance Class B Beneficial Interest means a junior
beneficial interest in the Advanta Auto Finance Trust to be issued to each holder of an Allowed
Subordinated Claim against Advanta Auto Finance, which entitles its holder to receive
distributions from the Advanta Auto Finance Trust as set forth in the Plan.

1.25 Advanta Auto Finance Class C Beneficial Interest means a residual
beneficial interest in the Advanta Auto Finance Trust to be issued to each holder of an Equity
Interest in Advanta Auto Finance, which entitles its holder to receive distributions from the
Advanta Auto Finance Trust as set forth in the Plan.
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1.26 Advanta Auto Finance Trust means the liquidating trust established under
Section 5.4 of the Plan for the purposes of liquidating and distributing the Advanta Auto Finance
Trust Assets to holders of Advanta Auto Finance Beneficial Interests.

1.27  Advanta Auto Finance Trust Agreement means the agreement between
Advanta Auto Finance and the Advanta Auto Finance Trustee governing the Advanta Auto
Finance Trust, dated as of the Effective Date, which shall be in form and substance reasonably
acceptable to the Creditors’ Committee and substantially in the form set forth on Exhibit 1.27, to
be filed with the Plan Supplement.

1.28 Advanta Auto Finance Trust Assets means all assets of Advanta Auto
Finance as of the Effective Date, including all Causes of Action of Advanta Auto Finance, and
all Books and Privileges of Advanta Auto Finance.

1.29 Advanta Auto Finance Trust Beneficiaries means those holders of
Claims against Advanta Auto Finance, in each case, as and when Allowed, and those holders of
Equity Interests in Advanta Auto Finance, who will receive Advanta Auto Finance Beneficial
Interests on account of their Allowed Claims and Equity Interests pursuant to the Plan.

1.30 Advanta Auto Finance Trustee means the trustee or co-trustees, as the
case may be, governing the Advanta Auto Finance Trust.

1.31 Advanta Bank means Advanta Bank, a Delaware state-chartered
depository institution.

1.32  Advanta Beneficial Interests means Advanta Class A Beneficial Interests
and Advanta Class B Beneficial Interests.

1.33 Advanta Class A Beneficial Interest means a senior beneficial interest in
the Advanta Trust to be issued to each holder of an Allowed Investment Note Claim, Allowed
RediReserve Certificate Claim, Allowed General Unsecured Claim against any of the
Consolidated Debtors, and an Allowed Subordinated Note Claim, which entitles its holder to
receive distributions from the Advanta Trust as set forth in the Plan.

1.34 Advanta Class B Beneficial Interest means a junior beneficial interest in
the Advanta Trust to be issued to each holder of an Allowed Subordinated Claim against any of
the Consolidated Debtors, which entitles its holder to receive distributions from the Advanta
Trust as set forth in the Plan.

1.35 Advanta Finance means Advanta Finance Corp., a Nevada corporation.

1.36 Advanta Finance Beneficial Interests means Advanta Finance Class A
Beneficial Interests, Advanta Finance Class B Beneficial Interests, and Advanta Finance Class C
Beneficial Interests.

1.37 Advanta Finance Class A Beneficial Interest means a senior beneficial
interest in the Advanta Finance Trust to be issued to each holder of an Allowed General
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Unsecured Claim against Advanta Finance, which entitles its holder to receive distributions from
the Advanta Finance Trust as set forth in the Plan.

1.38 Advanta Finance Class B Beneficial Interest means a junior beneficial
interest in the Advanta Finance Trust to be issued to each holder of an Allowed Subordinated
Claim against Advanta Finance, which entitles its holder to receive distributions from the
Advanta Finance Trust as set forth in the Plan.

1.39 Advanta Finance Class C Beneficial Interest means a residual beneficial
interest in the Advanta Finance Trust to be issued to each holder of an Equity Interest in Advanta
Finance, which entitles its holder to receive distributions from the Advanta Finance Trust as set
forth in the Plan.

1.40 Advanta Finance Trust means the liquidating trust established under
Section 5.4 of the Plan for the purposes of liquidating and distributing the Advanta Finance Trust
Assets to holders of Advanta Finance Beneficial Interests.

1.41 Advanta Finance Trust Agreement means the agreement between
Advanta Finance and the Advanta Finance Trustee governing the Advanta Finance Trust, dated
as of the Effective Date, which shall be in form and substance reasonably acceptable to the
Creditors’ Committee and substantially in the form set forth on Exhibit 1.41, to be filed with the
Plan Supplement.

1.42 Advanta Finance Trust Assets means all assets of Advanta Finance as of
the Effective Date, including all Causes of Action of Advanta Finance, and all Books and
Privileges of Advanta Finance.

1.43 Advanta Finance Trust Beneficiaries means those holders of Claims
against Advanta Finance, in each case, as and when Allowed, and those holders of Equity
Interests in Advanta Finance, who will receive Advanta Finance Beneficial Interests on account
of their Allowed Claims and Equity Interests pursuant to the Plan.

1.44 Advanta Finance Trustee means the trustee or co-trustees, as the case
may be, governing the Advanta Finance Trust.

1.45 Advanta Trust means the liquidating trust established under Section 5.5 of
the Plan.

1.46 Advanta Trust Agreement means the agreement between the Debtors and
the Advanta Trustee, governing the Advanta Trust, dated as of the Effective Date, which shall be
in form and substance reasonably acceptable to the Creditors’ Committee and substantially in the
form set forth on Exhibit 1.46, to be filed with the Plan Supplement.

1.47 Advanta Trust Assets means $100,000 in Cash to fund administrative
costs of the Advanta Trust and all stock of Reorganized Advanta.

1.48 Advanta Trust Beneficial Interests means, collectively, the Advanta Class
A Beneficial Interests and the Advanta Class B Beneficial Interests.
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1.49 Advanta Trust Beneficiaries means those holders of Claims against the
Consolidated Debtors, in each case, as and when Allowed, who will receive Advanta Beneficial
Interests on account of their Allowed Claims pursuant to the Plan

1.50 Advanta Trustee means the trustee or co-trustee, as the case may be,
governing the Advanta Trust.

1.51 Advantennis means Advantennis Corp., a Delaware corporation.

1.52  Advantennis Beneficial Interests means Advantennis Class A Beneficial
Interests and Advantennis Class B Beneficial Interests.

1.53 Advantennis Class A Beneficial Interest means a senior beneficial
interest in the Advantennis Trust to be issued to each holder of an Allowed General Unsecured
Claim against Advantennis, which entitles its holder to receive distributions from the
Advantennis Trust as set forth in the Plan.

1.54 Advantennis Class B Beneficial Interest means a junior beneficial interest
in the Advantennis Trust to be issued to each holder of Allowed Subordinated Claims in
Advantennis, which entitles its holder to receive distributions from the Advantennis Trust as set
forth in the Plan.

1.55 Advantennis Trust means the liquidating trust established under Section
5.4 of the Plan, for the purposes of liquidating and distributing the Advantennis Trust Assets to
holders of Advantennis Beneficial Interests.

1.56 Advantennis Trust Assets means all assets of Advantennis as of the
Effective Date, including all Causes of Action of Advantennis, and all Books and Privileges of
Advantennis.

1.57 Advantennis Trust Agreement means the agreement between Advantennis
and the Advantennis Trustee governing the Advantennis Trust, dated as of the Effective Date,
which shall be in form and substance reasonably acceptable to the Creditors’ Committee and
substantially in the form set forth on Exhibit 1.57, to be filed with the Plan Supplement.

1.58 Advantennis Trust Beneficiaries means those holders of Claims against
Advantennis, in each case, as and when Allowed, and those holders of Equity Interests in
Advantennis, who will receive Advantennis Beneficial Interests on account of their Allowed
Claims and Equity Interests pursuant to the Plan.

1.59 Advantennis Trustee means the trustee or co-trustees, as the case may be,
governing the Advantennis Trust.

1.60 Affiliate has the meaning set forth in section 101(2) of the Bankruptcy
Code.

1.61 Allowed means, with reference to any Claim against the Debtors, (a) any
fixed Claim against any Debtor that has been listed by such Debtor in its Schedules (as such
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Schedules may be amended by the Debtors from time to time in accordance with Bankruptcy
Rule 1009 and any applicable local Bankruptcy Rule) as liquidated in amount and not disputed
or contingent and for which no contrary proof of Claim has been filed or no timely objection to
allowance or request for estimation has been interposed, (b) any timely filed proof of Claim (i) as
to which no objection has been or is interposed in accordance with Section 7.2 of the Plan or
such other applicable period of limitation fixed by the Bankruptcy Code, the Bankruptcy Rules,
the Local Bankruptcy Rules or the Bankruptcy Court and as to which any such applicable period
of limitation has expired or (ii) as to which any objection has been determined by a Final Order
and to the extent such objection is determined in favor of the respective holder of such Claim, (c)
any Claim expressly allowed by a Final Order or under the Plan, (d) any Claim that is
compromised, settled or otherwise resolved pursuant to a Final Order of the Bankruptcy Court or
as provided in Section 7.5 of the Plan; provided, however, that (x) Claims allowed solely for the
purpose of voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court shall
not be considered “Allowed Claims” and (y) “Allowed Claim” shall not include any Claim
subject to disallowance in accordance with section 502(d) of the Bankruptcy Code. Unless
otherwise specified in the Plan or by order of the Bankruptcy Court, “Allowed Claim” shall not,
for any purpose under the Plan, include interest on such Claim from and after the
Commencement Date.

1.62 AMCUSA means Advanta Mortgage Corp. USA., a Delaware corporation.

1.63 AMCUSA Beneficial Interests means AMCUSA Class A Beneficial
Interests, AMCUSA Class B Beneficial Interests, and AMCUSA Class C Beneficial Interests.

