
IN T}IE UNITBD STATES I}ANI(RUPTCY COURT

- :.?.YT::::Y"T OF DBI,AWARE

In re

ADVANTA COM., e/ a/,

Chapter 1l

Case No. 09-13931 (KJC)

(.lointly Adnr inistered)

Re: Docket Nos.9, 27?9O-/

Debtors.l

ffi;;*ilffiili*i to s'crroNs r05(a) AND.36,
OIT THD BANKRUPTCY CODB BSTABLISHING NOTIFICATION
PROCEDURtrS AND APPROVING RBSTRICTIONS ON CBRTAIN

TRANSFBRS O4 LN.TERESTS rliJHE, pEBT9RS' BSTATES

Upon the motion dated November 8, 2009 (the "Motiott")z of Advanta Corp, ancl

certain of its affiliates. as debtors and debtors in possession in tlre above-captioned chapter I I

cases (collectively, llte"Debtots"), pursuant to sections 362 and 105(a) ol'title I I of the United

States Code (tlre "Bonkraplcl' Code"), seekirrg entry of an order establishing notification

procedures and approving restrictions on certain transtbrs of interests in tlre Debtors' estates, all

as more fully described in the Motion; and the Court having jurisdiction to consider the Motion

and the relief requested therein pursuant to 28 U S.C. $$ 157 and 1334; and consicleration of the

Motion and tlre relief requested therein being a core proceeding pursuant to 28 U"S"C. $ i57(b);

and venue being proper before this Courl pursuant to 28 U.S.C s\$ 1408 and 1409; and due and

' The Debtors in these cases, along rvith lhe last four digits ol'each Debtor's lederal tax identification number, are

Advanta Corp. (2070), Advanta Inves{ment Corp. (56?7), Advanta Busincss Services Flolding Corp (4047),
Advanta Business Services Corp (i786), Advanla Shared Services Corp (7074), Advanta Service Corp (5625),
Advanta Advertising lnc (01 86), Advantennis Corp (2355), Aclvanta Mortgage Holding Company (522 | ), Advanta
Auto Finance Corporation (6077), Advanta Mortgage Corp USA (2654), Advanta Finance Corp (8991), Advanta
Ve nturcs Inc (5 I 27), BizEquity Corp. (8960), ldeablob Corp (0716), Advanta Credit Card Receivables Corp
(7955), Creat Expeclations lntelnational lnc. (0440), Crcat Expectations Fmnchise Corp (i326), and Great
Expectations Management Corp. (J128). E.ach of the Debtors (other than Advanta Credit Card Receivables Corp
and the Great Expectations entities) maintains its principal corporate ofl'ice at Welsh & Mcl(ean Roads, P.O Box
844, Spring llouse, Pennsylvania 19477 Advanta Credit Card Receivables Corp. maintains its principal corporate
ofTice at 22 I 5 B Renaissancc ftrive, Suite 5, Las Vegas, Nevada 89 I | 9, and the Creat Expectations entities
ntaintain their principal corporate office at 1209 Qr ange Street, Wilmington, Delarvare | 980 |

I All capitalized terms not expressly defined herein shall lrave the meaning ascribed to them in the Motion
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ptoper notice of the Motion having been plovided to tlre Notice Parties, and it appearing that no

other or lurther notice need be provided; and the Court having entered an interim order with

respect to the Motion on November 10,2009 (tlie "Intcrinr Order"); and this Court having

detetmined that tlre relief sought in the Motion is in the best interests of the Debtors, their

creditors. and all parties in interest; and the Court having detenlined that the Iegal ancl factual

bases set forth in the Motiorr establish just cause fbr the relief granted herein; and upon all of the

proceedings had before this Court and after due deliberation and sufficient cause appearing

thercfor, it is

FOUND that the Debtors' net opetating loss carryforwards ("NOls") and

certain otlter tax attributes (together with the NOLs, the "Iav .Attributes") are property of the

Debtors' estates and are protected by section 162(a) of the Bankruptcy Cocle;3 ancl it is ltrther

