IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

) Chapter 11
Inre: )
) Case No. 09-13931 (KJC)
ADVANTA CORP., et al.,' )
) (Jointly Administered)
Debtors. )
) Re: Docket Nos. 895, 896, 899, 903, 977, & 978

MARBLE ARCH INVESTMENTS, LP’S (A) JOINDER TO
OBJECTION OF THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS TO THE DEBTORS’ MOTION FOR AN ORDER
(I) APPROVING THE PROPOSED DISCLOSURE STATEMENT,

(II) APPROVING NOTICE AND OBJECTION PROCEDURES FOR THE
DISCLOSURE STATEMENT HEARING, (III) ESTABLISHING SOLICITATION
AND VOTING PROCEDURES, (IV) SCHEDULING A CONFIRMATION
HEARING, AND (V) ESTABLISHING NOTICE AND OBJECTION PROCEDURES
FOR CONFIRMATION OF THE PROPOSED PLAN AND (B) OBJECTION
TO DEBTORS’ MOTION TO EXTEND EXCLUSIVE PERIODS FOR THE FILING
OF A CHAPTER 11 PLAN AND SOLICITATION OF ACCEPTANCES THERETO

Marble Arch Investments, LP (“Marble Arch”), by and through its counsel,
hereby (a) joins (the “Joinder”) in the Objection of the Official Committee of Unsecured
Creditors (the “Committee”) to the Debtors’ Motion for an Order (i) Approving the Proposed
Disclosure Statement, (ii) Approving Notice and Objection Procedures for the Disclosure
Statement Hearing, (iii) Establishing Solicitation and Voting Procedures, (iv) Scheduling a
Confirmation Hearing, and (v) Establishing Notice and Objection Procedures for Confirmation

of the Proposed Plan (the “Disclosure Statement Objection”) (Docket No. 977) and (b) objects

The Debtors, along with the last four digits of each Debtors’ federal tax identification number, are
Advanta Corp. (2070), Advanta Investment Corp. (5627), Advanta Business Services Holding
Corp. (4047), Advanta Business Services Corp. (3786), Advanta Shared Services Corp. (7074),
Advanta Service Corp. (5625), Advanta Advertising Inc. (0186), Advantennis Corp. (2355),
Advanta Mortgage Holding Company (5221), Advanta Auto Finance Corporation (6077),
Advanta Mortgage Corp. USA (2654), Advanta Finance Corp. (8991), Great Expectations
International Inc. (0440), Great Expectations Franchise Corp. (3326), Great Expectations
Management Corp. (3328), Advanta Ventures Inc. (5127), BE Corp. (8960), ideablob Corp.
(0726), and Advanta Credit Card Receivables Corp. (7955).



(the “Objection”) to the Debtors’ Motion to Extend Exclusive Periods for the Filing of a Chapter
11 Plan and Solicitation of Acceptances Thereto (the “Exclusivity Motion”) (Docket No. 903).
In support of the Joinder and the Objection, Marble Arch respectfully represents as follows:

BACKGROUND

1. On November 8, 2009 (the “Petition Date”), Advanta Corp. and certain
other debtors (the “Initial Debtors”) each commenced a chapter 11 case in this Court by filing a
voluntary petition for relief under chapter 11 of title 11 of the United Stated Code (the
“Bankruptcy Code”), and on November 20, 2009, the remaining debtors (together with the Initial
Debtors, the “Debtors™) filed chapter 11 petitions in this Court. The Debtors continue to operate
their businesses and manage their properties as debtors in possession pursuant to sections
1107(a) and 1108 of the Bankruptcy Code. No examiner or trustee has been requested or
appointed in any of the Debtors’ chapter 11 cases.

2. On November 19, 2009, the Office of the United States Trustee for Region
3 appointed the Committee in these chapter 11 cases.

3. On November 2, 2010, the Debtors filed the Debtors’ Joint Plan Under
Chapter 11 of the Bankruptcy Code (Docket No. 895).

4, On November 2, 2010, the Debtors filed the Disclosyre Statement for
Debtors’ Joint Plan Under Chapter 11 of the Bankruptcy Code (the “Disclosure Statement™)
(Docket No. 896).

