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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
CORE-MARK HOLDING COMPANY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except share and per share data)
(Unaudited)
March 31,

December 31,

2020

2019

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowance for credit losses of $13.8 and $14.5 as of March 31, 2020 and
December 31, 2019, respectively
Other receivables, net

$

Inventories, net (Note 3)
Deposits and prepayments

26.0

$

14.1

387.3

402.9

100.2

96.2

758.1

670.9

79.4

116.0

Total current assets

1,351.0

1,300.1

Property and equipment, net

251.7

249.9

Operating lease right-of-use assets

194.6

199.8

Goodwill

72.8

72.8

Other intangible assets, net

45.4

47.2

Other non-current assets, net

27.7

Total assets

28.6

$

1,943.2

$

1,898.4

$

268.6

$

192.2

Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable
Book overdrafts
Cigarette and tobacco taxes payable
Operating lease liabilities
Accrued liabilities
Total current liabilities
Long-term debt (Note 4)
Deferred income taxes
Long-term operating lease liabilities
Other long-term liabilities
Claims liabilities
Total liabilities

36.3

23.9

258.3

280.1

35.4

39.5

151.6

151.0

750.2

686.7

376.7

382.1

23.3

22.6

169.0

173.4

5.2

5.6

36.6

36.1

1,361.0

1,306.5

0.5

0.5

290.2

290.6

(118.0)

(112.6)

417.3

418.5

(7.8)

(5.1)

Contingencies (Note 5)
Stockholders’ equity:
Common stock, $0.01 par value (150,000,000 shares authorized; 52,910,228 and 52,702,551 shares
issued; 45,086,055 and 45,113,722 shares outstanding at March 31, 2020 and December 31, 2019,
respectively)
Additional paid-in capital
Treasury stock at cost (7,824,173 and 7,588,829 shares of common stock at March 31, 2020 and
December 31, 2019, respectively)
Retained earnings
Accumulated other comprehensive loss
Total stockholders’ equity

582.2
$

Total liabilities and stockholders’ equity
______________________________________________

See accompanying notes to condensed consolidated financial statements.
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1,943.2

591.9
$

1,898.4
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CORE-MARK HOLDING COMPANY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per share data)
(Unaudited)
Three Months Ended
March 31,
2020

Net sales

$

2019

3,939.3

$

3,754.1

Cost of goods sold

3,720.9

3,545.9

Gross profit

218.4

208.2

142.4

134.2

63.9

65.9

Warehousing and distribution expenses
Selling, general and administrative expenses
Amortization of intangible assets
Total operating expenses
Income from operations

2.3

2.7

208.6

202.8

9.8

5.4

Interest expense, net

(3.5)

(3.4)

Foreign currency transaction losses, net

(0.2)

(0.2)

Income before income taxes
Provision for income taxes
Net income
Basic and diluted earnings per share (Note 6)

6.1

1.8

(1.8)

(0.5)

$

4.3

$

1.3

$

0.09

$

0.03

Basic weighted-average shares (Note 6)

45.3

45.9

Diluted weighted-average shares (Note 6)

45.4

46.0

______________________________________________

See accompanying notes to condensed consolidated financial statements.
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CORE-MARK HOLDING COMPANY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In millions)
(Unaudited)
Three Months Ended
March 31,
2020

Net income

$

Foreign currency translation (losses) gains, net

2019

4.3

$

(2.7)
$

Comprehensive income
______________________________________________

See accompanying notes to condensed consolidated financial statements.
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1.6

1.3
1.0

$

2.3

Table of Contents

CORE-MARK HOLDING COMPANY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In millions, except per share amounts)
(Unaudited)
Three Months Ended
March 31,
2020
Total stockholders’ equity, beginning balances

2019

$

591.9

$

567.0

$

0.5

$

0.5

$

290.6

$

283.3

Common stock:
Beginning and ending balances
Additional paid-in capital:
Beginning balances
Common stock issued, net of shares withheld for employee taxes
Stock-based compensation expense
Ending balances

(2.4)

(2.1)

2.0

1.9

$

290.2

$

283.1

$

(112.6)

$

(90.6)

Treasury stock:
Beginning balances
Repurchase of common stock

(5.4)

Ending balances

—

$

(118.0)

$

(90.6)

$

418.5

$

381.6

Retained earnings:
Beginning balances
Net income
Dividends declared
Ending balances

4.3

1.3

(5.5)

(5.1)

$

417.3

$

377.8

$

(5.1)

$

(7.8)

Accumulated other comprehensive loss:
Beginning balances
Other comprehensive (loss) gain

(2.7)

Ending balances
Total stockholders’ equity, ending balances

1.0

$

(7.8)

$

(6.8)

$

582.2

$

564.0

Common stock shares:
Beginning share balance
Common stock issued, net of shares withheld for employee taxes
Ending share balance

52.7

52.5

0.2

0.2

52.9

52.7

(7.6)

(6.8)

Treasury stock shares:
Beginning share balance
Repurchase of common stock

(0.2)

—

Ending share balance

(7.8)

(6.8)

Total shares outstanding

45.1

45.9

Dividends declared per share

$

4

0.12

$

0.11
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CORE-MARK HOLDING COMPANY, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)
Three Months Ended
March 31,
2020

2019

Cash flows from operating activities:
$

Net income
Adjustments to reconcile net income to net cash provided by operating activities:

4.3

$

1.3

LIFO and inventory provisions

8.0

7.0

Amortization of debt issuance costs

0.2

0.2

Stock-based compensation expense

2.0

1.9

Credit loss expense, net

1.8

3.1

Impairment charge and other

0.3

—

Loss on disposals

—

0.1

15.7

15.4

Depreciation and amortization

0.2

0.2

0.8

(0.3)

Accounts receivable, net

12.0

5.4

Other receivables, net

(5.5)

8.2

(102.4)

180.7

Foreign currency losses, net
Deferred income taxes
Changes in operating assets and liabilities:

Inventories, net
Deposits, prepayments and other non-current assets

31.8

(4.1)

Accounts payable

79.5

29.9

(17.9)

(75.8)

Cigarette and tobacco taxes payable

1.7

2.0

32.5

175.2

Additions to property and equipment, net

(5.0)

(5.1)

Capitalization of software and related development costs

(0.8)

(1.4)

Claims, accrued and other long-term liabilities
Net cash provided by operating activities
Cash flows from investing activities:

Proceeds from sale of property and equipment, net
Net cash used in investing activities
Cash flows from financing activities:

—

0.2

(5.8)

(6.3)

Borrowings under revolving credit facility

489.7

340.7

Repayments under revolving credit facility

(501.5)

(499.2)

Payments on finance leases

(2.4)

(0.9)

Dividends paid

(5.6)

(5.1)

Repurchases of common stock

(5.4)

—

Tax withholdings related to net share settlements of restricted stock units

(2.4)

(2.1)

Increase (Decrease) in book overdrafts
Net cash used in financing activities
Effects of changes in foreign exchange rates

12.4

(3.2)

(15.2)

(169.8)

0.4

(0.6)

Change in cash and cash equivalents

11.9

(1.5)

Cash and cash equivalents, beginning of period

14.1

27.3

$

26.0

$

25.8

Income taxes, net

$

(3.2)

$

(0.2)

Interest

$

(2.6)

$

(3.1)

Cash and cash equivalents, end of period
Supplemental disclosures:
Cash (paid) received during the period for:

Operating lease liabilities arising from obtaining new right-of-use assets

$

6.3

$

7.3

Finance lease liabilities arising from obtaining new right-of-use assets

$

10.5

$

0.7

______________________________________________

See accompanying notes to condensed consolidated financial statements.
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CORE-MARK HOLDING COMPANY, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Summary of Company Information and Basis of Presentation
Business
Core-Mark Holding Company, Inc., and its subsidiaries (collectively referred to herein as the “Company” or “Core-Mark”), are one of the largest
marketers of fresh, food and broad-line supply solutions to the convenience retail industry in North America. The Company offers a full range of products,
marketing programs and technology solutions to approximately 42,000 customer locations in the United States (“U.S.”) and Canada. The Company’s
customers include traditional convenience stores, drug stores, mass merchants, grocery stores, liquor stores and other specialty and small format stores that
carry convenience products. The Company’s product offering includes cigarettes, other tobacco products (“OTP”), alternative nicotine products, candy,
snacks, fast food, groceries, fresh products, dairy, bread, beverages, general merchandise and health and beauty care products. The Company operates a
network of thirty-two distribution centers in the U.S. and Canada (excluding two distribution facilities it operates as a third-party logistics provider).
Twenty-seven distribution centers are located in the U.S. and five are located in Canada.
Basis of Presentation and Principles of Consolidation
The accompanying unaudited condensed consolidated balance sheet as of March 31, 2020, the unaudited condensed consolidated statements of
operations and comprehensive income, the unaudited condensed consolidated statements of stockholders’ equity, and the unaudited condensed consolidated
statements of cash flows, each for the three months ended March 31, 2020 and 2019, have been prepared in accordance with the requirements of the U.S.
Securities and Exchange Commission (“SEC”) for interim reporting. Accordingly, certain footnotes and other financial information that are normally
required by generally accepted accounting principles in the U.S. (“GAAP”) have been condensed or omitted. The condensed consolidated balance sheet as
of December 31, 2019 has been derived from the Company’s audited financial statements, which are included in its 2019 Annual Report on Form 10-K,
filed with the SEC on March 2, 2020.
The consolidated financial statements include Core-Mark and its wholly-owned subsidiaries. All intercompany balances and transactions have been
eliminated in the consolidated financial statements.
The unaudited condensed consolidated interim financial statements should be read in conjunction with the Company’s audited consolidated financial
statements in its Annual Report on Form 10-K, for the year ended December 31, 2019.
The unaudited condensed consolidated interim financial statements include all adjustments necessary for the fair presentation of the Company’s
consolidated results of operations, financial position, comprehensive income, changes in stockholders’ equity and cash flows. Results for the interim
periods are not necessarily indicative of results to be expected for the full year or any other future periods.
2. Summary of Significant Accounting Policies
Adoption of Accounting Pronouncements
On June 16, 2016, the FASB issued ASU No. 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments (“ASU 2016-13”). The Company adopted this pronouncement on a modified retrospective basis effective January 1, 2020. The new
guidance replaces the current incurred loss impairment approach with a methodology that incorporates all expected credit loss estimates, resulting in more
timely recognition of losses. The adoption of ASU 2016-13 and all subsequent amendments did not have a material impact on the Company’s consolidated
financial statements.
On January 26, 2017, the FASB issued ASU No. 2017-04, Intangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill
Impairment (“ASU 2017-04”). The Company adopted this pronouncement on a prospective basis effective January 1, 2020. The new guidance simplifies
the subsequent measurement of goodwill by eliminating Step 2 from the goodwill impairment test. ASU 2017-04 requires goodwill impairment to be
measured as the amount by which a reporting unit’s carrying amount exceeds its fair value, not to exceed the carrying amount of its goodwill. Accordingly,
the Company has amended its methodology for determining any goodwill impairment calculations. The adoption of ASU 2017-04 did not have a material
impact on the Company’s consolidated financial statements.
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Recent Accounting Standards or Updates Not Yet Effective
On August 28, 2018, the FASB issued ASU No. 2018-14, Compensation - Retirement Benefits - Defined Benefit Plans -General (Topic 715-20):
Disclosure Framework - Changes to the Disclosure Requirements for Defined Benefit Plans (“ASU 2018-14”). The new guidance removes disclosures that
are no longer considered cost beneficial, clarifies the specific requirements of disclosures and adds disclosure requirements identified as relevant for
defined benefit pension and other post-retirement benefit plans. ASU 2018-14 requires retrospective application and is effective for annual periods
beginning after December 15, 2020, with early adoption permitted. The Company has determined that ASU 2018-14 will not have a material impact on its
consolidated financial statements.
On December 18, 2019 the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes (“ASU 201912”). The new guidance enhances and simplifies various aspects of the income tax accounting guidance, including requirements pertaining to hybrid tax
regimes, ownership changes in investments, and interim-period accounting for enacted changes in tax law. ASU 2019-12 is effective for annual periods
beginning after December 15, 2020, with early adoption permitted. The Company has determined that ASU 2019-12 will not have a material impact on its
consolidated financial statements.
Concentration of Credit Risks
Financial instruments, which potentially subject the Company to concentrations of credit risk, consist principally of cash investments, accounts
receivable and other receivables. The Company places its cash and cash equivalents in short-term instruments with high-quality financial institutions and
limits the amount of credit exposure in any one financial instrument.
A credit review is completed for new customers and ongoing credit evaluations of each customer’s financial condition are performed periodically,
with an allowance recognized for expected credit losses. Credit limits given to customers are based on a risk assessment of their ability to pay and other
factors. Accounts receivable are typically not collateralized, but the Company may require prepayments or other guarantees whenever deemed necessary.
Murphy U.S.A., the Company’s largest customer, accounted for approximately 14% and 13% of the Company’s net sales for the three months ended
March 31, 2020 and March 31, 2019, respectively. No other customer individually accounted for more than 10% of sales for these periods. GPM Southeast,
LLC accounted for approximately 11%, or $43.3 million, of the Company’s accounts receivable as of March 31, 2020. No other customer individually
accounted for 10% or more of the Company’s accounts receivable as of March 31, 2020 or December 31, 2019.
3. Inventories, Net
Inventories consist of the following (in millions):
March 31,
2020

Inventories at FIFO, net of reserves

$

Less: LIFO reserve

970.6

December 31,
2019

$

(212.5)
$

Total inventories, net of reserves

758.1

875.6
(204.7)

$

670.9

Cost of goods sold reflects the application of the last-in, first-out (“LIFO”) method of valuing inventories in the U.S. based upon estimated annual
producer price indexes. Inventories in Canada are valued on a first-in, first-out (“FIFO”) basis, as LIFO is not a permitted inventory valuation method in
Canada. During periods of rising prices, the LIFO method of costing inventories generally results in higher current costs being charged against income
while lower costs are retained in inventories. Conversely, during periods of decreasing prices, the LIFO method of costing inventories generally results in
lower current costs being charged against income and higher stated inventories. If the FIFO method had been used for valuing inventories in the U.S.,
inventories would have been approximately $212.5 million and $204.7 million higher as of March 31, 2020 and December 31, 2019, respectively. The
Company recorded LIFO expense of $7.8 million and $7.0 million for the three months ended March 31, 2020 and 2019, respectively.
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4. Long-term Debt
Long-term debt consists of the following (in millions):
March 31,
2020

Amounts borrowed (Credit Facility)

$

December 31,
2019

313.0

Obligations under finance leases

$

324.8

63.7
$

Total long-term debt

57.3

376.7

$

382.1

The Company has a revolving credit facility (the “Credit Facility”) with a capacity of $750 million as of March 31, 2020, limited by a borrowing base
consisting of eligible accounts receivables and inventories. The Credit Facility expires in March 2022 and has an expansion feature which permits an
increase of $200 million, subject to borrowing base requirements. All obligations under the Credit Facility are secured by first-priority liens on
substantially all of the Company’s present and future assets. The terms of the Credit Facility permit prepayment without penalty at any time (subject to
customary breakage costs with respect to London Interbank Offered Rate (“LIBOR”) or Canadian Dollar Offered Rate (“CDOR”) based loans prepaid prior
to the end of an interest period).
Amounts related to the Credit Facility are as follows (in millions, except interest rate data):
March 31,
2020

Amounts borrowed, net

$

December 31,
2019

313.0

Outstanding letters of credit
borrow(1)

Amounts available to
Unamortized debt issuance costs

$

324.8

19.7

16.7

408.3

341.7

1.5

1.7

___________________________________________
(1) Subject to borrowing base limitations, and excluding expansion feature of $200 million.

Three Months Ended
March 31,
2020

Average borrowings

$

Range of borrowings

336.4
151.5 - 499.3
0.3

Unused Credit Facility and letter of credit participation fees(1)
Amortization of debt issuance costs(1)
Weighted-average interest

2019

rate(2)

$

277.6
160.0 - 390.0
0.3

0.2

0.2

2.7 %

3.7 %

___________________________________________
(1) Included in interest expense, net.
(2) Calculated based on the daily cost of borrowing, reflecting a blend of prime and LIBOR rates.

5. Contingencies
Litigation
The Company is subject to certain legal proceedings, claims, investigations and administrative proceedings in the ordinary course of its business. The
Company records a provision for a liability when it is probable that the liability has been incurred and the amount of the liability can be reasonably
estimated. These provisions, if any, are reviewed at least quarterly and adjusted to reflect the impacts of negotiations, settlements, rulings, advice of legal
counsel and other information and events pertaining to a particular case. In the opinion of management, the outcome of pending litigation is not expected to
have a material effect on the Company’s results of operations, financial condition or liquidity.
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6. Earnings Per Share
The following table sets forth the computation of basic and diluted net earnings per share (dollars and shares in millions, except per share amounts):
Three Months Ended
March 31,
2020

2019

Earnings

$

Net income
Shares
Weighted-average common shares outstanding
(basic shares)
Adjustment for assumed dilution:

4.3

$

1.3

45.3

45.9

Restricted stock units

—

0.1

Performance shares

0.1

—

45.4

46.0

Weighted-average shares assuming dilution
(diluted shares)
Earnings per share

$

Basic and diluted(1)

0.09

$

0.03

___________________________________________
(1) Basic and diluted earnings per share are calculated based on unrounded actual amounts.

