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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

p QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the Quarterly Period Ended June 30, 2012

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the Transition Period From to

Commission file number: 001-34666

MaxLinear, Inc.

(Exact name of Registrant as specified in its charter)
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Delaware 14-1896129
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

2051 Palomar Airport Road, Suite 100

Carlsbad, California 92011
(Address of principal executive offices) (Zip Code)
(760) 692-0711

(Registrant s telephone number, including area code)
N/A

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes p No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes p No ~

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 b

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes = No p

As of July 27, 2012, the registrant has 23,178,719 shares of Class A common stock, par value $0.0001, and 10,686,748 shares of Class B
common stock, par value $0.0001, outstanding.
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PARTI FINANCIAL INFORMATION

ITEM1. FINANCIAL STATEMENTS

Assets

Current assets:

Cash and cash equivalents

Short-term investments, available-for-sale
Accounts receivable, net

Inventory

Prepaid expenses and other current assets

Total current assets

Property and equipment, net

Long-term investments, available-for-sale
Intangible assets

Other long-term assets

Total assets

Liabilities and stockholders equity
Current liabilities:

Accounts payable

Deferred revenue and deferred profit
Accrued expenses

Accrued compensation

Current portion of capital lease obligations

Total current liabilities
Other long-term liabilities

MAXLINEAR, INC.
UNAUDITED CONSOLIDATED BALANCE SHEETS

(in thousands, except par amounts)

Capital lease obligations, net of current portion

Commitments and contingencies
Stockholders equity:
Preferred stock, $0.0001 par value; 25,000

shares authorized, no shares issued or outstanding

Common stock, $0.0001 par value; 550,000 shares authorized, no shares issued or outstanding

Class A common stock, $0.0001 par value; 500,000 shares authorized, 23,023 and 19,107 shares issued and

outstanding at June 30, 2012 and December 31, 2011, respectively

Class B common stock, $0.0001 par value; 500,000 shares authorized, 10,830 and 14,143 shares issued and

outstanding at June 30, 2012 and December 31, 2011, respectively

Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit

Total stockholders equity

Table of Contents

June 30,
2012

$ 12,512
68,784
14,948

8,537
1,633

106,414
5,431
2,999

648
226

$ 115,718

$ 6,766
2,225
12,250
4,259

25,505
676

2

1

132,314

28
(42,808)

89,537

December 31,
2011

$ 28,026
47,156
10,421

8,082
1,394

95,079
5,494
10,554
1,021
228

$ 112376

$ 4,936
4,029

7,403

2,094

32

18,494
855

1

126,695

14
(33,687)

93,025
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Total liabilities and stockholders equity $ 115,718 $ 112,376

See accompanying notes.
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MAXLINEAR, INC.

UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

Net revenue
Cost of net revenue

Gross profit

Operating expenses:

Research and development
Selling, general and administrative

Total operating expenses

Loss from operations
Interest income

Interest expense

Other income (expense), net

Loss before income taxes
Provision (benefit) for income taxes

Net loss

Net loss per share:
Basic

Diluted

Shares used to compute net loss per share:

Basic

Diluted

Table of Contents

(in thousands, except per share data)

See accompanying notes.

Three Months Ended
June 30,
2012 2011
$ 24,420 $ 18,094
9,298 6,659
15,122 11,435
10,995 12,655
6,624 4,464
17,619 17,119
(2,497) (5,684)
82 78
(15) 2)
1 24)
(2,429) (5,632)
130 (836)
$(2,559) $ (4,796)
$ (0.08) $ (0.15)
$ (0.08) $ (0.15)
33,578 32,442
33,578 32,442

Six Months Ended
June 30,
2012 2011
$45,103 $ 35,002
17,565 12,736
27,538 22,266
22,903 20,521
13,583 9,296
36,486 29,817
(8,948) (7,551)
147 171
(34) (6)
95) (75)
(8,930) (7,461)
191 (1,517)
$ (9,121) $ (5,944)
$ 0.27) $ (0.18)
$ (027) $ (0.18)
33,445 32,241
33,445 32,241
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MAXLINEAR, INC.

UNAUDITED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Net loss

Other comprehensive income (loss):
Unrealized gain (loss) on investments
Foreign currency translation adjustments

Total comprehensive loss

Table of Contents

(in thousands)

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

$(2,559) $4,796) $(9,121) $(5,944)

(6) (20) 8 27)
1 11 6 15

$(2,564) $(4,805) $(9,107) $(5,956)

See accompanying notes.



Edgar Filing: MAXLINEAR INC - Form 10-Q

Table of Conten

MAXLINEAR, INC.

UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Six Months Ended
June 30,

2012 2011
Operating Activities
Net loss $ (9,121) $ (5,944)
Adjustments to reconcile net loss to cash used in operating activities:
Amortization and depreciation 1,701 1,431
Amortization of investment premiums, net 550 601
Stock-based compensation 4,556 3,037
Deferred income taxes (1,543)
Write down of long-lived assets 71 1
Changes in operating assets and liabilities:
Accounts receivable (4,527) (5,275)
Inventory (455) 750
Prepaid and other assets (237) (48)
Accounts payable and accrued expenses 7,155 6,671
Amounts due to related party (1,746)
Accrued compensation 2,165 11
Deferred revenue and deferred profit (1,804) (1,494)
Other long-term liabilities (179) 1,090
Net cash used in operating activities (125) (2,458)
Investing Activities
Purchases of property and equipment (1,626) (1,742)
Purchases of intangible assets (195)
Purchases of available-for-sale securities (57,460) (58.,847)
Maturities of available-for-sale securities 42,851 61,968
Net cash provided by (used in) investing activities (16,430) 1,379
Financing Activities
Payments on capital leases (29) (36)
Net proceeds from issuance of common stock 1,063 1,476
Net cash provided by financing activities 1,034 1,440
Effect of exchange rate changes on cash and cash equivalents 7 10
Increase (decrease) in cash and cash equivalents (15,514) 371
Cash and cash equivalents at beginning of period 28,026 21,563
Cash and cash equivalents at end of period $ 12,512 $ 21,934

See accompanying notes.
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MAXLINEAR, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except per share amounts and percentage data)
1. Organization and Summary of Significant Accounting Policies
Description of Business

MaxLinear, Inc. (the Company) was incorporated in Delaware in September 2003. The Company is a provider of integrated, radio-frequency
and mixed-signal semiconductor solutions for broadband communication applications whose customers include module makers, original
equipment manufacturers, or OEMs, and original design manufacturers, or ODMs, who incorporate the Company s products in a wide range of
electronic devices including mobile handsets, cable and terrestrial set top boxes, televisions, personal computers and netbooks and automotive
entertainment applications. The Company is a fabless semiconductor company focusing its resources on the design, sales and marketing of its
products.

Basis of Presentation and Principles of Consolidation

The unaudited consolidated financial statements include the accounts of MaxLinear, Inc. and its wholly owned subsidiaries. All intercompany
transactions and investments have been eliminated in consolidation.

The functional currency of certain foreign subsidiaries is the local currency. Accordingly, assets and liabilities of these foreign subsidiaries are
translated at the current exchange rate at the balance sheet date and historical rates for equity. Revenue and expense components are translated at
weighted average exchange rates in effect during the period. Gains and losses resulting from foreign currency translation are included as a
component of stockholders equity. Foreign currency transaction gains and losses are included in the results of operations and, to date, have not
been significant.

The Company has prepared the accompanying unaudited consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation
S-X. Accordingly, they do not include all of the information and disclosures required by U.S. generally accepted accounting principles for
complete financial statements. In the opinion of management, all adjustments, which include only normal recurring adjustments, considered
necessary for a fair presentation have been included. Operating results for the three and six months ended June 30, 2012 are not necessarily
indicative of the results that may be expected for the year ending December 31, 2012. These unaudited consolidated financial statements should
be read in conjunction with the audited consolidated financial statements and related notes thereto for the year ended December 31, 2011,
included in the Annual Report on Form 10-K filed by the Company with the Securities and Exchange Commission (SEC) on March 14, 2012.

Use of Estimates

The preparation of unaudited consolidated financial statements in conformity with U.S. generally accepted accounting principles requires
management to make estimates and assumptions that affect the amounts reported in the unaudited consolidated financial statements and
accompanying notes of the unaudited consolidated financial statements. Actual results could differ from those estimates.

Revenue Recognition

Revenue is generated from sales of the Company s integrated circuits. The Company recognizes revenue when all of the following criteria are
met: 1) there is persuasive evidence that an arrangement exists, 2) delivery of goods has occurred, 3) the sales price is fixed or determinable and
4) collectibility is reasonably assured. Title to product transfers to customers either when it is shipped to or received by the customer, based on
the terms of the specific agreement with the customer.

Revenue is recorded based on the facts at the time of sale. Transactions for which the Company cannot reliably estimate the amount that will
ultimately be collected at the time the product has shipped and title has transferred to the customer are deferred until the amount that is probable
of collection can be determined. Items that are considered when determining the amounts that will be ultimately collected are: a customer s
overall creditworthiness and payment history, customer rights to return unsold product, customer rights to price protection, customer payment
terms conditioned on sale or use of product by the customer, or extended payment terms granted to a customer.

Table of Contents 9
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A portion of the Company s revenues are generated from sales made through distributors under agreements allowing for pricing credits and/or
stock rotation rights of return. Revenues from the Company s distributors accounted for 35% and 41% of net revenue for the three and six months
ended June 30, 2012, respectively. Revenues from the Company s distributors accounted for 70% and 72% of our net revenue in the three and six
months ended June 30, 2011, respectively. Pricing credits to the Company s distributors

Table of Contents 10
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MAXLINEAR, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and percentage data)

may result from its price protection and unit rebate provisions, among other factors. These pricing credits and/or stock rotation rights prevent the
Company from being able to reliably estimate the final sales price of the inventory sold and the amount of inventory that could be returned
pursuant to these agreements. As a result, for sales to distributors, the Company has determined that it does not meet all of the required revenue
recognition criteria at the time it delivers its products to distributors as the final sales price is not fixed or determinable. For these distributor
transactions, revenue is not recognized until product is shipped to the end customer and the amount that will ultimately be collected is fixed or
determinable. Upon shipment of product to these distributors, title to the inventory transfers to the distributor and the distributor is invoiced,
generally with 30 day terms. On shipments to the Company s distributors where revenue is not recognized, the Company records a trade
receivable for the selling price as there is a legally enforceable right to payment, relieving the inventory for the carrying value of goods shipped
since legal title has passed to the distributor, and records the corresponding gross profit in the consolidated balance sheet as a component of
deferred revenue and deferred profit, representing the difference between the receivable recorded and the cost of inventory shipped. Future
pricing credits and/or stock rotation rights from the Company s distributors may result in the realization of a different amount of profit included
in the Company s future consolidated statements of operations than the amount recorded as deferred profit in the Company s consolidated balance
sheets.

