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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this registration statement becomes effective and upon completion of the merger described in the enclosed joint proxy
statement/prospectus.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

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 definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer x
Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ¨

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ¨

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission acting pursuant
to said Section 8(a), may determine.
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The information in this preliminary joint proxy statement/prospectus is not complete and may be changed.
MaxLinear, Inc. may not sell these securities until the registration statement filed with the Securities and
Exchange Commission, of which this document is a part, is effective. This preliminary joint proxy
statement/prospectus is not an offer to sell these securities and MaxLinear, Inc. is not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY � SUBJECT TO COMPLETION � DATED MARCH 25, 2015

TO THE STOCKHOLDERS OF MAXLINEAR, INC. AND ENTROPIC COMMUNICATIONS, INC. �
MERGER PROPOSAL

YOUR VOTE IS VERY IMPORTANT

March 30, 2015

Dear Stockholders,

The boards of each of MaxLinear, Inc. (�MaxLinear�) and Entropic Communications, Inc. (�Entropic�) have unanimously
adopted and approved an Agreement and Plan of Merger and Reorganization (referred to as the merger agreement)
pursuant to which, subject to stockholder approvals and certain other closing conditions, a wholly-owned subsidiary of
MaxLinear will merge with and into Entropic, with Entropic continuing as the interim surviving entity (referred to
herein as the merger). Promptly thereafter, Entropic will merge with and into a second wholly-owned subsidiary of
MaxLinear, with such subsidiary continuing as the final surviving entity (referred to herein as the subsequent merger).
If the merger is completed, Entropic stockholders will be entitled to receive, at the effective time of the merger,
(i) $1.20 in cash, without interest, (ii) 0.2200 of a share of MaxLinear Class A common stock, for each share of
Entropic common stock they own immediately prior to the effective time of the merger, and (iii) cash payable
in lieu of any fractional shares (referred to collectively as the merger consideration).

MaxLinear Class A common stock is listed on the New York Stock Exchange and trades under the symbol �MXL.� As
of March 27, 2015, the last trading day before the date of this joint proxy statement/prospectus, the last reported sales
price of MaxLinear Class A common stock at the end of regular trading hours, as reported on the New York Stock
Exchange, was $        . Entropic common stock is listed on the Nasdaq Capital Market and trades under the symbol
�ENTR.� As of March 27, 2015, the last trading day before the date of this joint proxy statement/prospectus, the last
reported sales price of Entropic common stock at the end of regular trading hours, as reported on the Nasdaq Capital
Market, was $        .

In connection with the merger, MaxLinear stockholders are invited to attend a special meeting of MaxLinear
stockholders to be held on April 30, 2015, at 8:30 a.m., local time, at 5966 La Place Court, Suite 100, Carlsbad,
California 92008, and Entropic stockholders are invited to attend a special meeting of Entropic stockholders to be held
on April 30, 2015, at 10:00 a.m., local time, at 6350 Sequence Drive, San Diego, California 92121.

At the MaxLinear special meeting, MaxLinear stockholders will be asked (i) to vote on a proposal to approve the
issuance of shares of MaxLinear Class A common stock in the merger pursuant to the terms of the merger agreement
(referred to as the share issuance proposal) and (ii) to vote on a proposal to adjourn the MaxLinear special meeting if
necessary or advisable to permit further solicitation of proxies in the event there are not sufficient votes at the time of
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the special meeting to approve the share issuance proposal (referred to as the MaxLinear adjournment proposal). The
MaxLinear board unanimously determined that the merger agreement, the merger, and the other transactions
contemplated by the merger agreement are advisable and in the best interests of MaxLinear�s stockholders, and
unanimously approved and adopted the merger agreement. The MaxLinear board unanimously recommends that
MaxLinear stockholders vote �FOR� the share issuance proposal and �FOR� the MaxLinear adjournment
proposal.