FOI-IND that unrestricted trading in Advanta Stocl< (as hereinafter defined) belbre

the Debtols' emergence front chapter I I could severely liniit the Debtors' abilitv to use the Tax

Attributes fbr purposes of the Intemal Revenue Code of 1986, as amended (the "?'rrv Code"),as

set fbrth in the Motion: and it is further

FOUND that the notification procedures and restrictions on certain transfers of

Advanta Stock are necessaly and proper tcl pteserve the Tax Attributes and ale tlierefore in the

best interests of tlre Debtors, their estates, and their creclitors; and it is firrther

FOLfND that the relief requested in the Motion is authorized under sections

105(a) and 362 ofthe Bankruptcy Code

TI-IEREFORE,IT IS:

I This Order anct the lnterim Order shall not affect thc rights, titles, anc.l interests, il'any, of Acivanta Bank Corp. and
thc FDIC, as Receiverof Advanta Bank Corp, rvith respect to the Tax Attributes, all ol'rvhich are reselved ancl
preserved
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OR[)ERED that the Motion is granted as provicled herein on a final basis, riunc

pro tunc to the Conrnrencenrent Dale; and it is l'urther

ORDEIUID that any acquisitions, dispositions, ol trading in vir:lation of the

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

occurrecl prior to entry of this Order') shall be nr.rll and void cb inilio as an act in violation of tire

automatic stay prescribed in section 362 of tlie Barrkruptcy Code and plusuant to tliis Coutl's

equitable power prescdbecl in section 105(a) of the Banl<ruplcy Code; and it is lirrther

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

Advanta Stock trnd are approved:

Arlvanln Slock Ov,nership, Acquisitiotr, and Disposilion.

(i) Notice of Substantial Stock-,Q-Wnership. Any person or Entitv (as such

tenn is defined in section I.382-3(a) of the U S Department of Treasury

Regrrlations promulgated undet the Tax Code ("Trensury Regululiorrs"),
including persons acting purslrant to a fonnal ot informal understanding
anlong themselves to malce a coordinated acquisition) that bene{icially
owns, at any tinre on ol after the Conrmertcenrent L)ate, Advanta Stock in
an an:ount sufficient to qualify such person or Entity as a Substantial
Equityholder (as hereinafter defined) shall lile with the Coutt, and serve

upon the Debtors, the atlomeys fbr the Debtors, and the attolneys l'or tlre
statutory committee of unsecured creditors appointed in tlrese cases (the

"Credilors' Cotruttittee"), a Notice of Substantial Stock Ownership (a
"sttbsttrntinl Ownership Notice-'), in the lbrm annexed to the Motion as

Exhibit E, which descrjbes specil.rcally and in detail the Advanta Stocl<

ownership of such person ot Entity, on or before the date that is the later
of (a) ten (10) business days after the entry of tl're Interinr Ordet, and (b)
ten (10) business clays al'ter such person or Entity qualifies as a Substantial
Equitvholder. At the holder's election, tlre Substantial Ownership Notice
to be filed with the Court (but not such notice serued upon the Debtots, the

attomeys for the Debtors and the attorneys for the Cleditors' Contntittee)
may be redacted to exclude such holder's taxpayer identification number
and tlre number of shares of Advanta Stock that such holder benefrcially
owtls.

Acquisition of Advanta Stock or Options" At least twenty (20) business

days prior to the proposed date of any transfbr of equity securities
(including Options, as hereinafter definecl, to acquire such secutities) that
would result in an increase in tlre arnount of Aclvanta Stock beneficiallv

(n)
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ownsd by any person or Er:tity that currently is or subsequently becortres a