5. On November 2, 2010, the Debtors filed the Motion for an Order (i)
Approving the Proposed Disclosure Statement, (ii) Approving Notice and Objection Procedures

for the Disclosure Statement Hearing, (iii) Establishing Solicitation and Voting Procedures, (iv)



Scheduling a Confirmation Hearing, and (v) Establishing Notice and Objection Procedures for
Confirmation of the Proposed Plan (Docket No. 899).

6. On November 2, 2010, the Debtors filed the Notice of Hearing to
Consider Approval of Disclosure Statement with Respect to Debtors’ Joint Plan Under Chapter
11 of the Bankruptcy Cod and Approval of Solicitation Procedures (Docket No. 900).

7. On November 4, 2010, the Debtors filed the Exclusivity Motion.

8. On December 7, 2010, the Committee filed the Disclosure Statement
Objection.

9. On December 7, 2010, the Committee filed the Objection of the Official
Committee of Unsecured Creditors to the Debtors’ Motion to Extend Exclusivity and Expedited
Motion for an Order, Pursuant to Section 1121(d) of the Bankruptcy Code, (a) Terminating the
Debtors’ Exclusivity Periods, and (b) Authorizing the Official Committee of Unsecured Creditors
to Propose and Solicit Acceptances to a Chapter 11 Plan (the “Exclusivity Objection”) (Docket
No. 978).

JOINDER AND OBJECTION

10.  Marble Arch hereby joins in the Disclosure Statement Objection and
incorporates such Disclosure Statement Objection as if fully set forth herein, requests the same
relief as set forth therein, and prays for such other and further relief as the Court deems
appropriate.

11. Marble Arch hereby joins in any other objections to the Disclosure
Statement to the extent that such objections are consistent with the Disclosure Statement

Objection.



12.  Marble Arch notes that the Committee has filed under seal the Exclusivity
Objection to the Exclusivity Motion.

13.  Marble Arch hereby objects to the Exclusivity Motion for the same
reasons discussed in the Disclosure Statement Objection.

14.  Marble Arch reserves its rights to make such other and further objections

and requests for relief as may be appropriate.

Dated: December 7, 2010 ELLIOTT G
Wilmington, Delaware

~
L}

Aﬁé-ﬁ(%pinski’géh No. 3645)

afael X. Zahralddin-Aravena (DE Bar No. 4166)
1105 North Market Street, Suite 1700
Wilmington, Delaware 19801

Telephone: (302) 384-9400

Facsimile: (302) 656-3714

Email: nrl@elliottgreenleaf.com
Email: rxza@elliottgreenleaf.com

-and-

Susheel Kirpalani, Esquire

Benjamin I. Finestone, Esquire

QUINN EMANUEL URQUHART & SULLIVAN, LLP
51 Madison Avenue, 22™ Floor

New York, New York 10010

Telephone: (212) 849-7000

Facsimile: (212) 849-7100

Email: susheelkirpalani@quinnemanuel.com

Email: benjaminfinestone@quinnemanuel.com

Counsel to Marble Arch Investments, LP



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ; Chapter 11
ADVANTA CORP., et al., 3 Case No. 09-13931 (KJC)
Debtors. g (Jointly Administered)
)
CERTIFICATE OF SERVICE

I, Neil R. Lapinski, Delaware counsel to Marble Arch Investments, LP, hereby
certify that I caused copies of Marble Arch Investments, LP’s (a) Joinder to Objection of the
Official Committee of Unsecured Creditors to the Debtors’ Motion for an Order (i) Approving
the Proposed Disclosure Statement, (ii) Approving Notice and Objection Procedures for the
Disclosure Statement Hearing, (iii) Establishing Solicitation and Voting Procedures, (iv)
Scheduling a Confirmation Hearing, and (v) Establishing Notice and Objection Procedures for
Confirmation of the Proposed Plan and (b) Objection to Debtors’ Motion to Extend Exclusive
Periods for the Filing of a Chapter 11 Plan and Solicitation of Acceptances Thereto to be served
on December 7, 2010 via hand delivery on all local parties and via U.S. First Class Mail upon the

remaining parties.