The Company records reductions in revenue for estimated pricing adjustments related to price protection and unit rebate agreements with the
Company s end customers in the same period that the related revenue is recorded. Price protection pricing adjustments are recorded at the time of
sale as a reduction to revenue and an increase in the Company s accrued liabilities. The Company may enter into unit rebate agreements with end
customers based on volume purchases. The Company estimates that all of the unit rebates will be achieved based on the history of these
programs, reduces the average selling price of the product sold under the rebate program and defers revenue for the difference between the
amount billed to the customer and the adjusted average selling price. Once the targeted level is achieved, the deferred revenue is recognized as
revenue as rebated products are shipped to the end customer. Deferred revenue associated with rebate programs is included in deferred revenue
and deferred profit in the consolidated balance sheet.

Recent Accounting Pronouncements

Effective January 1, 2012, the Company adopted the Financial Accounting Standards Board s, or FASB, updated guidance on fair value
measurements that clarifies the application of existing guidance and disclosure requirements, changes certain fair value measurement principles
and requires additional disclosures about fair value measurements. The Company s adoption of the updated guidance did not have a material
impact on its consolidated financial statements.

Effective January 1, 2012, the Company adopted the FASB s new standard regarding the presentation of comprehensive income. The new
standard requires the presentation of comprehensive income, the components of net income and the components of other comprehensive income
either in a single continuous statement of comprehensive income or in two separate but consecutive statements. The new standard also requires
presentation on the face of the financial statements of reclassification adjustments for items that are reclassified from other comprehensive
income to net income in the statement where the components of net income and the components of other comprehensive income are presented.
The Company s adoption of the new standard did not have a material impact on its consolidated financial statements.

2. Net Income (Loss) Per Share

Net income (loss) per share is computed as required by the accounting standard for earnings per share. Basic EPS is calculated by dividing net
income (loss) by the weighted-average number of common shares outstanding for the period, without consideration for common stock
equivalents. Diluted EPS is computed by dividing net income (loss) by the weighted-average number of common shares outstanding for the
period and the weighted-average number of dilutive common stock equivalents outstanding for the period determined using the treasury-stock
method. For purposes of this calculation, common stock options and restricted stock units are considered to be common stock equivalents and
are only included in the calculation of diluted EPS when their effect is dilutive.

The Company has two classes of stock outstanding, Class A common stock and Class B common stock. The economic rights of the Class A
common stock and Class B common stock, including rights in connection with dividends and payments upon a liquidation or merger are

Table of Contents 11
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identical, and the Class A common stock and Class B common stock will be treated equally, identically and ratably, unless differential treatment
is approved by the Class A common stock and Class B common stock, each voting separately as a class. The Company computes basic earnings
per share by dividing net income (loss) by the weighted average number of shares of Class A and Class B common stock outstanding during the
period. For diluted earnings per share, the Company divides net income (loss) by the sum of the weighted average number of shares of Class A
and Class B common stock outstanding and the potential number of shares of dilutive Class A and Class B common stock outstanding during the
period.

Table of Contents 12
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MAXLINEAR, INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and percentage data)

Historical
Numerator:
Net loss

Denominator:
Weighted average common shares outstanding basic
Dilutive common stock equivalents

Weighted average common shares outstanding diluted

Net loss per share:
Basic

Diluted

Three Months Ended
June 30,
2012 2011

$(2,559) $ (4.796)

33,578 32,442

33,578 32,442

$ (0.08) $ (0.15)

$ (0.08) $ (0.15)

Six Months Ended
June 30,
2012 2011

$ (9,121)  $ (5,944)

33,445 32,241

33,445 32,241

$ (027) $ (0.18)

$ (027) $ (0.18)

The following table presents a summary of the Company s common stock equivalents resulting from outstanding equity awards not included in

the calculation of diluted net income (loss) per share due to their anti-dilutive nature:

Stock options
Restricted stock units

3. Financial Instruments

The composition of financial instruments is as follows:

Money market funds
Government debt securities
Corporate debt securities

Table of Contents

Three Months Ended Six Months Ended

June 30,

June 30,

2012 2011 2012 2011
3,146 4,282 3,140 3,826
1,509 1,217 1,354

4,655 5,499 4,494 3,826

Amortized
Cost
$ 378
12,000
59,789

June 30, 2012
Gross Unrealized

Fair
Gains Losses Value
$ $ $ 378
1 (1) 12,000
10 (16) 59,783

13
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Less amounts included in cash and cash equivalents

Table of Contents

72,167
(378)

$71,789

11

$ 11

a7

$ a7

72,161
(378)

$71,783
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MAXLINEAR, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and percentage data)