Substantial Equitvholder or that would result in a person or L-ntity
beconring a Substarrtial Equityholder (a "Proposed Equitst Acqui.sitiotr
Transactiott"), such persot'l, Entity or Substantial Equityholder (a
"Proposed Equi4, Transferee;') shall Iile with the Court, and serve upott
the Debtors, the attonreys l-or the Debtors, and the attorneys Ibr the
Creditors' Committee, a Notice ol Intent to Purclrase, Acquire, or
Otlrerwise Accumulate Advanta Stocl< (an "Equi4, Acquisitiort Notice"),
in the tbrm annexed to the Motion as Exlribit I whiclr describes
specifically and in detail the proposed transaction in which Advanta Stoclr
is to be acquired" At the holder's election, the Equity Acquisition Notice
that is filed with tlre Court (but not such notice served upon the Debtors,
tlte atlorneys for the Debtors and the attorneys for the Creditors'
Committee) may be redacted to exclude such holder's taxpayer
identification nurnber and the number of shares of Advanta Stock that
such holder beneficially owns trnd proposes to purchase or otherwise
acquire,

(iii) Dispot!-tiQn of Adyanta Stock or Options. At least twenty (20) business
davs prior to the proposed date of any tansfer or other disposition of
equity securities (including Options to acquire such seculities) tlrat would
result in a decrease in the anrount of Advanta Stock beneficially owned by
a Substantial Equityholder or that would result in a person or Entity
ceasing to be a Substantial Equityholder (a"Proposed Equit! I)ispositiort
Transactiott," and together with a Proposed Equity Acquisition
Transaction, a "Proposed Equiht Transoction"), sucl'l person, Entity. or
Substantial Equityholder (a"Proposed Equitj, Transfcror") shall file with
the Court, and serve upon the Debtors, the attomeys lbr the Debtors, and
the attorneys for the Creclitors' Committee, a Notice ol' Intent to Sell,
Trade, or Otherwise Transfer Aclvanta Stock (an "Eqaity Dispositiorr
Nolice," and together with an Equity Acquisition Notice, an "Er1uig,
Trnrling Notice"), in the fbrnr annexed to tlre Motion as Exhibit C, which
describes specifically and in detail the proposed transaction in which
Advanta Stock would be translbrled At the lrolder's election, the Equity
Disposition Notice tlrat is filed witlr the Court (but not such notice served
upon the Debtors, the attorneys for the Debtors and the attomeys for the
Creditors' Comminee) may be redacted to exclude such holder's laxpayer
identification nunber and tlie nunrber of shares of'Advanta Stock that
such holder beneficially owns and proposes to sell or otherwise transfer"

(iv) Obiection Procedures The Debtors and the Creditors' Conrmittee shall
have fifteen (15) business days after the filing of an Equity Trading Notice
(the "Equity Objcction Deodline") to file with the Court and serve on a
Proposed Equity Transferee or a Ploposed Equity Transferor, as the case
may be, an objection to any proposed transfer of equity securities
(including Options to acquire such securities) described in such Equitv
Trading Notice on the grounds that such transfer nray adversely allect the
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Debtors' ability to utilize the Tax Attributes (an"Equi6, Objectiotr") as a

result of an ownership change urrder section 182 or section J8l o1'the Tax
Code

(l ) lf tlre Debtors or the Creditors' Committee lile an Equity Objection
by the Equity Objection Deadline, then the Proposed Equitv
Transaction shall not be effective unless approved by a final ancl

nonappealable oder of this Couft.

(Z) If the Debtors and the Creditors' Conrmittee do not file an Equitv
Objection by tlre Equity Objection Deadline, or if the Debtors and
the Creditors' Cornmittee provide written autliorjzation to the
Proposed Equitv Transferee or the Proposed liquity Transferor, as

the case may be, approving the Proposed Equity Transaction, prior
to the Equity Objection Deadline, then such Proposed Equity
Transaction may proceed solely as specifically described in the
Equity Trading Notice. Any further Pmposed Equity 'fransaction

rnust be the subject of additional notices as set forlh herein with an

additional twenty (20) business day waiting period

(v) Unar,rthorized Transactions in Advanta Stock or Options. Efftctive as of
the Conrnrencement Date and until further order of the Court to the
contrary, any acquisition, disposition or other transfer of equity securities
(including Options to acquire such securities) of the Debtors in violation
of the procedures set fonh herein shall be null and void ab initio as an act

in violation of tlre automatic stay under sections 105(a) and 362 of the

Bankuptcv Code

(vi) Definitions. For purposes of this Order, the lbllowing terms have the
following meanings:

(l) Advanta Stocl<. "Advanla Stock" shall mean Advanta's Class A
Prefened Stock, Class A Conrmon Stock, and Class B Common
Stock. For the avoidance of doubt, by operation of the definition
of benetrcial ownership, an owner ol'an Option to acquire Advanta
Stock may be treated as the owner of such Advanta Stock

(2) Beneficial Ownership, "Beneficial ownership" (or any variation
thereof of Advanta Stock and Options to acquire Advanta Stock)
shall be detennined in accordance with applicable lules under
section 382 of tlre Tax Code, Treasury Regulations, and rulings
issued by the Internal Revenue Service, and, thus, to the extent
provided in those rules, Iiom time to tirne slrall include, without
limitation, (A) direct and indirect ownership (e g, a holding
conrpany would be cor:sidered to berreficially own all stock owned
or acquired by its subsidiaries), (B) ownership by a lrolder's f"arnily
menrbers and any group of persons acting pursuant to a lbnnal or
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infor:nal understancling to nrake a coordinated acquisition oIstock,
and (C) to the extent set fortli in Treasury Regulations section
1.382-4, the ownership of an Option to acquire Advanta Stock"

(3) Option. An "Option" to acquire stocl< includes any contingent
purchase, warrant, conveilible debt, put, stock subject to risk of
fbrfeiture, contract to acquire stock, or similar interest regardless
of whether it is corrtingent or otherwise not currently exercisable.

(4) Substantial Equityholder, A "Substantial Equityholder" is any
person or Entity that beneticially owns at least:

a. 47 shares of Advanta's Class A Prefbrred Stock
(representing 4"75% ol' all shares ol' Aclvarrta's Class A
Preferred Stock issued and outstanding);

b, 684,481 strares of Advanta's Class A Conrmon Stock
(representing 4 75% of all shares of Advanta's Class A
Common Stock issued and outstanding);or

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

(b) Noncompliance wilh llrc Trading Procedures.

Aly purchase, sale, or other transfer of equity securities in the Debtols in
violation of the procedures set forth herein shall be null and void alt irtilio and
shall confer rio rights on the transferee

(c) Debtors' Right to ll/ilve.

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

and it is fi:rther

ORDERED tl'rat any percon or Entity acquiring and/or disposing Advanta Stock in

violation of the restrictions set forth herein, or fbiling to comply with the "Notice of Substantial

Stock Ownership," "Notice of Intent to Purchase, Acquire or Otherwise Accumulate Advanta

Stock," and "Notice of Intent to Sell, Trade or Otherwise Transfer Advanta Stock" requiren:ents,

as may be the case, shall be subject to such sanctions as tlie Court may consider appropriate
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pursuant to this Coutt's equitable power prescribed in section 105(a) of the Bankruptcy Code;

and it is jurther

ORDERI.D, that the notices substantially in the lbrm amexed hereto as Exhibit I

and annexed to the Motion as Exhibit E, Exhibit t and Exhibit G are approved; and it is frrrther

ORDERED that nothing in this Order shall preclude any party in interest lionr

seeking appropriate relief fiont the provisions ol this Order; and it is further

ORDERED that within three (3) business days of the entry of this Order, the

Debtors shall serve notice of the entry of this Order substarrtially in the for::r annexed lrereto as

Exltibit I describing tlre authorized trading restrictions and notification requirentents (tl"te "Final