At the Entropic special meeting, the Entropic stockholders will be asked (i) to vote on a proposal to adopt the merger
agreement (referred to as the merger proposal), (ii) to vote on a proposal to approve on an advisory (non-binding)
basis the compensation that may be paid or become payable to Entropic�s named executive officers that is based on or
otherwise relates to the merger agreement and the transactions contemplated by the merger agreement (referred to as
the compensation proposal), and (iii) to vote on a proposal to adjourn the Entropic special meeting if necessary or
advisable to permit further solicitation of proxies in the event there are not sufficient votes at the time of the special
meeting to approve the merger proposal (referred to as the Entropic adjournment proposal). The Entropic board
unanimously determined that the merger agreement, the merger, and the other transactions contemplated by the
merger agreement are advisable and fair to and in the best interests of Entropic and Entropic�s stockholders, and
unanimously approved and adopted the merger agreement. The Entropic board unanimously recommends that
Entropic stockholders vote �FOR� the merger proposal, �FOR� the compensation proposal, and �FOR� the Entropic
adjournment proposal.

MaxLinear estimates that it may issue up to approximately 20.6 million shares of its Class A common stock to current
holders of Entropic�s common stock in the merger pursuant to the terms of the merger agreement. Immediately
following completion of the merger, existing holders of MaxLinear capital stock are expected to hold approximately
65% and current Entropic stockholders are expected to hold approximately 35% of MaxLinear�s outstanding capital
stock.

We encourage you to read carefully this joint proxy statement/prospectus before voting, including the section
entitled �Risk Factors� beginning on page 34 of this joint proxy statement/prospectus. The market price of
MaxLinear Class A common stock will continue to fluctuate following the date of the special meetings.
Consequently, at the time of the special meetings, the value of the stock portion of the merger consideration will
not yet be determined.

Your vote is very important. MaxLinear and Entropic cannot complete the merger unless MaxLinear
stockholders approve the share issuance proposal and Entropic stockholders approve the merger proposal.
Whether or not you plan to attend the MaxLinear special meeting or the Entropic special meeting, please vote
promptly by mailing a completed proxy card in the enclosed return envelope (which is postage prepaid if mailed in the
United States) or complete your proxy by following the instructions supplied on the proxy card for voting by
telephone or on the Internet (or, if your shares are held in �street name� through a broker, bank, or other nominee holder,
by following the voting instructions provided by such broker, bank, or other nominee holder).

Sincerely,

Kishore Seendripu, Ph.D.

President and Chief Executive Officer

MaxLinear, Inc.

Theodore Tewksbury, Ph.D.

President and Chief Executive Officer

Entropic Communications, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this joint proxy
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statement/prospectus. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated March 30, 2015, and is first being mailed to stockholders of MaxLinear
and Entropic on or about April 1, 2015.
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MaxLinear, Inc.

5966 La Place Court, Suite 100

Carlsbad, California 92008

(760) 692-0711

NOTICE OF SPECIAL MEETING OF MAXLINEAR STOCKHOLDERS

To the Stockholders of MaxLinear, Inc.:

MaxLinear, Inc. will hold its special meeting of stockholders on Thursday, April 30, 2015 at MaxLinear�s principal
executive offices located at 5966 La Place Court, Suite 100, Carlsbad, California 92008, at 8:30 a.m., local time.
MaxLinear is holding the meeting to consider proposals:

1. to approve the issuance of shares of MaxLinear Class A common stock in the merger pursuant to the terms
of the Agreement and Plan of Merger and Reorganization, dated as of February 3, 2015 (referred to as the
merger agreement), by and among MaxLinear, Entropic Communications, Inc., Excalibur Acquisition
Corporation, and Excalibur Subsidiary, LLC (referred to as the share issuance proposal); and

2. to adjourn the MaxLinear special meeting if necessary or advisable to permit further solicitation of proxies in
the event there are not sufficient votes at the time of the special meeting to approve the merger proposal
(referred to as the MaxLinear adjournment proposal).

Any action on the items of business described above may be considered at the special meeting at the time and on the
date specified above or at any time and date to which the special meeting may be properly adjourned or postponed.

The MaxLinear board has unanimously (i) determined that the merger agreement, the merger, and the other
transactions contemplated thereby are advisable and in the best interests of MaxLinear�s stockholders, (ii) approved
and adopted the merger agreement, and (iii) resolved to recommend approval of the share issuance proposal and the
MaxLinear adjournment proposal by the stockholders of MaxLinear.

