FORM B1
Western District of Texas

United States Bankruptcy Court

Voluntary Petition

Name of Debtor (i individual, enter Lasy, Fivst, Middie):
Schloetzsky’s, Inc.

Name of Jeint Breblor {Spouse) (Last, First, Middle):

Al Other Numes used by the Detior in the Tast & years
{include married, rmaiden, and trmde names):

AH Other Names used by the Joint Debtor in the Iast 6 years
{include warried, mmiden, and tmde names):

Soe. Secs/Tax 1D, No, {if more ther ane, state ally:

74-2654208

Soc. Sec./Tax L. No, {if more thzn one, state all):

Strect Address of Deblor (No. & Street, City, State & Zip Code):
203 Colorado Street

Street Address of Joim Debtor (No. & Street, City, State & Zip Code}

Suite 600

Austin, Texas 78701

Counly of Residence or of the Principal Place of Business: County of Residence of the
TFravis Principal Place of Business:

Mailing Address of Debtor (i different from street address):

Mailing Address of Joint Debtor (if different from strect address):

Location of Principal Assets of Business Debtor
(if different from street address above):

Information Regarding the Debtor (Check the Applicable Boxes)

Venue (Check any appiicable box)

M Debtor has been domiciled or has had  residence, principal ptace of business, or prineipal nssets in this Distsict for 180 days immediately preceding the date of

this petition or for a fonger part of such $80 days than in any other District

[T There is 2 bankruptcy case concerning debios's affiliate, peneral pastnes, or parnership pending in this Distriet.

Type of Debtor {Cheek all boxes that npply)
[T Individusl(s) [ Radlroad
N Cerpomtion [ Stockbroker
[} Partnership [’} Conmmadity Broker

Other

Chapter or Section of Bankeuptey Code Under Which
the Petition is Filed (Check one box)

] Chapter 7 B Chapter 13 1 Chapter 13

3 Choptery {7} Chapter 12

[3 Sec. 304 - Case ancillary 1o foreign proceeding

Nature of Debts (Check onie hox)}

{1 Consumer/Non-Business B Business

Chapter 11 Smnlt Business (Check all boxes that apply)
[ Debtor is a small business os defined in 11 U.5.C. § 101

[J Debtor is and clects to be considered a srabl business under §1 U.S.C.
§ 1121{e} (Optional)

Filing Fee {Check one box)

M Full Filing Fec sttsched

[] Filing ¥ee to be paid in instaiiments (Applicable to individuals only)
Must attach signed applicstion for the court's consideration certifying that the
debior is unable to pay fes except in instaiiments. Rule 1006(b). See Official
FormMuo. 3.

StatisHeal/Adminlstrative Informatien {Estimates only)

M Debior estimates tiat funds will be available for distibution to imsesured creditors,

[} Debtor estimates that, after ay exempt propery is exciuded and administrative expenses poid, theee will be funds

available for distribution to wisecwred creditors,

THIS SPACE 18 FOR COURT USE
ONLY

Estimated Number of Creditors [-18 1649 5009 100-159% 20499 1000-aver
{consalliated busls) i O 0 N 0
Estimated Assets (consalidzted basis)
50t 550,001 to 5105,801 to $500,001 o 51,000,901 1o $10,000,001 1o 550,000,001 to More than
$50,000 5100,000  S500,000 S milkion 510 miltion $50 million 3100 million  $100 miltion
£1 ] 1 G (N} = ] 7

Estimated Debhis (consolldated basis)

0w 550,001 to 5100,001 to §500,001 10 51,000,001 to $10,000,001 1o $50,000,004 to More than
550,000 $100,00¢  $500,000 51 mitlion $10 million $50 million 5100 mitlion 5100 million
[l £l [] [ ] 1 [1

D-PetitionSLdoc




{Official Form 1) (12/03)

FORM B1, Page 2

Voluntary Petition
(This page must be completed and filed in every case)

Name of Debtor(s):
Schlotzsky’s, Inc.