December 31, 2011
Amortized Gross Unrealized Fair
Cost Gains Losses Value
Money market funds $ 14,372 $ $ $ 14,372
Government debt securities 15,966 3 15,969
Corporate debt securities 41,764 7 30) 41,741
72,102 10 30) 72,082
Less amounts included in cash and cash equivalents (14,372) (14,372)

$ 57,730 $10 $ (30) $ 57,710

As of June 30, 2012, the Company held 18 corporate debt securities with an aggregate fair value of $40,250 that were in an unrealized loss
position for less than 12 months. The gross unrealized losses of $17 at June 30, 2012 represent temporary impairments on corporate debt
securities related to multiple issuers, and were primarily caused by fluctuations in U.S. interest rates. The Company has determined that the
gross unrealized losses on these securities at June 30, 2012 are temporary in nature. The Company evaluates securities for other-than-temporary
impairment on a quarterly basis. Impairment is evaluated considering numerous factors, and their relative significance varies depending on the
situation. Factors considered include the length of time and extent to which fair value has been less than the cost basis, the financial condition
and near-term prospects of the issuer, and our intent and ability to hold the security in order to allow for an anticipated recovery in fair value.

All of the Company s long-term available-for-sale securities were due between one and two years as of June 30, 2012.

The fair values of the Company s financial instruments are the amounts that would be received in an asset sale or paid to transfer a liability in an
orderly transaction between unaffiliated market participants and are recorded using a hierarchal disclosure framework based upon the level of
subjectivity of the inputs used in measuring assets and liabilities. The levels are described below:

Level 1: Quoted prices (unadjusted) in active markets that are accessible at the measurement date for assets or liabilities.
Level 2: Observable prices that are based on inputs not quoted on active markets, but corroborated by market data.
Level 3: Unobservable inputs are used when little or no market data is available.

The Company classifies its financial instruments within Level 1 or Level 2 of the fair value hierarchy. This is because the Company values
financial instruments using quoted market prices or alternate pricing sources and models utilizing market observable inputs. The Company held
no Level 3 financial instruments as of June 30, 2012 and December 31, 2011.

The following table presents a summary of the Company s financial instruments that are measured on a recurring basis:

Balance at Fair Value Measurements at June 30, 2012
June 30, 2012 Quoted Prices Significant Significant

in Other Unobservable

Active Observable Inputs

Markets Inputs (Level 3)
for (Level 2)
Identical Assets
(Level

Table of Contents 15



Money market funds
Government debt securities
Corporate debt securities
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$ 378
12,000
59,783

$ 72,161

10

1
$378

$378

$
12,000
59,783

$ 71,783
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MAXLINEAR, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and percentage data)

Fair Value Measurements at December 31, 2011

Quoted Prices
in Active Significant L.
Markets Other Significant
Balance at for Observable Unobservable
December 31, Identical Assets Inputs Inputs
2011 (Level 1) (Level 2) (Level 3)
Money market funds $ 14,372 $14,372 $ $
Government debt securities 15,969 15,969
Corporate debt securities 41,741 41,741
$ 72,082 $ 14,372 $ 57,710 $
There were no transfers between Level 1, Level 2 or Level 3 securities in the six months ended June 30, 2012.
4. Balance Sheet Details
Inventory consists of the following:
June 30, December 31,
2012 2011
Work-in-process $ 3,634 $ 3,641
Finished goods 4,903 4,441
$ 8,537 $ 8,082
Property and equipment consist of the following:
Useful Life June 30, December 31,
(in Years) 2012 2011
Furniture and fixtures 5 $ 305 $ 305
Machinery and equipment 3-5 7,133 6,875
Masks and production equipment 2 3,556 3,249
Software 3 681 558
Leasehold improvements 4-5 543 489
Construction in progress N/A 323 6
12,541 11,482
Less accumulated depreciation and amortization (7,110) (5,988)
$ 5431 $ 5,494

Table of Contents 17
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MAXLINEAR, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and percentage data)

Intangible assets consist of the following:

Weighted
Average
Amortization
Period June 30, December 31,
(in Years) 2012 2011
Licensed technology 3 $ 1,865 $ 1,865
Less accumulated amortization (1,217) (844)
$ 648 $ 1,021
The following table presents future amortization of the Company s intangible assets at June 30, 2012:
Amortization
2012 $ 373
2013 275
Total $ 648
Deferred revenue and deferred profit consist of the following:
June 30, December 31,
2012 2011
Deferred revenue rebates $ 32 $ 190
Deferred revenue distributor transactions 3,605 5,606
Deferred cost of net revenue distributor transactions (1,412) (1,767)
$ 2,225 $ 4,029
Accrued expenses consist of the following:
June 30, December 31,
2012 2011
Accrued technology license payments $ 3,173 $ 2,794
Accrued professional fees 506 203
Accrued price protection liability 6,702 2,856
Accrued export compliance costs o 894 750

Table of Contents 19
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Other 975 800

$ 12,250 $ 7,403

Accrued export compliance costs include a total of $875 of estimated fines and penalties related to a previously disclosed export
compliance matter, of which $750 was recorded in 2011 and an additional $125 recorded in the three and six months ended June 30, 2012.