The MaxLinear board unanimously recommends that you vote �FOR� the share issuance proposal and �FOR� the
MaxLinear adjournment proposal.

You are entitled to vote only if you were a MaxLinear stockholder of record as of the close of business on the record
date, March 30, 2015. A list of stockholders eligible to vote at the MaxLinear special meeting will be available for
inspection at the special meeting and at the offices of MaxLinear in Carlsbad, California, during regular business
hours for a period of no less than 10 days prior to the special meeting.

Your vote is important. MaxLinear cannot complete the merger unless MaxLinear�s stockholders approve the
share issuance proposal. Whether or not you plan to attend the special meeting, please vote promptly by mailing a
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completed proxy card in the enclosed return envelope (which is postage prepaid if mailed in the United States) or
complete your proxy by following the instructions supplied on the proxy card for voting by telephone or on the
Internet (or, if your shares are held in �street name� through a broker, bank, or other nominee holder, by following the
voting instructions provided by such broker, bank, or other nominee holder).

By Order of the Board of Directors,

Kishore Seendripu, Ph.D.

President and Chief Executive Officer

March 30, 2015

Carlsbad, California
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Entropic Communications, Inc.

6350 Sequence Drive

San Diego, California 92121

(858) 768-3600

NOTICE OF SPECIAL MEETING OF ENTROPIC STOCKHOLDERS

To the Stockholders of Entropic Communications, Inc.:

Entropic Communications, Inc. will hold its special meeting of stockholders on Thursday, April 30, 2015 at Entropic�s
principal executive offices located at 6350 Sequence Drive, San Diego, California 92121, at 10:00 a.m., local time.
Entropic is holding the meeting to consider proposals:

1. to adopt the Agreement and Plan of Merger and Reorganization, dated as of February 3, 2015
(referred to as the merger agreement), by and among Entropic, MaxLinear, Inc., Excalibur
Acquisition Corporation, and Excalibur Subsidiary, LLC (referred to as the merger proposal);

2. to approve on an advisory (non-binding) basis the compensation that may be paid or become payable to
Entropic�s named executive officers that is based on or otherwise relates to the merger agreement and the
transactions contemplated by the merger agreement (referred to as the compensation proposal); and

3. to adjourn the Entropic special meeting if necessary or advisable to permit further solicitation of proxies in
the event there are not sufficient votes at the time of the special meeting to approve the merger proposal
(referred to as the Entropic adjournment proposal).

Any action on the items of business described above may be considered at the special meeting at the time and on the
date specified above or at any time and date to which the special meeting may be properly adjourned or postponed.

The Entropic board has unanimously (i) determined that the merger agreement, the merger, and the other transactions
contemplated thereby are advisable and fair to and in the best interests of Entropic and Entropic�s stockholders,
(ii) approved and adopted the merger agreement, the merger, and the other transactions contemplated thereby, and
(iii) resolved to recommend adoption of the merger agreement by the stockholders of Entropic.

The Entropic board unanimously recommends that the Entropic stockholders vote �FOR� the merger proposal,
�FOR� the compensation proposal, and �FOR� the Entropic adjournment proposal.

You are entitled to vote only if you were an Entropic stockholder of record as of the close of business on the record
date, March 18, 2015. A list of stockholders eligible to vote at the Entropic special meeting will be available for
inspection at the special meeting and at the offices of Entropic in San Diego, California, during regular business hours
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for a period of no less than 10 days prior to the special meeting.

Your vote is important. Entropic cannot complete the merger unless Entropic�s stockholders approve the
merger proposal. Whether or not you plan to attend the special meeting, please vote promptly by mailing a
completed proxy card in the enclosed return envelope (which is postage prepaid if mailed in the United States) or
complete your proxy by following the instructions supplied on the proxy card for voting by telephone or on the
Internet (or, if your shares are held in �street name� through a broker, bank, or other nominee holder, by following the
voting instructions provided by such broker, bank, or other nominee holder).

By Order of the Board of Directors,

Theodore Tewksbury, Ph.D.