1.64 AMCUSA Class A Beneficial Interest means a senior beneficial interest
in the AMCUSA Trust to be issued to each holder of an Allowed General Unsecured Claim
against AMCUSA, which entitles its holder to receive distributions from the AMCUSA Trust as
set forth in the Plan.

1.65 AMCUSA Class B Beneficial Interest means a junior beneficial interest in
the AMCUSA Trust to be issued to each holder of an Allowed Subordinated Claim against
AMCUSA, which entitles its holder to receive distributions from the AMCUSA Trust as set forth
in the Plan.

1.66 AMCUSA Class C Beneficial Interest means a residual beneficial interest
in the AMCUSA Trust issued to each holder of an Equity Interest in AMCUSA, which entitles
its holder to receive distributions from the AMCUSA Trust as set forth in the Plan.

1.67 AMCUSA Trust means the liquidating trust established under Section 5.4
of the Plan, for the purposes of liquidating and distributing the AMCUSA Trust Assets to holders
of AMCUSA Beneficial Interests.

1.68 AMCUSA Trust Assets means all assets of AMCUSA as of the Effective
Date, including all Causes of Action of AMCUSA, and all Books and Privileges of AMCUSA.

1.69 AMCUSA Trust Agreement means the agreement between AMCUSA and
the AMCUSA Trustee governing the AMCUSA Trust, dated as of the Effective Date, which
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shall be in form and substance reasonably acceptable to the Creditors’ Committee and
substantially in the form set forth on Exhibit 1.69, to be filed with the Plan Supplement.

1.70 AMCUSA Trust Beneficiaries means those holders of Claims against
AMCUSA, in each case, as and when Allowed, and those holders of Equity Interests in
AMCUSA, who will receive AMCUSA Beneficial Interests on account of their Allowed Claims
and Equity Interests pursuant to the Plan.

1.71 AMCUSA Trustee means the trustee or co-trustees, as the case may be,
governing the AMCUSA Trust.

1.72  ASC means Advanta Service Corp., a Delaware corporation.
1.73 ASSC means Advanta Shared Services Corp., a Delaware corporation.

1.74 ASSC Beneficial Interests means ASSC Class A Beneficial Interests and
ASSC Class B Beneficial Interests.

1.75 ASSC Class A Beneficial Interest means a senior beneficial interest in the
ASSC Trust to be issued to each holder of an Allowed General Unsecured Claim against ASSC,
which entitles its holder to receive distributions from the ASSC Trust as set forth in the Plan.

1.76  ASSC Class B Beneficial Interest means a junior beneficial interest in the
ASSC Trust to be issued to each holder of an Allowed Subordinated Claim against ASSC, which
entitles its holder to receive distributions from the ASSC Trust as set forth in the Plan.

1.77  ASSC Trust means the liquidating trust established under Section 5.4 of
the Plan, for the purposes of liquidating and distributing the ASSC Trust Assets to holders of
ASSC Beneficial Interests.

1.78 ASSC Trust Assets means all assets of ASSC as of the Effective Date,
including all Causes of Action of ASSC, and all Books and Privileges of ASSC.

1.79 ASSC Trust Agreement means the agreement between ASSC and the
ASSC Trustee governing the ASSC Trust, dated as of the Effective Date, which shall be in form
and substance reasonably acceptable to the Creditors’ Committee and substantially in the form
set forth on Exhibit 1.79, to be filed with the Plan Supplement.

1.80 ASSC Trust Beneficiaries means those holders of Claims against ASSC,
in each case, as and when Allowed, and those holders of Equity Interests in ASSC, who will
receive ASSC Beneficial Interests on account of their Allowed Claims and Equity Interests
pursuant to the Plan.

1.81 ASSC Trustee means the trustee or co-trustees, as the case may be,
governing the ASSC Trust.

1.82 Avoidance and Subordination Actions means any actions commenced, or
that may be commenced before or after the Effective Date, pursuant to sections 510, 542, 544,
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545, 547, 548, 550, 551, or 553 of the Bankruptcy Code, including without limitation, such
actions that arise under state law.

1.83  Bankruptcy Code means title 11 of the United States Code, as amended
from time to time, as applicable to the Chapter 11 Cases.

1.84 Bankruptcy Court means the United States Bankruptcy Court for the
District of Delaware or any other court of the United States having jurisdiction over the Chapter
11 Cases.

1.85 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United
States Code, as amended from time to time.

1.86 BE Corp. means BE Corp. (f/k/a/ BizEquity Corp.), a Delaware
corporation.

1.87 Beneficial Interests means, collectively, the Liquidating Trust Beneficial
Interests and the Advanta Trust Beneficial Interests.

1.88 Books and Privileges means, with respect to a particular Debtor or group
of Debtors, all books and records of such Debtor(s), including, without limitation, all documents
and communications of any kind, whether physical or electronic, the right to assert or waive any
privilege, including, but not limited to, any attorney-client privilege, work-product protection, or
other privilege or immunity attaching to any documents or communications (whether written,
electronic or oral), and rights to direct current or former agents, attorneys, advisors and other
professionals of such Debtor(s) to deliver such documents or communications.

1.89 Business Day means any day other than a Saturday, Sunday or any other
day on which commercial banks in Wilmington, Delaware are required or authorized to close by
law or executive order.

1.90 Cash means lawful currency of the United States of America, including
but not limited to bank deposits, checks and other similar items.

1.91 Causes of Action means any and all Claims, Avoidance and Subordination
Actions, demands, rights, actions, rights of action, causes of action, judgments, proceedings,
damages, accounts, defenses, affirmative defenses, rights of setoff, offsets, powers, privileges,
licenses, franchises, third-party claims, counterclaims, cross-claims, actions for declaratory or
injunctive relief, suits and other rights of recovery of the Debtors, the Debtors in Possession and
the Estates (but subject in all cases to the exculpation provisions of Section 10.7 hereof), against
or with respect to any Person, including without limitation Claims of a Debtor or the Estates
against another Debtor, Debtor in Possession, affiliate, current or former officer, director or
employee of any Debtor or any affiliate or property, wherever located, of any nature whatsoever,
whether known or unknown, suspected or unsuspected, liquidated or unliquidated, fixed or
contingent, matured or unmatured, disputed or undisputed, secured or unsecured, asserted or
unasserted or pending as of the Effective Date, whether direct, indirect, derivative or on any
other basis, whether existing or hereafter arising, whether arising in whole or in part prior to, on
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or after the Commencement Date, based in whole or in part upon any act or omission or other
event occurring prior to the Commencement or during the course of the Chapter 11 Cases or
thereafter, in contract or in tort, at law or in equity, whether pursuant to any federal or state
statute or common law or under any theory of law or equity, including without limitation any
available: (a) rights of setoff, counterclaim, recoupment, replevin or reclamation, and Claims on
contracts or for breaches of duties imposed by law, (b) rights to object to or seek estimation of
Claims or Equity Interests, (c) Claims pursuant to section 362 of the Bankruptcy Code, (d)
Claims, causes of action and defenses against any Person, including without limitation, for
intentional or negligent misrepresentation, fraud, mistake, duress and usury, breach of fiduciary
duty, malpractice, negligence, breach of contract, wrongful distribution, aiding and abetting, or
inducement, and (e) rights and remedies under sections 502(d), 506, 509, 510, 542, 543, 544,
545, 547, 548, 549, 550, 551, 552, and 553 of the Bankruptcy Code.

1.92  Chapter 11 Cases means the cases commenced by the Debtors under
chapter 11 of the Bankruptcy Code, styled as “In re Advanta Corp., et al.”, which have been
jointly administered by order of the Bankruptcy Court under case number 09-13931 (KJC).

1.93 Charging Lien means any right of the Indenture Trustees under the
applicable Indenture to a Lien upon or other priority in payment with respect to distributions to
be made to holders of Investment Note Claims, RediReserve Certificate Claims or Subordinated
Note Claims.

1.94  Claim has the meaning set forth in section 101(5) of the Bankruptcy Code.

1.95 Class means any group of substantially similar Claims or Equity Interests
classified by the Plan pursuant to section 1122 of the Bankruptcy Code.

1.96 Class A Beneficial Interest means, collectively, the AC Class A
Beneficial Interest, the AMCUSA Class A Beneficial Interest, the Advanta Auto Finance Class
A Beneficial Interest, the Advanta Finance Class A Beneficial Interest, the ASSC Class A
Beneficial Interest, and the Advantennis Class A Beneficial Interest.

1.97  Class B Beneficial Interest means, collectively, the AMCUSA Class B
Beneficial Interest, the Advanta Auto Finance Class B Beneficial Interest, the Advanta Finance
Class B Beneficial Interest, the ASSC Class B Beneficial Interest, and the Advantennis Class B
Beneficial Interest.

1.98 Class C Beneficial Interest means, collectively, the AMCUSA Class C
Beneficial Interest, the Advanta Auto Finance Class C Beneficial Interest, and the Advanta
Finance Class C Beneficial Interest.

1.99 Collateral means any property or interest in property of the Estates of any
of the Debtors that is subject to a Lien, charge or other encumbrance to secure the payment or
performance of a Claim, which Lien, charge or other encumbrance is not subject to avoidance or
otherwise invalid under the Bankruptcy Code or applicable state law.

1.100 Commencement Date means, as applicable, the First Commencement
Date and/or the Second Commencement Date.
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1.101 Common Securities means the securities representing common undivided
beneficial interests in the assets of ACT.

