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NATIONAL BEVERAGE CORP.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TIME:2:00 p.m. (local time)

DATE:October 5, 2018

PLACE:

Hyatt Regency Orlando International Airport Hotel

9300 Jeff Fuqua Boulevard

Orlando, FL 32827

At the Annual Meeting of Shareholders of National Beverage Corp. (the “Company”) and any adjournments or
postponements thereof (the “Meeting”), the following proposals are on the agenda for action by the shareholders:

1.To elect two directors to serve as Class I directors for a term of three years;

2.To transact such other business as may properly come before the Meeting.

Only holders of record of common stock, par value $.01 per share, of the Company, at the close of business on August
13, 2018 are entitled to notice of, and to vote at, the Meeting.

A complete list of the shareholders entitled to vote at the Meeting will be available for examination by any
shareholder for any proper purpose at the Meeting and during ordinary business hours for a period of ten days prior to
the Meeting at the principal executive offices of the Company at 8100 Southwest Tenth Street, Suite 4000, Fort
Lauderdale, Florida 33324.

All shareholders are cordially invited to attend the Meeting in person and those who plan to attend are requested to so
indicate by marking the appropriate space on the accompanying proxy card. Shareholders whose shares are held in
“street name” (the name of a broker, trust, bank or other nominee) should bring with them a legal proxy, a recent

Edgar Filing: NATIONAL BEVERAGE CORP - Form DEF 14A

3



brokerage statement or other documentation of their beneficial ownership. Admittance to the Meeting will be limited
to shareholders and our invited guests.

Whether or not you plan to attend the Meeting, please complete and return the proxy in the accompanying
envelope addressed to the Company or vote electronically by using the Internet or by telephone, since a majority of
the outstanding shares entitled to vote at the Meeting must be represented at the Meeting in order to transact business.
Shareholders have the power to revoke any such proxy at any time before it is voted at the Meeting and the giving of
such proxy will not affect your right to vote in person at the Meeting. Your vote is very important.

August 24, 2018     

Fort Lauderdale, Florida 

By Order of the Board of Directors,

Nick A. Caporella

Chairman of the Board and Chief Executive Officer
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PROXY STATEMENT

This Proxy Statement is furnished to shareholders of National Beverage Corp., a Delaware corporation (the “Company”,
“NBC”, “we”, “us” or “our”), in connection with the solicitation, by order of the Board of Directors of the Company (the
“Board of Directors” or the “Board”), of proxies to be voted at the Annual Meeting of Shareholders of the Company to be
held at the Hyatt Regency Orlando International Airport Hotel, 9300 Jeff Fuqua Boulevard, Orlando, Florida 32827 on
October 5, 2018, at 2:00 p.m., local time, or any adjournment or postponement thereof (the “Meeting”). The
accompanying proxy is being solicited on behalf of the Board of Directors. The mailing address of the principal
executive offices of the Company is P.O. Box 16720, Fort Lauderdale, Florida 33318. The approximate date on which
this Proxy Statement and the accompanying form of proxy were first sent to shareholders is September 6, 2018.

Only holders of record of common stock, par value $.01 per share, of the Company (the “Common Stock”) at the close
of business on August 13, 2018 (the “Record Date”) are entitled to notice of, and to vote at, the Meeting. Each holder of
Common Stock is entitled to one vote for each share held at the close of business on the Record Date.

A shareholder who gives a proxy may revoke it at any time before it is exercised by sending a written notice to the
Corporate Secretary, at the mailing address set forth above, by returning a later dated signed proxy, or by attending the
Meeting and voting in person. Unless the proxy is revoked, the shares represented thereby will be voted as specified at
the Meeting.

The Annual Report of the Company for the fiscal year ended April 28, 2018 (the “Annual Report”) is being mailed with
this Proxy Statement to all holders of record of Common Stock. Additional copies of the Annual Report will be
furnished to any shareholder upon request.
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SECURITY OWNERSHIP

Principal Shareholders

As of the Record Date, 46,625,240 shares of Common Stock were outstanding and, as of such date, the only persons
known by the Company to beneficially own more than 5% of the outstanding Common Stock were the following:

Name and Address

of Beneficial Owner

Amount and Nature of

Beneficial Ownership  
Percent of Class

Nick A. Caporella

8100 Southwest Tenth Street

Fort Lauderdale, Florida 33324

34,244,585 1 73.4%

IBS Partners Ltd.

1127 Eldridge Parkway

Suite 300-0137

Houston, Texas 77077

33,302,246 71.4%

1

Includes 33,302,246 shares owned by IBS Partners Ltd. (“IBS”). IBS is a Texas limited partnership whose sole
general partner is IBS Management Partners, Inc., a Texas corporation. IBS Management Partners, Inc. is owned by
Mr. Nick A. Caporella. By virtue of Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as
amended, (the “Exchange Act”), Mr. Caporella would be deemed to beneficially own the shares of Common Stock
owned by IBS. Also includes 27,056 shares held by the wife of Mr. Caporella as to which Mr. Caporella disclaims
beneficial ownership.

Directors and Executive Officers

The table below reflects, as of the Record Date, the number of shares of Common Stock beneficially owned by the
directors and each of the executive officers named (the “Executive Officers”) in the Summary Compensation Table that
follows and the number of shares of Common Stock beneficially owned by all directors and Executive Officers as a
group:
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Name of Beneficial Owner
Amount and Nature of 

Beneficial Ownership
Percent of Class

Nick A. Caporella 34,244,585 173.4%
Joseph G. Caporella 452,240 21.0%
Cecil D. Conlee 54,496 3*
Samuel C. Hathorn. Jr. 98,006 4*
Stanley M. Sheridan 44,008 5*
George R. Bracken 147,148 6*

All Executive Officers and Directors as a group (6 in number) 35,040,483 75.2%

*Less than 1%

1
Includes 33,302,246 shares held by IBS. Also includes 27,056 shares held by the wife of Mr. Caporella as to which
Mr. Caporella disclaims beneficial ownership.