12

Table of Contents 20



Edgar Filing: MAXLINEAR INC - Form 10-Q

Table of Conten

MAXLINEAR, INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and percentage data)

Other long-term liabilities consist of the following:

Accrued technology license payments
Deferred rent
Other

5. Stock-Based Compensation and Employee Benefit Plans

Stock-Based Compensation

June 30,
2012

$
244
432

$ 676

December 31,
2011
$ 371
248
236
$ 855

The Company uses the Black-Scholes valuation model to calculate the fair value of stock options and employee stock purchase rights granted to

employees. The Company calculates the fair value of restricted stock units, or RSUs, and restricted stock awards, or RSAs, based on the fair
market value of our Class A common stock on the grant date. The weighted-average grant date fair value per share of the RSUs and RSAs

granted in the six months ended June 30, 2012 was $5.90. The weighted-average grant date fair value per share of the RSUs granted in the six
months ended June 30, 2011 was $9.02. No RSAs were granted during the six months ended June 30, 2011.

The fair values of stock options and employee stock purchase rights were estimated at their respective grant date using the following

assumptions:

Stock Options

Weighted-average grant date fair value per share
Risk-free interest rate
Dividend yield
Expected life (years)
Volatility
Employee Stock Purchase Rights

Weighted-average grant date fair value per share
Risk-free interest rate
Dividend yield

Table of Contents

Six Months Ended
June 30,
2012 2011
$ 232 $ 4.74
0.92% 2.15%
4.90 5.09
55.73% 51.79%
Six Months Ended
June 30,
2012 2011
$ 1.28 $ 2.46
0.15% 0.07%

21
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Volatility
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0.50
46.60%

0.50
45.70%
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

(in thousands, except per share amounts and percentage data)

The risk-free interest rate assumption was based on the United States Treasury s rates for U.S. Treasury zero-coupon bonds with maturities
similar to those of the expected term of the award being valued. The assumed dividend yield was based on the Company s expectation of not
paying dividends in the foreseeable future. The weighted-average expected life of options was calculated using the simplified method as
prescribed by guidance provided by the SEC. This decision was based on the lack of relevant historical data due to the Company s limited
historical experience. In addition, due to the Company s limited historical data, the estimated volatility incorporates the historical volatility of
comparable companies whose share prices are publicly available.

The Company recognized stock-based compensation in the statements of operations as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Cost of net revenue $ 20 $ $ 38 $ 23
Research and development 1,481 911 2,929 1,706
Selling, general and administrative 832 521 1,589 1,308

$2,333 $ 1,432 $4,556 $3,037
Exchange Offer

In May 2012, the Company completed an offer to exchange (the Exchange Offer ) for restricted stock units (RSUs), certain outstanding options
to purchase shares of the Company s Class A common stock and shares of the Company s Class B common stock, whether vested or unvested,
that (i) had an exercise price per share greater than $5.00, (ii) were granted under either the MaxLinear 2010 Equity Incentive Plan (the 2010
Plan ) or the MaxLinear 2004 Stock Plan (the 2004 Plan, and together with the 2010 Plan, the Plans ), and (iii) were held by employees eligible to
participate in the Exchange Offer. Pursuant to the terms and conditions of the Exchange Offer, the Company accepted for exchange options to
purchase 1,327,171 shares of the Company s Class A common stock and 591,242 shares of the Company s Class B common stock from a total of
148 eligible employees. All surrendered options were cancelled, and immediately thereafter, the Company issued a total of 959,222 restricted
stock units in exchange therefor, pursuant to the terms of the Exchange Offer and the Plans. One share of the Company s Class A common stock
is issuable upon the vesting of each restricted stock unit. The restricted stock units have new vesting schedules based on continued service

through each applicable vesting date over a period of approximately 3 years following the grant date of the RSUs. The Company accounted for

the Exchange Offer as a modification of the original options as required by the accounting standard for stock-based compensation. The total
Exchange Offer stock-based compensation is $7.3 million, including the incremental value attributed to the modified options of $1.8 million,
which will be recognized over the vesting period of the new RSUs.

Employee Benefit Plans
2010 Equity Incentive Plan

The 2010 Plan provides for the grant of incentive stock options, non-statutory stock options, restricted stock awards, restricted stock unit awards,
stock appreciation rights, performance-based stock awards, and other forms of equity compensation, or collectively, stock awards. The exercise
price for an incentive or a non-statutory stock option cannot be less than 100% of the fair market value of the Company s Class A common stock
on the date of grant. Options granted will generally vest over a four-year period and the term can be from seven to ten years.

On January 1, 2012, 1,329 shares of Class A common stock were automatically added to the shares authorized for issuance under the 2010 Plan
pursuant to an evergreen provision contained in the 2010 Plan.
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2010 Employee Stock Purchase Plan

The ESPP is implemented through a series of offerings of purchase rights to eligible employees. Generally, all regular employees, including
executive officers, employed by the Company may participate in the ESPP and may contribute up to 15% of
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(in thousands, except per share amounts and percentage data)

their earnings for the purchase of the Company s common stock under the ESPP. Unless otherwise determined by the Company s board of
directors, Class A common stock will be purchased for accounts of employees participating in the ESPP at a price per share equal to the lower of
(a) 85% of the fair market value of a share of the Company s Class A common stock on the first date of an offering or (b) 85% of the fair market
value of a share of the Company s Class A common stock on the date of purchase.

