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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-188773

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-179076

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-188773

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-167210

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-151311
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POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-106206
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POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-38746

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-95421

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-90951
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POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 333-12887

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-59981

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-59987

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-59985

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-55697

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-55633

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-55631

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-66548

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-66546

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-53054

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-42000

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-41999

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-36249

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-17720

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-30386

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 33-30385

POST-EFFECTIVE AMENDMENT NO. 2 TO FORM S-8 REGISTRATION STATEMENT NO. 33-13265

POST-EFFECTIVE AMENDMENT NO. 2 TO FORM S-8 REGISTRATION STATEMENT NO. 33-6203

POST-EFFECTIVE AMENDMENT NO. 2 TO FORM S-8 REGISTRATION STATEMENT NO. 33-6188

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 2-98732

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 2-91907

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM S-8 REGISTRATION STATEMENT NO. 2-86474

UNDER

THE SECURITIES ACT OF 1933
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LSI CORPORATION

(Exact Name of Registrant as Specified in Its Charter)

Delaware 94-2712976
(State or Other Jurisdiction of
Incorporation or Organization)

(I.R.S. Employer
Identification Number)

1320 Ridder Park Drive

San Jose, California 95131

(408) 433-8000

(Address of Principal Executive Offices including Zip Code)

LSI Corporation 2003 Equity Incentive Plan

SandForce, Inc. 2007 Stock Plan

Option to Purchase Syntax Stock Agreement with Joseph M. Martin

LSI Corporation Employee Stock Purchase Plan

Standalone SandForce, Inc. Restricted Stock Units Agreement with Farbod Michael Raam

Agere Systems Inc. Non-Employee Director Stock Plan

1996 Lucent Long Term Incentive Program for Agere Employees

1997 Lucent Long Term Incentive Plan for Agere Employees

Agere, Inc. 1998 Stock Plan for Agere Systems Inc. Employees

Ascend Communications, Inc. 1998 Stock Incentive Plan for Agere Employees

Ascend Communications, Inc. 1998 Supplemental Stock Incentive Plan for Agere Employees

1998 Global Stock Option Plan for Agere Employees

Herrmann Technology, Inc. 1999 Incentive Stock Option Plan for Agere Employees
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Herrmann Technology, Inc. Stock Option Program for Agere Employees

International Network Services 1998 Nonstatutory Stock Option Plan for Agere Employees

Livingston Enterprises, Inc. 1994 Stock Option Plan for Agere Employees

1994 Equity Participation Plan of Ortel Corporation for Agere Employees

1999 Non-Qualified Stock Option Plan for Employees of Ortel Corporation for Agere Employees

Stratus Computer, Inc. 1997 Non-Qualified Common Stock Option Plan for Agere Employees

Agere Systems Inc. 2001 Long Term Incentive Plan

Yurie Systems, Inc. Amended and Restated 1996 Nonstatutory Stock Option Plan for Agere Employees

LSI Logic Corporation International Employee Stock Purchase Plan

Stand-Alone Stock Option Agreement

LSI Logic Corporation 1995 Director Option Plan

LSI Logic Corporation 1999 Nonstatutory Stock Option Plan

LSI Logic Corporation 1991 Equity Incentive Plan Amended and Restated

LSI Logic Corporation 2001 Supplemental Stock Issuance Plan

Options Granted Under the C-Cube Microsystems Inc. 2000 Stock Plan and Assumed by LSI Logic
Corporation

Options Granted Under the C-Cube Microsystems Inc. Director Stock Option Plan and Assumed by LSI Logic
Corporation

Syntax Systems, Inc. Restated Stock Option Plan of January 5, 1999

DataPath Systems, Inc. Amended 1994 Stock Option Plan

DataPath Systems, Inc. Amended and Restated 1997 Stock Option Plan

Two DataPath Systems, Inc. Individual Stock Option Agreements

IntraServer Technology, Inc. 1998 Stock Option Plan

SEEQ Technology, Inc. 1982 Stock Option Plan Amended and Restated

SEEQ Technology, Inc. 1989 Nonemployee Director Stock Option Plan Amended

Symbios Logic Inc. 1995 Stock Plan

1986 Directors� Stock Option Plan
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1982 Incentive Stock Option Plan

1982 Stock Purchase Plan

1983 Junior Incentive Stock Plan

(Full title of the plans)