The number of common shares that were not included in the computation of diluted earnings per share because the effect would have been antidilutive were 469,302 and 368,082 for the three months ended March 31, 2020 and March 31, 2019, respectively.
7. Stock-based Compensation Plans
2019 Long-Term Incentive Plan
On May 21, 2019, the Company’s stockholders approved the 2019 Long-Term Incentive Plan (“2019 LTIP”) which, among other things, replaces the
Company’s 2010 Long-Term Incentive Plan (as amended, the “2010 LTIP”) and reserves for awards an aggregate of up to 4,236,959 shares. As of
March 31, 2020, the total number of shares available for issuance under the 2019 LTIP was 3,159,237. The 2019 LTIP allows the Company to grant, among
other things, time-vesting and performance-based restricted stock unit awards. Awards may be made under the 2019 LTIP through May 21, 2029.
Grant Activities
During the three months ended March 31, 2020 and 2019, the Company granted 271,107 and 218,097, respectively, of time-vesting restricted stock
units to certain of its employees and non-employee directors at a weighted-average grant date fair value of $25.32 and $29.18, respectively.
During the three months ended March 31, 2020, the Company granted 140,536 performance-based restricted stock units to certain of its employees at
a weighted-average grant date fair value of $25.32. The 140,536 performance-based restricted stock units represent the maximum number that can be
earned. The number of performance-based restricted stock units that employees ultimately earn will be based on the Company’s achievement of certain
specified performance targets for the full year of 2020. During the three months ended March 31, 2019, the Company granted 143,089 performance-based
restricted stock units to certain of its employees at a weighted-average grant date fair value of $29.18, all of which were ultimately earned, based upon 2019
performance criteria achieved.
Stock-based Compensation Cost
Total stock-based compensation cost included in selling, general and administrative expenses was $2.0 million and $1.9 million for the three months
ended March 31, 2020 and 2019, respectively. Total unrecognized stock-based compensation cost related to unvested share-based compensation
arrangements was $14.7 million at March 31, 2020, which is expected to be recognized over a weighted-average period of 2.0 years. Total unrecognized
stock-based compensation cost is adjusted for any unearned or estimated not to be earned performance-based restricted stock units or forfeited shares.
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8. Stockholders’ Equity
Dividends
The Board of Directors approved the following cash dividends in 2020 (in millions, except per share data):
Declaration Date

Dividend Per Share

Record Date

Cash Payment Amount

Payment Date

February 24, 2020

$0.12

March 16, 2020

$5.5

March 27, 2020

May 7, 2020

$0.12

May 22, 2020

N/A(1)

June 19, 2020

___________________________________________
(1) Amount will be determined based on common stock outstanding as of the record date.

Repurchase of Common Stock
On February 24, 2020, the Company’s Board of Directors authorized a $60.0 million stock repurchase program (the “Program”), replacing the
Company’s prior stock repurchase program. At the time of approval, the Company had funds totaling $0.4 million remaining under the prior stock
repurchase program, which were subsequently retired unused. The timing, price and volume of purchases under the Program are based on market
conditions, cash and liquidity requirements, relevant securities laws and other factors. The Program may be discontinued or amended at any time. The
Program has no expiration date and terminates when the amount authorized has been expended or the Board of Directors withdraws its authorization.
During the three months ended March 31, 2020, the Company spent $5.4 million to repurchase 235,344 shares of common stock under the Program.
During the three months ended March 31, 2019, no shares of common stock were repurchased under the prior stock repurchase program. As of March 31,
2020, there was $54.6 million available for future share repurchases under the Program. On April 14, 2020, the Company announced that the Program
would be suspended due to the volatility related to the novel coronavirus pandemic (“COVID-19”).
9. Segment and Geographic Information
The Company identifies its operating segments based primarily on the way the Chief Operating Decision Maker (“CODM”) evaluates performance
and makes decisions. The Chief Executive Officer of the Company has been identified as the CODM. From the perspective of the CODM, the Company is
engaged primarily in the business of distributing packaged consumer products to convenience retail stores in the U.S. and Canada (collectively “North
America”), each of which consists of customers that have similar characteristics. Therefore, the Company has determined that it has two operating
segments, U.S. and Canada, which aggregate to one reportable segment. Additionally, the Company presents its segment reporting information based on
business operations for each of the two geographic areas in which it operates and also by major product category.
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Information about the Company’s business operations based on geographic areas is as follows (in millions):
Three Months Ended
March 31,
2020

2019

Net sales:
United States

$

3,579.6

Canada
Corporate(1)
Total

$

3,414.4

348.4

326.6

11.3

13.1

$

3,939.3

$

3,754.1

$

9.2

$

9.3

Income before income taxes:
United States
Canada
Corporate(2)
Total
Interest expense, net:(3)
United States

1.8
(9.3)

$

6.1

$

1.8

$

14.6

$

13.0

Canada
Corporate(4)
Total

2.4
(5.5)

0.5

0.5

(11.6)

(10.1)

$

3.5

$

3.4

$

10.8

$

10.5

Depreciation and amortization:
United States
Canada

0.8

0.6

Corporate(5)

4.1

4.3

Total

$

15.7

$

15.4

$

4.4

$

5.0

Capital expenditures:
United States
Canada

0.6
$

Total

5.0

0.1
$

5.1

___________________________________________
(1) Consists primarily of external sales made by the Company’s consolidating warehouses, management service fee revenue, allowance for sales returns and certain other sales adjustments.
(2) Consists primarily of expenses and other income, such as corporate incentives and salaries, LIFO expense, health care costs, insurance and workers’ compensation adjustments, elimination of
overhead allocations and foreign exchange gains or losses.
(3) Includes $0.1 million of interest income for both of the three months ended March 31, 2020 and 2019.
(4) Consists primarily of intercompany eliminations for interest.
(5) Consists primarily of depreciation for the consolidation centers and amortization of intangible assets.

Identifiable assets by geographic area are as follows (in millions):
March 31,
2020

December 31,
2019

Identifiable assets:
United States

$

Canada

1,788.3

$

154.9
$

Total
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The net sales mix for the Company’s primary product categories is as follows (in millions):
Three Months Ended
March 31,