1.102 Compensation and Benefit Programs shall have the meaning ascribed to
such term in Section 8.7 of the Plan.

1.103 Confirmation Date means the date on which the clerk of the Bankruptcy
Court enters the Confirmation Order on the docket with respect to the Chapter 11 Cases.

1.104 Confirmation Hearing means the hearing conducted by the Bankruptcy
Court pursuant to section 1128(a) of the Bankruptcy Code to consider confirmation of the Plan,
as such hearing may be adjourned or continued from time to time.

1.105 Confirmation Order means the order or orders of the Bankruptcy Court
confirming the Plan pursuant to section 1129 of the Bankruptcy Code, which shall be in form
and substance reasonably acceptable to the Creditors’ Committee.

1.106 Consolidated Debtors means Advanta, Advanta Investment Corp.,
Advanta Business Services Holding Corp., Advanta Business Services Corp., ASC, Advanta
Advertising Inc., Advanta Mortgage Holding Company, Advanta Ventures Inc., BE Corp.,
ideablob Corp., Advanta Credit Card Receivables Corp., Great Expectations International Inc.,
Great Expectations Franchise Corp., and Great Expectations Management Corp..

1.107 Contingent Claim means any Claim, the liability for which attaches or is
dependent upon the occurrence or happening of, or is triggered by, an event, which event has not
yet occurred, happened or been triggered as of the date on which such Claim is sought to be
estimated or an objection to such Claim is filed, whether or not such event is within the actual or
presumed contemplation of the holder of such Claim and whether or not a relationship between
the holder of such Claim and the applicable Debtor now or hereafter exists or previously existed.

1.108 Creditors’ Committee means the official committee of unsecured creditors
appointed in the Chapter 11 Cases pursuant to section 1102(a) of the Bankruptcy Code.

1.109 D&O Insurance Policies means all primary and excess insurance policies
of the Debtors that provide for, among other things, coverage for liability related to the actions or
omissions of the Debtors’ directors or officers.

1.110 Debtors means Advanta, Advanta Investment Corp., Advanta Business
Services Holding Corp., Advanta Business Services Corp., ASSC, ASC, Advanta Advertising
Inc., Advantennis, Advanta Mortgage Holding Company, Advanta Auto Finance, AMCUSA,
Advanta Finance, Advanta Ventures Inc., BE Corp., ideablob Corp., Advanta Credit Card
Receivables Corp., Great Expectations International Inc., Great Expectations Franchise Corp.,
and Great Expectations Management Corp..

1.111 Debtors in Possession means the Debtors in their capacity as debtors in
possession in the Chapter 11 Cases under sections 1107(a) and 1108 of the Bankruptcy Code.
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1.112 Deferred Compensation Plan means the Advanta Corp. Non-Employee
Directors Deferral Plan (as amended).

1.113 Deferred Compensation Trust means the Advanta Corp. Non-Employee
Directors Deferral Plan Trust.

1.114 Disbursing Agent means, with respect to each Trust, the Trustee of that
Trust or any entity appointed by such Trustee as a disbursing agent.

1.115 Disclosure Statement means that certain disclosure statement , as
approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code relating to
the Plan, which shall be in form and substance reasonably acceptable to the Creditors’
Committee, including, without limitation, all exhibits and schedules thereto, as the same may be
amended, supplemented or otherwise modified from time to time with the consent of the
Creditors’ Committee, which consent shall not be unreasonably withheld.

1.116 Disclosure Statement Order means the order of the Bankruptcy Court
approving, among other things, the Disclosure Statement and establishing certain procedures
with respect to the solicitation and tabulation of votes to accept or reject the Plan, which shall be
in form and substance reasonably acceptable to the Creditors’ Committee.

1.117 Distribution Record Date means the date that is three (3) Business Days
from and after the Confirmation Date.

1.118 Effective Date means a Business Day selected by the Debtors with the
consent of the Creditors’” Committee (which consent shall not be unreasonably withheld) on or
after the Confirmation Date, on which (a) no stay of the Confirmation Order is in effect and (b)
the conditions precedent to the effectiveness of the Plan specified in Section 9.1 of the Plan shall
have been satisfied or waived as provided in Section 9.2 of the Plan.

1.119 Equity Interest means the interest of any holder of equity securities of any
of the Debtors represented by issued and outstanding shares of common or preferred stock or
other instrument evidencing a present ownership interest in any of the Debtors, whether or not
transferable, or any option, warrant, contractual or other right to acquire any such interest.

1.120 Estates means the estates created pursuant to section 541 of the
Bankruptcy Code upon the filing of the Chapter 11 Cases.

1.121 FDIC Settlement Agreement means the Settlement Agreement, dated as
of August 27, 2010 among the Debtors, the Creditors’ Committee and the Federal Deposit
Insurance Corporation, as receiver for ABC.

1.122 Final Order means an order or judgment of a court of competent
jurisdiction that has been entered on the docket maintained by the clerk of such court and has not
been reversed, vacated or stayed and as to which (a) the time to appeal, petition for certiorari or
move for a new trial, reargument or rehearing has expired and as to which no appeal, petition for
certiorari or other proceedings for a new trial, reargument or rehearing shall then be pending or
(b) if an appeal, writ of certiorari, new trial, reargument or rehearing thereof has been sought, (i)
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such order or judgment shall have been affirmed by the highest court to which such order was
appealed, certiorari shall have been denied or a new trial, reargument or rehearing shall have
been denied or resulted in no modification of such order, and (ii) the time to take any further
appeal, petition for certiorari, or move for a new trial, reargument or rehearing shall have
expired; provided, however, that the possibility that a motion under Rule 60 of the Federal Rules
of Civil Procedure, or any analogous rule under the Bankruptcy Rules or the Local Bankruptcy
Rules, may be filed relating to such order shall not prevent such order from being a Final Order.

1.123 First Commencement Date means November 8, 2009, the date on which
Advanta, Advanta Investment Corp., Advanta Business Services Holding Corp., Advanta
Business Services Corp., ASSC, ASC, Advanta Advertising Inc., Advantennis, Advanta
Mortgage Holding Company, Advanta Auto Finance, AMCUSA, Advanta Finance, Great
Expectations International Inc., Great Expectations Franchise Corp., and Great Expectations
Management Corp. filed their voluntary petitions under chapter 11 of the Bankruptcy Code.

1.124 General Unsecured Claim means any Claim against a Debtor other than
an Administrative Expense Claim, Priority Tax Claim, Priority Non-Tax Claim, Secured Claim,
Investment Note Claim, RediReserve Certificate Claim, and Subordinated Note Claim.

1.125 Governmental Unit has the meaning set forth in section 101(27) of the
Bankruptcy Code.

1.126 Indentures means the 8.99% Indenture and the Investment Note
Indenture, collectively.

1.127 Indenture Trustees means the Retail Note Indenture Trustee, the 8.99%
Indenture Trustee and the ACT Trustees, collectively.

1.128 Indenture Trustee Fees means the accrued and unpaid fees, costs, and
expenses of the Indenture Trustees, including the fees, costs and expenses of the Indenture
Trustees’ attorneys, payable pursuant to the 8.99% Indenture, the Investment Note Indenture, or
the ACT Declaration of Trust, as applicable.

1.129 Initial Distribution shall have the meaning ascribed to such term in
Section 5.4(k) of the Plan.

1.130 Intercompany Claim means any Claim against any Debtor held by another
Debtor.

1.131 Investment Notes are senior unsecured debt securities that, together with
the RediReserve Certificates, were offered by Advanta and its predecessors directly to retail
investors in certain states in order to fund general corporate purposes.

1.132 Investment Note Claims means all Claims relating to the Investment
Notes arising under the Investment Note Indenture.
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1.133 Investment Note Indenture means that certain indenture dated October
23, 1995 between Advanta and the Retail Note Indenture Trustee pursuant to which the
Investment Notes and the RediReserve Certificates were issued.

1.134 Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.

1.135 Like Amount means, with respect to the distribution of the Subordinated
Notes to the holders of the Trust Preferred Securities (and Allowed Subordinated Note Claims in
respect thereof), Subordinated Notes having a principal amount equal to the liquidation amount
of the Trust Preferred Securities of the holder to whom such Subordinated Notes are distributed.

1.136 Liquidating Trust Agreements means, collectively, the AC Trust
Agreement, the AMCUSA Trust Agreement, the Advanta Auto Finance Trust Agreement, the
Advanta Finance Trust Agreement, the ASSC Trust Agreement and the Advantennis Trust
Agreement.

1.137 Liquidating Trust Assets means, collectively, the AC Trust Assets, the
AMCUSA Trust Assets, the Advanta Auto Finance Trust Assets, the Advanta Finance Trust
Assets, the ASSC Trust assets and the Advantennis Trust Assets.

1.138 Liquidating Trust Beneficial Interests means, collectively, the AC
Beneficial Interests, the AMCUSA Beneficial Interests, the Advantennis Beneficial Interests, the
Advanta Auto Finance Beneficial Interests, the Advanta Finance Beneficial Interests, and the
ASSC Beneficial Interests.

1.139 Liquidating Trust Beneficiaries means, collectively, the AC Trust
Beneficiaries, the AMCUSA Trust Beneficiaries, the Advanta Auto Finance Trust Beneficiaries,
the Advanta Finance Trust Beneficiaries, the ASSC Trust Beneficiaries and the Advantennis
Trust Beneficiaries.

1.140 Liquidating Trustees means, collectively, the AC Trustee, the AMCUSA
Trustee, the Advanta Auto Finance Trustee, the Advanta Finance Trustee, the ASSC Trustee and
the Advantennis Trustee.

1.141 Liquidating Trusts means, collectively, the AC Trust, the AMCUSA
Trust, the Advanta Auto Finance Trust, the Advanta Finance Trust, the ASSC Trust, and the
Advantennis Trust.

