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DISCLAIMER

ALL HOLDERS OF CLAIMS WHO ARE ENTITLED TO VOTE TO ACCEPT OR REJECT THE
CREDITORS’ PLAN ARE ADVISED AND ENCOURAGED TO READ THIS CREDITORS’
DISCLOSURE STATEMENT INITS ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT
THE CREDITORS’ PLAN. THE HOLDERS OF CLASS 4A and 4B CLAIMS AND CLASS 5
INTERESTS WILL NOT RECEIVE OR RETAIN ANY PROPERTY UNDER THE PLAN, ARE
DEEMED UNDER SECTION 1126(g) OF THE BANKRUPTCY CODE TO HAVE REJECTED
THE CREDITORS’ PLAN, AND ARE NOT ENTITLED TO VOTE ON THE CREDITORS’
PLAN. THE STATEMENTS CONTAINED IN THIS CREDITORS’ DISCLOSURE STATEMENT
ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN BE NO ASSURANCE
THAT THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME
AFTER THE DATE HEREOF.

THIS CREDITORS’ DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3016(c) OF THE FEDERAL
RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY IN ACCORDANCE
WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER APPLICABLE LAW.

IN PREPARING THIS CREDITORS’ DISCLOSURE STATEMENT THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS HAS RELIED ON CERTAIN HISTORICAL AND
FINANCIAL INFORMATION CONTAINED WITHIN THE DEBTORS’ DISCLOSURE
STATEMENT WITH RESPECT TO THE JOINT PLAN OF LIQUIDATION DATED MARCH 1,
2002, FILED BY THE DEBTORS AND GE CAPITAL.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, THE COMMITTEE
LITIGATION, CAUSES OF ACTION AND OTHER ACTIONS OR THREATENED ACTIONS,
THIS CREDITORS’ DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR BE
CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION OR
WAIVER, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS.

THE INFORMATION CONTAINED IN THIS CREDITORS’ DISCLOSURE STATEMENT IS
INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE
CREDITORS’ PLAN AND MAY NOT BE RELIED UPON FOR ANY PURPOSE OTHER THAN
TO DETERMINE HOW TO VOTE ON THE CREDITORS’ PLAN. THE DESCRIPTIONS SET
FORTH HEREIN OF THE ACTIONS, CONCLUSIONS OR RECOMMENDATIONS OF THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS OR ANY OTHER PARTY IN
INTEREST, HAVE BEEN SUBMITTED TO OR APPROVED BY SUCH PARTY, BUT NO
SUCH PARTY MAKES ANY REPRESENTATION REGARDING SUCH DESCRIPTIONS.

THIS CREDITORS’ DISCLOSURE STATEMENT SHALL NOT BE ADMISSIBLE IN ANY
NON-BANKRUPTCY PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER PARTY,
NOR SHALL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX,
SECURITIES, OR OTHER LEGAL EFFECTS OF THE LIQUIDATION AS TO HOLDERS OF
CLAIMS AGAINST, OR INTERESTS, IN THE DEBTORS.
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ARTICLE 1
INTRODUCTION

Montgomery Ward, LLC (“Wards™), and its Subsidiaries and Affiliates (collectively, the
“Subsidiaries and Affiliates” which, together with Montgomery Ward, LLC, is collectively the
“Debtors”)' filed their petitions for relief under Chapter 11 of the United States Bankruptcy Code
on December 28, 2000, in the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”). The Debtors' chapter 11 cases (the "Chapter 11 Cases") have been pending
in the Bankruptcy Court since that time.

The official committee of unsecured creditors of the Debtors (the "Committee") was
appointed on January 12, 2001, by the United States Trustee under section 1102(a)(1) of the
Bankruptcy Code. Since that time, the Committee has acted in these cases on behalf of
unsecured creditors of the Debtors. On January 24, 2002, the Committee filed with the
Bankruptcy Court its Plan of Liquidation of the Official Committee of Unsecured Creditors of
Montgomery Ward, LLC et al. under Chapter 11 of the Bankruptcy Code dated J anuary 24, 2002
(as subsequently amended, the “Creditors’ Plan”),” and the Disclosure Statement to Accompany
the Plan of Liquidation of the Official Committee of Unsecured Creditors of Montgomery Ward,
LLC et al., under Chapter 11 of the Bankruptcy Code (as subsequently amended, the “Creditors’
Disclosure Statement™).?