Product Category

2020

Cigarettes

$

2019

2,582.7

$

2,467.5

Food

399.5

381.6

Fresh

120.5

110.7

Candy

256.4

237.3

OTP

360.0

330.0

Health, beauty & general

180.0

187.4

39.7

39.4

0.5

0.2

Beverages
Equipment/other
Total food/non-food products

1,356.6
$

Total net sales

3,939.3

1,286.6
$

3,754.1

10. Subsequent Events
On March 11, 2020, the World Health Organization announced that infections of COVID-19 had become a pandemic. The effects of the COVID-19
pandemic did not have a significant impact on the Company’s operating results during the three months ended March 31, 2020, however it has impacted the
Company’s business in April and given there is still significant uncertainty, the Company expects it will continue to adversely affect its business for some
period of time.
As disclosed in the Company’s press release issued on April 14, 2020, the Company withdrew its full-year 2020 financial guidance due to the
uncertainty created by COVID-19 and announced certain cost-saving measures that it had implemented across the Company. The Company is closely
monitoring the impact of COVID-19 on all aspects of its business and geographies, including how it will impact its customers, employees, suppliers,
vendors, business partners and distribution channels.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis should be read together with the unaudited condensed consolidated interim financial statements, including the
related notes, and the other financial information appearing elsewhere in this Quarterly Report on Form 10-Q.
FORWARD-LOOKING STATEMENTS
Statements in this Quarterly Report on Form 10-Q that are not statements of historical fact are forward-looking statements made pursuant to the safeharbor provisions of the Securities Exchange Act of 1934 and the Securities Act of 1933.
Forward-looking statements in some cases can be identified by the use of words such as “may,” “will,” “should,” “potential,” “intend,” “expect,”
“seek,” “anticipate,” “estimate,” “believe,” “could,” “would,” “project,” “predict,” “continue,” “plan,” “propose” or other similar words or expressions.
Forward-looking statements are made only as of the date of this Form 10-Q and are based on our current intent, beliefs, plans and expectations. They
involve risks and uncertainties that could cause actual future results, performance or developments to differ materially from historical results or those
described in or implied by such forward-looking statements.
Factors that might cause or contribute to such differences include, but are not limited to, the extent and duration of the disruption to business activities
caused by the global health crisis associated with the novel coronavirus pandemic (“COVID-19”) outbreak, including the effects on vehicle miles driven,
on the financial health of our business partners, on supply chains, and on financial and capital markets; declining cigarette sales volumes; our dependence
on the convenience retail industry for our revenues; our dependence on qualified labor, senior management and other key personnel; competition in our
distribution markets, including product, service and pricing pressures related to COVID-19; risks and costs associated with efforts to grow our business
through acquisitions; the dependence of some of our distribution centers on a few relatively large customers; manufacturers or retail customers adopting
direct distribution channels; fuel and other transportation costs; failure, disruptions or security breaches of our information technology systems; the lowmargin nature of cigarette and consumable goods distribution; our reliance on manufacturer discount and incentive programs and cigarette excise stamping
allowances; our dependence on relatively few suppliers and our ability to maintain favorable supplier arrangements; disruptions in suppliers’ operations,
including the impact of COVID-19 on our suppliers as well as supply chain, including potential problems with inventory availability and the potential
result of higher cost of product and freight due to high demand of products and low supply for an unpredictable period of time; product liability and
counterfeit product claims and manufacturer recalls of products; our ability to achieve the expected benefits of implementation of marketing initiatives;
failing to maintain our brand and reputation; unexpected outcomes in legal proceedings; attempts by unions to organize our employees; increasing expenses
related to employee health benefits; changes to minimum wage laws; failure to comply with governmental regulations or substantial changes to
governmental regulations; risks related to changes to our workforce, including reductions to hours, headcount and benefits as a result of COVID-19;
earthquake and natural disaster damage; increases in the number or severity of insurance and claims expenses; legislation, regulations and other matters
negatively affecting the cigarette, tobacco and alternative nicotine industry; increases in excise taxes or reduction in credit terms by taxing jurisdictions;
potential liabilities associated with sales of cigarettes and other tobacco products (“OTP”); changes to federal, state or provincial income tax legislation;
reduction in the payment of dividends; currency exchange rate fluctuations; our ability to borrow additional capital; restrictive covenants in our Credit
Facility; and changes to accounting rules or regulations. For a more detailed discussion of such factors, please refer to Part II, Item 1A, “Risk Factors” of
any quarterly report on Form 10-Q and to Part I, Item 1A of our Annual Report on Form 10-K, for the year ended December 31, 2019 filed with the SEC
on March 2, 2020. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.
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Our Business
Core-Mark is one of the largest marketers of fresh, food and broad-line supply solutions to the convenience retail industry in North America. We offer
a full range of products, marketing programs and technology solutions to approximately 42,000 customer locations in the U.S. and Canada. Our customers
include traditional convenience stores, drug stores, mass merchants, grocery stores, liquor stores and other specialty and small format stores that carry
convenience products. Our product offering includes cigarettes, OTP, alternative nicotine products, candy, snacks, food, including fresh products, groceries,
dairy, bread, beverages, general merchandise and health and beauty care products. As of March 31, 2020, we operated a network of thirty-two distribution
centers in the U.S. and Canada (excluding two distribution facilities we operate as a third-party logistics provider).
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Business Strategy Overview
Core-Mark’s mission is to be the most valued marketer of fresh, food and broad-line supply solutions to the convenience retail industry. Consistent
with this mission, our strategic framework is centered around three key initiatives: growing sales and margins faster than the industry, providing industryleading category management solutions and leveraging our cost structure. The wholesale convenience retail industry remains highly fragmented, supporting
significant opportunities for both organic growth and growth through strategic acquisitions. Core-Mark is one of the largest wholesale distributors to the
convenience retail industry in North America, one of two national convenience retail distributors in the U.S. and the largest in Canada, and represents an
estimated 7% market share of the in-store sales of convenience stores in North America.
Our growth initiatives include growing same store sales, gaining share of the more than 180,000 North American convenience stores and being
opportunistic with acquisition opportunities. Our focus on providing industry-leading category management solutions to our customers positions us to
partner with retailers to help increase their sales and profits. We offer a wide array of innovative, data-based marketing solutions for our customers to
leverage in their pursuit of satisfying consumer demand. Whether it be our fresh or food offerings, the benefits of our store specific marketing
recommendations or the latest in ordering technologies, we are constantly working to lead the industry in the category management space. The final major
component of our strategic framework is focused on leveraging costs. Core-Mark is actively engaged in efforts to increase the leverage of our operating
cost structure through a range of initiatives, including technology investments, centralizing transactional processes and employee engagement aimed at
increasing productivity.
We believe consistent execution on the aforementioned strategic priorities will position Core-Mark as the leader in convenience retail distribution and
provides a strong pathway to achieve sustainable shareholder returns.
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Impact of COVID-19 on Our Business
On March 11, 2020, the World Health Organization announced that infections of COVID-19 had become a pandemic. We are closely monitoring the
impact of COVID-19 on all aspects of our business and geographies, including how it will impact our customers, employees, suppliers, vendors, business
partners and distribution channels. The effects of the COVID-19 pandemic did not have a significant impact on our operating results during the three
months ended March 31, 2020, however it has impacted our business in April and given there is still significant uncertainty, we expect it will continue to
adversely affect our business for some period of time.
While the vast majority of our customers are convenience retailers that continue to operate as essential businesses, the unprecedented impact of
COVID-19, including an increase in the level of shelter-in-place orders by states, provinces, cities and counties, has resulted in a significant downturn in
miles driven, resulting in a decline in convenience retail store visits across North America. For the month of April 2020, we experienced a year-over-year
sales decline of approximately 8%, reflecting a 3% decline in cigarette sales and a 20% decline in food/non-food sales. We also saw a decline in gross
profit margin in April of approximately 40 basis points as a result of a shift in sales mix, most notably a larger decline in sales of higher margin food/nonfood products relative to cigarettes. In addition, gross profit margin in April was impacted by a shift in sales mix within the food/non-food category, driven
primarily by sales growth in OTP, which have lower margins relative to other food/non-food products.
As outlined in our press release on April 14, 2020, we have taken steps to reduce operating costs to better align them with sales volume trends and
preserve liquidity. The suspension of our 401(k) matching and material changes to our benefits programs are expected to reduce cost by approximately $8
million in 2020. From a labor perspective, we have reduced headcount by nearly 1,000 employees in response to volume declines due to COVID-19. We
are achieving further labor savings by minimizing overtime costs and reducing work hours of non-exempt employees to better align to the reduced
volumes. We are also achieving cost savings through actions to reduce other non-essential costs including travel, meetings and events and other
discretionary expenditures. And finally, we continue to preserve our liquidity position through our cost reduction efforts, reduced capital expenditures,
discipline around inventory management and particular focus on accounts receivables which pose a risk to every business operating in today’s environment.
We now expect our capital expenditures for 2020 to be approximately $30 million as compared to our previous guidance of $45 million. We continue to
evaluate and take other actions to reduce costs and spending across our organization while continuing to maintain our ability to provide the high level of
service our customers expect.
Given our financial strength coming into the pandemic and ample availability of capital, we expect to be able to maintain adequate liquidity through
the current environment subject to the duration of COVID-19 and shelter-in-place orders. For further information regarding the impact of COVID-19 on the
Company, please refer to Part II, Item 1A, “Risk Factors” in this report, which is incorporated herein by reference.
As we continue to manage our business in this uncertain environment, our priorities will remain the health and safety of our people, providing
exemplary service to our customers and prudently managing our business to deliver long-term growth.
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Critical Accounting Policies and Estimates
In preparing our condensed consolidated financial statements, we make assumptions, judgments and estimates that can have a significant impact on
our revenue, operating income and net income, as well as on the value of certain assets and liabilities on our condensed consolidated balance sheets. We
base our assumptions, judgments and estimates on historical experience and various other factors that we believe to be reasonable under the circumstances.
At least quarterly, we evaluate our assumptions, judgments and estimates, and make changes as deemed necessary.
Due to the COVID-19 pandemic, there has been increased uncertainty and disruption in the global economy and financial markets. We are not aware
of any specific event or circumstance that would require updates to our estimates or judgments or require us to revise the carrying value of our assets or
liabilities as of May 7, 2020, the date of issuance of this Quarterly Report on Form 10-Q. These estimates may change as new events occur and additional
information is obtained. Actual results could differ materially from these estimates under different assumptions or conditions.
For further information about our critical accounting policies and estimates, see the discussion in Item 7, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” under the heading “Critical Accounting Policies and Estimates” in our Annual Report on Form 10-K for
the year ended December 31, 2019, as filed with the SEC on March 2, 2020.
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First Quarter Overview
Our net sales in the first quarter of 2020 were $3,939.3 million compared to $3,754.1 million for the same period in 2019, an increase of 4.9%, or
$185.2 million. The increase in net sales for the first quarter of 2020 was driven primarily by a 5.4% increase in sales of food/non-food and a 1.6% increase
in cigarette carton sales, increases in cigarette prices and the impact of an extra selling day compared to the first quarter of 2019. We experienced a
significant increase in sales, primarily in cigarettes, OTP and fresh items, related to COVID-19 in the early part of March, followed by a significant decline
in the later part of the month as shelter-in-place orders took effect in many states and provinces.
Gross profit in the first quarter of 2020 increased 4.9%, or $10.2 million, to $218.4 million from $208.2 million for the same period in 2019, driven
primarily by the increase in food/non-food sales to existing customers, including strong growth in fresh, candy and OTP categories.
Gross profit margin was 5.54% of total net sales during the first quarter of 2020 compared to 5.55% for the same period in 2019. Remaining gross
profit margin(1) increased to 5.51% for the first quarter of 2020 from 5.50% for the same period in 2019. Gross profit margin was affected by lower gross
profit margin per carton, and a shift in sales mix toward lower margin items within the food/non-food category.
Operating expenses in the first quarter of 2020 increased 2.9%, or $5.8 million, to $208.6 million from $202.8 million for the same period in 2019.
The increase was due primarily to higher warehousing and distribution expenses related to the growth in sales and the impact of the extra selling day.
Operating expenses were 5.3% of total net sales for the first quarter of 2020 compared to 5.4% of total net sales for the same period in 2019. Operating
expenses were 96.1% of remaining gross profit(1) for the first quarter of 2020, compared to 98.3% of remaining gross profit for the same period in 2019.
The decrease in operating expenses as a percentage of remaining gross profit was due primarily to lower selling, general and administrative (“SG&A”)
expenses resulting from lower salaries and reductions in employee bonus and other expenses.
Net income in the first quarter of 2020 increased $3.0 million, to $4.3 million from net income of $1.3 million for the same period in 2019. Adjusted
EBITDA(1) increased $5.6 million to $35.3 million for the first quarter of 2020 from $29.7 million for the same period in 2019. The increases in net income
and Adjusted EBITDA were due primarily to the growth in gross profit resulting from an increase in sales to existing customers and cost leverage in SG&A
expenses.
___________________________________________

(1) Remaining gross profit margin, Adjusted EBITDA and operating expenses as a percentage of remaining gross profit are non-GAAP financial measures and should be considered as a
supplement to, and not as a substitute for, or superior to, financial measures calculated in accordance with generally accepted accounting principles in the United States of America
(“GAAP”). See “Non-GAAP Financial Information.”
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Results of Operations
Comparison of the Three Months Ended March 31, 2020 and 2019 (in millions, except percentages)(1):

Increase
(Decrease)