Corporation Service Company

1090 Vermont Avenue NW

Washington, D.C. 20005

Tel: (800) 222-2122

(Name and Address, Including Zip Code, and Telephone Number,

Including Area Code, of Agent for Service)

Copy To:

Anthony J. Richmond Anthony E. Maslowski
Latham & Watkins LLP President, Treasurer and Secretary

Menlo Park, California 94025 LSI CORPORATION
Telephone: (650) 328-4600 350 West Trimble Road, Building 90
Facsimile: (650) 463-2600 San Jose, California 95131

(408) 435-7400

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definition of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. Check one:

Large accelerated filer x Accelerated filer ¨
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Non-accelerated filer ¨  (do not check if a smaller reporting company) Smaller reporting company ¨
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DEREGISTRATION OF SECURITIES

This Post-Effective Amendment (this �Post-Effective Amendment�) relates to the following registration statements of
LSI Corporation (the �Registrant�) filed with the Securities and Exchange Commission (the �Commission�) on Form S-8
(the �Registration Statements�):

� Registration Statement No. 333-188773 for the sale of 7,368,792 shares of the common stock of the
Registrant, par value $0.01 per share (the �Common Stock�) under the LSI Corporation 2003 Equity Incentive
Plan (the �2003 Equity Plan�).

� Registration Statement No. 333-179076 for the sale of 8,766,088 shares of the Common Stock under the
SandForce, Inc. 2007 Stock Plan.

� Registration Statement No. 333-188773 for the sale of 10,167,806 shares of the Common Stock under the
2003 Equity Plan.

� Registration Statement No. 333-188773 for the sale of 18,518,729 shares of the Common Stock under the
LSI Corporation Employee Stock Purchase Plan (the �Employee Plan�).

� Registration Statement No. 333-179076 for the sale of 466,847 shares of the Common Stock under the
Standalone SandForce, Inc. Restricted Stock Units Agreement with Farbod Michael Raam.

� Registration Statement No. 333-167210 for the sale of 42,701,769 shares of the Common Stock under the
2003 Equity Plan.

� Registration Statement No. 333-167210 for the sale of 15,513,486 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-151311 for the sale of 44,690,524 shares of the Common Stock under the
2003 Equity Plan.

� Registration Statement No. 333-151311 for the sale of 13,677,805 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-142038 for the sale of 49,781,196 shares of the Common Stock under the
Agere Systems Inc. Non-Employee Director Stock Plan, 1996 Lucent Long Term Incentive Program for
Agere Employees, 1997 Lucent Long Term Incentive Plan for Agere Employees, Agere, Inc. 1998 Stock
Plan for Agere Systems Inc. Employees, Ascend Communications, Inc. 1998 Stock Incentive Plan for Agere
Employees, Ascend Communications, Inc. 1998 Supplemental Stock Incentive Plan for Agere Employees,
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1998 Global Stock Option Plan for Agere Employees, Herrmann Technology, Inc. 1999 Incentive Stock
Option Plan for Agere Employees, Herrmann Technology, Inc. Stock Option Program for Agere Employees,
International Network Services 1998 Nonstatutory Stock Option Plan for Agere Employees, Livingston
Enterprises, Inc. 1994 Stock Option Plan for Agere Employees, 1994 Equity Participation Plan of Ortel
Corporation for Agere Employees, 1999 Non-Qualified Stock Option Plan for Employees of Ortel
Corporation for Agere Employees, Stratus Computer, Inc. 1997 Non-Qualified Common Stock Option Plan
for Agere Employees, Agere Systems Inc. 2001 Long Term Incentive Plan and Yurie Systems, Inc.
Amended and Restated 1996 Nonstatutory Stock Option Plan for Agere Employees.