President and Chief Executive Officer

March 30, 2015

San Diego, California
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about MaxLinear and
Entropic from other documents that are not included in or delivered with this joint proxy statement/prospectus. This
information is available to you without charge upon your written or oral request. You can obtain copies of the
documents incorporated by reference into this joint proxy statement/prospectus through the Securities and Exchange
Commission (SEC) website at www.sec.gov or by requesting them in writing or by telephone from the appropriate
company at the following addresses and telephone numbers:

MaxLinear, Inc.

Attn: Investor Relations

5966 La Place Court, Suite 100

Carlsbad, California 92008

Email: ir@maxlinear.com

Telephone: (760) 517-1112

Entropic Communications, Inc.

Attn: Investor Relations

6350 Sequence Drive

San Diego, CA 92121

Email: ir@entropic.com

Telephone: (858) 768-3852
In addition, you may also obtain additional copies of this joint proxy statement/prospectus or the documents
incorporated by reference into this joint proxy statement/prospectus by contacting Georgeson Inc., MaxLinear�s proxy
solicitor, or MacKenzie Partners, Inc., Entropic�s proxy solicitor, at the addresses and telephone numbers listed below.
You will not be charged for any of these documents that you request.

Georgeson Inc.

480 Washington Blvd., 26th Floor

Jersey City, NJ 07310

Toll-free: (888) 877-5360

MacKenzie Partners, Inc.

105 Madison Avenue

New York, NY 10016

Toll-free: (800) 322-2885

Collect: (212) 929-5500

E-mail: proxy@mackenziepartners.com
To obtain timely delivery of documents, you must request them no later than five business days before the date
of your meeting. Therefore, if you would like to request documents from MaxLinear, please do so by April 23,
2015, in order to receive them before the MaxLinear special meeting. If you would like to request documents
from Entropic, please do so by April 23, 2015, in order to receive them before the Entropic special meeting.

For a more detailed description of the information incorporated by reference in this joint proxy
statement/prospectus and how you may obtain it, see �Where You Can Find More Information� beginning on page
192 of this joint proxy statement/prospectus.

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 11



Table of Contents

TABLE OF CONTENTS

Page
QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS 1
General Questions and Answers 1
Questions and Answers for MaxLinear Stockholders 6
Questions and Answers for Entropic Stockholders 9
SUMMARY 14
Information about the Companies 14
MaxLinear, Inc. 14
Entropic Communications, Inc. 14
Excalibur Acquisition Corporation and Excalibur Subsidiary, LLC 15
Market Price of MaxLinear Class A Common Stock and Entropic Common Stock 15
The Special Meeting of MaxLinear Stockholders 15
Proposal 1: The Share Issuance Proposal 15
Proposal 2: The MaxLinear Adjournment Proposal 15
Required Vote 15
Stock Ownership of MaxLinear Directors and Executive Officers 16
The Special Meeting of Entropic Stockholders 16
Proposal 1: The Merger Proposal 16
Proposal 2: The Compensation Proposal 16
Proposal 3: The Entropic Adjournment Proposal 16
Required Vote 16
Stock Ownership of Entropic Directors and Executive Officers 16
The Merger 17
What Entropic Stockholders Will Receive in the Merger 17
Ownership of MaxLinear Following Completion of the Merger 17
Treatment of Entropic Equity Awards and Employee Stock Purchase Plan 17
Recommendation of the MaxLinear Board 19
Opinion of MaxLinear�s Financial Advisor 19
Recommendation of the Entropic Board 19
Opinion of Entropic�s Financial Advisor 20
Interests of the Directors and Executive Officers of Entropic in the Merger 20
The Merger Agreement 21
No Solicitation 21
MaxLinear Board of Directors 21
Conditions to Completion of the Merger 21
Termination; Fees and Expenses 22
Voting Agreements 22
Accounting Treatment of the Transaction 23
Material U.S. Federal Income Tax Consequences of the Transaction 23
Regulatory Filings and Approvals Required to Complete the Merger 24
MaxLinear Stockholders Will Not Have Appraisal Rights in Connection with the Merger 24
Entropic Stockholders Will Have Appraisal Rights in Connection with the Merger 24
Rights of Entropic Stockholders Will Change as a Result of the Merger 24
Risk Factors 25

