
  
State of Lelaware 

Secretazy of State 
Division of Corporations 

Delivered 11:36 AM 08/20/2004 
FILED 11:33 AM 08/20/2004 

SRV 040610556 - 3845035 FILE 
CERTIFICATE OF INCORPORATION 

OF 

CORE-MARK HOLDING COMPANY, INC. 

ARTICLE ONE 

The name of the Corporation is Core~Mark Holding Company, Inc. 

ARTICLE TWO 

The address of the Corporation's registered office in the State of Delaware is 9 East 
Loockerman Street, Suite lB, Dover, Delaware 19901, C01mty of Kent. The name of its 
registered agent at such address is National Registered Agents, Inc. 

ARTICLE THREE 

The nature of the business or purposes to be conducted or promoted is to engage in any 
lawful ac.t or activity for which corporations may be organized under the General Corporation 
Law of the State of Delaware. 

ARTICLE FOUR 

Section l . Authorized Shares. The total number of shares of capital stock which the 
Corporation has authority to issue is fifty million (50,000,000) shares of Common Stock, par 
value S.01 per share ("Common Stock''). 

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

Section 2. Common Stock. 

(a) Dividends. Except as otherwise provided by the Delaware General Corporation 
Law or this Certificate of lncorpora6on (the 'Certificate"), the holders of Common Stock: shall 
share ratably in all dividends payable in cash, stock or otherwise and other distributions, whether 
in respect of liquidation or dissolution (voluntary or involuntary) or otherwise. 

(b) Conversion Rights. The Common Stock shall not be convertible into, or 
exchangeable for, shares of any other class or classes or of any other series of the same class of 
the Coq,oration1s capital stock. 

(c) Preemptive Rights. No holder of Common Stock shall have any preemptive 
rights with respect to the Common Stock or any other securities of the Corporation, or to any 
obligations convertible (directly or indirectly) into secwitics of the Corporation whether now or 
hereafter authorized. 

( d) Voting Rights. Except as othenvise provided by the Delaware General 
Corporation Law or the Certificate, all of the voting power of the stockholders of the Corporation 
shall be vested in the holders of the Common Stock, and each holder of Common Stock shall 



have one vote for each share held by such holder on all matters voted upon by the stockholders 
of the Corporation. 

(e) Registration or Transfer. The Corporation shall keep at its principal office (or 
such other place as the Corporation reasonably designates) a register for the registration of 
Common Stock. Upon the surrender of any certificate representing shares of any class of 
Common Stock at such place, the Corporation shall, at the request of the registered holder of 
such certificate, execute and deliver a new certificate or certificates in exchange therefor 
representing in the aggregate the number of shares of such class represented by the surrendered 
certificate, and the Corporation forthwith shall cancel such surrendered certificate. Each such 
new certificate will be registered in such name and will represent such number of shares of such 
class as is requested by the holder of the surrendered certificate and shall be substantially 
identical in form to the surrendr!rcd certificate. The issuance of new certificates shall be made 
without charge to the holders of the surrendered certificates for any issuance tax in respect 
thereof or other cost incurred by the Corporation in connection with such issuance. 

(f) Replacement. Upon receipt of evidence reasonably satisfactory to the 
Corporation of the ownership and he loss, theft, destruction or mutilation of any certificate 
evidencing one or more shares of any class of Common Stock, and in the case of any such loss, 
theft or destruction, upon receipt of indemnity reasonably satisfactory to the Corporation, or, in 
the case of any such mutilation upon surrender of such cenificate, the Corporation shall (at its 
expense) execute and deliver in lieu of such certificate a new certificate oflike kind representing 
the number of shares of such class represented by such lost, stolen, destroyed or mutilated 
certificate and dated the date of such lost, stolen, destroyed or mutilated certificate. 

(g) Notices. All notices referred to herein shall be in writing, shall be delivered 
personally or by first class mail, postage prepaid, and shall be deemed to have been given when 
so delivered or mailed to the Corporation at its principal executive offices and to any stockholder 
at such holder's address as it appears in the stock records of the Corporation (unless otherwise 
specified in a v,ritten notice to the Cm:poration by such holder). 

(h) Fractional Shares. In no event will holders of fractional shares be required to 
accept any consideration in exchange for such shares other than consideration which all holders 
of Common Stock are required to accept. 

ARTICLE FIVE 

The Corporation is to have perpetual existence. 

ARTICLE SIX 

Elections of Directors need not be by written ballot unless the Bylaws of the Corporation 
shall so provide 

ARTICLE SEVEN 

The number of directors which constitute the entire Board of Directors of the Corporation 
shall be designated in the Bylaws of the Corporation. 
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ARTICLE EIGHT 

In furtherance and not in limitation of the powers conferred by statute, the Board of 
Directors is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation. 