� Registration Statement No. 333-136560 for the sale of 9,000,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-136560 for the sale of 1,000,000 shares of the Common Stock under the LSI
Logic Corporation International Employee Stock Purchase Plan (the �International Plan�).

� Registration Statement No. 333-126594 for the sale of 500,000 shares of the Common Stock under the
Stand-Alone Stock Option Agreement.

� Registration Statement No. 333-115762 for the sale of 9,000,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-115762 for the sale of 1,000,000 shares of the Common Stock under the
International Plan.

� Registration Statement No. 333-106206 for the sale of 11,000,000 shares of the Common Stock under the
2003 Equity Plan.

� Registration Statement No. 333-106205 for the sale of 1,000,000 shares of the Common Stock under the LSI
Logic Corporation 1995 Director Option Plan (the �1995 Director Plan�).

� Registration Statement No. 333-98807 for the sale of 1,000,000 shares of the Common Stock under the
International Plan.

� Registration Statement No. 333-96555 for the sale of 10,000,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-96549 for the sale of 10,000,000 shares of the Common Stock under the LSI
Logic Corporation 1999 Nonstatutory Stock Option Plan (the �1999 Plan�).
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� Registration Statement No. 333-96543 for the sale of 6,000,000 shares of the Common Stock under the LSI
Logic Corporation 1991 Equity Incentive Plan Amended and Restated (the �1991 Plan�).

� Registration Statement No. 333-71900 for the sale of 316,042 shares of the Common Stock under the LSI
Logic Corporation 2001 Supplemental Stock Issuance Plan.

� Registration Statement No. 333-69380 for the sale of 13,000,000 shares of the Common Stock under the
1999 Plan.

� Registration Statement No. 333-66238 for the sale of 5,000,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 333-66240 for the sale of 10,000,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-62960 for the sale of 10,490,240 shares of the Common Stock under the
Options Granted Under the C-Cube Microsystems Inc. 2000 Stock Plan and Assumed by LSI Logic
Corporation.

� Registration Statement No. 333-62960 for the sale of 126,400 shares of the Common Stock under the
Options Granted Under the C-Cube Microsystems Inc. Director Stock Option Plan and Assumed by LSI
Logic Corporation.

� Registration Statement No. 333-57152 for the sale of 2,403,643 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-53584 for the sale of 12,000,000 shares of the Common Stock under the
1999 Plan.

� Registration Statement No. 333-52050 for the sale of 611,241 shares of the Common Stock under the Syntax
Systems, Inc. Restated Stock Option Plan of January 5, 1999.

� Registration Statement No. 333-46436 for the sale of 2,500,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-43306 for the sale of 10,000,000 shares of the Common Stock under the
1991 Plan.
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� Registration Statement No. 333-42888 for the sale of 470,052 shares of the Common Stock under the
DataPath Systems, Inc. Amended 1994 Stock Option Plan.

� Registration Statement No. 333-42888 for the sale of 1,058,752 shares of the Common Stock under the
DataPath Systems, Inc. Amended and Restated 1997 Stock Option Plan.

� Registration Statement No. 333-42888 for the sale of 32,019 shares of the Common Stock under the Two
DataPath Systems, Inc. Individual Stock Option Agreements.

� Registration Statement No. 333-38746 for the sale of 154,709 shares of the Common Stock under the
IntraServer Technology, Inc. 1998 Stock Option Plan.

� Registration Statement No. 333-95421 for the sale of 1,307,474 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-90951 for the sale of 7,000,000 shares of the Common Stock under the 1999
Plan.

� Registration Statement No. 333-81437 for the sale of 6,250,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 333-81433 for the sale of 750,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 333-81435 for the sale of 378,043 shares of the Common Stock under the SEEQ
Technology, Inc. 1982 Stock Option Plan Amended and Restated and the SEEQ Technology, Inc. 1989
Nonemployee Director Stock Option Plan Amended.