2Includes 44,640 shares issuable upon exercise of currently exercisable options.
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3Includes 23,656 shares issuable upon exercise of currently exercisable options.

4Includes 25,618 shares issuable upon exercise of currently exercisable options.

5
Includes 32,704 shares held by Stanley M. Sheridan Living Trust dated April 10, 1995 of which Mr. Sheridan is
trustee and principal beneficiary and 11,304 shares issuable upon exercise of currently exercisable options.

6
Includes 133,898 shares held by the George R. Bracken Trust dated February 6, 2015, a revocable trust of which
Mr. Bracken is the grantor and trustee, and 13,250 shares issuable upon exercise of currently exercisable options.

7Includes 118,468 shares issuable upon exercise of currently exercisable options.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company’s Executive Officers, directors and persons who own more
than ten percent (10%) of a registered class of the Company’s equity securities to file reports of ownership and changes
in ownership with the United States Securities and Exchange Commission (the “SEC” or “Commission”). Executive
Officers, directors and greater than ten percent (10%) beneficial owners are required by regulation of the Commission
to furnish the Company with copies of all Section 16(a) forms so filed.

To our knowledge, based solely on review of Form 3, 4 and 5 reports and amendments thereto and certain
representations furnished to the Company, during the fiscal year ended April 28, 2018 (“Fiscal 2018”), the Company’s
Executive Officers, directors and greater than ten percent (10%) beneficial owners complied with all applicable filing
requirements, except for 1,800 shares donated to a charity which was not reported on a timely basis.

MEMBERSHIP AND MEETINGS OF THE BOARD OF DIRECTORS AND ITS COMMITTEES

The Company is managed under the direction of the Board of Directors. The Board meets to review significant
developments affecting us and to act on matters requiring Board approval.

Current committee membership is shown in the table below.
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Name Board Audit
Compensation

and Stock Option
Nominating

Strategic

Planning
Nick A. Caporella Chairman— — Chairman Chairman
Joseph G. Caporella Member — — — —
Cecil D. Conlee Member Member Chairman — Member
Samuel C. Hathorn, Jr. Member Chairman Deputy ChairmanDeputy ChairmanMember
Stanley M. Sheridan Member Deputy ChairmanMember Member —

INFORMATION REGARDING MEETINGS AND COMMITTEES OF THE BOARD

The Board of Directors held five meetings during Fiscal 2018. The Board of Directors has standing Audit,
Compensation and Stock Option, Nominating and Strategic Planning committees.

The Audit Committee is currently comprised of three independent members – Messrs. Samuel C. Hathorn, Jr.
(Chairman), Stanley M. Sheridan (Deputy Chairman) and Cecil D. Conlee. The Audit Committee held five meetings
during Fiscal 2018. The principal functions of the Audit Committee are to appoint the independent auditors of the
Company and to review with the independent auditors and the Company’s internal audit department the scope and
results of audits, the internal accounting controls of the Company, audit practices and the professional services
furnished by the independent auditors. The Company’s Board of Directors has determined that Messrs. Conlee,
Hathorn and Sheridan satisfy the requirements for an audit committee financial expert under the rules and regulations
of the Commission and that each member of the Audit Committee is “independent” as defined in the NASDAQ listing
standards. The Audit Committee’s charter is available on our website at www.nationalbeverage.com under “Investors –
Corporate Governance”.
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The current members of the Company’s Compensation and Stock Option Committee are Messrs. Cecil D. Conlee
(Chairman), Samuel C. Hathorn, Jr. (Deputy Chairman) and Stanley M. Sheridan. During Fiscal 2018, the
Compensation and Stock Option Committee held two meetings. The principal functions of the Compensation and
Stock Option Committee are to consider, review and approve all compensation arrangements, including base salary,
annual incentive awards and stock option grants, for officers and employees of the Company and to administer the
Company’s employee benefit programs. The Compensation and Stock Option Committee does not have a charter.

The current members of the Company’s Nominating Committee are Messrs. Nick A. Caporella (Chairman), Samuel C.
Hathorn, Jr. (Deputy Chairman) and Stanley M. Sheridan. During Fiscal 2018, the Nominating Committee held two
meetings. The Nominating Committee recommends to the Board of Directors candidates for election to the Board.
The Nominating Committee considers possible candidates from any source, including shareholders, for nominees for
directors. In evaluating the qualifications of nominees, the Nominating Committee considers a variety of factors, such
as education, work experience, knowledge of the Company and the beverage industry, membership on the board of
directors of other corporations, civic involvement and diversity. The Nominating Committee does not have a specific
policy with respect to diversity on the Board of Directors. Recommendations for director candidates, which shall
include written materials with respect to the potential candidate, should be sent to Corporate Secretary, National
Beverage Corp., P.O. Box 16720, Fort Lauderdale, Florida 33318. All shareholder nominees for director will be
considered by the Nominating Committee in the same manner as any other nominee. All recommendations should be
accompanied by a complete statement of such person’s qualifications (including education, work experience,
knowledge of the Company’s industry, membership on the board of directors of another corporation and civic activity)
and an indication of the person’s willingness to serve. The Nominating Committee does not have a charter.

The current members of the Company’s Strategic Planning Committee are Messrs. Nick A. Caporella (Chairman),
Cecil D. Conlee and Samuel C. Hathorn, Jr. The Strategic Planning Committee did not meet separately during Fiscal
2018 as the advice and consultation of the committee members was obtained during regular meetings of the Board.