Prior Bankruptcy Case Filed Within Last 6 Years {If ynore than one, nttach additional sheet}

Lotation I Case Number Date Fited:
Where Filed:
Pending Bankruptcy Case Filed by any Spouse, Partner or Affiliate of this Debtor (If more than one, attach additional sheet)
District: Relationship: Judge
Sce Attached
Signatures
Slgnature(s) of Deltor(s) (Individual/iloing) Exhiblt A

I declare under penalty of pegury that the informolion provided in this
petition is true and corect

[If petittaner is an individin] whose debts are primarily consumer debls and
has chosen o file under chapier 7] I am aware that T may proceed under
chapter 7, 1, 12 or 13 of titke 11, United States Code, understand the melief
available under each such chapter, and choose 1o procesd wnder chapter 7.

I request reliel in sccordance with the chapter af itle 11, Unitzd States Code,
specified in this petition.

Signature of Deblor

Signature of Joint Debtor

Telephone Number (B ot represeried by mitorney)

Date

(To be completed if debtor is nequired to fle periodic reports {e.z.,
forms 10K and 10Q) with the Securities snd Exchange
Cammission pursuant to Section 13 or 15(d) of the Securities
Exchange Act of 1934 and is requesting relief under chapter 11}
B Exiibit A Is attashed and made o part of this petition.

Exhibit B
{¥o be completed if deblor is an individua}
whose debts are primarily consumer debis)
I, the attoracy for the petitioner named in the foregoing petition, declare that I have
informed the petitioner that {ke or she] may proceed under chapter 7, 11, 12, or 13 of
title 1§, United States Code, and have explained the relief available under each such
chapler.

Signature of Attomey for Debtor(s) Date

Exhibit C
Does the deblor own or have possession of any property that poses or is alieged to pose
a threat of imminent and identifisble harm 10 public health or safety?

[} Yes, and Exhibit C is attached snd made a part of this petition.
B o,

Signature of Allorney

X [s/ Robert D. Albergotti
Signature of Atioraey for Debior(s)

Robert [). Albergatt
Printed Name of Attoraey for Debtor(s)

Haynes and Boone, LLE

Firm Name
901 Main Street, Suite 3100
Address

Dailas, Texas 752033789

214-651-5000
Telephone Number

August 2 2004
BPate

Skgnature of Non-Attoriey Petiifon Preparer

[ certify that I am o bankrupicy petition preparer as defined in 11 U.S.C. § 110, that I
prepared this document for compensation, and (hat 1 have provided the debtor with a copy
of this document.

Printed Name of Bankrapicy Petition Propanys

Sacial Securily Number

Address

Names and Socisl Security numbers of all other individuals who prepared or assisted in
preparing this documnent:

Sigaature of Debior (Corporation/Partnership)

| deciare under penatly of perjury that the information provided in tis
petition is true and correct, and that [ have been sutherized to fle this petition
on behalf of the debior,

The debior requests relief in accordance with the chapler of tite 11, United

States Code, specified in this-phtition. %

Signature of Authorized Individuat

David Samuel Coais
Printed Name of Authorized Individual

President and Chief Executive Officer
Titie of Authorized Individust

Aupust 2, 2004
Date

If more than one persan prepared this document, attach additiona) sheets conforming to
the approprisie official form for each person.

Sigaature of Bankrupicy Petitien Preparer

Date

A bankruptey petition preparer’s failure 1o comply with the provisions of
titte }1 and the Federal Rules of Bankruplcy Procedure may result in fines or
imprisonment or bath §1 US.C. §110; 18 U.S.C. §156.

D-PetitionSl.doc




Exhibit “A”

[If debtor is required to file periodic reports (e.g., forms 10K and 10Q) with the Securities and
Exchange Commission pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
and is requesting relief under chapter 11 of the Bankruptcy Code, this Exhibit “A” shall be

completed and attached to the petition.)

1.

[Caption as in Form 16B]
Exhibit “A” to voluntary Petition

If any of the debtor’s securities are registered under Section 12 of the Securities

Exchange Act of 1934, the SEC file number is 0-27008.