Procedurcs Nolice") and this Order to (i) the Ol'fice of the United States Trustee ibr the District

of Delarvare, (ii) the attomeys fbl the Creditors' Comrnittee. (iii) Bank of New York Mellon, as

tl'ustee under the Investment Note lndenture and l-aw Debenture Trust Company, as tlustee

undet the 8.99% Indenture (both as defined in the Rosoff Declaration), (iv) any person or Entity

who lias filed a Schedule l3D or Schedule l3G witlr the SEC since Januar"y 1,2008 with regard

to the beneficial ownership of Advanta Stock. and (v) any transfel'agent(s) for Advanta Stock;

and it is further

ORDERED tlrat nothing lterein shall preclude any person or Entity desirous of

purchasing or transfetring any interest fionr requesting relief liom this Order in this Court

subject to the Debtors' rights to oppose such relief; and it is ftuther

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

and sufficient notice of the Motion; and it is further
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ORDERED that the requirements set fbrth in this Order are in arldition to the

requirements of applicable securities, cor?orate, and other laws. and do not excuse compliance

tlrerewith; and it is lirrther

ORDEREI) that the relief granted in this Order is intended solely to pemrit the

Debtors to protect, preserve, and ma,ximize the vaiue of their fax Attributes. Accordingly, to the

extent that the Order expressly conditions or restricts trading in interests in the Debtots, nothing

in this Order or in tl"re Motion shall be deenred to prejudice, irnpair or otherwise alter or affect

rights of any holders of interests in the Debtors, inclucling in connection with the tleatrnent of

any such interests under any chapter 1 1 plan ol any applicable bankruptcy cotu-t ordet, and it is

fulther

ORDERED that this Court slrall retain jurisdiction to hear" and determine all

Wihnington, L)elaware

TFIE ONORABI-
CFIIE L|NITED S

VIN J. CAREY,
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EX}IIBIT I

Final Procedurcs Notice
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In re

ADVANTA CORP., e/ c/,

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWAITE

--x

Chapter ll

Case No 09- I 3931 (KJC)

( Iointly Adnrinisteled)
Debtors.l

--x

NOTICE OF FINAL ORDER DSTABLISI,IING NOTIFICATION
PROCBDURES AND APPROVING RBSTITICTIONS ON

CERTAIITRANSFERS OF INTBRBSTS IN THB DEBTORS' ESTAI'DS

To ALL PERSONS oR ENTITIES wlTl-l EQUITY INTERFSTS tN TI-|E DEBTORS:2

PLEASE, TAKE NOTICE that on November 8, 2009 (the "Comnrcncenrcnt
Date"), ancl with respect to certain entities, Novenrber 20, 2009, Advanta Cory. (Atlvarla") and
certain of its affiliates, as debtors and debtors in possession (collectively, the "Debtors") eaclt
commenced a case under chapter l1 of title I I of the United States Code (the "Bonkruptc.y
Code") Section .J62(a) of the Bankruptcy Code operates as a stay of any act to obtain
possession of propertyof the flebtols'estates or ol'property fiom the Debtors'estates orto
exercise control over property of the Debtors' estates

PL,LIASE TAI(E FIJRTI-IER NOl"lCE that on April f1,2010, the United States
Barrkruptcy Court fbr the District of Delaware (tlte "Bntkr.uptcJ, Courl"), having jurisdiction
over the above-captioned clrapter I I cases, upon motion of the Deblors (the "Motiorr"), entered
an order (i) I-tnding tlrat the f)ebtors' net operating loss carryforwards ("NOIs") ar:d certain other
tax attribrrtes (together with the NOLs, the"Tsx Allribntes") are property of the Debtors' estates
and are protected by section 362(a) of the Banknrplcy Code ; (ii) finding that trading in Advanra

' l-he Debtors in these cases, along rvith the lnst four digits of each Dcbtor's fbderal tax identification number, arc
Advanta Cotp (2070), Advanta Invcstrnent Corp (562i), Advanta llusiness Services l-lolding Corp (404 l),
AdvantaBusinessSetvicesCorp (J786),AdvantasharedServicesCorp (7074),AdvanraSei viceCorp (5615),
Advanta Advertising Inc (0186), Advantennis Corp (2J55), Advanta Mortgage l-tolding Conrpany (5lZl), Advanra
Aulo Finance Corporation_(6077), Advanta Mortgagc Corp USA (2654), Advanra Finance Corp (AWt;, Advanra
Ventuteslnc (5127),BizEquityCorp (8960),ldeablobCorp (0726),AdvantaCredirCardReceivablcsCorp
(7955), Great Expectations International lnc (0440), Creat Expectations Franchise Corp (jj26), and Great
Expectations ManagementCorp (3328) Each of the Debtors (orhcr thanAdvanra Credit Card Receivables Corp
and the Creat Expectations entities) rnaintains its principal corporate office at Welsh & Mcl(ean Roads, p O Box
844' Spring House, Pennsylvania 19477 Advanta Credit Card Receivables Corp maintains its principal corporare
office at 2ll5 B Renaissance Drive, Suite 5, L.as Vegas, Nevada 89119, and the Creat Expectations entities
rnaintain their principal corporate office at 1209 C)range Street, Wilrnington, l)elarvare tgSO t