On January 1, 2012, 415 shares of Class A common stock were automatically added to the shares authorized for issuance under the ESPP
pursuant to an evergreen provision contained in the ESPP.

Common Stock

At June 30, 2012, the Company had 500 million authorized shares of Class A common stock and 500 million authorized shares of Class B
common stock. Holders of the Company s Class A and Class B common stock have identical voting rights, except that holders of Class A
common stock are entitled to one vote per share and holders of Class B common stock are entitled to ten votes per share with respect to
transactions that would result in a change of control of the Company or that relate to the Company s equity incentive plans. In addition, holders
of Class B common stock have the exclusive right to elect two members of the Company s Board of Directors, each referred to as a Class B
Director. The shares of Class B common stock are not publicly traded. Each share of Class B common stock is convertible at any time at the
option of the holder into one share of Class A common stock and in most instances automatically converts upon sale or other transfer.

6. Income Taxes

In order to determine the quarterly provision for income taxes, the Company used an estimated annual effective tax rate, which is based on
expected annual income and statutory tax rates in the various jurisdictions in which the Company operates. Certain significant or unusual items
are separately recognized in the quarter during which they occur and can be a source of variability in the effective tax rates from quarter to
quarter.

The Company recorded a provision for incomes taxes of $130 and $191 for the three and six months ended June 30, 2012, respectively. The
Company recorded a benefit for income taxes of $836 and $1,517 for the three and six months ended June 30, 2011, respectively. The provision
for income taxes for the three and six months ended June 30, 2012 primarily relates to income tax in certain foreign jurisdictions.

During the six months ended June 30, 2012, the Company s unrecognized tax benefits increased by $127. The Company does not anticipate its
unrecognized tax benefits will change significantly over the next 12 months. There were no accrued interest and penalties associated with
uncertain tax positions as of June 30, 2012.

7. Subsequent Events
Silicon Labs Litigation

On May 13, 2012, the Company filed a declaratory judgment complaint in United States District Court for the Southern District of California
against Silicon Laboratories, or Silicon Labs, as defendant seeking an order that the Company s CMOS hybrid tuner products, such as the
MxL301 and MxL601, do not infringe nineteen (19) patents owned by Silicon Labs. The declaratory judgment complaint further seeks a ruling
that the defendant s patents are invalid. Silicon Labs has filed a motion to dismiss the declaratory judgment complaint and has not yet answered
the complaint. No trial date has been set.

On July 17, 2012, Silicon Labs filed a complaint for patent infringement against the Company in United States District Court for the Southern
District of California. The Silicon Labs complaint asserts that a wide range of the Company s products infringe a single Silicon Labs patent, U.S.
Patent No. 7,035,607, or the 607 patent. The 607 patent is related to several of the nineteen (19) patents on which the Company filed a
declaratory judgment action against Silicon Labs. The Silicon Labs complaint seeks damages and injunctive relief against the Company s
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products. The Company has not yet answered the complaint. No trial date has been set.

On July 30, 2012, Silicon Labs filed a declaratory judgment complaint in United States District Court for the Western District of Texas against
the Company seeking an order that Silicon Labs products do not infringe three patents owned by the Company United States Patent Nos.
7,362,178; 8,198,940; and 7,778,613. The declaratory judgment complaint further seeks a ruling that the patents are invalid. The Company has
not yet answered the complaint, and no trial date has been set.
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ITEM 2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements

The information in this management s discussion and analysis of financial condition and results of operations contains forward-looking
statements and information within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934, which are subject to the safe harbor created by those sections. These forward-looking statements include, but are not limited to,
statements concerning our strategy, future operations, future financial position, future revenues, projected costs, prospects and plans and
objectives of management. The words anticipates , believes , estimates , expects , intends , may , plans , projects , will ,

would and similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these
identifying words. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you
should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions
and expectations disclosed in the forward-looking statements that we make. These forward-looking statements involve risks and uncertainties
that could cause our actual results to differ materially from those in the forward-looking statements, including, without limitation, the risks set
forthin Part I, Item 1A, Risk Factors in this Quarterly Report on Form 10-Q and in our other filings with the SEC. We do not assume any
obligation to update any forward-looking statements.

Overview

We are a provider of integrated, radio-frequency and mixed-signal semiconductor solutions for broadband communications applications. Our
high performance radio-frequency, or RF, receiver products capture and process digital and analog broadband signals to be decoded for various
applications. These products include both RF receivers and RF receiver systems-on-chip, or SoCs, which incorporate our highly integrated radio
system architecture and the functionality necessary to demodulate broadband signals. Our current products enable the display of broadband
video content in a wide range of electronic devices, including cable and terrestrial set top boxes, digital televisions, mobile handsets, personal
computers, netbooks and in-vehicle entertainment devices.

Our net revenue has grown from approximately $600,000 in fiscal 2006 to $71.9 million in fiscal 2011. In the six months ended June 30, 2012
and 2011, respectively, our net revenue was derived from sales of global digital RF receiver products for digital set top box applications,
automotive navigation displays, mobile handsets, cable modems and gateways and digital televisions. Our ability to achieve revenue growth in
the future will depend, among other factors, on our ability to further penetrate existing markets; our ability to expand our target addressable
markets by developing new and innovative products; and our ability to obtain design wins with device manufacturers, in particular
manufacturers of set top boxes and cable modems and gateways for the cable industry.