Each director attended all of the meetings of the Board and standing committees on which he serves. We have no
formal policy regarding directors’ attendance at annual meetings of shareholders but all directors have attended past
annual shareholder meetings and we anticipate that all directors will attend the 2018 Meeting.

Mr. Nick A. Caporella currently beneficially owns 73.4% of the Company’s outstanding Common Stock. As a result,
the Company is a “controlled company” within the meaning of the NASDAQ listing standards and is therefore not
currently required to have independent directors comprise a majority of its Board of Directors or to have independent
directors comprise its Compensation and Stock Option Committee or its Nominating Committee. However,
independent directors comprise the majority of the Nominating Committee and the Compensation and Stock Option
Committee is comprised of only independent directors. Messrs. Cecil D. Conlee, Samuel C. Hathorn, Jr. and Stanley
M. Sheridan qualify as independent directors under the NASDAQ listing standards.

In compliance with NASDAQ listing standards, the independent directors hold meetings at which only independent
directors are present.
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QUORUM AND VOTING PROCEDURE

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of Common Stock entitled
to vote at the Meeting is necessary to constitute a quorum. Votes cast by proxy or in person at the Meeting will be
tabulated by the inspectors of election appointed for the Meeting and will be counted in determining whether or not a
quorum is present. A proxy submitted by a shareholder may indicate that all or a portion of the shares represented by
such proxy are not being voted by such shareholder with respect to a particular matter (“non-voted shares”). This could
occur, for example, when a broker is not permitted to vote shares held in “street name” on certain matters in the absence
of instructions from the beneficial owner of the shares. Non-voted shares with respect to a particular matter will not be
considered shares present and entitled to vote on such matter, although such shares may be considered present and
entitled to vote for other purposes and will be counted for purposes of determining the presence of a quorum. Shares
voting to abstain as to a particular matter and directions to “withhold authority” to vote for directors will not be
considered non-voted shares and will be considered present and entitled to vote with respect to such matter.
Non-voted shares and abstentions will have no effect on the matters brought to a vote at the Meeting. As a result of
Mr. Nick A. Caporella’s beneficial ownership of 73.4% of the outstanding shares of Common Stock of the Company,
the election of the Class I directors will be approved by vote of shareholders at the Meeting.

MATTERS TO BE CONSIDERED AT ANNUAL MEETING

Election of Directors

Currently, the Board is comprised of five directors elected in three classes (the “Classes”). Directors in each class hold
office for three-year terms and the terms of the Classes are staggered so that the term of one Class terminates each
year. The term of the current Class I directors expires at the 2018 Meeting.

The Board of Directors has nominated Joseph G. Caporella and Samuel C. Hathorn, Jr. for election as directors in
Class I, with a term of office of three years expiring at the Annual Meeting of Shareholders to be held in 2021 and
when their respective successors have been duly elected and qualified. In order to be elected as a director, a nominee
must receive a plurality of affirmative votes cast by the shares present or represented at a duly convened meeting.
Shareholders have no right to vote cumulatively.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE NOMINEES FOR
THE CLASS I DIRECTORS.
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INFORMATION AS TO NOMINEE AND OTHER DIRECTORS

The following information concerning principal occupation or employment, including any directorships with public
companies or registered investment companies during the past five years, and age has been furnished to the Company
by the nominees for Class I directors and by the directors in Classes II and III whose terms expire at the Company’s
Annual Meeting of Shareholders in 2019 and 2020, respectively, and when their respective successors have been duly
elected and qualified.

Nominees for Directors

CLASS I

Name AgePrincipal Occupation or Employment
Director

Since

Term

Expires

Joseph G.
Caporella 58 President of National Beverage Corp. 1987 2018

Samuel C.
Hathorn, Jr. 75 Retired President and Chief Executive Officer of Trendmaker Homes, Inc., a

former subsidiary of Weyerhaeuser Company. 1997 2018

Directors Whose Term of Office Will Continue After the Annual Meeting

CLASS II

Name AgePrincipal Occupation or Employment
Director

Since

Term

Expires

Cecil D. Conlee 82 Founder and Chairman of The Conlee Company. Former Director, Oxford
Industries, Inc. 2009 2019

Stanley M.
Sheridan 75 Retired President of Faygo Beverages, Inc., a wholly-owned subsidiary of

National Beverage Corp. 2009 2019

CLASS III

Name AgePrincipal Occupation or Employment DirectorTerm
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Since Expires

Nick A. Caporella82 Chairman of the Board and Chief Executive Officer of National Beverage
Corp. 1985 2020

Additional information regarding the nominees for election as directors and the continuing directors of the Company,
including a description of the specific experience, qualifications, attributes and skills that led the Board of Directors to
conclude that each individual should serve as a director, is set forth below.

Nominees

Joseph G. Caporella has served as President of the Company since September 2002 and, prior to that date, served as
Executive Vice President since January 1991. He is the son of Mr. Nick A. Caporella. Since joining the Company in
1988, he has been involved in all aspects of the Company’s operations, including procurement, supply chain
management, distribution and sales leadership. Mr. Caporella’s more than 30 years of experience in the beverage
industry coupled with his extensive knowledge of the day-to-day business operations of the Company qualify him to
serve on our Board.
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Samuel C. Hathorn, Jr. was employed by Trendmaker Homes, Inc. from 1981 until his retirement in September 2007.
He served as President since 1983 and was appointed Chief Executive Officer in January 2007. Trendmaker Homes,
Inc. was a Houston, Texas-based homebuilding and land development subsidiary of Weyerhaeuser Company. Mr.
Hathorn has also held senior executive and financial positions with several public corporations and served as a
director of Burnup & Sims Inc. (a former affiliate of the Company) from 1981 until 1997 and of Hartman Commercial
Properties REIT, a publicly-traded real estate investment trust, from 2000 to 2005. Mr. Hathorn first served on the
Company’s Board of Directors from its inception in 1985 to September 1993 while also serving as a Burnup & Sims
Inc. director and representative during the Company’s formative years. He returned to our Board in June 1997 and has
served as a director since that time. Mr. Hathorn’s extensive expertise as a seasoned financial executive, his
professional business acumen and his intimate knowledge of our business qualify him to serve on our Board.