2 All copitalized terms not exptessly dcfined hcrein shall have the meaning ascribed to them in the Motion
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Stock (as hereinafter defined) could severely limit the Debtors' ability to use the Tax Attributes
for purposes of the Internal Revenue Code of 1986, as amended (the "Ior Code"), and
(iii) approving tlre procedures set forth below to preserye the l-ax Attributes pursuant to sections
105(a) and J62(a) of the Banlcruptcy Code relroqctively ffictit,e as o/ the Contntencemenl Date
(the"Order"). ANY ACQUISITION IN VIOLA'IION OF THE RDSTIIICTIONS SBT
FORT}I BDLOW SHALL BE NULL AND VOID AB INITIO AS AN ACT IN
VTOLATION OF THE AUTOMATIC STAY UNDEII SECTTONS 105(A) AND 362 OF
TI{B BANKRUPTCY CODE.

PLEASE TAKE FURTIIER NOTICE tlrat the fbllowing procedures and

restrictions have been approved by the Bankruptcy Coufl and shall apply to holding and trading
in Advanta Stock:

(i) Notice-of Substantial Stock Ownership. Any person or Entity (as such

tenn is defined in section l.i82-l(a) ol the lJ.S. Departnrent of Treasury
Regulations pronrulgated under the Tax Code ("Treusury Regulnliorts"),
including persons acting pursuant to a fbrnral or infornial understarrding
an'rotlg themselves to malce a coordinated acquisition) tlrat beneficially
owns, at any time on or after tlre Comrnencement Date, Advanta Stock in
an amount suldcient to qualify such person or Entity as a Substarrtial

Equityholder (as lrereinafler defined) slrall file witlr the Court, and selve
upon the Debtors, tlie attorneys lbr tlie Debtors, and the atlorneys for the

statutory comnrittee ol unsecurcd creditors appointed in these cases (thc

"Credilors'Committee"), a Notice o1'Substantial Stock Ownership (a

" S u bs t o n I i o I O wn e rs h i p N ol i c e") (avai lable at

http ://rvrvrv.adva ntarcorg.co m), which describes speci ILcal I y and irr

detail the Advanta Stock ownership of such person or Entity, on or befote
the date that is the later of (a) ten ( l0) business days aftel the entry of the

h:terirn Order, and (b) ten (10) busincss days aftet suclr persotr or Entity
qualifies as a Substantial Equityholder. At tlie holder's election, the

Substantial Ownership Notice to be filed witlr the Court (bLrt not such
notice served upon the Debtors, the attorneys fbr tlre Debtors and the
attorreys for the Creditors' Cornrnittee) may be redacted to exclude such
Irolder's taxpayer identification number and the number ol'shares of
Advanta Stock that such holder beneficiallv owns,

Acquisition of Advanta Stock.qr Options. At least twenty (20) business
days prior to tl"re proposed date of any transfer of equity securities
(including Options, as hereinafter detined, to acquire such securities) that
would result in an increase in the amount of Advanta Stock beneficially
owned by any person or Entity that currently is or subsequently becon:es a

Substarrtial Equityholder or that would result in a person or Entity
beconring a Substantial Equityhold er (a " P ropos e rl E q n i ty A cq u is it i o tr
Trnusnctiotr"), such pelsont Entity or Substantial Equityholder (a
"Proposed Equi}, Trort*rae") shall file with the Court, and serve upon
the Debtors, the attorneys for the Debtors, and tl:e attorneys for the

