CirY OF COLORADO SPRINGS
LIQUOR OR 3.2% FERMENTED MALT BEVERAGE APPLICATION

O NEW LICENSE & TRANSFER OF OWNERSHIP
Type of License applying for (Check One)
[ Hotel/Restaurant [ ] Hotel/Restaurant w/Optional Premises [ ] Tavern [[] Beer & Wine [] Brew Pub
] Retail Liquor Store [ ] 3.2% Beer On Premises () 3.2% Beer Off Premises  [_] 3.2% Beer On and Off Premises
[] Drugstore [] Racetrack [C] optional Premises [ club (] vinters
APPLICANT INFORMATION
Name of Applicant: a . I 1 . . [ l |J*li‘&iaperty Tax Schedule No. : b% Q— % i
Trade Name (DBA): V al o w:.‘ . a o Bu's.iness Telephone: %t q %3 q

Address of Premises: ,,_-I \ 1 'C : ] O 0 ! c Alternate Telephone: C?Zﬂ (ﬁﬁl LH 62

IF THIS IS A TRANSFER OF AN EXISTING LICENSE —~ THE FOLLOWING MUST BE ANSWERED:
Present trade name of establishment (dba) | Present State License No. | Present Class of License | Present Expiration Date

Valexo dsrond slhumwack 20019002 | 22 Beer 715

If the applicant is: a Corporation, Limited Liability Company, Partnership or Association, list all officers, directors, general
partners and managing members, position held and percentage owned.

NAME POSITION HELD %OWNED
sed :
FINANCIAL INFORMATION
TOTAL INVESTMENT IN BUSINESS (include purchase, start up, inventory) I's 00, 60D

Source(s) of funds invested (provide names, banks, and indicate checking, savings, loan, promissory note, gift or other).

THE FOLLOWING INFORMATION MUST REFLECT THE SOLE SOURCE OF FUNDS INVESTED. NO OTHER PERSON OR
PARTIES MAY HAVE A FINANCIAL INTEREST IN THE BUSINESS FOR WHICH THIS AFFIDAVIT IS SUBMITTED.

NAME/ADDRESS OF FUNDING SOURCE FUNDING SOURCE AMOUNT
(bank(s), individual(s), et al.) {checking/savings/ loan/ note/ gift)

deteriled veroont abmchod |

List applicant(s) prior experience in the sale of alcoholic beverages. Include dates and locations.

Business Name & Address Applicant’'s Name Experience/Position Dates

TN =
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Has the applicant previously been issued a liquor or beer license (include any of the_ partners, if a partnership; mﬁmzzrs or
manager if a limited liability company; or officers, stockholders or directors if a corporation)? @(Ves

If yes‘, identify the business and any current or former financial interest in said' business including any loans to or from a
licensee. 1!

v N

Name of B.usin.ess - 1 Address Tyll:::;arr:;i of
! GHA AN I 1=z Stoved ue CD
27 shiés . TX
PREMISES/ESTABLISHMENT

Terms of legal possession of the premises for which ?he application is que? |:| owq _ %lease -
If leased provide terms: Startdate | -5 1y @ :End date | 12:3.24 | )
Dimensions of premises Ko “& Square footage ™ ‘2&) Seating Capacity ! )(_)& lc

Is there a patio area? D yes [><no -~ If yes, provide dimen;i;ns nb 'Dm

Anticipated number of employees? l '_'*; )

Will training be offered or required?x yes O no — ifyes, through what agency? L 'T_‘] DS l

Has the applicant or manager in Colorado, or any other State (include any .°f the p.artners, if a partners.hip YES
members or manager if a limited liability company; or officers, stockholders or directors if a corporation), ever:

Been denied an alcohol beverage license?

Had an alcohol beverage license suspended or revoked?

Had interest in another entity where an alcohol beverage license was suspended or revoked?

Ever been charged or convicted of a crime, received a suspended sentence, a deferred sentence, or have charges
pending?

X X|IAX 2

If yes, provide explanation, date(s) and location(s).

Has the applicant ever received a violation notice, suspension, or revocation for ar!y liquor I_aw violation, have charges pending;
or has the applicant applied for and been denied a liquor or beer license anywhere in the United States?