Wilmington, Delaware

Dated: December 7, 2010 ELLIOTT GRMI%««?

v

%}/ aplnslm Bar No. 3645)
1105 North Market Street, Suite 1700
Wilmington, Delaware 19801
Telephone: (302) 384-9400
Facsimile: (302) 656-3714
Email: nrl@elliottgreenleaf.com

Delaware Counsel to Marble Arch Investments, LP



Via Hand Delivery

Attorney General of Delaware
Hon. Joseph "Beau" Biden, III
Carvel State Office Building
820 North French Street
Wilmington, DE 19801

Via Hand Delivery

Bifferato Gentilotti LLC

Attn: Garvan F. Mcdaniel, Esq.
Atty For Brandywine Realty Trust
800 N. King Street, Plaza Level
Wiltnington, DE 19801

Via First Class Mail

Commonwealth of PA, Dept of Labor & Indu

Attn: Joseph W. Kots

Reading Bankruptcy & Compliance Unit
625 Cherry Street, Room 203

Reading, PA 19602

Via First Class Mail

Delaware Div. of Unemployment Insurance
Attn: Legal Department

4425 North Market Street

Wilmington, DE 19802

Via Hand Delivery

Delaware Division of Revenue
Attn: Randy R. Weller

820 North French Street
Wilmington, DE 19801

Via Hand Delivery

Drinker Biddle & Reath LLP

Attn: A. Kassner, H. Cohen & D. Primack
Atty for Unsecured Creditors Committee
1100 North Market Street, Suite 1000
Wilmington, DE 19801

Via First Class Mail
Primeshares

Attn: MW

261 Fifth Avenue, 22nd Floor
New York, NY 10016

Via First Class Mail

Bartlett Hackett Feinberg P.C.

Attn: Frank F. Mcginn, Esq.

Atty For Iron Mountain Information Mgmt
155 Federal Street, 9th Floor

Boston, MA 02110

Via First Class Mail

Buchalter Nemer, PC

Attn: Shawn M. Christianson, Esq.
Atty For Oracle Usa, Inc.

333 Market Street, 25th Floor

San Francisco, CA 94105

Via First Class Mail

Coughlin Stoia Geller Rudman & Robbins
Attn: D. Robbins; D. Britton; D. Myers
Atty For Steamfitters Local 449

655 West Broadway, Suite 1900

San Diego, CA 92101

Via First Class Mail

Delaware Division of Corporations
Attn: Legal Department

401 Federal Street, Suite 4

Dover, DE 19903

Via First Class Mail
Delaware Secretary of State
Division of Corporations
Franchise Tax Division
P.O. Box 898

Dover, DE 19903

Via First Class Mail

Drinker Biddle & Reath LLP

Attn: Robert K. Malone, Esq.

Atty for Unsecured Creditors Committee
500 Campus Drive

Florham Park, NJ 07932

Via First Class Mail
Michael S. Etkin, Esq.
Ira M. Levee, Esq.
Lowenstein Sandler PC
65 Livingston Avenue
Roseland, NJ 07068



Via First Class Mail
Joseph H. Meltzer, Esq., Edward W. Ciolko, Esq.

Mark K. Gyandoh, Esq., & Julie Siebert-Johnson, Esq.

Barroway Topaz Kessler Meltzer & Check, LLP
280 King of Prussia Road
Radnor, PA 19087

PR

Via First Class Mail

Jeffrey N. Rothleder

Arent Fox LLP

1050 Connecticut Avenue, N.W.
Washington, DC 20036

Via First Class Mail

James Heaney, Managing Director

Law Debenture Trust Company of New York
400 Madison Avenue, 4th Floor

New York, NY 10017

Via Hand Delivery

Mark D. Collins, Paul N. Heath
Chun 1. Jang, & Zachary 1. Shapiro
Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, DE 19801

Via First Class Mail
Robert M. Hirsh
Leah M. Eisenberg
Arent Fox LLP

1675 Broadway
New York, NY 10019

Via Hand Delivery

Selinda A. Melnik

Cynthia M. Baldwin

Edwards Angell Palmer & Dodge LLP
919 N. Market Street, Suite 1500
Wilmington, DE 19801

Via Hand Delivery

Christopher P. Simon

David G. Holmes

913 North Market Street, 11th Floor
Wilmington, DE 19801

Via First Class Mail

Marcia L. Goldstein

Robert J. Lemons

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153