( ii)
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Creditors' Committee, a Notice of hitent to Purchase, Acquire, or
Otherwise Accunrulate Advanta Stock (an "Equitl' Acquisition Notice")
(avai lable at http ://rvrvrv.advnntareorg.com), wlrich descr ibes
specifically and in detail the proposed transaction in whiclr Advanta Stock
is to be acquired, At the holder's election, the Equity Acquisition Notice
that is hled with the Court (but not snch notice selved upon the Debtors,
the attorneys for the Debtors and the attorneys for tlie Creditors'
Committee) may be redacted to exclude such holder's taxpayer
identification nuntber and the number of shares of Advanta Stock that
such holder beneficially owns and proposes to purchase or otherwise
acquire-

(iii) Disposition of Advanla Stock or Options. At least rwenry (20) business
days prior to the proposed date of any transl'er or other disposition ol'
equitv securities (including Options to acquire such securities) that would
result in a decrease in the amounl of Advanta Stock beneficially owned by
a Substantial Equityholder or that would result in a person or Errtity
ceasing to be a Substantial Equityholder (a"Proposed Equitlt I)ispositiort
Trarsaclion," and together with a Proposed Equity Acquisition
Transaction , a"Proposed Equity Trunsaction "), srrch person, Entity, or
Substantial Equityholder (a"Proposed Equitlt Trnn,sferor") shall file with
the Court, and serve upon the f)ebtors, the atlorneys for the f)ebtols, and
the attorneys for the Creditots' Committee, a Notice of Intent to Se ll,
l-rade, or Otherwise Transfer Advanta Stock (an "Equi4, Di.spositiott
Notice," and togetlrer with an Equity Acquisition Notice, an"EquitS,
Tr d i n g N o ti c e") (avai I able at h ttp : //rvrvrv.n dva n ta rc o rg. com ),'uvh i c h
describes specifically and in detail the proposed transaction in which
Advanta Stock would be transferred At the holder's election, the Equity
Disposition Notice that is flled with the Corut (but not such notice served
upon tlte Debtors, the attorneys for the Debtors and the attorneys for the
Creditors' Cotnrnittee) nray be redacted to exclude such holder's taxpayer
identification number and the number of shares of Advanta stock that
such holder beneficially owns and proposes to sell or olhelwise transt'er.

(iv) Objection Proc-edursl. The Debtors and the Creditors' Conrnrittee shall
have fifteen (15) business days after the filing ol'an Equity Trading Notice
(the"Equitlt Objectiott Denrlline"J to file with the Court and serve on a
Proposed Equity Transfbree or a Proposed Equity Transferor, as the case
may be, an objectio' to any proposed transfer of equity securities
(including optioris to acquire such securities) described in such Equity
Trading Notice on the grounds lhat sucli transfer may adversely at'ieci the
Debtors' ability to utilize the Tax Attributes (an,,Eqni4t Objectiort") as a
result of an ownership change under section 382 or seclion 383 of the I'ax
Code.

lf the Debtors or the creditors' co''rnrittee Iile an Equity objection
by the Equity Objection Deadline, rhen the proposed Equity

Itl-Fl35i8llSv I

(l)



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

(2) II'the Debtors and the Creditors'Committee do not file an Equity
Objection by the Equity Objection f)eadline, or if the l)ebtors and
tlie Creditors' Commitlee provide written authorization to the
Proposed Equity Transferee or the Proposed Equity franstbror, as

the case may be, approving the Proposed Equity Transaction, prior
to the Equity Objection Deadline, then such Proposed Equity
Tmnsaction may proceed solely as specifically described in the
F.quity Trading Notice. Any furtlrer Proposed F,quity Transactiorr
must be the subject of additional notices as set l'orth herein with arr
additional twenty (20) business day wairing period

(v) Uriauthorized Transactions in Advarrta Slgck or Options Ffl'bctive as of
the Commencen'tent Date and until lurther order o[ the Court to the
contrary, any acquisition, disposition or other transfer of equity sccurities
(including Options to acquire such securities) of the Debtors in violation
of the procedures set lbrth herein shail be nr.rll and void cb irrilio as an act
in violation of the autornatic stay under sections 105(a) and 362 of the
Banlar.rptcy Code.