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 12



Delisting and Deregistration of Entropic Common Stock After the Merger 25
Registration of Shares of MaxLinear Class A Common Stock Received in the Merger 25
Additional Information � Certain Litigation Relating to the Merger 25
The Delaware Actions 25
The California State Court Actions 26
The California Federal Court Actions 26
SELECTED HISTORICAL FINANCIAL DATA OF MAXLINEAR 27

-i-

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 13



Table of Contents

SELECTED HISTORICAL FINANCIAL DATA OF ENTROPIC 29
SELECTED UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION OF MAXLINEAR
AND ENTROPIC 31
COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA COMBINED PER SHARE DATA 32
COMPARATIVE PER SHARE MARKET PRICE DATA 33
RISK FACTORS 34
Risks Relating to the Acquisition of Entropic and the Operations of MaxLinear Following Completion of the
Acquisition 34
Risks Related to Ownership of MaxLinear Class A Common Stock 43
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 47
INFORMATION ABOUT THE COMPANIES 48
THE MAXLINEAR SPECIAL MEETING 50
Date, Time and Place of MaxLinear Special Meeting 50
Purpose of MaxLinear Special Meeting 50
Record Date; Outstanding Shares; Voting Rights 50
Voting Rights for Holders of Class A Common Stock and Class B Common Stock 51
Quorum 51
Required Vote 51
Adjournments 52
Stock Ownership of Directors and Executive Officers of MaxLinear 52
Voting Procedures 52
Revoking Proxies or Voting Instructions 53
Tabulation of Votes 54
How You Can Reduce the Number of Copies of MaxLinear�s Proxy Materials You Receive 54
Solicitation of Proxies 54
PROPOSAL 1: ISSUANCE OF SHARES OF CLASS A COMMON STOCK IN THE MERGER
PURSUANT TO THE TERMS OF THE MERGER AGREEMENT 55
Required Vote 55
Recommendation of the Board of Directors of MaxLinear 55
PROPOSAL 2: ADJOURNMENT TO SOLICIT ADDITIONAL PROXIES IF NECESSARY OR
ADVISABLE 56
Required Vote 56
Recommendation of the Board of Directors of MaxLinear 56
THE ENTROPIC SPECIAL MEETING 57
Date, Time and Place of Entropic Special Meeting 57
Purpose of Entropic Special Meeting 57
Record Date; Outstanding Shares; Voting Rights 57
Quorum 58
Required Vote 58
Adjournments 59
Stock Ownership of Directors and Executive Officers of Entropic 59
Voting Procedures 59
Revoking Proxies or Voting Instructions 60
Tabulation of Votes 60
How You Can Reduce the Number of Copies of Entropic�s Proxy Materials You Receive 60
Solicitation of Proxies 61
PROPOSAL 1: THE MERGER AGREEMENT 62
Required Vote 62

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 14



Recommendation of the Board of Directors of Entropic 62
PROPOSAL 2: ADVISORY VOTE TO APPROVE MERGER-RELATED COMPENSATION FOR
ENTROPIC�S NAMED EXECUTIVE OFFICERS 63