Continuing Directors

Cecil D. Conlee is founder and chairman of The Conlee Company, an Atlanta, Georgia based investment firm. From
1990 until 2018 he served as chairman of CGR Advisors, a real estate investment advisory company. He served as a
director of Oxford Industries, Inc., an international apparel design, sourcing and marketing company from 1985 until
June 2011, and was a member of the Executive Committee and Chairman of the Audit Committee. He also served as a
director of Central Parking Corp. from 1996 to 2006. Mr. Conlee has been a member of the Company’s Strategic
Planning Committee since 1995 and was a lead director of Burnup & Sims Inc. for more than 20 years. As a result, he
gained unique knowledge and experience during the formative years of the Company. In addition, Mr. Conlee holds
an MBA from Harvard University and is a Trustee Emeritus of Vanderbilt University. Mr. Conlee’s education,
business acumen, leadership skills, civic involvement and his knowledge and experience related to our Company
qualify him to serve on our Board.

Stanley M. Sheridan was employed by Faygo Beverages, Inc., a wholly-owned subsidiary of National Beverage Corp.,
from 1974 until his retirement in 2004. He joined Faygo Beverages, Inc. as Chief Financial Officer in 1974 and was
promoted to President in May 1987 when Faygo Beverages, Inc. was acquired by National Beverage Corp. He holds
an MBA in Accounting and has served on the boards of various private companies and charitable organizations. Mr.
Sheridan’s retirement in 2004 and his absence from Faygo Beverages, Inc. qualify him as an independent director for
the Company. Mr. Sheridan’s more than 30 years of experience in the beverage industry and his professional
management expertise as a chief executive in the soft drink industry make him extremely familiar with our business.
These qualifications and his financial and accounting expertise qualify him to serve on our Board.

Nick A. Caporella has served as Chairman of the Board and Chief Executive Officer of the Company since the
Company was founded in 1985. He also served as President until September 2002. Since January 1992, Mr.
Caporella’s services have been provided to the Company through a management company, Corporate Management
Advisors, Inc. (“CMA”), an entity which he owns. (See “Management Services Agreement – Compensation” and “Certain
Relationships and Related Party Transactions”.) Mr. Caporella previously served as President and Chief Executive
Officer (since 1976) and Chairman of the Board (since 1979) of Burnup & Sims Inc. until March 1994. Throughout
his more than 50-year business career, he has founded or managed as the Chief Executive Officer successful
companies and has served as a public company Chairman, Chief Executive Officer or President since 1976. Mr.
Caporella has achieved many awards as a businessman, including induction into the Institute of American
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Entrepreneurs and receipt of the Horatio Alger Award. He is involved in many research projects which endeavor to
advance the cure of children’s cancer and currently serves on the Professional Advisory Board of St. Jude Children’s
Hospital. The Company was founded as a result of Mr. Caporella’s vision and innovation, and his extraordinary career,
entrepreneurial spirit, business acumen and civic leadership qualify him to serve on the Board.
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BOARD LEADERSHIP STRUCTURE

The Board of Directors does not have a policy addressing whether the same person should serve as both the Chief
Executive Officer and Chairman of the Board or if the roles should be separate but believes that it should have the
flexibility to make its determination based upon what it considers to be the appropriate leadership structure for the
Company at the time. The Board further believes that having a single person serving as both Chief Executive Officer
and Chairman of the Board, coupled with our use of individual chairmen for each of our Board committees, currently
provides the best form of leadership for our Company. Accordingly, the Board has not deemed it necessary or
appropriate to create the position of lead independent director, primarily because each Committee Chairman functions
in the capacity akin to that of a lead director. Combining the Chairman and Chief Executive Officer roles fosters clear
accountability, effective decision-making, alignment of our corporate strategies and has served the Company well for
many years. As our Chief Executive Officer, Mr. Nick A. Caporella is and has been responsible for overseeing the
operations of the Company and implementing the Company’s corporate strategies. The Board believes that the breadth
of Mr. Caporella’s business experience, professional and successful track record in all of his undertakings in the
Company, along with his position as founder and controlling shareholder of the Company, make him uniquely
qualified to continue to preside over the entire Board, lead its strategies and discussions and set its agendas.

BOARD’S ROLE IN RISK OVERSIGHT

While management is primarily responsible for the day-to-day assessment and risk management programs, the Board
of Directors is responsible for oversight of enterprise-wide exposures, including strategic, operational, financial, legal
and regulatory risks. The Board performs its oversight function both directly and indirectly through Board committees
that are chaired by professionals with varied and extensive business experience. The Audit Committee assists the
Board in evaluating financial risks and risks related to the Company’s financial reporting, internal controls and
compliance with legal and regulatory requirements. The Compensation and Stock Option Committee assists the Board
in evaluating risks associated with leadership assessment, management succession planning and our compensation
philosophy and programs. In addition to committee reports, the Board receives regular presentations from senior
management and senior department heads, which include presentations regarding the annual operating plan as well as
long-term operational and strategic matters.

EXECUTIVE COMPENSATION AND OTHER INFORMATION

Compensation Discussion and Analysis
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The following discussion and analysis is intended to provide an understanding of the Company’s compensation
philosophy and policies and the actual compensation earned by each of our Executive Officers. It should be noted that
neither Mr. Nick A. Caporella nor Mr. Bracken receives cash compensation from the Company. The services of both
are provided to the Company by CMA and their cash compensation is based solely on and included within the
management fee paid to CMA. (See “Management Services Agreement – Compensation” and “Certain Relationships and
Related Party Transactions”.)

