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Core-Mark Holding Company, Inc.
395 Oyster Point Blvd., Suite 415
South San Francisco, California 94080
www.Core-Mark.com

April 8, 2014
Dear Fellow Stockholders:

The Board of Directors of Core-Mark Holding Company, Inc. (“Core-Mark™) invites you to attend Core-Mark’s 2014
Annual Meeting of Stockholders (the “Annual Meeting”) to be held at 10:00 a.m. PDT on Tuesday, May 20, 2014 at the
Hyatt Regency San Francisco Airport Hotel, 1333 Bayshore Highway, Burlingame, California 94010. You will find
directions to the Annual Meeting on the back cover of the accompanying Proxy Statement.

The Notice of Annual Meeting and Proxy Statement describe the matters to be acted upon at the Annual Meeting.
Your vote is important. Whether or not you plan to attend the Annual Meeting in person, we encourage you to vote so
that your shares will be represented and voted at the Annual Meeting. You may vote by proxy, by telephone, over the
internet or by completing and mailing the enclosed proxy card in the return envelope provided. If you do not vote by

mail, telephone or via the internet, you still may attend the Annual Meeting and vote in person.

Thank you for your continued support of Core-Mark.

Sincerely,
Randolph I. Thornton Thomas B. Perkins
Director and Chairman of the Board President, Chief Executive Officer and Director
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Core-Mark Holding Company, Inc.
395 Oyster Point Blvd., Suite 415
South San Francisco, California 94080

April 8§, 2014

The 2014 Annual Meeting of Stockholders of Core-Mark Holding Company, Inc. (“Core-Mark™) will be held as
follows:

DATE: Tuesday, May 20, 2014

TIME: 10:00 a.m. PDT

LOCATION: I;zgfto Regency San Francisco Airport Hotel, 1333 Bayshore Highway, Burlingame, California
PURPOSE: To consider and act upon the following proposals:

1. The election of eight (8) directors;

2. The approval of an advisory resolution to approve executive compensation;

3. The approval of an amendment to increase the number of shares available for awards under the
2010 Long-Term Incentive Plan by 450,000 shares; and

4. The ratification of the selection of Deloitte & Touche LLP as Core-Mark’s independent
registered public accounting firm for the fiscal year ending December 31, 2014.

In addition, we will consider the transaction of such other business that may properly come before the Annual
Meeting. Shares represented by properly executed proxies that are hereby solicited by the Board of Directors of
Core-Mark will be voted in accordance with the instructions specified therein. Shares represented by proxies that are
not limited to the contrary will be voted in favor of the election as directors of the persons nominated in the
accompanying Proxy Statement and in favor of Proposals 2, 3 and 4.

Stockholders of record at the close of business on March 24, 2014 are entitled to vote at the Annual Meeting.

By order of the Board of Directors,

Gregory Antholzner
Vice President — Finance, Treasurer and Secretary

It is important that your shares be represented and voted,
whether or not you plan to attend the Annual Meeting.

YOU CAN CAST YOUR VOTE BY ANY OF THE FOLLOWING METHODS:
1. BY MAIL:
Promptly return your signed and dated proxy/voting instruction card in the enclosed envelope.

2. BY TELEPHONE:
You may vote by telephone by calling 1-866-883-3382.

3. BY USING THE INTERNET:
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You may vote via the internet at www.proxypush.com/core.

4. IN PERSON:
You may attend the Annual Meeting and vote in person.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON May 20, 2014

Core-Mark’s Proxy Statement, including the form of Proxy Card, and 2013 Annual Report on Form 10-K are available
on the Investor Relations page of the Company’s website (www.core-mark.com).