� Registration Statement No. 333-74627 for the sale of 1,449,473 shares of the Common Stock under the
Employee Plan and the International Plan.

� Registration Statement No. 333-62159 for the sale of 2,076,118 shares of the Common Stock under the
Symbios Logic Inc. 1995 Stock Plan.

� Registration Statement No. 333-57563 for the sale of 7,000,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 333-34285 for the sale of 4,191,460 shares of the Common Stock under the
Employee Plan and the 1991 Plan.
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� Registration Statement No. 333-12887 for the sale of 300,000 shares of the Common Stock under the
International Plan.

� Registration Statement No. 33-59981 for the sale of 3,000,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 33-59987 for the sale of 250,000 shares of the Common Stock under the 1995
Director Plan.
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� Registration Statement No. 33-59985 for the sale of 750,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-55697 for the sale of 500,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 33-55633 for the sale of 1,000,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 33-55631 for the sale of 700,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-66548 for the sale of 1,000,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-66546 for the sale of 1,000,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 33-53054 for the sale of 1,500,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-42000 for the sale of 2,000,000 shares of the Common Stock under the 1991
Plan.

� Registration Statement No. 33-41999 for the sale of 1,000,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-36249 for the sale of 1,000,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-17720 for the sale of 150,000 shares of the Common Stock under the 1986
Directors� Stock Option Plan.

� Registration Statement No. 33-30386 for the sale of 500,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-30385 for the sale of 500,000 shares of the Common Stock under the 1982
Incentive Stock Option Plan (the �1982 Incentive Plan�).

Edgar Filing: LSI CORP - Form S-8 POS

15



� Registration Statement No. 33-13265 for the sale of 1,275,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-6203 for the sale of 860,487 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 33-6188 for the sale of 7,537,586 shares of the Common Stock under the 1982
Plan.

� Registration Statement No. 2-98732 for the sale of 1,100,000 shares of the Common Stock under the
Employee Plan, the 1982 Stock Purchase Plan (the �1982 Purchase Plan�), the 1982 Incentive Plan and the
1983 Junior Incentive Stock Plan (the �1983 Plan�).

� Registration Statement No. 2-91907 for the sale of 1,500,000 shares of the Common Stock under the
Employee Plan, the 1982 Purchase Plan, the 1982 Incentive Plan and the 1983 Plan.

� Registration Statement No. 2-86474 for the sale of 150,000 shares of the Common Stock under the
Employee Plan.

� Registration Statement No. 2-86474 for the sale of 213,551 shares of the Common Stock under the 1982
Purchase Plan.

� Registration Statement No. 2-86474 for the sale of 694,700 shares of the Common Stock under the 1982
Incentive Plan.

� Registration Statement No. 2-86474 for the sale of 300,000 shares of the Series B common stock, no par
value, under the 1983 Plan.

� Registration Statement No. 2-86474 for the sale of 300,000 shares of the Common Stock under the 1983
Plan.

On May 6, 2014, pursuant to the terms of the Agreement and Plan of Merger (the �Merger Agreement�), dated as of
December 15, 2013, by and among Registrant Avago Technologies Limited (the �Registrant�), Avago Technologies
Wireless (U.S.A.) Manufacturing Inc. (�Parent�) and Leopold Merger Sub, Inc. (�Merger Sub�), Merger Sub merged with
and into the Registrant, and the Registrant became a wholly owned subsidiary of Parent (the �Merger�). As a result of
the Merger, any offering pursuant to the Registration Statements has been terminated and the Registrant hereby
terminates the effectiveness of the Registration Statements. In accordance with an undertaking made by the Registrant
in the Registration Statements to remove from registration, by means of a post-effective amendment, any of the
securities registered under each Registration Statement that remain unsold at the termination of the offerings, the
Registrant hereby removes from registration the securities registered but unsold under the Registration Statements, if
any.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Post-Effective
Amendment No. 1 to the Registration Statement on Form S-8 to be signed on its behalf by the undersigned, thereunto
duly authorized in the City of San Jose, State of California, on this 21st day of May 2014.