The Committee submits this Creditors’ Disclosure Statement pursuant to Section 1125 of
Title 11 of the United States Code (the “Bankruptcy Code™) to creditors of the Debtors
(collectively, the “Creditors”) and holders of interests in the Debtors (collectively, the
“Interests”) in connection with (i) the solicitation from the Creditors of acceptances of the
Creditors’ Plan (a copy of the Creditors’ Plan is attached hereto as Exhibit A) proposed by the
Committee and filed with the Bankruptcy Court and (ii) the hearing on confirmation of the

Creditors’ Plan scheduled for July 12, 2002, at 10:00 a.m. Eastern Daylight Time (the
“Confirmation Hearing”).

Montgomery Ward, LLC, Montgomery Ward Development, LLC, The 535 LLC, MW 7" & Carroll, LLC,
Brandywine DC, LLC, AMW Realty, LLC, Barretward Properties, LLC, 998 Monroe, LLC, and American
Delivery Service, LLC.

The Creditors’ Plan dated January 24, 2002, has been amended. All references to the Creditors’ Plan shall
hereafter be understood to refer to the Creditors’ Plan as amended to date.

The Creditors’ Disclosure Statement dated January 24, 2002, has been amended. All references to the
Creditors’ Disclosure Statement shall hereafter be understood to refer to the Creditors’ Disclosure
Statement as amended to date.



The Creditors’ Plan provides for the liquidation and conversion of all of the Debtors’
remaining assets to Cash and the distribution of the net proceeds realized therefrom by a Plan
Administrator to the Creditors in accordance with the priorities established by the Bankruptcy
Code. The Creditors’ Plan is a plan of liquidation and pursuant to the terms and conditions of the
Creditors’ Plan, the Debtors’ Chapter 11 Cases are substantively consolidated.

THE PRIMARY UNLIQUIDATED ASSET OF THE ESTATES IS THE
COMMITTEE’S $500 MILLION LAWSUIT AGAINST GE CAPITAL AND CERTAIN
OF ITS SUBSIDIARIES AND AFFILIATES. (For a summary of the lawsuit, see Article
II, Section C.11, and Article IV, Section A, of this Creditors’ Disclosure Statement, and for
a detailed description see the Committee Complaint attached as EXHIBIT B hereto.)

IF SUCCESSFUL IN MOST RESPECTS, THE LAWSUIT WOULD RESULT IN

A DISTRIBUTION TO GENERAL UNSECURED CREDITORS OF 100% OF THEIR
ALLOWED CLAIMS.

Any litigation is inherently unpredictable and, therefore, the recovery cannot be
quantified in advance. It is possible that the Committee’s lawsuit may not be successful or
may generate less value than required to pay unsecured creditors in full.

As described in Article IV, Section A, of this Creditors’ Disclosure Statement, the
Committee unanimously believes that the Modified Plan of Liquidation filed by GE Capital on or
about May 1, 2002, provides a recovery for unsecured creditors of the Debtors that is inadequate.
Although GE Capital’s Plan provides a 20% cash distribution to holders of Allowed General
Unsecured Claims on the effective date of such plan, the Committee sees GE Capital’s settlement
offer as an attempt to avoid facing the merits of the Committee’s lawsuit against the GE Entities
by asking the creditors to accept a settlement that the Committee, which is familiar with the

wealth of documentary evidence supporting the Committee Complaint, has already rejected as
seriously deficient.



ARTICLE 1
INTRODUCTION

Montgomery Ward, LLC (“Wards™), and its Subsidiaries and Affiliates (collectively, the
“Subsidiaries and Affiliates” which, together with Montgomery Ward, LLC, is collectively the
“Debtors”)' filed their petitions for relief under Chapter 11 of the United States Bankruptcy Code
on December 28, 2000, in the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”). The Debtors' chapter 11 cases (the "Chapter 11 Cases") have been pending
in the Bankruptcy Court since that time.