At the 2017 Annual Meeting, 89% of the shares voted by our shareholders were voted to approve, on an advisory
basis, the compensation of our Executive Officers. We believe this vote supports our view that the Company’s
compensation decisions and compensation philosophy and policy discussed below appropriately align the interests of
our Executive Officers with the short and long-term goals of the Company. Also at the 2017 Annual Meeting, 86% of
the shares voted by our shareholders were voted to approve, on an advisory basis, to hold shareholder advisory votes
on executive compensation every three years. The next shareholder advisory vote on executive compensation is
scheduled to take place at the Annual Meeting of Shareholders to be held in 2020.

:

Shared dispositive power

None
11

Aggregate amount beneficially owned by each reporting person

None   (Item 5)
12

Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)
13

Percent of class represented by amount in row (11)

0.00%
14

Type of reporting person (SEE INSTRUCTIONS)
    IN

7
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Item 1.                                Security and Issuer
This Amendment No. 3 to Schedule 13D on the Common Stock of Standard Microsystems Corporation (the “Issuer”) is
being filed on behalf of the undersigned to amend the Schedule 13D, as amended  ( the “Schedule 13D” ), which was
originally filed on May 7, 2012.  Unless otherwise indicated, all capitalized terms used herein but not defined herein
shall have the same meanings as set forth in the Schedule 13D.