1.142 Local Bankruptcy Rules means the Local Bankruptcy Rules of the United
States Bankruptcy Court for the District of Delaware, as amended from time to time.

1.143 Person means an individual, partnership, corporation, limited liability
company, cooperative, trust, estate, unincorporated organization, association, joint venture,
government unit or agency or political subdivision thereof or any other form of legal entity or
enterprise.

1.144 Plan means this Joint Plan Under Chapter 11 of the Bankruptcy Code,
including, without limitation, the exhibits and schedules attached hereto or contained in the Plan
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Supplement, as the same may be amended or modified from time to time with the consent of the
Creditors’ Committee, which consent shall not be unreasonably withheld, in accordance with the
provisions of the Bankruptcy Code and the terms hereof.

1.145 Plan Supplement means the supplement or supplements to the Plan
containing certain documents relevant to the implementation of the Plan, shall be in form and
substance reasonably acceptable to the Creditors’ Committee, and which shall include, but will
not be limited to, the list of executory contracts and unexpired leases to be assumed pursuant to
the Plan and the Liquidating Trust Agreements.

1.146 Priority Non-Tax Claim means a Claim entitled to priority in payment as
specified in section 507(a)(4), (5), (6), (7), (9), or (10) of the Bankruptcy Code.

1.147 Priority Tax Claim means any Claim of a Governmental Unit of the kind
entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy
Code.

1.148 Pro Rata Share means, with respect to a particular Claim, as of a
particular distribution date, the ratio (expressed as a percentage) of the amount of that particular
Claim to the sum of the aggregate amount of all Allowed Claims and Unresolved Claims that are
accounted for in the applicable Unresolved Claims Reserve with respect to the Debtor against
which such Claim is asserted, or if such Debtor is one of the Consolidated Debtors, to the
Consolidated Debtors.

1.149 Punitive Damage Claim means any Claim, whether secured or unsecured,
for any fine, penalty, or forfeiture, or for multiple, exemplary, or punitive damages, to the extent
that such fine, penalty, forfeiture or damages is not compensation for actual pecuniary loss
suffered by the holder of such Claim.

1.150 RediReserve Certificates means RediReserve Variable Rate Certificates,
which are senior unsecured debt securities that were offered, together with the Investment Notes,
by Advanta and its predecessors directly to retail investors in certain states in order to fund
general corporate purposes.

1.151 RediReserve Certificate Claims means all Claims relating to the
RediReserve Certificates arising under the Investment Note Indenture.

1.152 Retail Note Indenture Trustee means The Bank of New York Mellon, in
its capacity as the indenture trustee for the Investment Notes and the RediReserve Certificates
under the Investment Note Indenture.

1.153 Reorganized Advanta means Advanta, as reorganized as of the Effective
Date in accordance with the Plan.

1.154 Reorganized Advanta Assets means the assets of Reorganized Advanta,
which shall consist of (i) $6.7 million in Cash, (ii) a certain portion of Advanta’s portfolio of
credit card receivables, which shall be determined by the Debtors on or prior to the Effective
Date with the consent of the Creditors’ Committee, which consent shall not be unreasonably
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withheld, (iii) the stock of ASC, (iv) the stock of ABHC, and (v) a partnership interest in Fleet
Credit Card Services, L.P. As of the Effective Date, the sole assets of ASC and ABHC shall be
partnership interests in Fleet Credit Card Services, L.P.

1.155 Second Commencement Date means November 20, 2009, the date on
which Advanta Ventures Inc., BE Corp., ideablob Corp., and Advanta Credit Card Receivables
Corp. filed their voluntary petitions under chapter 11 of the Bankruptcy Code.

1.156 Schedules means, collectively, the schedules of assets and liabilities,
schedules of executory contracts and unexpired leases, schedules of current income and
expenditures and statements of financial affairs filed by the Debtors under section 521 of the
Bankruptcy Code, Bankruptcy Rule 1007 and the Official Bankruptcy Forms in the Chapter 11
Cases, as may have been amended or supplemented from time to time in accordance with
Bankruptcy Rule 1009 or orders of the Bankruptcy Court.

1.157 SEC means the Securities and Exchange Commission.

1.158 Secured Claim means a Claim, if any, that is secured by a Lien on
property in which a Debtor’s estate has an interest to the extent of the value of such property, as
determined in accordance with section 506(a) of the Bankruptcy Code, or, in the event that such
Claim is subject to a permissible setoff under section 553 of the Bankruptcy Code, to the extent
of such permissible setoff, or, in either case as otherwise agreed upon in writing by the Debtors
and the holder of such Claim.

1.159 SEIP means the Advanta Corp. Supplemental Executive Insurance
Program, effective as of April 2, 2007, as amended, supplemented or modified.

1.160 SERP means the Advanta Corp. Supplemental Executive Retirement Plan
for the Benefit of Dennis Alter, effective as of February 11, 2005, as amended, supplemented or
modified.

1.161 Subordinated Claim means any Claim against any of the Debtors subject
to subordination under section 510 of the Bankruptcy Code or otherwise, including, without
limitation, Allowed Punitive Damage Claims, but excluding the Subordinated Note Claims.

1.162 Subordinated Notes means the 8.99% junior subordinated deferrable
interest debentures issued by Advanta pursuant to the 8.99% Indenture.

1.163 Subordinated Note Claims means any Claims arising under the 8.99%
Indenture relating to the Subordinated Notes.

1.164 Tax Code means the United States Internal Revenue Code of 1986, as
amended.

1.165 Tax Returns shall have the meaning set forth in Section 5.4(h) of the Plan.

1.166 Treasury Regulations means the United States Department of Treasury
regulations promulgated under the Tax Code.
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1.167 Trust Advisory Board shall have the meaning set forth in the Liquidating
Trust Agreements.

1.168 Trust Agreements means, collectively, the Liquidating Trust Agreements
and the Advanta Trust Agreement.

1.169 Trustee Stock means the voting stock of Reorganized Advanta to be
issued under the Plan to the Advanta Trust.

1.170 Trustees means, collectively, the Liquidating Trustees and the Advanta
Trustee.

1.171 Trusts means, collectively, the Liquidating Trusts and the Advanta Trust.

1.172 Trust Preferred Securities means the $100 million of 8.99% capital
securities issued by ACT.

1.173 Unimpaired means, with respect to any Claim, that such Claim is not
impaired within the meaning of section 1124 of the Bankruptcy Code.

1.174 Unliquidated Claim means any Claim, the amount of liability for which
has not been fixed, whether pursuant to agreement, applicable law or otherwise, as of the date on
which such Claim is asserted or sought to be estimated.

1.175 Unresolved Claims means, with reference to any Claim, any Claim (a) if
any portion of such Claim is neither Allowed nor disallowed under the Plan or a Final Order nor
deemed Allowed under section 502, 503 or 1111 of the Bankruptcy Code, (b) which has been or
hereafter is listed by a Debtor on its Schedules as unliquidated, disputed or contingent and which
has not been resolved by written agreement of the parties or a Final Order, or (c) as to which the
Debtors or any other party in interest has interposed a timely objection and/or request for
estimation in accordance with the Bankruptcy Code, the Bankruptcy Rules and the Local
Bankruptcy Rules, which objection or request for estimation has not been withdrawn or
determined by a Final Order. Prior to the expiration of the time within which to object to such
Claim set forth in the Plan or otherwise established by order of the Bankruptcy Court, a Claim
shall be considered an Unresolved Claim if (i) the amount of the Claim specified in a proof of
Claim exceeds the amount of the Claim scheduled by the Debtors as not disputed, contingent or
unliquidated, (ii) a proof of Claim asserts a priority or security interest inconsistent with the
Debtors’ Schedules, or (iii) the Claim specified in a proof of Claim was not included in the
Debtors’ Schedules. For the avoidance of doubt, the Claims asserted by Dennis Alter and
William Rosoff in proofs of Claim numbered 2341 and 2342 and any Claims related thereto are
Unresolved Claims.

1.176 Unresolved Claims Reserve means, with respect to a Trust, Cash that is
allocated and retained by such Trust on each distribution date in accordance with the provisions
of the Plan and the applicable Trust Agreement on account of Unresolved Claims against such
Trust in an amount that the applicable Trustee estimates would be necessary to pay such
Unresolved Claims on such distribution dates if such Claims were Allowed.
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B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the
respective section in, or exhibit to, the Plan, as the same may be amended, waived, or modified
from time to time. The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of
similar import refer to the Plan as a whole and not to any particular section, subsection, or clause
contained therein. Whenever the words “include”, “includes” or “including” are used in the
Plan, they are deemed to be followed by the words “without limitation.” A term used herein that
is not defined herein shall have the meaning ascribed to that term in the Bankruptcy Code. The
rules of construction contained in section 102 of the Bankruptcy Code shall apply to the Plan.
Words denoting the singular number shall include the plural number and vice versa, as
appropriate, and words denoting one gender shall include the other gender and the neuter and
words denoting the neuter shall include any applicable gender. Unless otherwise provided
herein, in the event that a particular term of the Plan (including any exhibits or schedules hereto)
conflicts with a particular term of the definitive documentation required to be implemented
pursuant to the terms of the Plan or any settlement or other agreement contemplated hereunder,
the definitive documentation shall control and shall be binding on the parties thereto. The
headings in the Plan are for convenience of reference only and shall not limit or otherwise affect
the provisions of the Plan.