Yes [ No

If yes, provide explanation, date(s) and location(s):

I declare under the penaity of perjury in the second degree that this application ?nd a'II _attachm.ents are tru.e, ?orrect, anz
complete to the best of my knowledge. | understand that any falsehood or omission |I'I jeopardize the application as suc

falsehood or omission constitutes evidence regarding the character of the applicant. / ;

A igndture - J Lz
Title: Q.g;[_tbsm% QZ;:'
ungsoloradn s
2 .

NOTARY PUBLIC
STATE OF COLORADO
NOTARY iD 20134001902
L|q uor Board A MEFA4 'NWWMM,H@Z 5B

Subscribed and sworn to before me this Lo‘ day of

My Commission Expires: [} (‘ s { s

-4
o]
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Attachment to Application of Quik-Way Retail Associates 11, Ltd.

| Yes, a liquor license has been issued to the Applicant or will be; Applicant has applied for 13
licenses in several cities in Colorado and has a Master File The 13 Colorado applications are:

12300 W 44th Avenue Wheat Ridge
6601 W 44th Avenue Wheat Ridge
1660 N Coliege Avenue Fort Collins
803 Riverside Avenue Fort Collins
3038 S College Avenue Fort Collins

5790 N Carefree Circle Colorado Springs

3808 E La Salle Street
712 E Fillmore Street
520 US-24

Colorado Springs
Colorado Springs
Woodland Park

902 Main Street

6910 W 120th Avenue
11531 W Ken Caryl Avenue
1945 Federal Boulevard

Longmont
Broomfield
Unincorp Jeffco
Denver

Additionally, Applicant will in 2015 operate 27 new stores in Texas; currently they are under
contract for purchase and licenses have not been transferred to Applicant yet. Applicant’s
affiliates operate these stores which are Not located in Colorado:

2C

Stote #

Address

Cay. State & Zip

Brand

Hours

2501 | 7502 [1946 NORTHI 35 CARROLLTON. TX 750 Shell | 24hr
2562 | 7504 [2001 NORTH CENTRAL EXP  |RICHARDSON. T 750 Shell | 2hs
2513 | 7565 (10406 N CENTRAL EXP {05/12{DALLAS. TX 75231 Shell | 23he
Bl RE 7620 W CENTRAL EXPY (U4201DALLAS, TA 75006 Shell | 12k
3519 | 2519 13901 SH i21 THE COLONY, TX 7504 Shell | 24hr
2521 | 707 126720 E HWY 2802100 DBA 7|LITTLE ELLS TX 75068 Shell | Jhr
3523 | 30 11700 HWY 121 NORTH GRAPEVINE, TX 76051 Shell | 24he
2524 | 2524 15301 SH 1) THE COLOMY Tx 750] Shefl | 18hr
2510 | 7543 11912 Coit Rd Plano. TX 7307% Sheil | 18hr
3503 1 7505 12112 O CONNER IRVING, TX 75081 Shell | 24hr
2508 2501 VWWEST FRWY DBA 711 #IFORT WORTH TX 781 Shell | 2ahr
35067 7301 AIRPORT FWY (121) RICHLAND HILLS. TX| Shell | 24by
2510 1500 SOUTH COOPER STREEJARLINGTON. Tx 74031 Shell | 24hr
BN 3070 SOUTH UNIVERSITY DRIFFORT \WWORTH. TX 761 Shell | 18hr
3512 701 WEST ROADR TO SIX FLAGARUINGTON, TX 7201] Shefl | 24hr
2520 14205 TRINITY BLYD DBA 7-1{FT WORTH, 7X 78155 Shell | 23hr
2507 2119 E Mochingbird Dallas T 75214 Shell | 18he
0| &2 0@ HWY 134 WASKCH TX 75692 | Shell | 18hr
3816 | 84 [SE5EENDBLVD. & MARSHALLL TX 7567{ Shelt | 24hr
/17 | 55 1055 WALCOTTR JEFFERSON, TX 7564 Sheft | 24hr
2003 | 2002 [1320 OLD BRIDGE KRG VWOODERIDGE, /A 22F sstfuely 24hr
3006 [ 3006 1043 MAIN STREET ALTA VISTA VA 24517 Sunoto| 18hr
2007 | 2007 163 KINTER \WAY FE~RISBURG. /A 23 1|Fastiucld 13he
2051 | 3051 [987 1 LAINST DAMASCUS MD 2037 F astfueld 24hr
Alta Vista - Sunoco 1043 MAIN STREET ALTA VISTA, VA Virginia
Pearisburg Fast Fuels 165 KINTER WAY PEARISBURG, VA Virginia