The official committee of unsecured creditors of the Debtors (the "Committee") was
appointed on January 12, 2001, by the United States Trustee under section 1102(a)(1) of the
Bankruptcy Code. Since that time, the Committee has acted in these cases on behalf of
unsecured creditors of the Debtors. On January 24, 2002, the Committee filed with the
Bankruptcy Court its Plan of Liquidation of the Official Committee of Unsecured Creditors of
Montgomery Ward, LLC et al. under Chapter 11 of the Bankruptcy Code dated J anuary 24, 2002
(as subsequently amended, the “Creditors’ Plan”),” and the Disclosure Statement to Accompany
the Plan of Liquidation of the Official Committee of Unsecured Creditors of Montgomery Ward,
LLC et al., under Chapter 11 of the Bankruptcy Code (as subsequently amended, the “Creditors’
Disclosure Statement™).?

The Committee submits this Creditors’ Disclosure Statement pursuant to Section 1125 of
Title 11 of the United States Code (the “Bankruptcy Code™) to creditors of the Debtors
(collectively, the “Creditors”) and holders of interests in the Debtors (collectively, the
“Interests”) in connection with (i) the solicitation from the Creditors of acceptances of the
Creditors’ Plan (a copy of the Creditors’ Plan is attached hereto as Exhibit A) proposed by the
Committee and filed with the Bankruptcy Court and (ii) the hearing on confirmation of the

Creditors’ Plan scheduled for July 12, 2002, at 10:00 a.m. Eastern Daylight Time (the
“Confirmation Hearing”).

Montgomery Ward, LLC, Montgomery Ward Development, LLC, The 535 LLC, MW 7" & Carroll, LLC,
Brandywine DC, LLC, AMW Realty, LLC, Barretward Properties, LLC, 998 Monroe, LLC, and American
Delivery Service, LLC.

The Creditors’ Plan dated January 24, 2002, has been amended. All references to the Creditors’ Plan shall
hereafter be understood to refer to the Creditors’ Plan as amended to date.

The Creditors’ Disclosure Statement dated January 24, 2002, has been amended. All references to the
Creditors’ Disclosure Statement shall hereafter be understood to refer to the Creditors’ Disclosure
Statement as amended to date.



The Creditors’ Plan provides for the liquidation and conversion of all of the Debtors’
remaining assets to Cash and the distribution of the net proceeds realized therefrom by a Plan
Administrator to the Creditors in accordance with the priorities established by the Bankruptcy
Code. The Creditors’ Plan is a plan of liquidation and pursuant to the terms and conditions of the
Creditors’ Plan, the Debtors’ Chapter 11 Cases are substantively consolidated.

THE PRIMARY UNLIQUIDATED ASSET OF THE ESTATES IS THE
COMMITTEE’S $500 MILLION LAWSUIT AGAINST GE CAPITAL AND CERTAIN
OF ITS SUBSIDIARIES AND AFFILIATES. (For a summary of the lawsuit, see Article
II, Section C.11, and Article IV, Section A, of this Creditors’ Disclosure Statement, and for
a detailed description see the Committee Complaint attached as EXHIBIT B hereto.)

IF SUCCESSFUL IN MOST RESPECTS, THE LAWSUIT WOULD RESULT IN

A DISTRIBUTION TO GENERAL UNSECURED CREDITORS OF 100% OF THEIR
ALLOWED CLAIMS.

Any litigation is inherently unpredictable and, therefore, the recovery cannot be
quantified in advance. It is possible that the Committee’s lawsuit may not be successful or
may generate less value than required to pay unsecured creditors in full.

As described in Article IV, Section A, of this Creditors’ Disclosure Statement, the
Committee unanimously believes that the Modified Plan of Liquidation filed by GE Capital on or
about May 1, 2002, provides a recovery for unsecured creditors of the Debtors that is inadequate.
Although GE Capital’s Plan provides a 20% cash distribution to holders of Allowed General
Unsecured Claims on the effective date of such plan, the Committee sees GE Capital’s settlement
offer as an attempt to avoid facing the merits of the Committee’s lawsuit against the GE Entities
by asking the creditors to accept a settlement that the Committee, which is familiar with the

wealth of documentary evidence supporting the Committee Complaint, has already rejected as
seriously deficient.