ARTICLE 11

PROVISIONS FOR PAYMENT OF
NON-CLASSIFIED CLAIMS

2.1  Administrative Expense Claims.

(a) Filing Administrative Expense Claims. The holder of an Administrative
Expense Claim, other than (i) a Claim covered by Sections 2.2, 2.3 or 2.4 hereof, (ii) a liability
incurred and payable in the ordinary course of business by a Debtor (and not past due), or (iii) an
Administrative Expense Claim that has been Allowed on or before the Effective Date, must file
with the Advanta Claims Processing Center (as defined below) a request for payment of such
Administrative Expense Claim by no later than sixty (60) days after the Effective Date. Such
request must include at a minimum (A) the name of the Debtor(s) that is purported to be liable
for the Claim, (B) the name of the holder of the Claim, (C) the amount of the Claim, and (D) the
basis for the Claim. Failure to file and serve such request timely and properly shall result in
the Administrative Expense Claim being forever barred. All requests for payment of
Administrative Expense Claims shall be filed at the following address:

By Mail: By Hand or Overnight Courier
The Garden City Group, Inc. The Garden City Group, Inc.
Attn: Advanta Corp. Attn: Advanta Corp.
P.O. Box 9562 5151 Blazer Parkway, Suite A
Dublin, Ohio 43017-4862 Dublin, Ohio 43017
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(collectively, the “Advanta Claims Processing Center”). Requests for payment of
Administrative Expense Claims may not be delivered by facsimiles, telecopy, or electronic mail
transmission.

(b) Allowance of Administrative Expense Claims. An Administrative
Expense Claim with respect to which a request for payment has been properly and timely filed
pursuant to Section 2.1(a) shall become an Allowed Administrative Expense Claim if no
objection to such request is filed with the Bankruptcy Court on or before 180 days after the
Effective Date. If an objection is timely filed, the Administrative Expense Claim shall become
an Allowed Administrative Expense Claim only to the extent allowed by Final Order or as such
Claim is settled, compromised, or otherwise resolved by the applicable Trustee pursuant to
Section 7.5 of the Plan.

(©) Payment of Allowed Administrative Expense Claims. Except to the extent
that a holder of an Allowed Administrative Expense Claim (other than a Claim covered by
Sections 2.2, 2.3 or 2.4 hereof) agrees to a less favorable treatment, each Allowed Administrative
Expense Claim (including any Allowed Claim asserted under section 503(b)(9) of the
Bankruptcy Code) shall be paid by the applicable Trustee from the applicable Trust in full, in
Cash, in an amount equal to the unpaid portion of such Allowed Administrative Expense Claim
on or as soon as reasonably practicable following the later to occur of (a) the Effective Date, or
(b) the date on which such Administrative Expense Claim shall become an Allowed Claim;
provided, however, that Allowed Administrative Expense Claims (other than a Claim covered by
Section 2.2, 2.3 or 2.4 hereof) against any of the Debtors representing liabilities incurred in the
ordinary course of business by any of the Debtors, as Debtors in Possession, or liabilities arising
under loans or advances to or other obligations incurred by any of the Debtors, as Debtors in
Possession, whether or not incurred in the ordinary course of business, shall be paid by the
Debtors or the applicable Trustee, as applicable, in the ordinary course of business, consistent
with past practice and in accordance with the terms and subject to the conditions of any
agreements governing, instruments evidencing, or other documents relating to, such transactions.

2.2 Professional Compensation and Reimbursement Claims.

The Bankruptcy Court shall fix in the Confirmation Order a date for the filing of,
and a date to hear and determine, all applications for final allowance of compensation for
services rendered or reimbursement of expenses incurred through and including the Effective
Date under sections 328 and 330 of the Bankruptcy Code or applications for allowance of
Administrative Expense Claims arising under section 503(b)(2), 503(b)(3), 503(b)(4), or
503(b)(5) of the Bankruptcy Code. Unless otherwise agreed to by the claimant and the Debtors
or the applicable Trustee, as applicable, the Allowed Administrative Expense Claims arising
under section 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), and 503(b)(5) of the Bankruptcy Code
shall be paid in full, in Cash, by the applicable Trustee from the applicable Trust as soon as
practicable following the later to occur of (a) the Effective Date, and (b) the date upon which any
such Administrative Expense Claim becomes an Allowed Administrative Expense Claim. The
Debtors and the Trustees, as applicable, are authorized to pay compensation for services
rendered or reimbursement of expenses incurred after the Effective Date in the ordinary course
of business and without the need for Bankruptcy Court approval.
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2.3 Indenture Trustee Fees.

Notwithstanding any provision contained in the Plan to the contrary, unless
otherwise agreed to by the Indenture Trustees, the Debtors and the Creditors’ Committee, all
Indenture Trustee Fees incurred by each Indenture Trustee prior to the Effective Date shall be
paid in Cash by the AC Trustee within 10 days of the presentation of invoices by each Indenture
Trustee and without the need for application to, or approval by, any court. Any Indenture
Trustee Fees incurred by the Indenture Trustees for services related to distributions pursuant to
the Plan, if any, including, but not limited to, the reasonable fees, costs and expenses incurred by
the Indenture Trustees’ professionals in carrying out the Indenture Trustees’ duties as provided
for in the applicable Indenture, shall be paid by the AC Trustee after the Effective Date in the
ordinary course of business in Cash upon presentation of invoices by the Indenture Trustees and
without the need for an application to, or approval of, any court. If the AC Trustee disputes any
requested Indenture Trustee Fees, the AC Trustee (i) shall pay the undisputed portion of the
Indenture Trustee Fees as provided for in this Section 2.3, and (ii) shall notify the applicable
Indenture Trustee of such dispute within 10 days after the presentation of the invoices by the
Indenture Trustee, and, upon such notification, the Indenture Trustee shall (a) assert a Charging
Lien to pay the disputed portion of the Indenture Trustee Fees and/or (b) submit such dispute for
resolution to the Bankruptcy Court; provided however, that the Bankruptcy Court’s review shall
be limited to a determination under the reasonable standard in accordance with the applicable
Indentures. Upon payment of the applicable Indenture Trustees’ fees and expenses pursuant to
the procedures set forth herein, the proofs of Claims filed by the Indenture Trustees, assigned
numbers 1719 and 1722, shall be deemed satisfied. Nothing herein shall be deemed to impair,
waive, discharge, or negatively affect any Charging Lien for any fees, costs and expenses not
paid by the AC Trustee and otherwise claimed by the Indenture Trustees pursuant to the
procedures set forth in this Section 2.3.

2.4  Priority Tax Claims.

Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a
less favorable treatment, each holder of an Allowed Priority Tax Claim shall receive, in full
satisfaction, settlement, and release of and in exchange for such Allowed Priority Tax Claim, on
the later of the Effective Date and the date such Priority Tax Claim becomes an Allowed Priority
Tax Claim, or as soon as practicable thereafter, Cash in an amount equal to such Allowed
Priority Tax Claim.

ARTICLE III

CLASSIFICATION OF
CLAIMS AND EQUITY INTERESTS

The following table designates the classes of Claims against, and Equity Interests
in, the Debtors and specifies which of those classes are impaired or Unimpaired by the Plan and
entitled to vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy
Code or deemed to accept or reject the Plan.
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Classes

1(a)-(f)

Classes

2(a)-()

Class 3

Classes
4(a)-(f)
Class 5
Classes
6(a)-(f)
Class

7(a)-(c)

Classes

7(d)-(f)

Class 7(g)

later of (a) the Effective Date and (b) the date such Claim becomes Allowed.

Other Priority Claims against the Consolidated Debtors,
Advantennis, AMCUSA, Advanta Auto Finance, ASSC, and
Advanta Finance, respectively

Secured Claims against the Consolidated Debtors,
Advantennis, AMCUSA, Advanta Auto Finance, ASSC, and

Advanta Finance, respectively

Investment Note Claims and RediReserve Certificate Claims
against Advanta

General Unsecured Claims against the Consolidated Debtors,
Advantennis, AMCUSA, Advanta Auto Finance, ASSC,
Advanta Finance, respectively

Subordinated Note Claims against Advanta

Subordinated Claims against the Consolidated Debtors,
Advantennis, AMCUSA, Advanta Auto Finance, ASSC, and

Advanta Finance, respectively

Equity Interests in the Consolidated Debtors (other than
ASC), Advantennis, and ASSC, respectively

Equity Interests in AMCUSA, Advanta Auto Finance, and
Advanta Finance, respectively

Equity Interests in ASC

ARTICLE 1V

TREATMENT OF CLAIMS AND EQUITY INTERESTS

4.1 Classes 1(a)-(f): Other Priority Claims.

Unimpaired

Unimpaired

Impaired

Impaired

Impaired

Impaired

Impaired

Impaired

Unimpaired

No (deemed to
accept)

No (deemed to
accept)

Yes

Yes

Yes

Yes

No (deemed to
reject)

Yes

No (deemed to
accept)

(a) Impairment and Voting. Classes 1(a) through 1(f) are Unimpaired by the
Plan. Each holder of an Allowed Other Priority Claim is conclusively presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed Other
Priority Claim (1) has been paid by the Debtors, in whole or in part, prior to the Effective Date, or
(i) agrees to a less favorable treatment, each holder of an Allowed Other Priority Claim shall
receive from the applicable Trustee from the applicable Trust, in full satisfaction of such Claim,
Cash in the full amount of such Allowed Claim, on or as soon as reasonably practicable after the
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4.2 Classes 2(a)-(f): Secured Claims.

(a) Impairment and Voting. Classes 2(a) through 2(f) are Unimpaired by the
Plan. Each holder of an Allowed Secured Claim is conclusively presumed to have accepted the
Plan and is not entitled to vote to accept or reject the Plan.