T-722599
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COLORADO

Department of Revenue

LAEF
F'CONA

Enforcemert Dwvision - Liquor & Tobacee

Physical Address: Mailing Address:
1881 Pierce Street P.0. Box 173350
Lakewood, CO 80214 Denver, CO 80217-3350

February 13, 2015

QUIK-WAY RETAIL ASSOCIATES II, LTD

EPP 8350 NORTH CENTRAL EXPRESSWAY, #M2185
DALLAS, TX 75206

Re: State Master File for Quik-Way Retail Associates II, LTD
Account # 4704068

Dear Sir or Madam:

This is to advise you that the Colorado Liquor Enforcement Division (“Division”) has, at
your request, created a "master file" for the above-listed Licensee.

As of the date of this letter our master file includes the following items which you have

submitted:
1. Individual History Records (Form DR 8404-1) for the following persons:
Henry Heithaus
Jeff (David) Potter
Michael Diebus
Travis Booth
2. Fingerprint cards bearing the names and birth dates of the persons listed

in paragraph 1, above. All the fingerprint cards have been submitted by
us to the Colorado Bureau of Investigation. The CBI and FBI have
checked the prints and reportedly found no record of any criminal history
for those listed above.

3. Certificate of Authority or a Certificate of Good Corporate standing from
the Colorado Secretary of State which indicates that Quik-Way Retail
Associates II, LTD is a limited liability company authorized to do business
in Colorado.

When filing a new application for additional licensed locations, you must check with the
local licensing authority to determine what documents they may require to process your
application. Please feel free to provide them with this letter, as many local authorities
will not require you again to submit fingerprint cards to them if you have already
submitted such documents to the Division. This letter will serve to inform the local
authorities exactly which documents you have already submitted to the State
Enforcement Division.

DR 40418 (06/11/14)
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Finally, once the local authority has approved your new license or transfer of ownership
application, it must be sent to the Division.

The local authority need not send change of corporate structure information previously
reported to the Division, as listed in and approved by this letter.

The only documents which are needed for a new or transfer of ownership application by
the Division are:

1. The approved application signed by the local authority;

2. The appropriate fees;

3. A copy of this letter;

4. Proof of possession of the premises;

5. A diagram of the licensed premises;

6. Completed form DR 8442, and an Individual History Record (DR-8404-()
if manager's registration is required.

Sincerely,

Vikuih Moo

Patrick Maroney
Division Director

DR 4041B (086/11/14)
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Yuelirg yorer -'_7:«_&{ [

8350 N Central Expressway
Dallas, Texas 75206

October 22, 2014
To Whom it May Concern:

Empire Petroleum Partners, LLC (the “Company”) was formed on June 15, 2011 as
a Delaware limited liability company and commenced operations on July 7, 2011
when it acquired substantially all of the assets and liabilities of Empire Petroleum
Holdings, LLC.

Empire Petroleum Partners is a leading motor fuel distributor currently serving a
dealer network of branded and unbranded motor fuel sites in twenty-six states
(previously eighteen states as reflected in our audited financial statements). We
also own or control certain properties through long-term lease agreements that
protects our distribution rights on a long-term basis.

Our audited financial statements are prepared in accordance with generally
accepted accounting principles in the United States (“US GAAP”). The audited
financials include the accounts of the Company and its wholly-owned subsidiaries.
Intercompany accounts and transactions are eliminated, if any, in consolidation.

Quik-Way Retail Associates II, Ltd. is one of our wholly-owned subsidiaries and its
financials are included in our consolidated financial statements. They are also a
participant in our Senior Credit facility, which is a syndicated credit facility
administered by Regions Bank. Quik-Way Retail Associates will be the operating
entity within the State of Colorado for the current group of convenience stores to be
acquired in November and December 2014. Quik-Way Retail Associates will be
opening a number of bank accounts in the coming months within the jurisdictions in
which such convenience stores are located. Currently, Quik-Way Retail Associates
ID Number is 20141620661 and its number assigned by the Department of Revenue
is 30816076.

