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Item 5.07    Submission of Matters to a Vote of Security Holders.
    

On May 22, 2018, Core-Mark Holding Company, Inc. (the “Company”) held its 2018 Annual Meeting of Stockholders. Of the 46,152,263 shares of
common stock outstanding and entitled to vote, 44,258,600 shares, or 95.9%, were represented at the meeting. During the meeting, the stockholders voted on
the following matters:

Proposal 1 – Election of Directors

•Duly elected the following nine individuals to the Board of Directors to serve as directors until the 2019 Annual Meeting of Stockholders or until
their successors have been duly elected and qualified:

  Votes For  Votes Against  Abstain  
Broker

Non-Votes (1)

Robert A. Allen  42,883,969  317,542  5,757  1,051,332
Stuart W. Booth  43,021,239  180,272  5,757  1,051,332
Gary F. Colter  42,922,192  279,319  5,757  1,051,332
Laura Flanagan  43,080,918  120,198  6,152  1,051,332
Robert G. Gross  43,151,692  49,819  5,757  1,051,332
Thomas B. Perkins  43,032,624  168,857  5,787  1,051,332
Harvey L. Tepner  42,829,270  372,161  5,837  1,051,332
Randolph I. Thornton  42,922,448  279,063  5,757  1,051,332
J. Michael Walsh  43,022,230  179,281  5,757  1,051,332

Proposal 2 – Advisory Resolution to Approve Executive Compensation

•Duly approved, on an advisory basis, the compensation of the Company's named executive officers, as disclosed in our Proxy Statement as filed
with the Securities and Exchange Commission on April 9, 2018.     

  Votes For  Votes Against  Abstain  
Broker

Non-Votes (1)

Advisory approval of executive compensation  41,589,742  1,609,665  7,861  1,051,332
    

Proposal 3 – Approval of an Amendment to Certificate of Incorporation to Increase Authorized Shares

• Duly approved an amendment to the Company's Certificate of Incorporation to increase the total number of authorized shares of common stock
from 100,000,000 shares to 150,000,000 shares

  Votes For  Votes Against  Abstain  
Broker

Non-Votes (1)

Approval of amendment
 33,632,116  10,615,980  10,504  —

Proposal 4 – Ratification of Selection of Independent Registered Public Accounting Firm

•Duly ratified Deloitte & Touche LLP to serve as the Company’s Independent Registered Public Accounting Firm for the fiscal year ending
December 31, 2018.

  Votes For  Votes Against  Abstain  
Broker

Non-Votes (1)

Deloitte & Touche LLP  43,675,101  578,050  5,449  —

(1) A non-vote occurs when brokers or nominees have voted on some of the matters to be acted on at a meeting, but do not vote on certain other matters because, under the
applicable rules, they are not allowed to vote on those other matters without instructions from the beneficial owner of the shares. Broker non-votes are counted when determining
whether the necessary quorum of stockholders is present or represented at each annual meeting, but have no effect on the outcome of the vote for the election of directors.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  CORE-MARK HOLDING COMPANY, INC.
    

Date: May 22, 2018  By: /s/ CHRISTOPHER M. MILLER
  Name: Christopher M. Miller
  Title: Senior Vice President, Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF AMENDMENT

TO

CERTIFICATE OF INCORPORATION

OF

CORE-MARK HOLDING COMPANY, INC.

Core-Mark Holding Company, Inc., a corporation organized and existing under and by virtue of the General Corporation Law
of the State of Delaware (the “DGCL”), does hereby certify as follows:

1. The name of the corporation is Core-Mark Holding Company, Inc. (the “Corporation”).

2. The Corporation was originally incorporated under the same name and the original Certificate of Incorporation was filed with
the Secretary of State of the State of Delaware on August 20, 2004.

3. By unanimous consent of its members, in accordance with the provisions of Sections 141 and 242 of the DGCL, the Board of
Directors of the Corporation duly adopted resolutions amending the certificate of incorporation as follows:

Article Four, Section 1 shall be amended and restated to read in its entirety as follows:

“Section 1.    Authorized Shares. The total number of shares of capital stock which the Corporation has
authority to issue is one-hundred fifty million (150,000,000) shares of Common Stock, par value $.01 per share
(“Common Stock”).

The Common Stock shall have the rights, preferences and limitations set forth below.”

4. Thereafter, pursuant to a resolution of the Board of Directors, this Certificate of Amendment was submitted to the stockholders
of the Corporation for their approval, and was duly adopted at an Annual Meeting of stockholders held on May 22, 2018, by
affirmative vote of the holders of a majority of the shares of Common Stock in accordance with the provisions of Section 242
of the DGCL.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]



IN WITNESS WHEREOF, Core-Mark Holding Company, Inc. has caused this Certificate of Amendment to be signed by its
Chief Executive Officer on this 22nd day of May, 2018.

 By:  /s/ Thomas B. Perkins
 Name: Thomas B. Perkins
 Title: Chief Executive Officer

[SIGNATURE PAGE TO CERTIFICATE OF AMENDMENT TO CERTIFICATE OF INCORPORATION OF CORE-MARK HOLDING COMPANY, INC.]
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