Substantially all of our sales have been to customers outside the United States. Sales in Asia accounted for 97% and 99% of net revenue in the
three and six months ended June 30, 2012, respectively; and 90% and 88% of net revenue in the three and six months ended June 30, 2011,
respectively. A significant but declining portion of these sales in Asia are through distributors. Although we actually sell the products to, and are
paid by, the distributors, we refer to end customers as our customers. Because many of our end customers or their ODM manufacturers are
located in Asia, we anticipate that a majority of our revenue will continue to come from sales to that region. Although a large percentage of our
sales are made in Asia, we believe that a significant number of the systems designed by these customers and incorporating our semiconductor
products are then sold outside Asia. For example, we believe revenue generated from sales of our digital terrestrial set top box products during
the three and six months ended June 30, 2012 and 2011 related principally to sales to Asian set top box manufacturers delivering products into
European markets. Similarly, revenue generated from sales of our cable modem products during the three and six months ended June 30, 2012
and 2011 related principally to sales to Asian ODM s and contract manufacturers delivering products into European and North American
markets. To date, all of our sales have been denominated in United States dollars.

A significant portion of our net revenue has historically been generated by a limited number of customers. In the three months ended June 30,
2012, one of our customers accounted for 20%, respectively, of our net revenue, and our ten largest customers collectively accounted for 60% of
our net revenue. For the six months ended June 30, 2012, one customer accounted for 17% of our net revenue, and our ten largest customers
accounted for 59% of our net revenue. In the three months ended June 30, 2011, two customers accounted for 27% of our net revenue, and our
ten largest customers collectively accounted for 65% of our net revenue. In the six months ended June 30, 2011, one customer accounted for
18% of our net revenue, and our ten largest customers collectively accounted for 64% of our net revenue. For certain customers, we sell multiple
products into disparate end user applications such as modules for televisions, in-vehicle or automotive applications and mobile handsets.
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Our business depends on winning competitive bid selection processes, known as design wins, to develop semiconductors for use in our

customers products. These selection processes are typically lengthy, and as a result, our sales cycles will vary based on the specific market
served, whether the design win is with an existing or a new customer and whether our product being designed in our customer s device is a first
generation or subsequent generation product. Our customers products can be complex and, if our engagement results in a design win, can require
significant time to define, design and result in volume production. Because the sales cycle for our products is long, we can incur significant
design and development expenditures in circumstances where we do not ultimately recognize any revenue. We do not have any long-term
purchase commitments with any of our customers, all of whom purchase our products on a purchase order basis. Once one of our products is
incorporated into a customer s design, however, we believe that our product is likely to remain a component of the customer s product for its life
cycle because of the time and expense associated with redesigning the product or substituting an alternative chip. Product life cycles in our target
markets will vary by application. For example, in the digital set top box market a design-in can have a product life cycle of 18 to 24 months. In
the automotive sector, the product life cycle of a design-in can range from 36 to 60 months. In the mobile television sector, the product life cycle
of a design-in can range from 12 to 36 months.

Critical Accounting Policies and Estimates

Management s discussion and analysis of our financial condition and results of operations are based upon our financial statements which are
prepared in accordance with accounting principles that are generally accepted in the United States. The preparation of these financial statements
requires us to make estimates and judgments that affect the reported amounts of assets and liabilities, related disclosure of contingent assets and
liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during the reporting period. We continually
evaluate our estimates and judgments, the most critical of which are those related to revenue recognition, allowance for doubtful accounts,
inventory valuation, income taxes and stock-based compensation. We base our estimates and judgments on historical experience and other
factors that we believe to be reasonable under the circumstances. Materially different results can occur as circumstances change and additional
information becomes known.

There were no significant changes during the quarter ended June 30, 2012 to the items that we disclosed as our critical accounting policies and
estimates in Note 1 to our consolidated financial statements for the year ended December 31, 2011 contained in the Annual Report
on Form 10-K filed with the SEC on March 14, 2012.

Results of Operations
The following describes the line items set forth in our consolidated statements of operations.

Net Revenue. Net revenue is generated from sales of our RF receivers and RF receiver SoCs. A significant but declining portion of our end
customers purchase products indirectly from us through distributors. Although we actually sell the products to, and are paid by, the distributors,
we refer to these end customers as our customers.

Cost of Net Revenue. Cost of net revenue includes the cost of finished silicon wafers processed by third-party foundries; costs associated with

our outsourced packaging and assembly, test and shipping; costs of personnel, including stock-based compensation, and equipment associated
with manufacturing support, logistics and quality assurance; amortization of certain production mask costs; cost of production load boards and
sockets; and an allocated portion of our occupancy costs.

Research and Development. Research and development expense includes personnel-related expenses, including stock-based compensation, new
product engineering mask costs, prototype integrated circuit packaging and test costs, computer-aided design software license costs, intellectual
property license costs, reference design development costs, development testing and evaluation costs, depreciation expense and allocated
occupancy costs. Research and development activities include the design of new products, refinement of existing products and design of test
methodologies to ensure compliance with required specifications. All research and development costs are expensed as incurred.