(b) Distributions. Except to the extent that a holder of an Allowed Secured
Claim (i) has been paid by the Debtors, in whole or in part, prior to the Effective Date, or (ii)
agrees to a less favorable treatment, each holder of an Allowed Secured Claim shall receive from
the applicable Trustee from the applicable Trust, in full satisfaction of such Claim, Cash in the
full amount of such Allowed Claim, on or as soon as reasonably practicable after the later of (a)
the Effective Date and (b) the date such Claim becomes Allowed.

4.3  Class 3: Investment Note Claims and RediReserve Certificate Claims.

(a) Allowance. The Investment Note Claims and RediReserve Certificate
Claims as set forth in proof of Claim, assigned number 941 and filed by the Retail Note
Indenture Trustee, are hereby Allowed in an amount of $140,622,493.80 in the aggregate. To the
extent Claims are asserted in separate proofs of Claim on account of principal and accrued
interest with respect to Investment Notes and/or RediReserve Certificates, and (i) a holder has
not timely filed a response to the disallowance of such Claim, or (ii) if filed, such a response is
overruled by a Final Order, such Claims are hereby disallowed and expunged. The list of all
such Claims that are disallowed and expunged are listed on Schedule 12.10 of the Plan.

(b) Impairment and Voting. Class 3 is impaired by the Plan. Each holder of
an Allowed Investment Note Claim and/or an Allowed RediReserve Certificate Claim is entitled
to vote to accept or reject the Plan.

(©) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed Investment Note Claim or an Allowed RediReserve
Certificate Claim shall receive an AC Class A Beneficial Interest in the AC Trust and an
Advanta Class A Beneficial Interest in the Advanta Trust. An AC Class A Beneficial Interest
shall entitle its holder to receive such holder’s Pro Rata Share of distributions from the AC Trust
and an Advanta Class A Beneficial Interest shall entitle its holder to receive such holder’s Pro
Rata Share of distributions from the Advanta Trust, if and when such distributions are made
pursuant to the terms of the AC Trust Agreement and the Advanta Trust Agreement, as
applicable; provided, however, that (i) no holder of an Allowed Investment Note Claim or an
Allowed RediReserve Claim shall receive distributions that aggregate to more than the amount
of such holder’s Allowed Investment Note Claim or Allowed RediReserve Certificate Claim, and
(i1) all distributions on account of AC Class A Beneficial Interests and Advanta Class A
Beneficial Interests to holders of Allowed Subordinated Note Claims shall be made directly to
holders of Allowed Investment Note Claims and Allowed RediReserve Certificate Claims in
accordance with this Section 4.3 until such time as all holders of Allowed Investment Note
Claims and Allowed RediReserve Certificate Claims have received, in the aggregate, pursuant to
this Section 4.3, an amount equal to the amount of all Allowed Investment Note Claims and
Allowed RediReserve Certificate Claims.
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(d) As soon as practicable after the applicable Trustees determine with
reasonable certainty that holders of Allowed Investment Note Claims and Allowed RediReserve
Certificate Claims will receive distributions pursuant to this Section 4.3 aggregating 100% of the
principal and accrued prepetition interest of their Allowed Claims, the applicable Trustees shall
so notify the Indenture Trustees in writing (the "Section 4.3 Notice"). Notwithstanding anything
to the contrary in the Plan, nothing in the Plan shall prohibit the Retail Note Indenture Trustee
and/or any holder of Allowed Investment Note Claims or Allowed RediReserve Certificate
Claims from commencing an action in the Bankruptcy Court within forty-five (45) days after
service of the Section 4.3 Notice asserting that under the Indentures, holders of Allowed
Investment Note Claims and Allowed RediReserve Certificate Claims are entitled to receive
post-petition interest from the distributions that would otherwise have been made to holders of
Allowed Subordinated Note Claims (the "Interest Action"). Nothing in the Plan shall preclude
any party in interest, including, without limitation, the 8.99% Indenture Trustee, any holder of
Subordinated Notes, the Debtors, or any of the Trustees, from challenging or otherwise
participating in the Interest Action. The Trustees shall not make any distributions to holders of
Allowed Subordinated Note Claims or any distributions to the holders of Allowed Investment
Note Claims and Allowed RediReserve Certificate Claims exceeding 100% of the Allowed
amount of such claims as set forth in Section 4.3(a), above, until after (i) the Interest Action has
not been timely commenced, or (i1) if the Interest Action was timely commenced, entry of a Final
Order resolving the Interest Action, in which case, distributions shall be made pursuant to the
terms of such Final Order.

4.4 Class 4(a): General Unsecured Claims against the Consolidated Debtors
(a) Impairment and Voting. Class 4(a) is impaired by the Plan. Each holder

of an Allowed General Unsecured Claim in Class 4(a) is entitled to vote to accept or reject the
Plan.

(b) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed General Unsecured Claim in Class 4(a) shall receive an
AC Class A Beneficial Interest in the AC Trust and an Advanta Class A Beneficial Interest in the
Advanta Trust. An AC Class A Beneficial Interest shall entitle its holder to receive such
holder’s Pro Rata Share of distributions from the AC Trust and an Advanta Class A Beneficial
Interest shall entitle its holder to receive such holder’s Pro Rata Share of distributions from the
Advanta Trust, if and when such distributions are made pursuant to the terms of the AC Trust
Agreement and the Advanta Trust Agreement, as applicable; provided, however, that no holder
of an Allowed General Unsecured Claim in Class 4(a) shall receive distributions that aggregate
to more than the amount of such holder’s Allowed General Unsecured Claim.

4.5 Class 4(b): General Unsecured Claims against Advantennis.
(a) Impairment and Voting. Class 4(b) is impaired by the Plan. Each holder

of an Allowed General Unsecured Claim against Advantennis is entitled to vote to accept or
reject the Plan.

(b) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed General Unsecured Claim against Advantennis shall
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receive an Advantennis Class A Beneficial Interest in the Advantennis Trust. An Advantennis
Class A Beneficial Interest shall entitle its holder to receive such holder’s Pro Rata Share of
distributions from the Advantennis Trust, if and when such distributions are made pursuant to the
terms of the Advantennis Trust Agreement; provided, however, that no holder of an Allowed
General Unsecured Claim against Advantennis shall receive distributions that aggregate to more
than the amount of such holder’s Allowed General Unsecured Claim against Advantennis.

4.6 Class 4(c): General Unsecured Claims against AMCUSA.

(a) Impairment and Voting. Class 4(c) is impaired by the Plan. Each holder
of an Allowed General Unsecured Claim against AMCUSA is entitled to vote to accept or reject
the Plan.

(b) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed General Unsecured Claim against AMCUSA shall
receive an AMCUSA Class A Beneficial Interest in the AMCUSA Trust. An AMCUSA Class A
Beneficial Interest shall entitle its holder to receive such holder’s Pro Rata Share of distributions
from the AMCUSA Trust, if and when such distributions are made pursuant to the terms of the
AMCUSA Trust Agreement; provided, however, that no holder of an Allowed General
Unsecured Claim against AMCUSA shall receive distributions that aggregate to more than the
amount of such holder’s Allowed General Unsecured Claim against AMCUSA.

4.7  Class 4(d): General Unsecured Claims against Advanta Auto Finance.

(a) Impairment and Voting. Class 4(d) is impaired by the Plan. Each holder
of an Allowed General Unsecured Claim against Advanta Auto Finance is entitled to vote to
accept or reject the Plan.

(b) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed General Unsecured Claim against Advanta Auto Finance
shall receive an Advanta Auto Finance Class A Beneficial Interest in the Advanta Auto Finance
Trust. An Advanta Auto Finance Class A Beneficial Interest shall entitle its holder to receive
such holder’s Pro Rata Share of distributions from the Advanta Auto Finance Trust, if and when
such distributions are made pursuant to the terms of the Advanta Auto Finance Trust Agreement;
provided, however, that no holder of an Allowed General Unsecured Claim against Advanta
Auto Finance shall receive distributions that aggregate to more than the amount of such holder’s
Allowed General Unsecured Claim against Advanta Auto Finance.

4.8 Class 4(e): General Unsecured Claims against ASSC.

(a) Impairment and Voting. Class 4(e) is impaired by the Plan. Each holder
of an Allowed General Unsecured Claim against ASSC is entitled to vote to accept or reject the
Plan.

(b) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed General Unsecured Claim against ASSC shall receive an
ASSC Class A Beneficial Interest in the ASSC Trust. An ASSC Class A Beneficial Interest shall
entitle its holder to receive such holder’s Pro Rata Share of distributions from the ASSC Trust, if
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and when such distributions are made pursuant to the terms of the ASSC Trust Agreement;
provided, however, that no holder of an Allowed General Unsecured Claim against ASSC shall
receive distributions that aggregate to more than the amount of such holder’s Allowed General
Unsecured Claim against ASSC.

4.9  Class 4(f): General Unsecured Claims against Advanta Finance.

(a) Impairment and Voting. Class 4(f) is impaired by the Plan. Each holder of
an Allowed General Unsecured Claim against Advanta Finance is entitled to vote to accept or
reject the Plan.

(b) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed General Unsecured Claim against Advanta Finance shall
receive an Advanta Finance Class A Beneficial Interest in the Advanta Finance Trust. An
Advanta Finance Class A Beneficial Interest shall entitle its holder to receive such holder’s Pro
Rata Share of distributions from the Advanta Finance Trust, if and when such distributions are
made pursuant to the terms of the Advanta Finance Trust Agreement; provided, however, that no
holder of an Allowed General Unsecured Claim against Advanta Finance shall receive
distributions that aggregate to more than the amount of such holder’s Allowed General
Unsecured Claim against Advanta Finance.