Net sales

$

Net sales — Cigarettes
Net sales — Food/Non-food
Net sales, less excise taxes
(non-GAAP)(2)
Gross

profit(3)

Warehousing and distribution expenses
Selling, general and administrative
expenses
Amortization of intangible assets

185.2

$

Three Months Ended

Three Months Ended

March 31, 2020

March 31, 2019

Amounts

% of Net sales

3,939.3

100.0 %

% of Net sales,
less excise
taxes

—% $

Amounts

% of Net sales

% of Net sales,
less excise
taxes

3,754.1

100.0 %

—%

115.2

2,582.7

65.6

60.3

2,467.5

65.7

60.1

70.0

1,356.6

34.4

39.7

1,286.6

34.3

39.9

183.6

3,169.0

80.4

100.0

2,985.4

79.5

100.0

10.2

218.4

5.5

6.9

208.2

5.5

7.0

8.2

142.4

3.6

4.5

134.2

3.6

4.5

(2.0)

63.9

1.6

2.0

65.9

1.8

2.2

(0.4)

2.3

0.1

0.1

2.7

0.1

0.1

Income from operations

4.4

9.8

0.2

0.3

5.4

0.1

0.2

Interest expense, net

0.1

(3.5)

(0.1)

(0.1)

(3.4)

(0.1)

—

Foreign currency transaction losses, net
Income before income taxes

—

(0.2)

—

—

(0.2)

—

—

4.3

6.1

0.2

0.2

1.8

—

0.1

Net income

3.0

4.3

0.1

0.1

1.3

—

—

5.6

35.3

0.9

1.1

29.7

0.8

1.0

Adjusted EBITDA

(non-GAAP)(4)

___________________________________________

(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.
(2) See the reconciliation of net sales to net sales, less excise taxes in “Non-GAAP Financial Information.”
(3) Gross profit may not be comparable to those of other entities because warehousing and distribution expenses are not included as a component of our cost of goods sold.
(4) See the reconciliation of net income to Adjusted EBITDA in “Non-GAAP Financial Information.”

Net Sales. Net sales in the first quarter of 2020 increased by $185.2 million, or 4.9%, to $3,939.3 million, from $3,754.1 million for the same period
in 2019. The increase in net sales was driven primarily by growth in both food/non-food and cigarette sales to existing customers, manufacturers’ price
increases of cigarettes and the impact of an additional selling day.
Net Sales of Cigarettes. Net sales of cigarettes in the first quarter of 2020 increased by $115.2 million, or 4.7%, to $2,582.7 million from $2,467.5
million for the same period in 2019. The increase was driven primarily by a 3.2% increase in the average sales price per carton due primarily to increases in
cigarette manufacturers’ prices, and a 1.6% increase in carton sales. Cigarette carton sales increased by 1.6% and 1.0% in the U.S. and Canada,
respectively, driven by a temporary increase in March carton sales related to COVID-19 and the impact of one extra selling day, partially offset by a decline
in carton sales in January and February.
We believe long-term cigarette consumption will continue to be adversely impacted by rising prices, increases in excise taxes and other legislative
actions, diminishing social acceptance, sales through illicit markets and increasing use of alternative nicotine products. We expect cigarette manufacturers
will raise prices as carton sales decline in order to maintain or enhance their overall profitability, thus partially mitigating the effect of the declines to
distributors. Historically, industry data indicates that convenience retailers have more than offset cigarette profit declines through sales growth in food/nonfood products. As discussed in the disclosures regarding the uncertainty of the impact of COVID-19, the rate of decline of carton sales has increased in the
month of April 2020 and we expect to continue to see a temporary elevation of that trend until convenience retail store visits return to historical levels.
Net cigarette sales as a percentage of total net sales was 65.6% in the first quarter of 2020 compared to 65.7% for the same period last year.
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Net Sales of Food/Non-food Products. Net sales of food/non-food products in the first quarter of 2020 increased $70.0 million, or 5.4%, to $1,356.6
million from $1,286.6 million for the same period in 2019.
The following table provides net sales by product category for our food/non-food products (in millions, except percentages)(1):
Three Months Ended
March 31,
Product Category

2020

Food

$

Increase (Decrease)
2019

399.5

$

Amounts

381.6

$

Percentage

17.9

4.7 %

Fresh

120.5

110.7

9.8

8.9 %

Candy

256.4

237.3

19.1

8.0 %

OTP

360.0

330.0

30.0

9.1 %

Health, beauty & general

180.0

187.4

(7.4)

(3.9) %

39.7

39.4

0.3

0.8 %

0.3

150.0 %

70.0

5.4 %

Beverages
Equipment/other

0.5
$

Total food/non-food products

1,356.6

0.2
$

1,286.6

$

______________________________________________

(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.

The increase in food/non-food sales for the first quarter of 2020 was driven primarily by an increase in sales to existing customers, including strong
growth in fresh foods, OTP and candy and the benefit of one extra selling day this year. Certain product categories including OTP, fresh and food items and
candy benefited from stronger sales growth in early March, associated with the onset of the COVID-19 crisis in North America, which was offset by sales
declines in late March as shelter-in-place orders took effect in many states and provinces. Our health, beauty & general category was impacted by a decline
in sales of alternative nicotine products due to the enactment of regulations governing the sale of flavored product categories. Alternative nicotine sales
were also impacted by approximately $19 million in sales returns associated with flavored alternative nicotine products following the federal regulations
enacted in early February, all of which were guaranteed by our vendors.
Net sales of food/non-food products as a percentage of total net sales was 34.4% for the first quarter of 2020 compared to 34.3% for the same period
in 2019.
Gross Profit. Gross profit represents profit after deducting cost of goods sold from net sales during the period. Inventory holding gains represent
incremental revenues, whereas vendor incentives, OTP tax refunds and changes in last-in, first-out (“LIFO”) reserves are components of cost of goods sold.
Gross profit in the first quarter of 2020 increased $10.2 million, or 4.9%, to $218.4 million from $208.2 million for the same period in 2019, driven
primarily by an increase in food/non-food sales to existing customers.
Gross profit margin was 5.54% of total net sales during the first quarter of 2020 compared to 5.55% for the same period in 2019. The decrease in
gross profit margin was driven primarily by a decline in cigarette gross profit margin due primarily to cigarette price inflation.
Increases in cigarette prices and excise taxes typically have a negative impact on our gross profit margins with respect to sales because gross profit
on cigarette sales is generally fixed on a cents-per-carton basis. Therefore, as cigarette prices and taxes increase, gross profit generally decreases as a
percentage of sales. Conversely, we generally benefit from food/non-food price increases because product costs for these categories are usually marked up
using a percentage of cost of goods sold.
Distributors such as Core-Mark, may from time to time, earn higher gross profits on inventory and excise tax stamp quantities on hand at the time
manufacturers increase their prices or when states, localities or provinces increase their excise taxes. Such increases are reflected in customer pricing for all
subsequent sales, including sales of inventory on hand at the time of the increase. The resulting higher gross profits are referred to as inventory holding
gains.
We expect cigarette manufacturers will continue to raise prices as carton sales decline in order to maintain or enhance their overall profitability and
the various taxing jurisdictions will raise excise taxes to make up for lost tax dollars related to consumption declines.
LIFO expense was $7.8 million for the first quarter of 2020 compared to $7.0 million for the same period of 2019. Since we value our inventory in
the U.S. on a LIFO basis, our gross profit can be positively or negatively impacted depending on the relative level of price inflation or deflation in
manufacturer prices as reported in the Bureau of Labor Statistics Purchase Price Index (“PPI”) used to estimate and record our book LIFO expense.
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The following table provides the components of gross profit (in millions, except percentages)(1):

Increase
(Decrease)

Net sales

$

$

Remaining gross profit (non-GAAP)(4)
Gross profit

$

0.3

Three Months Ended

March 31, 2020

March 31, 2019

Amounts

$

183.6

Net sales, less excise taxes (non-GAAP)(2)
Components of gross profit:
Cigarette inventory holding gains(3)
LIFO expense

185.2

Three Months Ended

3,939.3
3,169.0

$

9.1

% of Net
sales

100.0 %
80.4
0.23 %

% of Net
sales, less
excise taxes

—% $
100.0
0.29 % $

Amounts

3,754.1
2,985.4
8.8

% of Net
sales

100.0 %
79.5
0.24 %

% of Net
sales, less
excise taxes

—%
100.0
0.29 %

(0.8)

(7.8)

(0.20)

(0.25)

(7.0)

(0.19)

(0.23)

10.7

217.1

5.51

6.85

206.4

5.50

6.91

218.4

5.54 %

6.89 % $

208.2

5.55 %

6.97 %

10.2

$

______________________________________________
(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.
(2) See reconciliation of net sales to net sales, less excise taxes in “Non-GAAP Financial Information.”
(3) For 2020, $7.8 million and $1.3 million of cigarette inventory holding gains were attributable to the U.S and Canada, respectively. For 2019, $7.4 million and $1.4 million of cigarette
inventory holding gains were attributable to the U.S. and Canada, respectively.
(4) Remaining gross profit is a non-GAAP financial measure, which we provide to segregate the effects of LIFO expense, cigarette inventory holding gains and other items that significantly
affect the comparability of gross profit.