Edgar Filing: Core-Mark Holding Company, Inc. - Form DEF 14A

Table of Contents

GENERAL INFORMATION
Proxy Solicitation
Stockholders Entitled to Vote
How to Vote

Revocation of Proxies
Quorum

Required Vote
Other Matters

Additional Information

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be

held on May 20. 2014

OWNERSHIP OF CORE-MARK COMMON STOCK
Securities Owned by Certain Beneficial Owners

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

PROPOSAIL 1: ELECTION OF DIRECTORS
NOMINEES FOR DIRECTOR

BOARD OF DIRECTORS

Board of Directors

Committees of the Board of Directors

Audit Committee

Compensation Committee

Nominating and Corporate Governance Committee
Special Committees

Board. Committee and Annual Meeting Attendance
Risk Assessment

Director Compensation

Director Compensation Table

Certain Relationships and Related Transactions
Transactions with Directors and Management
Compensation Committee Interlocks and Insider Participation
Indemnification Agreements

Family Relationships

Corporate Governance

Corporate Governance Guidelines and Principles

The Governance Committee’s Role and Responsibilities
Director Independence

Roles of the Chairman and the Chief Executive Officer
Board Evaluation and Continuing Education

Policy Regarding Change in Principal Employment of Director
Mandatory Retirement for Directors

Director Nomination Process

Director Nominations by Stockholders

Business Conduct and Compliance

Executive Sessions

Succession Planning
Communication with Directors

[INSI (N2 NI NI il Ll Ll el e

[\

— NO NO o0 o0 oo 100 1IN I I I [ [ [ W W

=

—
—

EEEEERREEEREEEEE]



Edgar Filing: Core-Mark Holding Company, Inc. - Form DEF 14A

Stock Ownership Guidelines
OUR EXECUTIVE OFFICERS

I =




Edgar Filing: Core-Mark Holding Company, Inc. - Form DEF 14A

PROPOSAL 2: ADVISORY RESOLUTION TO APPROVE EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Philosophy and Objectives of Our Compensation Program /What We Reward
Elements of Executive Compensation

Compensation-Setting Process

Role of Compensation Committee

Role of Executive Officers

Role of Compensation Consultant

Competitive Positioning

How We Determined. and What We Paid. our Named Executive Officers

Base Salary

Annual Cash Incentive Bonus

Long-Term Equity Incentive Compensation

Group Life. Accidental Death & Dismemberment and Short- and Long-Term Disability Insurance

Perquisites and Other Personal Benefits
Post-Employment Compensation
Compensation-Related Risk

Other Compensation Policies

Stock Ownership Policy
Equity Award Grant Practices
Derivatives Trading and Hedging Policy

Compensation Recovery Policy
COMPENSATION COMMITTEE REPORT

COMPENSATION OF NAMED EXECUTIVES

Summary Compensation Table

Grants of Plan-Based Awards

Outstanding Equity Awards at Fiscal Year-End

Option Exercises and Stock Vested

Potential Payments Upon Termination or Change- In-Control
Severance Policy

Retirement

Change of Control

Potential Post-Employment Payments to Named Executive Officers

Tabular Presentation of Potential Post-Employment Payments
PROPOSAL 3: APPROVAL OF AMENDMENT TO 2010 LTIP AND REAPPROVAL OF

PERFORMANCE MEASURES

Proposal

Reasons for Voting for the Approval of the Amendment to the 2010 LTIP
Summary of the 2010 LTIP

Purpose

Administration

Eligibility

(0 PO PO R R P O O O N N = = =
B BERRERRREEEBREREEIS

B B B
] ] ]

s |UJ
— —_

(L0 |2 OO U2 W WO W W W W W W W W W
BREERRERERBRRERE]

=

EEEEKE
1N VN N 1N NG



Edgar Filing: Core-Mark Holding Company, Inc. - Form DEF 14A

Awards

Amendment or Substitution of Awards

Treatment of Awards in the Event of Termination of Services or Change in Control
Number of Shares Available for Issuance

Award Limits

Summary of U.S. Federal Income Tax Consequences
New Plan Benefits

BEEE KGR
NO 1IN NI I [ >

10