4.10 Class 5: Subordinated Note Claims.

(a) Allowance. The Subordinated Note Claims set forth in proof of Claim,
assigned number 1718, are hereby Allowed in an amount of $96,511,556.06 in the aggregate.
The proofs of Claims filed on behalf of Subordinated Note Claims assigned numbers 1717, 1720,
are 1721 are hereby deemed withdrawn.

(b) Impairment and Voting. Class 5 is impaired by the Plan. Each holder of
an Allowed Subordinated Note Claim is entitled to vote to accept or reject the Plan.

(©) Distributions. On the Effective Date, or as soon thereafter as is reasonably
practicable, each holder of an Allowed Subordinated Note Claim shall receive an AC Class A
Beneficial Interest in the AC Trust and an Advanta Class A Beneficial Interest in the Advanta
Trust. An AC Class A Beneficial Interest in the AC Trust shall entitle its holder to receive such
holder’s Pro Rata Share of distributions from the AC Trust and an Advanta Class A Beneficial
Interest shall entitle its holder to receive such holder’s Pro Rata Share of distributions from the
Advanta Trust, if and when such distributions are made pursuant to the terms of the AC Trust
Agreement and the Advanta Trust Agreement, as applicable; provided, however, that (i) all
distributions on account of Allowed Subordinated Note Claims shall first be made to holders of
Allowed Investment Note Claims and Allowed RediReserve Certificate Claims in accordance
with Section 4.3 of the Plan until such time as all holders of Allowed Investment Note Claims
and Allowed RediReserve Certificate Claims have received, in the aggregate, an amount equal to
the amount of all Allowed Investment Note Claims and Allowed RediReserve Certificate
Claims, and (ii) thereafter, no holder of an Allowed Subordinated Note Claim shall receive
distributions that aggregate to more than the amount of such holder’s Allowed Subordinated
Note Claim. For the avoidance of doubt, no holder of an Allowed Subordinated Claim shall
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receive a distribution on account of its AC Class A Beneficial Interest or its Advanta Class A
Beneficial Interest until all Allowed Investment Note Claims and Allowed RediReserve Claims
are paid in full.

4.11 Classes 6(a)-(f): Subordinated Claims.

(a) Impairment and Voting. Classes 6(a) through (f) are impaired by the Plan.
Each holder of a Subordinated Claim is entitled to vote to accept or reject the Plan.

(b) Distributions. Each holder of an Allowed Subordinated Claim shall
receive a Class B Beneficial Interest in the applicable Liquidating Trust. In addition, each holder
of an Allowed Subordinated Claim against any of the Consolidated Debtors will receive an
Advanta Class B Beneficial Interest. A Class B Beneficial Interest and an Advanta Class B
Beneficial Interest shall entitle its holder to receive its Pro Rata Share of distributions from the
applicable Trust only after payment in full of all such Trust’s Allowed Administrative Expense
Claims, Allowed Priority Non-Tax Claims, Allowed Tax Claims, Allowed Secured Claims,
Allowed Investment Note Claims, Allowed RediReserve Certificate Claims, Allowed
Subordinated Note Claims, and Allowed General Unsecured Claims, and funding of a reserve for
such Trust for any wind down expenses and costs that the applicable Trustee determines is
appropriate; provided, however, that no holder of an Allowed Subordinated Claim shall receive a
distribution that aggregates to more than the amount of such holder’s Allowed Subordinated
Claim.

(©) Claims related to the following litigation shall be classified and treated as
Subordinated Claims, without the need for further court order: Ragan v. Advanta Corp., et al.,
No. 09-cv-4974 (E.D. Pa.); Hiatt v. Advanta Corp., et al., No. 09-5467 (E.D. Pa.); Yates, et al. v.
Rosoff, et al., No. 09-5746 (E.D. Pa.); and Steamfitters Local 449 Pension Fund v. Advanta
Corp., et al., No. 09-4730 (E.D. Pa.).

4.12 Classes 7(a)-(c): Equity Interests in the Consolidated Debtors (other
than ASC), Advantennis, and ASSC.

(a) Impairment and Voting. Classes 7(a)-(c) are impaired by the Plan. Each
holder of an Equity Interest in any of the Consolidated Debtors (other than ASC), Advantennis,
and ASSC is deemed to reject the Plan and is not entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, all existing Equity Interests in any of
the Consolidated Debtors (other than ASC), Advantennis, and ASSC shall be cancelled and
extinguished and the holders of Equity Interests in the Consolidated Debtors, Advantennis, and
ASSC shall not be entitled to, and shall not receive or retain, any property or interest on account
of such Equity Interests under the Plan.

4.13  Classes 7(d)-(f): Equity Interests in AMCUSA, Advanta Auto Finance,
and Advanta Finance.

(a) Impairment and Voting. Classes 7(d)-(f) are impaired by the Plan. Each
holder of an Equity Interest in Classes 7(d)-(f) is entitled to vote to accept or reject the Plan.
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(b) Distributions. On the Effective Date, each holder of an Equity Interest in
AMCUSA, Advanta Auto Finance, and Advanta Finance shall receive a Class C Beneficial
Interest in the applicable Trust. A Class C Beneficial Interest shall entitle its holder to receive its
Pro Rata Share of distributions from the applicable Trust only after payment in full of all such
Trust’s Allowed Claims, and funding of a reserve for such Trust for any wind down expenses
and costs that the applicable Trustee determines is appropriate.

4.14 Class 7(g): Equity Interests in ASC.

(a) Impairment and Voting. Class 7(g) is unimpaired by the Plan. Each
holder of an Equity Interest in ASC is conclusively presumed to accept the Plan and is not
entitled to vote to accept or reject the Plan.

(b) Distributions. On the Effective Date, the Equity Interests in ASC shall be
retained.

ARTICLE V

Means of Implementation
5.1 Exchange of Trust Preferred Securities.

To effectuate the terms of the ACT Declaration of Trust, on the Effective Date,
the ACT Securities shall be deemed automatically cancelled and extinguished, and the
obligations of the Debtors and ACT under any agreements, indentures, guarantees or certificates
of designations governing or specifically related to the ACT Securities shall be discharged in
each case without further act or action under any applicable agreement, law, regulation, order, or
rule and without any further action on the part of the Bankruptcy Court or any Person; provided,
however, that each holder of Trust Preferred Securities shall be deemed to have received on the
Effective Date an Allowed Subordinated Note Claim in an amount equal to a Like Amount of
Subordinated Notes. For the avoidance of doubt, on the Effective Date, (i) ACT’s claims against
Advanta and the guarantee claims against Advanta of the holders of Trust Preferred Securities
shall be extinguished; and (i1) Advanta shall have no Claims on account of the Common
Securities and all Claims on account of Common Securities shall be extinguished.

On the Effective Date, the ACT Declaration of Trust shall be deemed terminated
and ACT shall be deemed dissolved without any further action on the part of the Bankruptcy
Court or any Person. On or as soon as reasonably practicable after the Effective Date, the ACT
Administrative Trustee shall file a certificate of cancellation with the Secretary of State of the
State of Delaware. The Indenture Trustee Fees related to implementation of this Section 5.1
shall be paid pursuant to Section 2.3 of the Plan.

After performance by the ACT Trustees of any duties that are required under the
Plan, the Confirmation Order and/or under the terms of any agreements, indentures, guarantees
or certificates of designations to implement the terms of this Section 5.1, the ACT Trustees and
each of their agents shall be relieved of, and released from, all obligations associated with the
ACT Securities under applicable trust agreements or law.
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5.2 Substantive Consolidation.

(a) The Plan contemplates and is predicated upon substantive consolidation of
the Consolidated Debtors into a single entity for the purpose of all actions under the Plan. Entry
of the Confirmation Order shall constitute approval pursuant to section 105(a) of the Bankruptcy
Code, effective as of the Effective Date, of the substantive consolidation of the Chapter 11 Cases
of the Consolidated Debtors for all purposes related to the Plan, including, without limitation, for
purposes of voting, confirmation and distribution.

(b) On and after the Effective Date, (i) no distributions shall be made under
the Plan on account of Intercompany Claims among the Consolidated Debtors, (ii) all guarantees
by any of the Consolidated Debtors of the obligations of any other Consolidated Debtor arising
prior to the Effective Date shall be deemed eliminated so that any Claim against any
Consolidated Debtor and any guarantee thereof executed by any other Consolidated Debtor and
any joint and several liability of any of the Consolidated Debtors shall be deemed to be one
obligation of the deemed Consolidated Debtors, and (iii) each and every Claim filed or to be
filed in the Chapter 11 Cases of the Consolidated Debtors shall be deemed filed against the
Consolidated Debtors and shall be deemed one Claim against and obligation of the Consolidated
Debtors. The substantive consolidation contemplated in this Section 5.2 shall only include the
Consolidated Debtors and shall not include Advantennis, AMCUSA, Advanta Auto Finance,
ASSC, and Advanta Finance.

(©) The Consolidated Debtors believe that no creditor of the Consolidated
Debtors will receive a recovery materially inferior to that which it would receive if each
Consolidated Debtor proposed its own chapter 11 plan, and that in such event, all creditor
recoveries would be reduced by the added administrative expense of proceeding to confirm and
administer separate plans and to liquidate separate estates. If any party in interest challenges the
proposed substantive consolidation, the Debtors reserve the right to establish, at the
Confirmation Hearing, the ability to confirm the Plan on an entity-by-entity basis, or to make the
showing that the Consolidated Debtors can be substantively consolidated under applicable law.
If the Bankruptcy Court does not approve the substantive consolidation requested herein as to
any or all of the Debtors, the Debtors reserve the right to seek confirmation of this Plan on a non-
substantive consolidation basis with respect to each affected Debtor.