ARTICLE NINE 

Section 1. Limitation of Liability. 

(a) To the fullest extent permitted by the Delaware General Corporation Law as it 
now exists or may hereafter be amended (but, in the case of any such amendment, only to the 
extent that such amendment permits the Corporation to provide broader indemnification rights 
than pem1itted prior thereto), and except as otherwise provided in the Corporation's Bylaws, no 
Director or officer of the Corporation shall be liable to the Corporation or its stockholders for 
monetary damages arising from a breach of fiduciary duty owed to the Corporation or its 
stockholders. 

(b) Any repeal or modification of the foregoing paragraph by the stockholders of the 
Corporation shall not adversely affect any right or protection of a Director or officer of the 
Corporation existing at the time of such repeal or modification. 

Section 2. Right to Indemnification Each person who was or is made a party or is 
threatened to be made a party to or is otherwise involved (including involvement as a witness) in 
any action, suit or proceeding, whether civil, criminal, administrative or investigative (a 
''proceeding''), by reason of the fac·t that he or she is or was a Director or officer of the 
Corporation or, while a Director or officer of the Corporation, is or was serving at the request of 
the Corporation as a Director, officer, employee or agent of another corporation or of a 
partnership, joint venture. trust or other enterprise, including service with respect to an employee 
benefit plan (an "indemnitee"), whether the basis of such proceeding is alleged action in an 
official capacity as a Director or officer or in any other capacity while serving as a Director or 
officer, shall be indemnified and held harmless by the Corporation to the fullest ex.tent 
authorized by the Delaware General Corporation Law, as the same exists or may hereafter be 
amended (but, in the case of any such amendment, only to the extent that such amendment 
permits the Corporation to provide broader indemnification rights than permitted prior thereto), 
against all expense, liability and loss (including attorneys' fees, judgments, fines, taxes or 
penalties and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in 
connection therewith and such indemnification shall continue as to an indemnitee who has 
ceased to be a Director, officer, employee or agent and shall inure to the benefit of the 
indemnitee 1s heirs, executors and administrators; provided, however, that, e:x.cept as provided in 
Section 3 of this ARTICLE NINE with respect to proceedings to enforce rights to 
indemnification, the Corporation shall indemnify any such indemnitee in connection with a 
proceeding ( or part thereof) initiated by such indcmnitee only if such proceeding ( or part thereof) 
was authorized by the Board of Directors of the Corporation. The right to indemnification 
conferred in this Section 2 of this ARTICLE NINE shall b~ a contract right and shall include the 
obligation of the Corporation to pay the expenses incurred in defending any such proceeding in 
advance of its final disposition (an 'advance of expenses"); provided, however, that, if and to the 
extent that the Delaware General Corporation Law requires, an advance of expenses incurred by 
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an indemnitee in his or her capacity as a Director or officer (and not in any other capacity in 
which service was or is rendered by such indemnitee, including, without limitation, service to an 
employee benefit plan) shatl be made only upon delivery to the Corporation of an undertaking 
( an 'undertaking"), by or on behalf of such indemnitee, to repay all amounts so advanced if it 
shall ultimately be determined by final judicial decision from which there is no further right to 
appeal (a 'final adjudication") that such indemnitee is not entitled to be indenmified for such 
expenses under this Section 2 or otherwise. The Corporation may, by action of its Board of 
Directors, provide indemnification to employees and agents of the Corporation with the same or 
lesser scope and effect as the foregoing indemnification of Directors and officers. 

Section 3. Procedure for Indemnification Any indemnification of a Director or 
officer of the Corporation or advance of expenses under Section 2 of this ARTICLE NINE shall 
be made prompt1y, and in any event within forty-five days (or, in the case of an advance of 
expenses, twenty days), upon the written request of the Director or officer. If a determination by 
the Corporation that the Director or officer is entitled to indemnification pursuant to this 
AR TIC LE NINE is required, and the Corporation fails to respond within sixty days to a witten 
request for indemnity, the Corporation shall be deemed to have approved the request. If the 
Corporation denies a written request for indenmification or advance of expenses, in whole or in 
part, or if payment in full pursuant to such request is not made within foeyfive days (or, in the 
case of an advance of expenses, twenty days), the right to indemnification or advances as granted 
by this ARTICLE NINE shall be enforceable by the Director or officer in any court of competent 
jurisdiction. Such person's costs and expenses incurred in connection with successfully 
establishing his or her right to indemnification, in whole or in part, in any such action shall also 
be indemnified by the Corporation. It shall be a defense to any such action ( other than an action 
brought to enforce a claim for the advance of expenses where the undertaking required pursuant 
to Section 2 of this ARTICLE NINE, if any, has been tendered to the Corporation) that the 
claimant has not met the standards of conduct which make it ~rmissible under the Delaware 
General Corporation Law for the Corporation to indemnify the claimant for the amount claimed, 
but the burden of such defense shall be on the Corporation. J\·eithcr the failure of the 
Corporation (including its Board of Directors, independent legal counsel or its stockholders) to 
have made a detennination prior to the commencement of such action that indemnification of the 
claimant is proper in the circumstances because he or she has met the applicable standard of 
conduct set forth in the Delaware General Corporation Law, nor an actual determination by the 
Corporation (including its Board of Directors, independent legal counsel or its stockholders) that 
the claimant has not met such applicable standard of conduct, shall be a defe11,c to the action or 
create a presumption that the claimant has not met the applicable standard of conduct. The 
procedure for indemnification of other employees and agents for whom indemnification is 
provided pursuant to Section 2 of this ARTICLE NINE shall be the same procedure set forth in 
this Section 3 for Directors or officers, unless otherwise set forth in the action of the Board of 
Directors providing indemnification for such employee or agent. 