Remaining gross profit, a non-GAAP financial measure (see reconciliation of gross profit to remaining gross profit in “Non-GAAP Financial
Information”), increased $10.7 million, or 5.2%, to $217.1 million for the first quarter of 2020 from $206.4 million for the same period in 2019. Remaining
gross profit margin, a non-GAAP financial measure (see reconciliation of remaining gross profit margin, as well as an explanation of its significance, in
“Non-GAAP Financial Information”) increased to 5.51% for the first quarter of 2020 from 5.50% for the same period in 2019. Higher margins in the food
and fresh categories this year were somewhat offset by the impact of a shift in sales mix to OTP, which has significantly lower margins than our other
food/non-food categories.
Cigarette remaining gross profit, a non-GAAP financial measure (see reconciliation of cigarette gross profit to cigarette remaining gross profit in
“Non-GAAP Financial Information”), increased $1.6 million, or 3.3%, to $49.7 million for the first quarter of 2020 from $48.1 million for the same period
in 2019. The increase in cigarette remaining gross profit is driven primarily by a 1.6% increase in cigarette carton sales and a 1.6% increase in remaining
gross profit per carton.
Food/non-food remaining gross profit, a non-GAAP financial measure (see reconciliation of food/non-food gross profit to food/non-food remaining
gross profit in “Non-GAAP Financial Information”), increased $9.1 million, or 5.7%, to $167.4 million for the first quarter of 2020 from $158.3 million the
same period in 2019. Food/non-food remaining gross profit margin, a non-GAAP financial measure (see reconciliation of food/non-food remaining gross
profit margin in “Non-GAAP Financial Information”) in the first quarter of 2020 increased to 12.34% from 12.30% for the same period in 2019, driven
primarily by an increase in sales in our food and beverage categories and our strategic pricing initiatives.
For the first quarter of 2020, our remaining gross profit for food/non-food products was 77.1% of our total remaining gross profit compared to 76.7%
for the same period in 2019.
Operating Expenses. Our operating expenses include costs related to warehousing and distribution, selling, general and administrative expenses and
amortization of intangible assets. In the first quarter of 2020, operating expenses increased by $5.8 million, or 2.9%, to $208.6 million from $202.8 million
for the same period in 2019. The increase in operating expenses was due primarily to higher warehousing and distribution expenses. As a percentage of
total net sales, operating expenses were 5.3% for the first quarter of 2020 compared to 5.4% for the same period in 2019. Operating expenses were 96.1%
of remaining gross profit, a non-GAAP financial ratio, (see reconciliation of operating expenses as a percentage of remaining gross profit, as well as an
explanation of its significance, in “Non-GAAP Financial Information”) for the first quarter of 2020, compared to 98.3% of remaining gross profit for the
same period in 2019. Operating expenses as a percentage of remaining gross profit was favorably impacted primarily by lower SG&A expenses resulting
from lower salaries and reductions in employee bonus and other expenses.
Warehousing and Distribution Expenses. Warehousing and distribution expenses increased $8.2 million, or 6.1%, to $142.4 million in the first
quarter of 2020 from $134.2 million for the same period in 2019. Warehousing and distribution
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expenses were 3.6% of total net sales for both the first quarter of 2020 and 2019. Warehousing and distribution expenses were 65.6% of remaining gross
profit, a non-GAAP financial ratio, (see reconciliation, as well as an explanation of its significance, in “Non-GAAP Financial Information”) for the first
quarter of 2020, compared to 65.0% of remaining gross profit for the same period in 2019. The increase in warehousing and distribution expenses was due
primarily to increased volume, higher salaries and related benefits, the impact of one additional selling day and reduced labor efficiencies associated with
significant volume fluctuations in March due to the impact of COVID-19.
SG&A Expenses. SG&A expenses decreased $2.0 million, or 3.0%, to $63.9 million in the first quarter of 2020 from $65.9 million for the same
period in 2019. SG&A expenses were 1.6% of total net sales for the first quarter of 2020 as compared to 1.8% of total net sales for the same period in 2019.
SG&A expenses were 29.4% of remaining gross profit, a non-GAAP financial ratio (see reconciliation, as well as an explanation of its significance, in
“Non-GAAP Financial Information”), for the first quarter of 2020 compared to 31.9% of remaining gross profit for the same period in 2019. The reduction
in SG&A expenses was due primarily to a decrease in general salaries, a reduction in employee bonus expense, lower credit losses and a reduction in costs
associated with the corporate relocation in 2019.
Amortization Expense. Amortization expense decreased $0.4 million, or 14.8%, in the first quarter of 2020 to $2.3 million from $2.7 million for the
same period in 2019.
Interest Expense, Net. Interest expense, net, includes interest income and expense, amortization of loan origination costs related to borrowings,
facility fees and interest on finance lease obligations. Interest expense, net increased to $3.5 million in the first quarter of 2020 from $3.4 million for the
same period in 2019. The increase in net interest expense was due primarily to higher average borrowings during the first quarter of 2020, partially offset
by a decrease in the average borrowing rate. Average borrowings in the first quarter of 2020 were $336.4 million with a weighted-average interest rate of
2.7% compared to average borrowings of $277.6 million with a weighted-average interest rate of 3.7% for the same period in 2019.
Foreign Currency Transaction Losses, Net. We recognized a foreign currency loss of $0.2 million in the first quarter of both 2020 and 2019.
During times of a strengthening U.S. dollar, we generally record foreign currency losses from our Canadian operations. Conversely, during times of a
weakening U.S. dollar, we generally record foreign currency gains.
Income Taxes. For the first quarter of 2020, our effective tax rate was a provision of 29.5% compared to a provision of 27.8% for the same period in
2019.
Adjusted EBITDA. Adjusted EBITDA, a non-GAAP financial measure (see the reconciliation of net income to Adjusted EBITDA in “Non-GAAP
Financial Information”), increased $5.6 million, or 18.9%, to $35.3 million for the first quarter of 2020 from $29.7 million for the same period last year
driven primarily by the growth in gross profit resulting from an increase in sales to existing customers and cost leverage in SG&A expenses.
Non-GAAP Financial Information
The financial statements in this Quarterly Report on Form 10-Q are prepared in accordance with GAAP. Core-Mark uses certain non-GAAP financial
measures including (i) Adjusted EBITDA, (ii) net sales, less excise taxes, (iii) remaining gross profit (including cigarette remaining gross profit and
food/non-food remaining gross profit), (iv) remaining gross profit margin (including cigarette remaining gross profit margin and food/non-food remaining
gross profit margin), (v) remaining gross profit margin less excise taxes (including cigarette remaining gross profit margin less excise taxes and food/nonfood remaining gross profit margin less excise taxes), (vi) cigarette remaining gross profit per carton and (vii) operating expenses (and the components
thereof) as a percentage of remaining gross profit. We believe these non-GAAP financial measures provide meaningful supplemental information for
investors regarding the performance of our business and facilitate a meaningful period to period evaluation. We also believe these measures allow investors
to view results in a manner similar to the method used by our management. Management uses these non-GAAP financial measures in order to have
comparable financial results to analyze changes in our underlying business. These non-GAAP measures should be considered as a supplement to, and not
as a substitute for, or superior to, financial measures calculated in accordance with GAAP. These measures may be defined differently than other companies
and therefore, such measures may not be comparable to ours. We strongly encourage investors and stockholders to review our financial statements and
publicly filed reports in their entirety and not to rely on any single financial measure. These non-GAAP measures are defined as follows:
(i) Adjusted EBITDA is a measure used by management to measure operating performance. Adjusted EBITDA is equal to net income adding back
net interest expense, provision for income taxes, depreciation and amortization, LIFO expense, stock-based compensation expense and net foreign currency
transaction gains or losses. See the Adjusted EBITDA tables in our Management’s Discussion and Analysis for additional details on the components of
Adjusted EBITDA. We believe Adjusted EBITDA is one of the primary measures used externally by our investors, analysts and peers in our industry for
purposes of valuation and comparing our results to other companies.
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(ii) Net sales, less excise taxes is a non-GAAP financial measure which we provide to separate the increase in sales and gross profits due to product
sales growth and increases in state, local and provincial excise taxes, which we are responsible for collecting and remitting. Federal excise taxes are levied
on the manufacturers’ who pass the tax on to us as part of the product cost, and thus are not a component of our excise taxes. Although increases in
cigarette taxes result in higher net sales, our overall gross profit percentage may be reduced.
(iii) Remaining gross profit (including cigarette remaining gross profit and food/non-food remaining gross profit), (iv) remaining gross profit margin
(including cigarette remaining gross profit margin and food/non-food remaining gross profit margin), (v) remaining gross profit margin less excise taxes
(including cigarette remaining gross profit margin less excise taxes and food/non-food remaining gross profit margin less excise taxes), and (vi) cigarette
remaining gross profit per carton, are non-GAAP financial measures, which we provide to segregate the effects of LIFO expense, cigarette inventory
holding gains and certain other items that significantly affect the comparability of gross profit.
(vii) Operating expenses (and the components thereof) as a percentage of remaining gross profit is a non-GAAP financial measure, which is used by
management to measure operating leverage. Although management also uses operating expenses as a percentage of net sales, this metric may be impacted
on a comparable basis by, among other items, excise taxes, changes in manufacturers’ prices (including inflation), and our continuing trend in sales mix
shift from cigarettes to higher-margin food/non-food items which have substantially lower selling prices.
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The following table reconciles net income to Adjusted EBITDA, as net income is the most comparable financial measure under U.S. GAAP (in
millions, except percentages)(1):
Three Months Ended
March 31,
2020

Net income

$

%
2019

4.3

$

3.5

Interest expense, net(2)
Provision for income taxes

Change

1.3
3.4

1.8

0.5

15.7

15.4

LIFO expense

7.8

7.0

Stock-based compensation expense

2.0

1.9

Foreign currency transaction losses, net

0.2

0.2

Depreciation and amortization

$

Adjusted EBITDA (non-GAAP)

35.3

230.8%

$

29.7

18.9%

______________________________________________

(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.
(2) Interest expense, net, is reported net of interest income.