LSI CORPORATION

By: /s/ Anthony E. Maslowski
Anthony E. Maslowski

Director, President, Secretary and
Treasurer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the date indicated.

Signature Title Date

/s/ Anthony E. Maslowski

Anthony E. Maslowski

Director, President, Secretary and
Treasurer (Principal Executive
Officer, Principal Financial Officer
and Principal Accounting Officer)

May 21, 2014

/s/ Ivy Pong

Ivy Pong Director

May 21, 2014

-RIGHT: black 0.75pt solid; BORDER-LEFT: black 0.75pt solid; BORDER-BOTTOM: black 2px solid">
SOLE DISPOSITIVE POWER

283,483           (See Item 5)
10

SHARED DISPOSITIVE POWER

0                      (See Item 5)
11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
   283,483             (See Item 5)

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES*                                                                                                  [   ]

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
2.63%
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14

TYPE OF REPORTING PERSON*

PN
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CUSIP No.
218681104

13D Page 5 of 15

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Wynnefield Capital, Inc. Profit Sharing Plan
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a) [   ]

(b) [X]
3 SEC USE ONLY

4 SOURCE OF FUNDS*

WC
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO

ITEMS 2(d) or 2(e)                                                        [   ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

7 SOLE VOTING POWER

   5,400        (See Item 5)
8 SHARED VOTING POWER

0                  (See Item 5)
9 SOLE DISPOSITIVE POWER

   5,400        (See Item 5)
10 SHARED DISPOSITIVE POWER

0                  (See Item 5)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,400                (See Item 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN

SHARES*                                                                                                  [   ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
.05%

14 TYPE OF REPORTING PERSON*

CO
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CUSIP No.
218681104

13D Page 6 of 15

1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Wynnefield Capital Management, LLC  13-4018186
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a) [   ]

(b) [X]
3 SEC USE ONLY

4 SOURCE OF FUNDS*

N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO

ITEMS 2(d) or 2(e)                                                       [  ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

New York

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

7 SOLE VOTING POWER

505,291          (See Item 5)
8 SHARED VOTING POWER

0                     (See Item 5)
9 SOLE DISPOSITIVE POWER

505,291          (See Item 5)
10 SHARED DISPOSITIVE POWER

0                     (See Item 5)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

505,291             (See Item 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN

SHARES*                                                                                                  [  ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
4.68 %

14 TYPE OF REPORTING PERSON*

OO
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1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Wynnefield Capital, Inc.  13-3688495
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a) [   ]

(b) [X]
3 SEC USE ONLY

4 SOURCE OF FUNDS*

N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO

ITEMS 2(d) or 2(e)                                                       [  ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

7 SOLE VOTING POWER

206,061           (See Item 5)
8 SHARED VOTING POWER

0                      (See Item 5)
9 SOLE DISPOSITIVE POWER

206,061           (See Item 5)
10 SHARED DISPOSITIVE POWER

0                      (See Item 5)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

 206,061             (See Item 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN

SHARES*                                                                                                  [  ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1.91%

14 TYPE OF REPORTING PERSON*

CO
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1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Nelson Obus
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a) [   ]

(b) [X]
3 SEC USE ONLY

4 SOURCE OF FUNDS*

N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO

ITEMS 2(d) or 2(e)                                                        [  ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

7 SOLE VOTING POWER

  5,400          (See Item 5)
8 SHARED VOTING POWER

711,352        (See Item 5)
9 SOLE DISPOSITIVE POWER

  5,400          (See Item 5)
10 SHARED DISPOSITIVE POWER

711,352        (See Item 5)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

716,652                                 (See Item 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN

SHARES*                                                                                                    [  ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
6.64%

14 TYPE OF REPORTING PERSON*

IN
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1 NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Joshua Landes
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a) [   ]