Accordingly, as Chief Financial Officer of Empire Petroleum Partners, LLC, I
hereby certified that Quik-Way Retail Associates II, Ltd. is a financially responsible
company ghd currepfwith all applicable state and local licensing in states, counties,
and citie¢ in whic perates.

b S 'l
David Potter, CPA, CFO

October 22, 2014
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o B e ol T L T
COLORADO DEPARTMENT OF REVENUE
Liquor Enfarccment Division

1375 Sherman St, Denver CO 80261

September, 2005
AFFIDAVIT OF TRANSFER AND STATEMENT OF COMPLIANCE

Pursuant to the requirements of 12-47-303(3)(b), Colorado Revised Statutes, Licensee hereby
states that all accounts for alcohol beverages sold to the Applicant are:

Paid in full. There are no outstanding accounts with any Colorado Wholesalers.

(] Licensee hereby certifies that the following is a complete list of accounts for alcohol
beverages that are unpaid:

Licensee and Applicant agree that all accounts will be paid for from the proceeds at
closing by the: ClLicensee CApplicant

] Licensee unavailable to certify disposition of accounts for alcohol beverages -
Inventory list attached. Transfer by operation of law - Regulation 47-304.

[0  Applicant will assume full responsibility for payment of the outstanding accounts as
listed above.

3  Noalcohol beverage inventory transferred or sold.

Licensee hereby authorizes the transfer of its Colorado Retail Liquor License to the
Applicant, its agent, or a company, corporation, partnership or other business entity to be
formed by the Applicant.

Dated this kZ‘ dayoM, 200)‘5‘_,

Seller: Buyer:
ooz Quip-Way Pefa:l Asseriecles [T, LTD
Licensee & License Number Applicant
3

Diamond Shamrock Coriter Store #673 - (\1 GMD &MMM@

Trade name Trade name 3
&—T\ — L‘Gﬁ\

Slg : e/_ __VQ\.___ " e Signature

Spvr Const Administcation _Seg.f efavrip
Position Position

Misty DeLcon "rr‘a()ré %)044/\ el
Print Name Print Name
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CITY OF COLORADO SPRINGS

March 27, 2015 Certified Mail # 7011 1150 0000 0281 9873

QUIK-WAY RETAIL ASSOCIATES II, LTD
dba VALERO DIAMOND SHAMROCK
EPP

8350 N CENTRAL EXPRESSWAY #M2185
DALLAS, TX 75206

Dear Applicant:

Pursuant to 12-47-312 of the Colorado Revised Statutes and Rule No. 7 of the Local Rules of
Procedure, | have the following report to make concerning the results of my investigation of the
application you have filed for a transfer of the 3.2% Beer Off Premises License, at Quik-Way
Retail Associates Il, LTD dba Valero Diamond Shamrock, 712 E. FILLMORE STREET,
Colorado Springs, Colorado. Your completed application was filed on February 25, 2015.

It appears that you will be entitled to possession of the premises for which the application is
made.

At this time, the premises you desire to license does not appear to be in violation of any Zoning
Ordinances of the City of Colorado Springs, Colorado.

There are no schools within the limits as prohibited by law.
To date, the Police Department has not reported any objections to this application.

The public hearing will be held on your application at the meeting of the Liquor and Beer
Licensing Board, commencing at 9:00 a.m., April 17, 2015 in the Council Chambers, City Hall,
107 North Nevada Avenue, and you must be present at that meeting. At this meeting the
Board will consider the factors outlined in Rule No 9.08 of the Local Rules of Procedure and it
is your burden to provide the necessary evidence to satisfy the Board.

A public notice poster has been prepared for you to pick up from the City Clerk's Office. This
notice poster must be posted by you at the proposed premises in a manner that is visible and

conspicuous to the public no later than Tuesday, April 6, 2015.

If you have any questions please contact Lee McRae at (719) 385-5106.
Sincerely,

D AL S e

Sarah B. Johnson
City Clerk

30 S. Nevada Ave., Suite 101 » TEL 719-385-5901 » FAX719-385-5114
Mailing Address: Post Office Box 1575, Mail Code 110 » Colorado Springs, Colorado 80901-1575
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