-ii-

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 15



Table of Contents

Required Vote 63
Recommendation of the Board of Directors of Entropic 63
PROPOSAL 3. POSSIBLE ADJOURNMENT TO SOLICIT ADDITIONAL PROXIES IF NECESSARY
OR ADVISABLE 64
Required Vote 64
Recommendation of the Board of Directors of Entropic 64
THE MERGER 65
General 65
Background of the Merger 66
MaxLinear Board of Directors� Recommendation and Reasons for the Merger 80
Opinion of MaxLinear�s Financial Advisor 82
Certain Unaudited Prospective Financial Information Reviewed by MaxLinear�s Board of Directors and
MaxLinear�s Financial Advisor 92
Entropic Board of Directors� Recommendation and Reasons for the Merger 97
Opinion of Entropic�s Financial Advisor 100
Certain Unaudited Prospective Financial Information Reviewed by Entropic�s Board of Directors and
Entropic�s Financial Advisor 114
Interests of the Directors and Executive Officers of MaxLinear in the Merger 117
MaxLinear Executive Compensation Payable in Connection with the Merger 117
Interests of the Directors and Executive Officers of Entropic in the Merger 118
Accounting Treatment of the Transaction 118
Material U.S. Federal Income Tax Consequences of the Transaction 118
Regulatory Filings and Approvals Required to Complete the Merger 121
Appraisal Rights 122
Litigation Relating to the Merger 122
Delisting and Deregistration of Entropic Common Stock After the Merger 123
Registration of Shares of MaxLinear Class A Common Stock Received in the Merger 123
INTERESTS OF THE DIRECTORS AND EXECUTIVE OFFICERS OF ENTROPIC IN THE MERGER 124
Potential Payments upon Termination or Change in Control 124
Golden Parachute Table 129
Treatment of Entropic Equity Awards 131
Indemnification of Directors and Officers; Directors� and Officers� Insurance 133
Board of MaxLinear Following Completion of the Merger 134
THE MERGER AGREEMENT 135
The Merger 135
Closing and Effective Time of the Merger 136
Treatment of Securities 136
Entropic Common Stock 136
Fractional Shares 136
Appraisal Rights 137
Treatment of Entropic Equity Awards 137
Exchange Fund; Exchange of Stock Certificates 138
Distributions with Respect to Unexchanged Shares 139
Termination of Exchange Fund; No Liability 139
Lost, Stolen or Destroyed Certificates 139
Representations and Warranties 139
Conduct of Business Before Completion of the Merger 141

143

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 16



MaxLinear and Entropic are Required to Terminate Any Existing Discussions with Third Parties and are
Prohibited from Soliciting Other Offers
Obligations of each of the Entropic and MaxLinear Boards with Respect to its Recommendation 146
Efforts to Complete and Regulatory Matters 148

-iii-

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 17



Table of Contents

Registration Statement and Joint Proxy Statement/Prospectus 148
Stockholder Meetings 149
Public Announcements 149
Entropic Employee Benefits; 401(k) Plans 149
Indemnification and Insurance 150
Listing of MaxLinear Class A Common Stock 150
Takeover Statutes 150
MaxLinear and Entropic Insiders 150
Tax Matters 151
MaxLinear Board of Directors 151
Conditions to Obligations to Complete the Merger 151
Material Adverse Effect 153
Termination; Fees and Expenses 154
Termination 154
Termination Fees and Expenses 156
Expenses Generally 158
Voting Agreements 158
UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS 160
NOTES TO THE UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS 163
DESCRIPTION OF MAXLINEAR CAPITAL STOCK 171
General 171
Class A and Class B Common Stock 172
Dividend Rights 172
Voting Rights 172
Liquidation Rights 173
Merger Transactions 173
Subdivisions and Combinations 173
Conversion 173
Preferred Stock 174
Options 174
Restricted Stock Units 174
Anti-Takeover Effects of Delaware Law and MaxLinear�s Certificate of Incorporation and Bylaws 175
Certificate of Incorporation and Bylaws 175
Delaware Anti-Takeover Statute 176
Transfer Agent and Registrar 176
New York Stock Exchange Listing 176
COMPARISON OF RIGHTS OF STOCKHOLDERS OF MAXLINEAR AND ENTROPIC 177
Material Differences in Stockholder Rights 177
APPRAISAL RIGHTS OF ENTROPIC STOCKHOLDERS 187
Written Demand and Notice 188
Judicial Appraisal 188
Request for Appraisal Data 189
Withdrawal 190
Tax Considerations 190
FUTURE STOCKHOLDER PROPOSALS 191
MaxLinear 191
Stockholder Proposals for 2015 Annual Meeting 191
Entropic 191

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 18



LEGAL MATTERS 192
EXPERTS 192
WHERE YOU CAN FIND MORE INFORMATION 192
ANNEX A: MERGER AGREEMENT A-1

-iv-

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 19



Table of Contents

ANNEX B: STIFEL OPINION B-1
ANNEX C: BARCLAY�S OPINION C-1
ANNEX D: SECTION 262 OF THE DGCL D-1

-v-

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 20



Table of Contents

QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETINGS

Edgar Filing: MAXLINEAR INC - Form S-4/A

Table of Contents 21