(b)  [X]
3 SEC USE ONLY

4 SOURCE OF FUNDS*

N/A
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO

ITEMS 2(d) or 2(e)                                                          [  ]

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

7 SOLE VOTING POWER

  0             (See Item 5)
8 SHARED VOTING POWER

711,352    (See Item 5)
9 SOLE DISPOSITIVE POWER

  0             (See Item 5)
10 SHARED DISPOSITIVE POWER

711,352    (See Item 5)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

711,352             (See Item 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN

SHARES*                                                                                                    [  ]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 6.59%

14 TYPE OF REPORTING PERSON*

IN
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Explanatory Note

The beneficial ownership of the shares of common stock, $0.01 par value per share, of Core-Mark Holding Company,
Inc. to which this Statement of Beneficial Ownership on Schedule 13D relates was previously reported by the
Wynnefield Reporting Persons (as defined herein) on a Statement of Beneficial Ownership on Schedule 13G filed
with the Securities and Exchange Commission on July 15, 2009, as amended by Amendment No. 1 filed on February
16, 2010.

Item 1.  Security and Issuer.

This Statement of Beneficial Ownership on Schedule 13D (the “Schedule 13D”) relates to the shares of common stock,
$0.01 par value per share (the “Common Stock”) of Core-Mark Holding Company, Inc. (the “Issuer”), whose principal
executive offices are located at 395 Oyster Point Boulevard, Suite 415, South San Francisco, California 94080.

Item 2. Identity and Background.

This Schedule 13D is filed by the Wynnefield Reporting Persons.

(a), (b), (c) and (f). The “Wynnefield Reporting Persons” are Wynnefield Partners Small Cap Value, L.P. (“Wynnefield
Partners”), Wynnefield Small Cap Value Offshore Fund, Ltd. (“Wynnefield Offshore”), Wynnefield Partners Small Cap
Value, L.P. I (“Wynnefield Partners I”), Wynnefield Capital, Inc. Profit Sharing Plan (“Plan”), Wynnefield Capital
Management, LLC (“WCM”), Wynnefield Capital, Inc. (“WCI”) and Nelson Obus and Joshua H. Landes. The Wynnefield
Reporting Persons are each separate and distinct entities with different beneficial owners (whether designated as
limited partners or stockholders).

WCM, a New York limited liability company, is the general partner of Wynnefield Partners and Wynnefield Partners
I, private investment companies organized as limited partnerships under the laws of the State of Delaware. Nelson
Obus and Joshua H. Landes are the managing members of WCM and the principal executive officers of WCI, the
investment manager of Wynnefield Offshore, a private investment company organized under the laws of the Cayman
Islands. The Plan is an employee profit sharing plan organized under the laws of the State of Delaware. Mr. Obus, as
portfolio manager of the Plan, has the power to direct the vote and the disposition of the Shares held by the Plan. Mr.
Obus and Mr. Landes are citizens of the United States of America.

The business address of the Wynnefield Reporting Persons is 450 Seventh Avenue, Suite 509, New York, New York
10123.

(d) and (e). During the last five years, none of the Wynnefield Reporting Persons have been (i) convicted in a criminal
proceeding (excluding traffic violations or similar misdemeanors) or (ii) a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding 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 laws or finding any violation with respect to such laws.
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Item 3.  Source and Amount of Funds or Other Consideration.

The securities reported in this Schedule 13D as directly beneficially owned by the Wynnefield Reporting Persons
were acquired with funds of approximately $18,189,221 (including brokerage commissions). All such funds were
provided from the working capital or personal funds of the Wynnefield Reporting Persons who directly beneficially
own such securities.