2. The following financial data is the latest available information and refers to the debtor’s
condition on June 30, 2004,
a. Total assets $111,692,000
b. Total debts (including debts listed in 2.c., below) $71,312,000
Approximate
number of
holders

C. Debt securities held by more than 500 holders. N/A

secured// unsecured//  subordinated// 5
secured// unsecured//  subordinated// $
secured// unsecured//  subordinated// $
secured// unsecured//  subordinated// $
secured// unsecured//  subordinated// i3
d. Number of shares of preferred stock -0- -0-
e. Number of shares common stock $7.341.079 4,400

Comments, if any:

3. Brief description of debtor’s business: Restaurant franchisor & operator
4, List the name of any person who directly or indirectly owns, controls, or holds, with the power to
vote, 5% or more of the voting securities of debtor: See attached

D-PetitionSLdoc




EXHIBIT 1 FOR SCHLOTZSKY'S INC.

Debtors | District | Date | Case Number] Judge | Relationship]

Western District of

SCHLOTZSKY'S RESTAURANTS, INC. Texas 3-Aug-04 8D TBD Affliiate
Western District of

SCHLOTZSKY'S REAL ESTATE, INC. Texas 3-Aug-04 TBD TBD Affliiate
Western District of

SCHLOTZSKY'S FRANCHISOR, LLC Texas 3-Aug-04 TBD TBD Affiliate
Western District of

SCHLOTZSKY'S FRANCHISE OPERATIONS, LLC Texas 3-Aug-04 TBD ™BD Affiliate
Western District of

SCHLOTZSKY'S BRAND PRODUCTS, LLC Texas 3-Aug-04 TBD TBD Affiliate
Western District of

DFW RESTAURANT TRANSFER CORP. Texas 3-Aug-04 TBD 8D Affillate
Western District of

56™ AND 6™ INC. Texas 3-Aug-04 TBD TBD Affillate
Woestern District of

RAD ACQUISITION CORP. Texas 3-Aug-04 TBD TBD Affillate
Waestern District of

SAN FELIPE, LI.C Texas 3-Aug-04 TBD ™D Affiliate



B 203
112794)

United States Bankruptcy Court

Western District Of Texas

Inre

Schlotzsky's, Tnc. Case No.

Debtor Chapter

DISCLOSURE OF COMPENSATION OF ATTORNEY FOR DEBTOR

1. Pursuant o 11 U.5.C. § 329(a) and Fed. Bankr. P. 2016(b), | certify that { am the attomey for the above-
named debtor(s) and that compensation paid to me within one year before the filing of the petition In
bankruptey, or agreed to be paid 1o me, for services rendered or to be rendered on behalf of the debtor(s)
in contemplation of or in connection with the bankruplcy case is as follows:

2. The source of the compensation paid to me was:

Xl pebtor L] other (specify) * and a retainer of

3. The source of compensation to be paid to me is: $72,772.09

] Debtor ] other (specify)

4. ¥ 1 have not agreed to share the above-disclosed compensation with any other person unless they are
members and assoclates of my faw firm.

(1 nave agreed lo share the shove-disclosed compensation with a other person or persons who are not
membaers or associales of my law firm. A copy of the agreement, together with afist of the namesof
the people sharing in the compensation, is atfached.

§. In return for the above-disclosed fee, | have agreed to render legal service for all aspects of the bankruptcy
case, including:

a. Analysis of the debtor's financial stuation, and rendering advice to the debtor in determining whether
to file a petition in bankruptey;

b. Preparation and fiting of any petition, schedules, 2atements of affairs and plan which may be required;

¢. Representation of the debtor at the meeting of creditors and confirmation hearing, and any adfoumed
hearings thereof;



DISCLOSURE OF COMPENSATION OF ATTORNEY FOR DEBTOR (Continued)

d. Representiation of the debtor in adversary proceedings and other contested bankruptcy matters;

e. [Other provisgons as needed]

6. By agreement with the debtor(s), the above-disclosed fee does not include the following services:

CERTIFICATION

| certify thal the foregoing is 8 complete statement of any agreement or arrangement for
payment to me for representation of the deblor(s)in this bankruptcy procesdings.