Section 4. Insurance. The Corporation may purchase and maintain insurance on its 
own behalf and on behalf of any person who is or was a Director, officer, employee or agent of 
the Corporation or was serving at the request of the Corporation as a Director, officer, employee 
or agent of another corporation, partnership, joint venture, trust or other enterprise against any 
expense, liability or loss asserted against him or her and incurred by him or her in any such 
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capacity, whether or not the Corporation would have the power to indemnify such person against 
such expenses, liability or loss under the Delaware General Corporation Law. 

Section 5. Service for Subsidiaries. Any person serving as a Director, officer, 
employee or agent of another corporation, partnership, limited liability company, joint venture or 
other enterprise, at least fifty percent (50%) of whose equity interests are owned by the 
Corporation (a ''subsidiary" for this ARTICLE NINE) shall be conclusively presumed to be 
serving in such capacity at the request of the Corporation. 

Section 6. Reliance. Persons who after the date of the adoption of this provision 
become or remain Directors or officers of the Corporation or who, while a Director or officer of 
the Corporation, become or remain a Director, officer, employee or agent of a subsidiary, shall 
be conclusively presumed to have relied on the rights to indemnity, advance of expenses and 
other rights contained in this ARTICLE NINE in entering into or continuing such service. The 
rights to indemnification and to the advance of expenses conferred in this ARTICLE NINE shall 
apply to claims made against an indemnitee arising out of acts or omissions which occurred or 
occur both prior and subsequent to the adoption hereof. 

Section 7. Non-Exclusivity of Rights . The rights to indemnification and to the 
advance of expenses conferred in this ARTICLE NINE shall not be exclusive of any other right 
which any person may have or hereafter acquire under this Certificate or under any statute, 
by-law, agreement, vote of stockholders or disinterested Directors or otherwise. 

Section 8. Merger or Consolidation For purposes of this ARTICLE NINE, 
references to the "Cotporation" shall include, in addition to the resulting Corporation, any 
constituent Corporation (including any constituent of a constituent) absorbed in a consolidation 
or merger which, if its separate existence had continued, would have had power and authority to 
indemnify its Directors, officers and employees or agents, so that any person who is or was a 
Director, officer, employee or agent of such constituent Corporation, or is or was serving at the 
request of such constituent Corporation as a Director, officer, employee or agent of another 
Corporation, partnership, joint venture, trnst or other enterprise, shall stand in the same position 
under this ARTICLE NINE with respect to the resulting or surviving Corporation as he or she 
would have with respect to such constituent Corporation if its separate existence had continued. 

ARTICLE TEN 

Section l. Election of Directors. At each anllual meeting of stockholders, directors 
of the Corporation shall be elected to hold office until the expiration of the term for which they 
are elected, and until their successors have been duly elected and qualified; except that if any 
such election shall be not so held, such election shall take place at stock.holders' meeting called 
and held in accordance with the Delaware General Corporation Law. 

Section 2 . Vacancies. Vacancies occurring on the Board of Directors for any reason 
may be filled by vote of a majority of the remaining members of the Board of Directors, although 
less than a quorum, at any meeting of the Board of Directors. A person so elected by the Board 
of Directors to fill a vacancy shall hold office until the next succeeding annual meeting of 
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stockholders of the Corporation and until his or her successor shall have been duly elected and 
qualified. 

ARTICLE ELEVEN 

Meetings of stockholders may be held within or without the State of Delaware, as the 
Bylaws may provide. The books of the Corporation may be kept (subject to any provision 
contained in the statutes) outside of the State of Delaware at such place or places as may be 
designated from time to time by the Board of Directors or in the Bylaws of the Corporation. 