The following tables reconcile net sales to net sales, less excise taxes, and gross profit to remaining gross profit (including cigarette remaining gross
profit and food/non-food gross profit), their most comparable financial measures under U.S. GAAP (in millions, except percentages)(1):
Three Months Ended
March 31,
2020

Net sales

$

Excise taxes

2019

3,939.3

$

(770.3)

3,754.1
(768.7)

Net sales, less excise taxes (non-GAAP)

$

3,169.0

$

2,985.4

Gross profit
Cigarette inventory holding gains(2)

$

218.4

$

208.2

LIFO expense
Remaining gross profit (non-GAAP)

$

(9.1)

(8.8)

7.8

7.0

217.1

$

206.4

Gross profit %

5.54 %

5.55 %

Gross profit % less excise taxes (non-GAAP)

6.89 %

6.97 %

Remaining gross profit % (non-GAAP)

5.51 %

5.50 %

Remaining gross profit % less excise taxes (non-GAAP)

6.85 %

6.91 %

______________________________________________
(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.
(2) For the three months ended March 31, 2020, $7.8 million and $1.3 million of the cigarette inventory holding gains were attributable to the U.S. and Canada, respectively. For the three months
ended March 31, 2019, $7.4 million and $1.4 million of the cigarette inventory holding gains were attributable to the U.S. and Canada, respectively.
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Three Months Ended
March 31,
2020

2019

Cigarettes:
Net sales

$

Excise taxes

2,582.7

$

2,467.5

(672.2)

(673.3)

Net sales, less excise taxes (non-GAAP)

$

1,910.5

$

1,794.2

Gross profit

$

51.9

$

51.3

Cigarette inventory holding
LIFO expense

gains(2)

Remaining gross profit (non-GAAP)

$

(9.1)

(8.8)

6.9

5.6

49.7

$

48.1

Gross profit %

2.01 %

2.08 %

Gross profit % less excise taxes (non-GAAP)

2.72 %

2.86 %

Remaining gross profit % (non-GAAP)

1.92 %

1.95 %

Remaining gross profit % less excise taxes (non-GAAP)

2.60 %

2.68 %

______________________________________________
(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.
(2) For the three months ended March 31, 2020, $7.8 million and $1.3 million of the cigarette inventory holding gains were attributable to the U.S. and Canada, respectively. For the three months
ended March 31, 2019, $7.4 million and $1.4 million of the cigarette inventory holding gains were attributable to the U.S. and Canada, respectively.

Three Months Ended
March 31,
2020

2019

Food/Non-food:
Net sales

$

Excise taxes

1,356.6

$

(98.1)

1,286.6
(95.4)

Net sales, less excise taxes (non-GAAP)

$

1,258.5

$

1,191.2

Gross profit

$

166.5

$

156.9

$

167.4

$

158.3

LIFO expense

0.9

Remaining gross profit (non-GAAP)

1.4

Gross profit %

12.27 %

12.19 %

Gross profit % less excise taxes (non-GAAP)

13.23 %

13.17 %

Remaining gross profit % (non-GAAP)

12.34 %

12.30 %

Remaining gross profit % less excise taxes (non-GAAP)

13.30 %

13.29 %

______________________________________________
(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.
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The following table provides operating expenses as a percentage of remaining gross profit (in millions, except percentages)(1):
Three Months Ended
March 31,
2020

Gross profit
Cigarette inventory holding
LIFO expense

$
gains(2)

2019

218.4

$

208.2

(9.1)

(8.8)

7.8

7.0

Remaining gross profit (non-GAAP)

$

217.1

$

206.4

Warehousing and distribution expenses

$

142.4

$

134.2

Selling, general and administrative expenses
Amortization of intangible assets
Total operating expenses

$

63.9

65.9

2.3

2.7

208.6

$

202.8

Warehouse and distribution expense as a percentage of remaining gross profit (non-GAAP)

65.6 %

65.0 %

Selling, general and administrative expense as a percentage of remaining gross profit (non-GAAP)

29.4 %

31.9 %

1.1 %

1.3 %

96.1 %

98.3 %

Amortization of intangible assets as a percentage of remaining gross profit (non-GAAP)
Total operating expense as a percentage of remaining gross profit (non-GAAP)
______________________________________________
(1) Amounts and percentages have been rounded for presentation purposes and may differ from unrounded results.

(2) For the three months ended March 31, 2020, $7.8 million and $1.3 million of the cigarette inventory holding gains were attributable to the U.S. and Canada, respectively. For the three months
ended March 31, 2019, $7.4 million and $1.4 million of the cigarette inventory holding gains were attributable to the U.S. and Canada, respectively.
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Liquidity and Capital Resources
Our cash and cash equivalents were $26.0 million and $14.1 million as of March 31, 2020 and December 31, 2019, respectively.
Our liquidity requirements arise primarily from our working capital needs, capital expenditures, debt service requirements for our revolving credit
facility (“Credit Facility”), income taxes, repurchases of common stock and dividend payments. We have historically funded our liquidity requirements
through our cash flows from operations and external borrowings. For the three months ended March 31, 2020, our cash flows provided by operating
activities were $32.5 million. Subject to borrowing base limitations, we had $408.3 million of borrowing capacity available under our Credit Facility,
excluding our expansion feature of $200.0 million, as of March 31, 2020.
We believe that we have sufficient liquidity to manage through the duration of the COVID-19 crisis. We are exposed to potentially increased credit
risk as a result of this crisis. While the vast majority of our customers are convenience retailers that continue to operate as essential businesses, our
customers include smaller independent convenience retailers that may face liquidity constraints as a result of reduced store traffic. Our customers also
include non-convenience store formats including hotel gift shops, casinos, tobacco shops, schools, airport concessions and other specialty and small format
stores that carry convenience products. Some of these customers have temporarily ceased operations due to government-imposed restrictions while others
have seen a material decline in store traffic.
We have taken actions to help preserve liquidity, including reducing operating costs to better align with the current sales volume trends, suspending
employer contributions to our 401(k) plan, making material revisions to our vacation policies, adjusting inventory levels to align with sales volumes while
seeking to maximize vendor incentives, closely managing our accounts receivable and reducing our capital expenditures. Additionally, we have elected to
temporarily suspend stock repurchases under the Program.
Given our financial strength coming into the pandemic and ample availability of capital, we expect to be able to maintain adequate liquidity through
the current environment subject to the duration of COVID-19 and shelter-in-place orders.
Cash Flows from Operating Activities
Our cash flows from operating activities, including net income, net non-cash additions to net income and changes in operating assets and liabilities
(working capital), provided net cash of $32.5 million for the three months ended March 31, 2020 compared to $175.2 million of net cash provided for the
same period in 2019, a decrease of $142.7 million. The decrease was primarily attributable to changes in working capital during the comparative periods.
Working capital used cash of $0.8 million for the three months ended March 31, 2020, compared to $146.3 million of cash provided for the three
months ended March 31, 2019, a decrease of $147.1 million. These contributions for the comparative periods were impacted primarily by an increase in
inventory levels, among other items. The inventory levels were higher in 2020 due primarily to a strategic decision to increase cigarette inventory in
response to the temporary facility closure of one of our largest suppliers toward the end of the first quarter, in connection with COVID-19.
Our cash flows from operating activities were impacted by the following movements in working capital (in millions):
Three Months Ended
March 31,
2020

Accounts receivable, net

$

Other receivables, net
Inventories, net
Deposits, prepayments and other non-current assets
Accounts payable
Cigarette and tobacco taxes payable
Claims, accrued and other long-term liabilities
$

Net cash (used in) provided by changes in working capital

2019

12.0

$

Change

5.4

$

6.6

(5.5)

8.2

(13.7)

(102.4)

180.7

(283.1)

31.8

(4.1)

35.9

79.5

29.9

49.6

(17.9)

(75.8)

57.9

1.7

2.0

(0.3)

(0.8)

$

146.3

$

(147.1)

Cash Flows from Investing Activities
Our investing activities used net cash of $5.8 million for the three months ended March 31, 2020 compared to net cash used of $6.3 million for the
same period in 2019. Capitalization of software and related development costs were $0.8 million and $1.4 million for the three months ended March 31,
2020 and 2019, respectively. Additions to property, plant and
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equipment were $5.0 million and $5.1 million for the three months ended March 31, 2020 and 2019, respectively. Due to COVID-19, we expect our capital
expenditures for 2020 to be approximately $30 million for the year.
Cash Flows from Financing Activities
Our financing activities used net cash of $15.2 million for the three months ended March 31, 2020 compared to net cash used of $169.8 million for
the same period in 2019, a decrease of $154.6 million. Net repayments of our Credit Facility during the three months ended March 31, 2020 were $11.8
million compared to net repayments of $158.5 million for the same period in 2019. The decrease in Credit Facility repayments was due primarily to the
increase in inventory.
Our Credit Facility
We have a Credit Facility with a capacity of $750.0 million as of March 31, 2020, limited by a borrowing base consisting of eligible accounts
receivable and inventories. The Credit Facility expires in March 2022 and has an expansion feature which permits an increase of up to $200.0 million,
subject to borrowing base requirements. All obligations under the Credit Facility are secured by first-priority liens on substantially all of our present and
future assets. The terms of the Credit Facility permit prepayment without penalty at any time (subject to customary breakage costs with respect to London
Interbank Offered Rate or Canadian Dollar Offered Rate based loans prepaid prior to the end of an interest period).
Amounts related to the Credit Facility are as follows (in millions):
March 31,

December 31,

2020

Amounts borrowed, net

$

Outstanding letters of credit
Amounts available to

borrow(1)

2019

313.0

$

324.8

19.7

16.7

408.3

341.7

______________________________________________

(1) Subject to borrowing base limitations, and excluding expansion feature of $200.0 million.