Item 2.                                Identity and Background
This statement is being filed by Mario J. Gabelli (“Mario Gabelli”) and various entities which he
directly or indirectly controls or for which he acts as chief investment officer.  These entities engage in various aspects
of the securities business, primarily as investment adviser to various institutional and individual clients, including
registered investment companies and pension plans, and as general partner or the equivalent of various private
investment partnerships or private funds.  Certain of these entities may also make investments for their own accounts.
The foregoing persons in the aggregate often own beneficially more than 5% of a class of equity securities of a
particular issuer.  Although several of the foregoing persons are treated as institutional investors for purposes of
reporting their beneficial ownership on the short-form Schedule 13G, the holdings of those who do not qualify as
institutional investors may exceed the 1% threshold presented for filing on Schedule 13G or implementation of their
investment philosophy may from time to time require action which could be viewed as not completely passive.  In
order to avoid any question as to whether their beneficial ownership is being reported on the proper form and in order
to provide greater investment flexibility and administrative uniformity, these persons have decided to file their
beneficial ownership reports on the more detailed Schedule 13D form rather than on the short-form Schedule 13G and
thereby to provide more expansive disclosure than may be necessary.
(a), (b) and (c) - This statement is being filed by one or more of the following persons: GGCP, Inc.  (“GGCP”), GGCP
Holdings LLC (“GGCP Holdings”), GAMCO Investors, Inc. (“GBL”), Gabelli Funds, LLC (“Gabelli Funds”), GAMCO
Asset Management Inc. (“GAMCO”), Teton Advisors, Inc. (“Teton Advisors”), Gabelli Securities, Inc. (“GSI”), Gabelli &
Company, Inc. (“Gabelli & Company”), MJG Associates, Inc. (“MJG Associates”), Gabelli Foundation, Inc. (“Foundation”),
MJG-IV Limited Partnership (“MJG-IV”), and Mario Gabelli.  Those of the foregoing persons signing this Schedule
13D are hereinafter referred to as the “Reporting Persons”.
GGCP makes investments for its own account and is the manager and a member of GGCP Holdings which is the
controlling shareholder of GBL.  GBL, a public company listed on the New York Stock Exchange, is the parent
company for a variety of companies engaged in the securities business, including those named below.
GAMCO, a wholly-owned subsidiary of GBL, is an investment adviser registered under the Investment Advisers Act
of 1940, as amended (“Advisers Act”).  GAMCO is an investment manager providing discretionary managed account
services for employee benefit plans, private investors, endowments, foundations and others.
GSI, a majority-owned subsidiary of GBL, is an investment adviser registered under the Advisers Act and serves as a
general partner or investment manager to limited partnerships and offshore investment companies and other
accounts.  As a part of its business, GSI may purchase or sell securities for its own account.  GSI is a general partner
or investment manager of a number of funds or partnerships, including Gabelli Associates Fund, L.P., Gabelli
Associates Fund II, L.P., Gabelli Associates Limited, Gabelli Associates Limited II E, ALCE Partners, L.P., Gabelli
Capital Structure Arbitrage Fund LP, Gabelli Capital Structure Arbitrage Fund Limited, Gabelli Intermediate Credit
Fund L.P., Gabelli Japanese Value Partners L.P., GAMA Select Energy + L.P., GAMCO Medical Opportunities L.P.,
GAMCO Long/Short Equity Fund, L.P., Gabelli Multimedia Partners, L.P, Gabelli International Gold Fund Limited
and Gabelli Green Long/Short Fund, L.P.
Gabelli & Company, a wholly-owned subsidiary of GSI, is a broker-dealer registered under the Securities Exchange
Act of 1934, as amended (“1934 Act”), which as a part of its business regularly purchases and sells securities for its own
account.
Gabelli Funds, a wholly owned subsidiary of GBL, is a limited liability company. Gabelli Funds is an investment
adviser registered under the Advisers Act which provides advisory services for The Gabelli Equity Trust Inc., The
Gabelli Asset Fund, The GAMCO Growth Fund, The Gabelli Convertible and Income Securities Fund Inc., The
Gabelli Value Fund Inc., The Gabelli Small Cap Growth Fund, The Gabelli Equity Income Fund, The Gabelli ABC
Fund, The GAMCO Global Telecommunications Fund, The Gabelli Gold Fund, Inc., The Gabelli Multimedia Trust
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Inc., The GAMCO Vertumnus Fund, The Gabelli Capital Asset Fund, The GAMCO International Growth Fund, Inc.,
The GAMCO Global Growth Fund, The Gabelli Utility Trust, The GAMCO Global Opportunity Fund, The Gabelli
Utilities Fund, The Gabelli Dividend Growth Fund, The GAMCO Mathers Fund, The Gabelli Focus Five Fund, The
Comstock Capital Value Fund, The Gabelli Dividend and Income Trust, The Gabelli Global Utility & Income Trust,
The GAMCO Global Gold, Natural Resources, & Income Trust by Gabelli, The GAMCO Natural Resources Gold &
Income Trust by Gabelli, The GDL Fund, Gabelli Enterprise Mergers & Acquisitions Fund, The Gabelli SRI Green
Fund, Inc., and The Gabelli Healthcare & Wellness Rx Trust, (collectively, the “Funds”), which are registered
investment companies.  Gabelli Funds is also the investment adviser to The GAMCO International SICAV (sub-funds
GAMCO Stategic Value and GAMCO Merger Arbitrage), a UCITS III vehicle.
Teton Advisors, an investment adviser registered under the Advisers Act, provides discretionary advisory services to
The GAMCO Westwood Mighty Mitessm Fund, The GAMCO Westwood Income Fund and The GAMCO Westwood
SmallCap Equity Fund.
MJG Associates provides advisory services to private investment partnerships and offshore funds.  Mario Gabelli is
the sole shareholder, director and employee of MJG Associates.   MJG Associates is the Investment Manager of
Gabelli International Limited and Gabelli Fund, LDC.  Mario J. Gabelli is the general partner of Gabelli Performance
Partnership, LP.
The Foundation is a private foundation.  Mario Gabelli is the Chairman, a Trustee and the
Investment Manager of the Foundation. Elisa M. Wilson is the President of the Foundation.
Mario Gabelli is the controlling stockholder, Chief Executive Officer and a director of GGCP and Chairman and Chief
Executive Officer of GBL.  Mario Gabelli is also a member of GGCP Holdings. Mario Gabelli is the controlling
shareholder of Teton.
                             MJG-IV is a family partnership in which Mario Gabelli is the general partner.  Mario Gabelli has
less than a 100% interest in MJG-IV.  MJG-IV makes investments for its own account.  Mario Gabelli disclaims
ownership of the securities held by MJG-IV beyond his pecuniary interest.
The Reporting Persons do not admit that they constitute a group.
GBL, GAMCO, and Gabelli & Company are New York corporations and GSI and Teton Advisors are Delaware
corporations, each having its principal business office at One Corporate Center, Rye, New York 10580. GGCP is a
Wyoming corporation having its principal business office at 140 Greenwich Avenue, Greenwich, CT 06830.   GGCP
Holdings is a Delaware limited liability corporation having its principal business office at 140 Greenwich Avenue,
Greenwich, CT 06830.  Gabelli Funds is a New York limited liability company having its principal business office at
One Corporate Center, Rye, New York 10580.  MJG Associates is a Connecticut corporation having its principal
business office at 140 Greenwich Avenue, Greenwich, CT 06830.  The Foundation is a Nevada corporation having its
principal offices at 165 West Liberty Street, Reno, Nevada 89501.
For information required by instruction C to Schedule 13D with respect to the executive officers and directors of the
foregoing entities and other related persons (collectively, “Covered Persons”), reference is made to Schedule I annexed
hereto and incorporated herein by reference.
(d) – Not applicable.
(e) – On April 24, 2008, Gabelli Funds settled an administrative proceeding with the Securities and Exchange
Commission (“Commission”) regarding frequent trading in shares of a mutual fund it advises, without admitting or
denying the findings or allegations of the Commission.  The inquiry involved Gabelli Funds’ treatment of one investor
who had engaged in frequent trading in one fund (the prospectus of which did not at that time impose limits on
frequent trading), and who had subsequently made an investment in a hedge fund managed by an affiliate of Gabelli
Funds.  The investor was banned from the fund in August 2002, only after certain other investors were banned.  The
principal terms of the settlement include an administrative cease and desist order from violating Section 206(2) of the
Investment Advisers Act of 1940, Section 17(d) of the Investment Company Act of 1940 (“Company Act”), and Rule
17d-1 thereunder, and Section 12(d)(1)(B)(1) of the Company Act, and the payment of $11 million in disgorgement
and prejudgment interest and $5 million in a civil monetary penalty.  Gabelli Funds was also required to retain an
independent distribution consultant to develop a plan and oversee distribution to shareholders of the monies paid to
the Commission, and to make certain other undertakings.
               On January 12, 2009, Gabelli Funds settled an administrative proceeding with the Commission without
admitting or denying the findings or allegations of the Commission, regarding Section 19(a) of the Company Act and
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Rule 19a-1 thereunder by two closed-end funds.  Section 19(a) and Rule 19a-1 require registered investment
companies, when making a distribution in the nature of a dividend from sources other than net investment income, to
contemporaneously provide written statements to shareholders that adequately disclose the source or sources of such
distribution.  While the two funds sent annual statements and provided other materials containing this information, the
shareholders did not receive the notices required by Rule 19a-1 with any of the distributions that were made for 2002
and 2003.  As part of the settlement Gabelli Funds agreed to pay a civil monetary penalty of $450,000 and to cease
and desist from causing violations of Section 19(a) and Rule 19a-1.  In connection with the settlement, the
Commission noted the remedial actions previously undertaken by Gabelli Funds.
                      (f) – Reference is made to Schedule I hereto.