ARTICLE TWELVE 

The stockholders of the Corporation may not take any action by written consent in lieu of 
a meeting, and must take any actions at a duly called annual or special meeting of stockholders 
and the power of stockholders to consent in vniting without a meeting is specifically denied. 
Special meetjngs of stockholders of the Corporation may be called only by either the Board of 
Directors pursuant to a resolution :.rlopted by the affirmative vote of the majority of the total 
number of directors then in office or a holder of or holders of at least ten percent of all 
outstanding shares of Common Stock. Any action that may be taken at a regular meeting of 
stockholders IlllY also be taken at any special meeting of stockholders. 

ARTICLE THIRTEEN 

Notwithstanding any other provisions of this Certificate or any provision of law which 
might otherwise permit a lesser vote or no vote, but in addition to any affirmative vote of the 
holders of the capital stock required by law or this Certificate, the affirmative vote of the holders 
of at least ~ majority of the combined voting power of all of the then outstanding shares of the 
Corporation eligible to be cast in the election of directors shall be required to alter; amend or 
repeal ARTICLES FOUR or NINE hereof, or this ARTICLE THIRTEEN, or any provision 
thereof or hereof. 

ARTICLE FOURTEEN 

The Corporation reserves the right to amend; alter, change or repeal any provlSlon 
contained in this Certificate, in the manner now or hereafter prescribed by statute, and all rights 
conferred upon stock.holders herein are granted subject to this reservation. 

ARTICLE FIFTEEN 

The Corporation shall not issue any class of non-voting equity securities unless and 
solely to the extent permitted by Section l 123(a)(6) of the United States Bankruptcy Code (the 
"Bankruptcy Code'') as in effect on the date of filing this Certificate with the Secretary of State 
of the State of Delaware; provided, however, that this ARTICLE FIFTEEN: (a) will have no 
further force and effect beyond that required under Section l 123(a.)(6) of the Bankruptcy Code; 
(b) will have such force and effect, if any, only for so long as Section 1 l23(a)(6) of the 
Bankruptcy Code is in effect and applicable to the Corporation; and (c) in all events may be 
amended or eliminated in accordance with applicable law from time to time in effect. 
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ARTICLE SIXTEEN 

The name and mailing address of the incorporator is as follows: 

Address 

Richard J. Tilley c/o Kirkland & Ellis 
777 South Figueroa Street 
Los Angeles, Califomia 90017 
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I, the undersigned, being the sole inc01porator hereinbefore named, for the purpose of 
forming a corporation in pursuance of the General Corporation Law of the State of Delaware, do 
make and file this certificate, hereby declaring and certifying that the facts herein stated are true, 
and accordingly have hereunto set my hand this 201

h day of August, 2004. 

Isl Richard J. Tilley 
Richard J. Tilley, Sole Incoiporator 
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CERTIFICATE OF AMENDMENT 

TO 

CERTIFICATE OF INCORPORATION 

OF 

CORE-MARK HOLDING COMPANY, INC. 

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

l. The name of the corporation is Core-Mark Holding Company, Inc. (the ·'Corporation"). 

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

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

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

"Section 1. Authorized Shares. The total number of shares of capital 
stock which the Corporation has authority to issue is one-hundred million 
(100,000,000) shares of Common Stock, par value $.0 l per share 
("Common Stock"). 

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

4. Thereafter, pursuant to a resolution of the Board of Directors, this Certificate of 
Amendment was submitted to the stockholders of the Corporation for their approval, and 
was duly adopted at an Annual Meeting of stockholders held on May 19, 2015, by 
affinnative vote of the holders of a majority of the shares of Common Stock in 
accordance with the provisions of Section 242 of the DGCL. 

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



IN WITNESS WHEREOF, Core-Mark Holding Company, Inc. has caused this 
Certificate of Amendment to be signed by its President and Chief Executive Officer on 
this 20th day of May, 2015. 

By: Isl Thomas B. Perkins 
Name: Thomas B. Perkins 
Title: President and Chief Executive Officer 

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



CERTIFICATE OF AMENDMENT 

TO 
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OF 
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SR 20184169064 - File Number 3845035 

CORE-MARK HOLDING COMPANY, INC. 

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

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

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

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

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

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

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

4. Thereafter, pursuant to a resolution of the Board of Directors, this Certificate of 
Amendment was submitted to the stockholders of the Corporation for their approval, and 
was duly adopted at an Annual Meeting of stockholders held on May 22, 2018, by 
affirmative vote of the holders of a majority of the shares of Common Stock in 
accordance with the provisions of Section 242 of the DGCL. 
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IN WITNESS WHEREOF, Core-Mark Holding Company, Inc. has caused this 
Certificate of Amendment to be signed by its Chief Executive Officer on this 22nd day of 
May, 2018. 

By: Isl Thomas B. Perkins 
Name: Thomas B. Perkins 
Title: Chief Executive Officer 

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