Item 4. Purpose of the Transaction

The Wynnefield Reporting Persons acquired the shares of Common Stock in the ordinary course of business for
investment purposes.  The Wynnefield Reporting Persons continually review their investment in the Issuer and other
entities in which they have invested.  As part of that review, the Wynnefield Reporting Persons have read the
Schedule 13D filed with the Securities and Exchange Commission (the “Commission”) by MMI Investments, L.P.,
MCM Capital Management, LLC and Mr. Clay B. Lifflander (collectively, “MMI Investments”) on September 20,
2010.  We agree with MMI Investments’ statement contained in Item 4 of such Schedule 13D that “the Issuer may not
be able to realize full value trading as a public company”.  The Wynnefield Reporting Persons have determined that
they may seek a more active role in influencing the Issuer’s affairs in order to protect and maximize the value of their
investment.  To that end, they may engage in discussions with the Issuer’s management and the Board of Directors of
the Issuer regarding strategic alternatives to maximize stockholder value, may engage in dialogues with other
stockholders and may seek representation on the Board of Directors of the Issuer.

Other than as set forth in this Item 4, the Wynnefield Reporting Persons do not have any current plans, proposals or
negotiations that relate to or would result in any of the matters referred to in paragraphs (a) through (j) of Item 4 of
Schedule 13D. The Wynnefield Reporting Persons intend to review their investment in the Issuer on a continuing
basis, and to the extent permitted by law, may seek to engage in discussions with other stockholders and/or with
management and the Board of Directors of the Issuer concerning the business, operations or future plans of the Issuer.
Depending on various factors including, without limitation, the Issuer's financial position, the price levels of the shares
of Common Stock, conditions in the securities markets and general economic and industry conditions, the Wynnefield
Reporting Persons may,  in the future take such actions with respect to their investment in the Issuer as they deem
appropriate including, without limitation, purchasing additional shares of Common Stock, selling shares of Common
Stock, engaging in short selling of or any hedging or similar transaction with respect to the shares of Common Stock,
taking any other action with respect to the Issuer or any of its securities in any manner permitted by law or changing
their intention with respect to any and all matters referred to in paragraphs (a) through (j) of Item 4. The Wynnefield
Reporting Persons reserve the right to take whatever future action they deem appropriate regarding the Issuer and its
securities under the circumstances as they then exist.

Item 5.   Interest in Securities of the Issuer.

(a), (b) and (c) As of November 1, 2010, the Wynnefield Reporting Persons beneficially owned in the aggregate
716,752 shares of Common Stock, constituting approximately 6.64% of the outstanding shares of Common Stock (the
percentage of shares owned being based upon 10,792,971 shares of Common Stock outstanding as of July 31, 2010, as
set forth in the Issuer’s most recent report on Form 10-Q for the quarter ended June 30, 2010, filed with the
Commission on August 6, 2010).
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The following table sets forth certain information with respect to Common Stock directly beneficially owned by the
Wynnefield Reporting Persons listed below:

Name Number of Common Stock Percentage of Outstanding
Common Stock

Partners 221,808 2.06%

Partners I 283,483 2.63%

Offshore 206,061 1.91%

Plan 5,400 .05%

WCM is the sole general partner of Partners and Partners I and, accordingly, may be deemed to be the indirect
beneficial owner (as that term is defined under Rule 13d-3 under the Exchange Act) of the Common Stock that
Partners and Partners I beneficially own. WCM, as the sole general partner of Partners and Partners I, has the sole
power to direct the voting and disposition of the Common Stock that Partners and Partners I beneficially
own.  Messrs. Obus and Landes are the co-managing members of WCM and, accordingly, each of Messrs. Obus and
Landes may be deemed to be the indirect beneficial owner (as that term is defined under Rule 13d-3 under the
Exchange Act) of the Common Stock that WCM may be deemed to beneficially own.  Each of Messrs. Obus and
Landes, as co-managing members of WCM, has the power to direct the voting and disposition of the shares of
Common Stock that WCM may be deemed to beneficially own.