(vi) Definitions. Fol purposes of the Order, tlre following terms have the
following nreanings:

(l) Adv4rrta Stock. "Advanta Stock" shall rnean Advanta's Class A
Preferred Stock, Class A Comnron Stock and Class B Commorr
Stock For the avoidance of doubt, by operation ol the deluritiorr
of beneficial ownership, an owner of an Option to acquire Aclvanta
Stocl< may be lreated as the owner of such Advanta Stock.

(2) Beneficial Ow-nership, "Benelicial ownership" (or any variation
thereof of Advanta Stock and Options to acquire Advalrta Stock)
shall be deternrined in accordance with applicable rules under
section 382 of the Tax Code, Treasury Regulations and rulings
issued by the Internal Revenue Service (the "//t^f'), and, tlrus, to
the extent provided in those rules, tiom time to tinre shail incrude.
without linritation, (A) direct and indirect ownership (e g , a
holding company would be considered to beneficially own all
stock owned or acquired by its subsidiaries), (B) ownership by a
holder's faniily members and any group of persons acting pursuanr
to a formal or infornral understanding to nrake a cooldinatecJ
acquisition of stock, and (C) to the extent set fbrth in Treasury
Regulations seclion I,-182-4, the ownerslrip of an option to acquire
Advanta Stock.
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(3) Option. An "Option" to acquile stock inclurles any contingent
purcltase, warrant, convertible debt, put, stock subject to risk of
forfbiture, contract to acquire stock, or sirnirar interest regardless
of wlrether it is contingent or otherwise not currently exercisable

(4) Substqntial Eguityholdg A "substantial Equiryholder,'is any
person or Entity that beneficially owns at least:

a. 47 shares of Advanta's Class A prelbrred Stock
(representin g 4.75% ol all shares ol Advanta's Class A
Preferred Stock issued and outstanding);

b. 684,481 shares o[Advanta's Class A Comnron Stock
(representing4.Ts% of all shares of Advanta's Class A
Comnron Stock issued and outstanding); or

c. l,4l l,4l2 shares of Advanta's Class B Common Stock
(representing4.T5% of allshares of Advanta's Class B
Conrnron Stock issued and outstanding).

FAILUR"O TO FOLLOW THE PROCEDURtrS SBT FORTH IN TI.IIS
NOTICB WILL CONSTTTUTE A VIOLATION OF TITB AUTOMATIC STAY
PRESCRIBED BY SBCTION 362 OF THE BANI(RUPTCY CODE.

ANY PROHIBITED ACQUISITION OR OTHER TRANSFBR OF
ADVANTA STOCI( IN VIOLATION OF THE ORDDR WILL I}B NULL AND VOID/B
INITIO AND MAY LEAD TO CONTtrMPT, COMPENSATORY DAMAGES, PUNITIVB
DAMAGDS, OR SANCTIONS BEING IMPOSED BY THB I}ANKRUPTCY COUITT"

THB DDBTORS MAY WAIVB, IN WRITING, ANY AND ALL
IIESTRICTIONS, STAYS, AND NOTIFICATION PROCEDURtrS CONTAINBD IN TI.IE
ORDER.

I'LEASE I-AI(E NOTICE thal any person or entity that opposes tlre requiremenrs
set lbrtlr in tlre order may request relief lbr cause al any time ancl the netiors rnay oppose such
relief

PLEASE TAKE FIJRTIIER NOTICE that tlie requirements set lorrS i1 this
Notice are in addition to the requirements of applicable securities, corporate, ancl other laws, arrcl
do not excuse non-compliance therewith

BY ORDER OF TI-IE COURT

Dated: April _, 2010
Wilrnington, Delaware
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