Average borrowings during the three months ended March 31, 2020 were $336.4 million, with outstanding amounts borrowed at any one time
ranging from $151.5 million to $499.3 million over the three-month period. For the three months ended March 31, 2019, average borrowings were $277.6
million, with outstanding amounts borrowed at any one time ranging from $160.0 million to $390.0 million over the three-month period.
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Off-Balance Sheet Arrangements
There have been no material changes to the information provided in our Annual Report on Form 10-K for the year ended December 31, 2019, as filed
with the SEC on March 2, 2020, regarding off-balance sheet arrangements.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Our market risk disclosures set forth in Item 7A of our Annual Report on Form 10-K for the year ended December 31, 2019, as filed with the SEC on
March 2, 2020, did not change materially during the three months ended March 31, 2020.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures
We conducted, under the supervision and with the participation of our management, including the Chief Executive Officer and Chief Financial
Officer, an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d15(e) under the Securities Exchange Act of 1934, as amended). Based on our evaluation, the Chief Executive Officer and Chief Financial Officer concluded
that, as of March 31, 2020, our disclosure controls and procedures were effective.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting that occurred during the quarter ended March 31, 2020 that have materially
affected, or are reasonably likely to materially affect, the internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
The Company is subject to certain legal proceedings, claims, investigations and administrative proceedings in the ordinary course of its business. The
Company records a provision for a liability when it is both (a) probable that the liability has been incurred and (b) the amount of the liability can be
reasonably estimated. These provisions, if any, are reviewed at least quarterly and adjusted to reflect the impacts of negotiations, settlements, rulings,
advice of legal counsel and other information and events pertaining to a particular case. In the opinion of management, the outcome of pending litigation is
not expected to have a material effect on the Company’s results of operations, financial condition or liquidity.
ITEM 1A. RISK FACTORS
Other than the risk factor set forth below, there have been no material changes from the Risk Factors previously disclosed in our Annual Report on
Form 10-K for the year ended December 31, 2019, as filed with the SEC on March 2, 2020.
The COVID-19 pandemic and the responsive actions taken by governments and others to mitigate its spread have significantly impacted worldwide
economic conditions and could have a material adverse effect on our operations and business.
The novel coronavirus (or “COVID-19”) pandemic and the responsive actions taken by governments and others, including mandatory and voluntary
closures, shelter-in-place orders and social distancing protocols, began to adversely impact our operations late in the first quarter of 2020 and are likely to
continue to affect our business for an indeterminate amount of time. These actions could materially adversely affect our ability to adequately staff and
maintain our operations, cause disruptions in the supply chain and impact our ability to maintain adequate inventory and liquidity. While we and the vast
majority of our customers have been permitted to continue to operate as essential businesses, the unprecedented impact of COVID-19, including an
increase in the level of shelter-in-place orders by states, provinces, cities and counties, has resulted in a significant downturn in miles driven, causing a
substantial decline in convenience retail store visits across North America. In addition to adversely affecting our revenues, the decrease in convenience
retail store visits could also negatively impact our customers’ ability to pay for our goods and services or cause some customers’ businesses to fail.
COVID-19 has produced significant shifts in the mix of our business with a larger decline in food/non-food sales relative to cigarette sales, which we
anticipate will result in lower gross margins until the impacts of COVID-19 starts to moderate. As we cannot predict the duration or scope of the COVID19 pandemic, the anticipated negative financial impact to our operating results cannot be reasonably estimated, but could be material and last for an
extended period of time.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
The following table provides the repurchases of shares of common stock during the three months ended March 31, 2020 (in millions, except share and
per share data):

Calendar month
in which purchases were made:

January 1, 2020 to January 31, 2020
February 1, 2020 to February 29, 2020
March 1, 2020 to March 31, 2020
Total repurchases for the three months ended
March 31, 2020

Total Number of
Shares
Repurchased(1)

—

Total Cost of Shares
Purchased as Part of
Publicly Announced
Programs(2)

Average Price Paid per
Share

$

—

$

—

Approximate Dollar
Value of Shares that
may yet be Purchased
Under the Plans or
Programs(3)

$

60.0

—

—

—

60.0

235,344

23.17

5.4

54.6

235,344

23.17

5.4

54.6

$

_____________________________________________

(1) All purchases were made as part of the stock repurchase program (the “ Program”) announced on February 24, 2020.
(2) Includes related transaction fees.
(3) Shares repurchased under the Program were made in the open market and the timing and amount of the purchases were based on market conditions, our cash and liquidity requirements,
relevant securities laws, and other factors. The Program may be discontinued or amended at any time. The Program has no stated expiration date and terminates when the amount
authorized has been expended or the Board of Directors withdraws its authorization. On April 14, 2020, the Company announced that the Program would be temporarily suspended due to
the volatility related to COVID-19.
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ITEM 6. EXHIBITS
Exhibit No.

Description

3.1

Certificate of Incorporation of Core-Mark Holding Company, Inc. (incorporated by reference to Exhibit 3.1 of the Company’s
Registration Statement on Form 10 filed on September 6, 2005).

3.2

Certificate of Amendment to Certificate of Incorporation of Core-Mark Holding Company, Inc. (incorporated by reference to Exhibit
3.1 of the Company’s Current Report on Form 8-K filed May 21, 2015).

3.3

Certificate of Amendment to Certificate of Incorporation of Core-Mark Holding Company, Inc. (incorporated by reference to Exhibit
3.1 of the Company's Current Report on Form 8-K filed on May 23, 2018).

31.1

Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350*.

32.2

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350*.

101.INS

XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document.

101.SCH

XBRL Taxonomy Extension Schema Document

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document

101.LAB

XBRL Taxonomy Extension Label Linkbase Document

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document

104

Cover Page Interactive Data File - formatted in Inline XBRL and included as Exhibit 101
* This Exhibit is being furnished rather than filed and shall not be deemed incorporated by reference into any filing pursuant to Item 601
of Regulation S-K.
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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, thereunto duly authorized.

Core-Mark Holding Company, Inc.
(Registrant)

May 7, 2020

By: /s/ CHRISTOPHER M. MILLER
Name: Christopher M. Miller
Title: Senior Vice President, Chief Financial Officer
(Principal Financial and Accounting Officer and Authorized Signatory)
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Exhibit 31.1
CERTIFICATION
I, Scott E. McPherson, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Core-Mark Holding Company, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

May 7, 2020

By:

/s/ SCOTT E. McPHERSON
Scott E. McPherson
President, Chief Executive Officer and Director

Exhibit 31.2
CERTIFICATION
I, Christopher M. Miller, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Core-Mark Holding Company, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

May 7, 2020

By:

/s/ CHRISTOPHER M. MILLER

Christopher M. Miller
Senior Vice President, Chief Financial Officer

Exhibit 32.1
CORE-MARK HOLDING COMPANY, INC.
CERTIFICATION
In connection with the quarterly report of Core-Mark Holding Company, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2020
as filed with the Securities and Exchange Commission (the “Report”), I, Scott E. McPherson, Chief Executive Officer of the Company, hereby certify as of
the date hereof, solely for purposes of Title 18, Chapter 63, Section 1350 of the United States Code, that to the best of my knowledge:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at
the dates and for the periods indicated.
This Certification shall not be deemed “filed” with the Securities and Exchange Commission for purposes of Section 18 of the Securities Exchange
Act of 1934 or otherwise subject to the liability of that section.

May 7, 2020

By:

/s/ SCOTT E. McPHERSON
Scott E. McPherson
President, Chief Executive Officer and Director

Exhibit 32.2
CORE-MARK HOLDING COMPANY, INC.
CERTIFICATION
In connection with the quarterly report of Core-Mark Holding Company, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2020
as filed with the Securities and Exchange Commission (the “Report”), I, Christopher M. Miller, Chief Financial Officer of the Company, hereby certify as of
the date hereof, solely for purposes of Title 18, Chapter 63, Section 1350 of the United States Code, that to the best of my knowledge:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at
the dates and for the periods indicated.
This Certification shall not be deemed “filed” with the Securities and Exchange Commission for purposes of Section 18 of the Securities Exchange
Act of 1934 or otherwise subject to the liability of that section.

May 7, 2020

By:

/s/ CHRISTOPHER M. MILLER
Christopher M. Miller
Senior Vice President, Chief Financial Officer