WCI is the sole investment manager of Offshore and, accordingly, may be deemed to be the indirect beneficial owner
(as that term is defined under Rule 13d-3 under the Exchange Act) of the Common Stock that Offshore beneficially
owns.  WCI, as the sole investment manager of Offshore, has the sole power to direct the voting and disposition of the
Common Stock that  Offshore beneficially owns. Each of Messrs. Obus and Landes are executive officers of WCI
and, accordingly, each may be deemed to be the indirect beneficial owner (as that term is defined under Rule 13d-3
under the Exchange Act) of the Common Stock that WCI may be deemed to beneficially own. Each of Messrs. Obus
and Landes, as an executive officer of WCI, has the power to direct the voting and disposition of the shares of
Common Stock that WCI may be deemed to beneficially own.

The Plan is an employee profit sharing plan. Mr. Obus is the portfolio manager of the Plan and has the sole authority
to direct the voting and the disposition of the shares of Common Stock that the Plan beneficially owns. Accordingly,
Mr. Obus may be deemed to be the indirect beneficial owner (as that term is defined under Rule 13d-3 under the
Exchange Act) of the shares of Common Stock that the Plan may be deemed to beneficially own.

Beneficial ownership of the Common Stock shown on the cover pages of and set forth elsewhere in this Schedule 13D
for each member of the Wynnefield Reporting Persons assumes that they have not formed a group for purposes of
Section 13(d)(3) under the Exchange Act, and Rule 13d-5(b)(1) promulgated thereunder. If the members of the
Wynnefield Reporting Persons were deemed to have formed a group for purposes of Section 13(d)(3) and Rule
13d-5(b)(1), the group would be deemed to own beneficially (and may be deemed to have shared voting and
dispositive power over) 716,752 shares of Common Stock, constituting approximately 6.64% of the outstanding
shares of Common Stock (the percentage of shares owned being based upon 10,792,971 shares of Common Stock
outstanding as of July 31, 2010, as set forth in Issuer’s most recent report on Form 10-Q for the quarter ended June 30,
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            The filing of this Schedule 13D and any future amendment by the Wynnefield Reporting Persons, and the
inclusion of information herein and therein with respect to WCM, WCI and Messrs. Obus and Landes, shall not be
considered an admission that any of such persons, for the purpose of Section 16(b) of the Exchange Act, are the
beneficial owners of any shares in which such persons do not have a pecuniary interest. Each of WCM, WCI and
Messrs. Obus and Landes disclaims any beneficial ownership of the shares covered by this Schedule 13D.

The Wynnefield Reporting Persons have not purchased or sold shares of Common Stock during the last 60 days.

(d) and (e).  Not Applicable

Item 7. Material to be Filed as Exhibits.

Exhibit 1 Joint Filing Agreement, dated as of November 1, 2010.
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SIGNATURE

After reasonable inquiry and to the best of their knowledge and belief, the undersigned certify that the information set
forth in this Schedule 13D is true, complete and correct.

Dated:  November 1, 2010

WYNNEFIELD PARTNERS SMALL CAP VALUE, L.P.

By:  Wynnefield Capital Management, LLC,
its General Partner

By:  /s/ Nelson Obus
Nelson Obus, Co-Managing Member

WYNNEFIELD PARTNERS SMALL CAP VALUE, L.P., I

By:  Wynnefield Capital Management, LLC,
its General Partner

By:  /s/ Nelson Obus
Nelson Obus, Co-Managing Member

WYNNEFIELD SMALL CAP VALUE OFFSHORE FUND, LTD.

By:  Wynnefield Capital, Inc.,
its Investment Manager

By:  /s/ Nelson Obus
Nelson Obus, President

WYNNEFIELD CAPITAL MANAGEMENT, LLC

By:  /s/ Nelson Obus
Nelson Obus, Co-Managing Member

WYNNEFIELD CAPITAL, INC.

By:  /s/ Nelson Obus
Nelson Obus, President

WYNNEFIELD CAPITAL, INC. PROFIT SHARING PLAN
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By: /s/ Nelson Obus
Nelson Obus, Portfolio Manager
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/s/ Nelson Obus
Nelson Obus, Individually

/s/ Joshua Landes
Joshua Landes, Individually
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