(d) A creditor’s vote to accept the Plan shall be deemed such creditor’s
agreement to accept, as consideration for any and all Allowed Claims against any and all
Debtors, the treatment specified in the Plan, including, without limitation, the substantive
consolidation described in this Section 5.2 and, in the event the Bankruptcy Court does not
approve the substantive consolidation of all or certain of the Debtors that is requested in this
Section 5.2, the treatment of such creditor’s Claim pursuant to the Plan on a non-substantive
consolidation basis.

5.3  Merger/Dissolution/Consolidation.

On and as of the Effective Date, all Debtors (other than Advanta and ASC) shall
be deemed dissolved without any further court or corporate action, including the filing of any
documents with the Secretary of State for any state in which such Debtors are incorporated or

28
RLF1 3739281v. 1



any other jurisdiction; provided, however, that the applicable Trustees shall have authority to
take whatever actions are necessary to dissolve the Debtors (other than Advanta and ASC). In
addition, prior to the Effective Date, the Debtors with the consent of the Creditors’ Committee
(which consent shall not be unreasonably withheld), and after the Effective Date, the applicable
Trustee shall have authority to: (i) cause any or all of Advanta, ASC, or any non-Debtor Affiliate
(other than the ABC Parties) to be merged into one or more of the Debtors, dissolved or
otherwise consolidated, (ii) cause the transfer of assets between or among Advanta, ASC, or any
non-Debtor Affiliate (other than the ABC Parties), (iii) to the extent determined appropriate by
the Debtors and the applicable Trustee, cause the reduction, recharacterization, reinstatement or
discharge of any Intercompany Claim (to the extent not already eliminated under Section 5.2)
and any claim between any non-Debtor Affiliate (other than the ABC Parties) and any Debtor, or
(iv) engage in any other transaction in furtherance of the Plan.

5.4  The Liquidating Trusts.

(a) Execution of the Liquidating Trust Agreements. On or before the
Effective Date, the Liquidating Trust Agreements shall be executed by the applicable Debtors
and the applicable Liquidating Trustees with the consent of the Creditors’ Committee (which
consent shall not be unreasonably withheld), and all other necessary steps shall be taken to
establish the Liquidating Trusts and the Liquidating Trust Beneficial Interests therein which shall
be for the benefit of the Liquidating Trust Beneficiaries, as provided in Sections 4.3, 4.4, 4.5,
4.6,4.7,4.8,4.9, and 4.10 of the Plan, whether their Claims are Allowed on or after the Effective
Date. In the event of any conflict between the terms of this Section 5.4 and the terms of the
applicable Liquidating Trust Agreement, the terms of this Section 5.4 shall govern. The
Liquidating Trust Agreements may provide powers, duties and authorities in addition to those
explicitly stated herein, but only to the extent that such powers, duties and authorities do not
affect the status of the Liquidating Trusts as “liquidating trusts” for United States federal income
tax purposes.

(b) Purpose of the Liquidating Trusts. The Liquidating Trusts shall be
established for the sole purpose of liquidating and distributing their assets in accordance with
Treasury Regulation section 301.7701-4(d), with no objective to continue or engage in the
conduct of a trade or business.

(©) Liquidating Trust Assets. The Liquidating Trusts shall consist of the
Liquidating Trust Assets. On the Effective Date, the Debtors shall transfer the Liquidating Trust
Assets to the applicable Liquidating Trust subject to all Allowed Claims payable pursuant to
Article II and Article IV of the Plan. Such transfers shall be exempt from any stamp, real estate
transfer, mortgage reporting, sales, use or other similar tax. In connection with the transfer of the
Liquidating Trust Assets to the applicable Liquidating Trust, including, without limitation, rights
and Causes of Action, and all Books and Privileges relating to such Liquidating Trust Assets
shall be transferred to the applicable Liquidating Trust and shall vest in the applicable
Liquidating Trustee solely in its capacity as such. The Debtors and the Liquidating Trustees are
authorized to take all necessary actions to effectuate the transfer of such Books and Privileges.

(d) Liquidating Trusts Taking Assignment of the Debtors’ Contracts. Each
Liquidating Trust shall take assignment of contracts and leases entered into by the applicable
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Debtor(s) subsequent to the Commencement Date and all existing prepetition contracts and
unexpired leases of the Debtors that were not rejected pursuant to this Plan or otherwise by order
of the Bankruptcy Court, except for the contracts and leases listed as being assumed by either
Reorganized Advanta or ASC on Schedule 8.1, to be filed with the Plan Supplement and which
shall be in form and substance reasonably acceptable to the Creditors’ Committee. As such,
counterparties to any such contracts and leases transferred to any of the Liquidating Trusts
pursuant to the Plan, and counterparties to any subcontracts or subleases related to such contracts
or leases, shall be prohibited from terminating or otherwise altering the terms of such contract or
lease as a result of the transfer of such contract or lease to the Liquidating Trusts.

(e) Governance of the Liquidating Trusts. The Liquidating Trusts shall be
governed by the applicable Liquidating Trustee according to the applicable Liquidating Trust
Agreement.

) The Liquidating Trustees. The Liquidating Trustees shall be designated
by the applicable Debtor(s) with the consent of the Creditors’ Committee. The Liquidating
Trustees may be any of the professionals that represented the Creditors’ Committee or other
parties in interest in the Chapter 11 Cases. The same individual may serve as the trustee for any
or all of the Trusts. In the event the trustee for any of the Trusts dies, is terminated or resigns for
any reason, the Trust Advisory Board (as defined in the applicable Liquidating Trust Agreement)
shall designate a successor pursuant to the applicable Liquidating Trust Agreement and subject
to the approval of the Bankruptcy Court. The Liquidating Trustees shall be deemed to have been
appointed as the Estates’ representative by the Bankruptcy Court pursuant to section
1123(b)(3)(B) of the Bankruptcy Code. The initial Trust Advisory Board for each Liquidating
Trust shall be designated by the Debtors with the consent of the Creditors’ Committee. The same
individuals may serve as members of each Trust’s Trust Advisory Board.

(2) Role of the Liquidating Trustees. In furtherance of and consistent with the
purpose of the Liquidating Trusts and the Plan, each Liquidating Trustee shall, among other
things, have the rights, powers and duties, subject to the limitations set forth in the applicable
Liquidating Trust Agreement: (i) to hold, manage, convert to Cash, and distribute the Liquidating
Trust Assets, including prosecuting and resolving the Causes of Action belonging to the
applicable Liquidating Trust, (ii) to hold the Liquidating Trust Assets for the benefit of the
applicable Liquidating Trust Beneficiaries that are entitled to distributions therefrom under the
Plan, whether their Claims are Allowed on or after the Effective Date, (iii) in the Liquidating
Trustee’s reasonable business judgment, to investigate, prosecute, compromise, settle, liquidate,
dispose of, and/or abandon the applicable Liquidating Trust Assets on behalf of the applicable
Estate and/or Liquidating Trust, including rights, Causes of Action or litigation of such
Liquidating Trust for the purpose of distributing the proceeds of such rights, Causes of Action or
litigation to the Liquidating Trust Beneficiaries, (iv) to monitor and enforce the implementation
of the Plan, (v) to file all tax and regulatory forms, returns, reports and other documents required
with respect to the Liquidating Trusts, (vi) in the Liquidating Trustee’s reasonable business
judgment, to reconcile and object to Claims, and manage, control, prosecute and/or settle on
behalf of the applicable Estate and/or Liquidating Trust objections to Claims on account of
which the Liquidating Trustee (as Disbursing Agent) will be responsible (if Allowed) for making
distributions under the Plan, (vii) to take all actions necessary, and create any documents
necessary, to wind up the affairs of the applicable Debtor(s) (other than Advanta and ASC) and
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the non-Debtor Affiliates (other than the ABC Parties and ABHC) and implement the Plan, (viii)
to hold, manage, and distribute Cash or non-Cash Liquidating Trust Assets obtained through the
exercise of its power and authority, (ix) to act as a signatory to the applicable Debtor(s) (other
than Advanta and ASC) and the non-Debtor Affiliates (other than the ABC Parties and ABHC)
for all purposes, including those associated with the novation of contracts or other obligations
arising out of the sales of such Debtor(s)’s assets, (x) to take all necessary action and file all
appropriate motions to obtain an order closing the applicable Chapter 11 Case, and (xi) to take
such other and further actions as are permitted by the Plan and are not inconsistent with the Plan
and the applicable Liquidating Trust Agreement. In all circumstances, each Liquidating Trustee
shall act in the best interests of all beneficiaries of the applicable Liquidating Trust and in
furtherance of the purpose of the applicable Liquidating Trust.

(h) Liquidating Trustees’ Tax Powers.

(1) Following the Effective Date, the Liquidating Trustees shall
prepare and file (or cause to be prepared and filed), on behalf of the applicable Debtor(s) (other
than Advanta and ASC, including as the common parent or other agent of any consolidated,
combined or unitary tax group of which Advanta or ASC was the agent) all tax returns, reports,
certificates, forms or similar statements or documents (collectively, “Tax Returns”) required to
be filed or that the Liquidating Trustees otherwise deem appropriate, including the filing of
amended Tax Returns or requests for refunds.

(i1) For all taxable periods ending on or prior to the Effective Date, the
Liquidating Trustees shall have full and exclusive authority in respect of all taxes of the Debtors
(other than Advanta and ASC), to the same extent as if the Liquidating Trustees were the debtors
in possession; provided, however, that the AC Trustee shall have full and exclusive authority in
respect of all state tax audits or other state tax proceedings of Advanta and ASC (including as the
commo