Item 5.                                Interest In Securities Of The Issuer
Item 5 to Schedule 13D is amended, in pertinent part, as follows:
(a) As a result of the completion of the acquisition of the Issuer by Microchip Technology Incorporated, the Reporting
Persons no longer have beneficial ownership of any of the Issuer’s shares.
(c) Information with respect to all transactions in the Securities which were effected during the past sixty days or since
the most recent filing on Schedule 13D, whichever is less, by each of the Reporting Persons and Covered Persons is
set forth on Schedule II annexed hereto and incorporated herein by reference.
(e) The Reporting Persons ceased to be beneficial owners of 5% or more of the Issuer’s common
stock on August 2, 2012.
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Signature
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.
Dated:           August 3, 2012

GGCP, INC.
MARIO J. GABELLI

By:/s/ Douglas R. Jamieson                                                                           
     Douglas R. Jamieson
     Attorney-in-Fact

GABELLI FUNDS, LLC

By:/s/ Bruce N. Alpert                                                                
     Bruce N. Alpert
     Chief Operating Officer – Gabelli Funds, LLC

GAMCO ASSET MANAGEMENT INC.
GAMCO INVESTORS, INC.
GABELLI SECURITIES, INC.

By:/s/ Douglas R. Jamieson                                                                           
     Douglas R. Jamieson
                     President & Chief Operating Officer – GAMCO Investors, Inc.
      President – GAMCO Asset Management Inc.
      President – Gabelli Securities, Inc.
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Schedule I
                     Information with Respect to Executive
                                                                Officers and Directors of the Undersigned

Schedule I to Schedule 13D is amended, in pertinent part, as follows:

The following sets forth as to each of the executive officers and directors of the
undersigned: his name; his business address; his present principal occupation
or employment and the name, principal business and address of any
corpora t ion  or  o ther  organiza t ion  in  which  such  employment  i s
conducted.  Unless otherwise specified, the principal employer of each such
individual is GAMCO Asset Management Inc., Gabelli Funds, LLC, Gabelli
Securities, Inc., Gabelli & Company, Inc., Teton Advisors, Inc., or GAMCO
Investors, Inc., the business address of each of which is One Corporate Center,
Rye, New York 10580, and each such individual identified below is a citizen
of the United States.  To the knowledge of the undersigned, during the last five
years, no such person has been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors), and no such person was a party to a
civil proceeding of a judicial or administrative body of competent jurisdiction
as a result of which he was or is subject to a judgment, decree or final order
enjoining future violations of, or prohibiting or mandating activities subject to,
federal or state securities law or finding any violation with respect to such laws
except as reported in Item 2(d) and (e) of this Schedule 13D.

10
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GGCP, Inc.
Directors:
               Mario J. Gabelli Chief Executive Officer of GGCP, Inc., and Chairman & Chief Executive Officer

of GAMCO Investors, Inc.; Director/Trustee of all registered investment
companies advised by Gabelli Funds, LLC.

Marc J. Gabelli Chairman of The LGL Group, Inc.
2525 Shader Road
Orlando, FL 32804

Matthew R. Gabelli Vice President – Trading
Gabelli & Company, Inc.
One Corporate Center
Rye,  NY 10580

Charles C. Baum Secretary & Treasurer
United Holdings Co., Inc.
2545 Wilkens Avenue
Baltimore, MD   21223

              Fredric V. Salerno Chairman; Former Vice Chairman and Chief Financial Officer
Verizon Communications

Officers:
Mario J. Gabelli Chief Executive Officer and Chief Investment Officer
              Marc J. Gabelli President
Michael G. Chieco Vice President, Chief Financial Officer, Secretary

               Silvio A. Berni Vice President, Assistant Secretary and Controller

GGCP Holdings LLC
Members:

              GGCP, Inc.

              Mario J. Gabelli

Manager and Member

Member

GAMCO Investors, Inc.
Directors:

               Edwin L. Artzt Former Chairman and Chief Executive Officer
Procter & Gamble Company
900 Adams Crossing
Cincinnati, OH 45202
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Raymond C. Avansino

               Richard L. Bready

Chairman & Chief Executive Officer
E.L. Wiegand Foundation
165 West Liberty Street
Reno, NV 89501

Former Chairman and Chief Executive Officer
Nortek, Inc.
50 Kennedy Plaza
Providence, RI 02903

Mario J. Gabelli

               Elisa M. Wilson

See above

Director
c/o GAMCO Investors, Inc.
One Corporate Center
Rye, NY 10580

               Eugene R. McGrath Former Chairman and Chief Executive Officer
Consolidated Edison, Inc.
4 Irving Place
New York, NY 10003

               Robert S. Prather President & Chief Operating Officer
Gray Television, Inc.
4370 Peachtree Road, NE
Atlanta, GA 30319

Officers:
Mario J. Gabelli Chairman and Chief Executive Officer

Douglas R. Jamieson

Henry G. Van der Eb

Bruce N. Alpert

Agnes Mullady

Robert S. Zuccaro

President and Chief Operating Officer

Senior Vice President

Senior Vice President

Senior Vice President

Executive Vice President and Chief Financial Officer

GAMCO Asset Management Inc.
Directors:

Douglas R. Jamieson
Regina M. Pitaro
William S. Selby

Officers:
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Mario J. Gabelli Chief Executive Officer and Chief Investment Officer – Value Portfolios

Douglas R. Jamieson

               Robert S. Zuccaro

               David Goldman

               Thomas J. Hearity

President, Chief Operating Officer and Managing Director

Chief Financial Officer

General Counsel, Secretary & Chief Compliance Officer

Assistant Secretary

Gabelli Funds, LLC
Officers:

Mario J. Gabelli Chief Investment Officer – Value Portfolios

Bruce N. Alpert Executive Vice President and Chief Operating Officer

               Agnes Mullady President and Chief Operating Officer – Open End Fund Division

               Robert S. Zuccaro Chief Financial Officer

Teton Advisors, Inc.
Directors:

Howard F. Ward

               Nicholas F. Galluccio

               Robert S. Zuccaro

               Vincent J. Amabile

Chairman of the Board

Chief Executive Officer and President

Chief Financial Officer

Officers:

Howard F. Ward

               Nicholas F. Galluccio

               Robert S. Zuccaro

               David Goldman

               Tiffany Hayden

See above

See above

See above

Assistant Secretary

Secretary

Gabelli Securities, Inc.