August 3, 2004 /s/ Robert D. Albergotti

Dale Sgnature of Atforney

Haynes and Boomne, LLP

Name of law firm




Inre:  Schlotzsky's, Inc,

74-2654208

Case No.
Chapter 11

LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Name of creditor and Name, telephone Nature of Indicate if Amount of
complete mailing number and claim (trade claim is claim (if
address inchueding zip complete mailing debt, bank contingent, secured
code address, including loan, unliquidated, | also state
Zip code, of government disputed or value of
employee, agent, or centract, ete.} | subject to security)
dept. of creditor setoff
familiar with ciaim
who may be
contacted
Morris Newberger
Paul, Hastings, Janofsky
& Walker LLP
NS Associates I, Ltd Carl T. Anderson
5760 LBJ Freeway 515 South Flower Street
Suite 625 Twenty-Fifth Floor Contingent,
Dallas, TX 75240 Los Angeles, CA 90071 Guarantee Unliguidated 17,560,202
General Electric Capital
Business Asset Funding
Corporation Stuart Adair Contingent,
C-97550 Ph: 425-451-0090 Unliguidated,
Bellevue, WA 98009-7550 | Fax; Guarantee Disputed 13,087,871
Ron Dekelbaum
Ph: 972-387-1487
Fax: 972-490-9119
Shannon Gracey Ratliff
& Miller
James R. Jordan
US Restaurants Properties 500 N. Akard
MLP Ste 2575
12240 Inwood Road Dallas, TX 75201 Contingent,
Suite 3000 Ph: 214-245-3090 Disputed,
Dallas, TX 75244 Fax; 214-245-3097 Litigation Unliquidated 5,913,904
Commerce National Bank,
Division Of Lubbock
National Bank Brannin Prideaux
5300 Bee Caves Road Ph: 512-347-1322 Contingent,
Austin, TX 78746 bprideaux@commercenatl.com Guarantee Unliguidated 2,607,500
Meirill Lynch Business Lynn Dugan (Credit
Financial Services Inc. Manager)
222 N. Lasalle, 17th Floor Ph: 312-499-3273 Contingent,
Chicago, IL 60601 Fax: 312-269-1378 Cuarantee Unliquidated 2,373,865

D-DAL_§263627_1.DOC
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Inre: Schlotzsky’s, Inc.
74-2654208

Case No.
Chapter 11

LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Thomas Development
Corporation
Douglas G, Thomas and

Kasling, O'Toole,
Hemphill & Dolezal, Lip
R. Kemp Kasling

700 Lavaca St.

Suite 1000

D-DAL_1263627_1.DOC

Carotyn J. Thomas Austin, TX 78701 Guarantee, Contingent,
3922-A Woodbury Drive Ph: 512-472-6800 Purchase Unliquidated,
Austin, TX 78704 Fax: 512-472-6823 Agreement Disputed 2,029,060
Kickapoo Investments, Ltd.
22539 Lynridge Dr Contingent,
San Antonio, TX 78258 Ellen H, De'elias Guarantee Unliguidated 1,219,575
Larry Johnson
Wiltiams Hewitt &
Robbins LLP
L Lee Robbins
600 N. Binerson Ave.
Sterling Enterprises, Inc. PO Box 405
500 Park Boulevard Greenwood, IN 46142
Ste. 800 Ph: 317-888-1121 Purchase
Itasca, IL 60143 Fax: 317-887-4069 Agreement Disputed 750,000
Antonion, Sotiri
10537 Dorchester Way Contingent,
Waoodstock, MD 21163 Guarantee Unliquidated 706,453
Commercial Net Lease
Realty, Inc.
450 South Orange Avenue, | Vice President OF
Suite 900 Operations Contingent,
Orlando, FL 32801 stacey_bolon@enlreit.com Guaranfee Unliquidated 600,600
Frank Cole
New Florida Markets, Ltd. Zarco Einhorn &
and Deli Keys, Ltd. Salkowski
4806 Heatherbrook Robert Zarco
Dallas, TX 75244 100 S.E. 2nd Street
Ste 2700
Joe And Pam Russo Miami, FL 33131
1750 Choctaw Trail Ph: 305-374-5418
Maitland, FL 32751 Fax: 305-374-5428 Guarantee Disputed 600,000
Wiggin & Dana LLP
One Century Tower
PO Box 1832
New Haven, CT Edward Wood Dunham
06508-1832 Ph: 203-498-4400 Trade Payable 583,169
2