Directors:

Robert W. Blake President of W. R. Blake & Sons, Inc.
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196-20 Northern Boulevard
Flushing, NY   11358

Douglas G. DeVivo DeVivo Asset Management Company LLC
P.O. Box 2048
Menlo Park, CA 94027

               Douglas R. Jamieson President

Officers:

Douglas R. Jamieson

Robert S. Zuccaro

Diane M. LaPointe

Thomas J. Hearity

David M. Goldman

Walter K. Walsh

See above

Chief Financial Officer

Controller

General Counsel  and Secretary

Assistant Secretary

Chief Compliance Officer

Gabelli & Company, Inc.
Directors:

James G. Webster, III Chairman

Irene Smolicz Senior Trader - Gabelli & Company, Inc.

               Daniel M. Miller President

Officers:
Daniel M. Miller See above

Bruce N. Alpert

               Diane M. LaPointe

               Douglas R. Jamieson

               David M. Goldman

               Josephine D. LaFauci

Vice President

Controller and Financial & Operations Principal

Secretary

Assistant Secretary

Chief Compliance Officer

Gabelli Foundation, Inc.
Officers:
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                Mario J. Gabelli Chairman, Trustee & Chief Investment Officer

                Elisa M. Wilson

                Marc J. Gabelli

                Matthew R. Gabelli

                Michael Gabelli

President

Trustee

Trustee

Trustee

MJG-IV Limited Partnership
Officers:

                 Mario J. Gabelli General Partner
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                                    SCHEDULE II
                            INFORMATION WITH RESPECT TO
                 TRANSACTIONS EFFECTED DURING THE PAST SIXTY DAYS OR
                 SINCE THE MOST RECENT FILING ON SCHEDULE 13D (1)
                                   SHARES PURCHASED        AVERAGE
                        DATE            SOLD(-)             PRICE(2)
 COMMON STOCK-STANDRD MICROSYSTEMS
          GAMCO INVESTORS,
INC.
                       8/02/12            1,500-           37.0000
          GAMCO ASSET MANAGEMENT INC.
                       8/02/12          613,250-           37.0000
                       7/19/12            3,000-           36.8600
                       7/13/12            3,000-           36.8600
                       7/12/12            1,000-           36.8600
                       7/11/12            2,000-           36.8600
                       7/11/12              650-           36.8300
                       7/09/12            1,000            36.8295
                       7/06/12            5,000-           36.8220
                       6/27/12            6,000-           36.8012
                       6/21/12            3,400-           36.8000
                       6/20/12           10,000-           36.7212
                       6/20/12              100-           36.7958
                       6/18/12           17,000            36.7099
          GABELLI
SECURITIES, INC.
                       8/02/12           72,800-           37.0000
                       7/06/12            4,200            36.8223
                       7/05/12            1,200            36.8272
                       6/15/12            2,400            36.7096

6/15/12            2,000            36.7455
                       6/13/12            1,400            36.6933
             GABELLI ASSOCIATES LTD II E
                       8/02/12           21,900-           37.0000
                       7/06/12            1,200            36.8223
                       7/05/12              400            36.8272
                       6/15/12              600            36.7096
                       6/13/12              500            36.6933
             GABELLI ASSOCIATES LTD
                       8/02/12           42,036-           37.0000
                       7/06/12            2,300            36.8223
                       7/05/12            1,000            36.8272
                       6/15/12            1,154            36.7096
                       6/13/12              900            36.6933
             GABELLI ASSOCIATES FUND II
                       8/02/12           31,300-           37.0000
                       7/06/12            1,700            36.8223
                       7/05/12            2,200            36.8272
                       6/15/12              800            36.7096
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                       6/13/12              700            36.6933
             GABELLI ASSOCIATES FUND
                       8/02/12           74,983-           37.0000
                       7/06/12            4,100            36.8223
                       7/05/12              983            36.8272
                       6/15/12            2,000            36.7096
                       6/13/12            2,800            36.6933
           GGCP, INC.
                       8/02/12           15,000-           37.0000
           GABELLI FUNDS, LLC.
               GAMCO STRATEGIC VALUE
                       8/02/12           30,000-           37.0000
               GABELLI GLOBAL CONVERT FUND
                       8/02/12            4,000-           37.0000
               THE GABELLI GLOBAL DEAL FUND
                       8/02/12          340,000-           37.0000
                       6/18/12           10,000            36.7100
               GABELLI ENTERPRISE MERGERS & ACQ FUND
                       8/02/12          110,000-           37.0000
               GAMCO MERGER ARBITRAGE
                       8/02/12           26,400-           37.0000
                       7/06/12            1,500            36.8223
                       7/05/12              900            36.8272
                       6/15/12              700            36.7096
                       6/13/12            1,200            36.6933
               GABELLI ABC FUND
                       8/02/12          252,700-           37.0000
                       6/22/12            2,700            36.6800

(1) UNLESS OTHERWISE INDICATED, ALL TRANSACTIONS WERE EFFECTED
    ON THE NASDAQ GLOBAL SECURITIES MARKET.

(2) PRICE EXCLUDES COMMISSION.

(3) THE TRANSACTIONS ON 8/02/12 WERE A RESULT OF THE
ACQUISITION
    OF THE ISSUER BY MICROCHIP TECHNOLOGY INC.
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