Inre: Schlotzsky’s, Inc.

74-2654208

Case No.
Chapter 11

LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Swiss Reinsurance

D-DAL_1263627_1.DOC

Company
55 E. 52nd Street
43rd Floor Robert D. Ellis
New York, NY 10055 robert_ellis@swissre.com Trade Payable Disputed 477,810
Todd Rangel, First Vice
President
Ph: 336-373-5015
todd rangel@eccbf.com
Wormnble Carlyle
Sendridge & Rice, PLLC
Donald C, Lampe
‘Wachovia Tower
300 North Greene Street
Suite 1900
Central Carolina Bank and Greensboro, NC 27401
Trust Company Ph: 336-574-8057
628 Green Valley Road Fax: 336-574-4530 Contingent,
Greensboro, NC 27408 dlampe@wesr.com Guarantee Unliquidated 469,582
Holmann Taube &
Sommers
Eric Taube
Jamie Rose
100 Congress Ave
Ste 1600
Austin TX 78701
Ph: 512-472-5997
Fax: 512-472-5248
Zarco Einhorn &
Salkowski
Robert Zarco
100 S.E. 2nd Street
Jeff Johnson and Ste 2700
Carol Johnison Miami, FL 33131
2330 5. 75tk Street Ph: 305-374-3418
Lincoln, NE 68506 Fax: Guarantee Disputed 425,000
American Bank Of Charlie Avant
Commerce Ph: 512- 391-5500
522 Congress Avenue Fax:
#100
Austin, TX 78701 Note Payable 398,500
3




Inre: Schiotzsky’s, Inc.
74-2654208

Case No.
Chapter 11

LIST OF CREDITORS HOLDING 20 LARGEST UNSECURED CLAIMS

Ben Spoelstra
Ph: 973-740-5000
ben.spoelstra@eit.com
Holland & Knight, LLP
Andrew L. Kerr
112 East Pecan Street
CIT Small Buginess Suite 2700
Lending Corporation San Antonio, TX 78205
1 CIT Drive Ph: 210-229-3000 Contingent,
Livingston, NJ (07039 Fax: 210229-11%94 Guarantee Unliguidated 324,000
Loan Officer
PO Box 1707
Grand Rapids, MI 49501
Vamum, Riddering,
Schmidt and Howlett
LLP
Randall J. Groendyk
333 Bridge St
Standard Federal Bank N.A, | Grand Rapids, MI 49504
PO Box 1707 Ph: 616-336-6000
Grand Rapids, M1 49501 Fax: Guarantee Disputed 322,400
Andrews & Kurth LLP
David Barbour
1717 Main St.
Suite 3700
Andrews & Kurth LLP Dallas, TX 75201
PO Box 2017850 Ph: 214-659-4444
Houston, TX 77216-1785 Fax: 214-659-4764 Trade Payable 276,456
Village Plaza Associates
11400 S,E. 6th 5t. Contingent,
Believue, WA 98004 Guarantee Unliquidated 217,985

I, David Samuel Coats, the Chief Executive Officer of the Corporation named as the debtor in this case,

declare under penalty of perjury that I have read the foregoing list and that it is true and correct to the best
of my information and belief,

David Samuel Coats

Date:  August 3, 2004 Signature:

D-DAL_1263627_1.DOC