Selling, General and Administrative. Selling, general and administrative expense includes personnel-related expenses, including stock-based
compensation, distributor and other third-party sales commissions, field application engineering support, travel costs, professional and
consulting fees, legal fees, depreciation expense and allocated occupancy costs.

Interest Income. Interest income consists of interest earned on our cash, cash equivalents and investment balances.

Interest Expense. Interest expense consists primarily of imputed interest on i) the purchase of licensed technology and ii) property and
equipment capital leases.
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Other Income (Expense). Other income (expense) generally consists of income (expense) generated from minor non-operating transactions.

Provision for Income Taxes. We make certain estimates and judgments in determining income tax expense for financial statement purposes.
These estimates and judgments occur in the calculation of certain tax assets and liabilities, which arise from differences in the timing of
recognition of revenue and expenses for tax and financial statement purposes and the realizability of assets in future years.

Comparison of the Consolidated Statements of Operations for the Three and Six Months Ended June 30, 2012 and 2011

The following table presents a comparison of each line item in the consolidated statements of operations as a percentage of revenue for the three
and six months ended June 30, 2012 and 2011:

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Net revenue 100% 100% 100% 100%
Cost of net revenue 38 37 39 36
Gross profit 62 63 61 64
Operating expenses:
Research and development 45 70 51 59
Selling, general and administrative 27 25 30 27
Total operating expenses 72 95 81 86
Loss from operations (10) (32) (20) (22)
Interest income
Interest expense
Other expense, net
Loss before income taxes (10) (32) (20) (22)
Provision (benefit) for income taxes 1 (®)) (®))
Net loss (11D)% 27 % 20)% 17 %
Net Revenue
Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 % Change 2012 2011 % Change
(dollars in thousands) (dollars in thousands)
Net revenue $ 24,420 $ 18,094 35% $45,103 $ 35,002 29%

The increase in net revenue in the three months ended June 30, 2012, as compared to the three months ended June 30, 2011, was primarily due to
an increase in sales revenue from cable products of $10.0 million, offset by a decrease in revenue derived from terrestrial products of $2.8
million, with terrestrial declines primarily attributable to TV and automotive in-cabin applications. The increase in net revenue in the six months
ended June 30, 2012, as compared to the six months ended June 30, 2011 was primarily due to a significant increase in shipments of products
used in cable and hybrid TV applications of approximately $19.6 million,
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offset by a decrease in revenue from non-hybrid TV terrestrial applications of $9.0 million. We expect sales of our cable products to account for
a substantial portion of our revenue growth, if any, in the remainder of 2012. The demand for our terrestrial and cable products will depend on

several factors, including the rate of worldwide transition from analog-to-digital terrestrial and cable broadcast, and the growth in demand, if
any, for high speed broadband connectivity and multimedia content and services.
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Cost of Net Revenue and Gross Profit

Three Months Ended Six Months Ended
June 30, June 30,

2012 2011 % Change 2012 2011 % Change

(dollars in thousands) (dollars in thousands)
Cost of net revenue $ 9,298 $ 6,659 40% $17,565 $12,736 38%
% of net revenue 38% 37% 39% 36%
Gross profit $15,122 $11,435 32% $27,538 $22,266 24%
% of net revenue 62% 63% 61% 64%

The decreases in the gross profit percentage were primarily due to average selling prices of several products declining faster than their average
manufacturing costs. Also negatively influencing gross margin was a lower mix of certain high margin terrestrial product shipments, specifically
mobile handset, automotive, and digital TV applications, that were replaced by shipments of lower margin hybrid TV solutions, and terrestrial
DVB-T receiver solutions sold into Chinese set-top box manufacturers. We currently expect that gross profit percentage will fluctuate in the
future, from quarter-to-quarter, based on changes in product mix, average selling prices, and average manufacturing costs.

Research and Development

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 % Change 2012 2011 % Change
(dollars in thousands) (dollars in thousands)
Research and development $ 10,995 $ 12,655 (13)% $22,903 $ 20,521 12%
% of net revenue 45% 70% 51% 59%

The decrease for the three months ended June 30, 2012 was due to lower spending on licensed intellectual property and lower prototyping and
mask expenses, partially offset by increases in payroll-related spending. The increase for the six months ended June 30, 2012 was primarily due
to a combination of payroll-related items, prototyping and mask expenses, partially offset by a reduction in spending on embedded intellectual
property IP licensing. Payroll-related expenses (including stock-based compensation) increased $2.3 million and $4.2 million for the three and
six months ended June 30, 2012, respectively. These increases are primarily due to increases in our average full-time-equivalent headcount
compared to the same three and six month periods of the prior year and an increase in new hire cash bonuses and expenses related to the 2012
employee bonus plan and increases in employee healthcare costs. Also contributing to the increase for the six months ended June 30, 2012
compared to the same period in the prior year were additional expenses related to our first 40 nanometer mask set, and computer-aided design
and related software licensing costs. In the past, we have has entered into technology license agreements based on management review and
determinations concerning market opportunities. We cannot predict whether we will enter into more of these types of licenses or the magnitude
or timing of any such license agreements. Absent these types of licensing events, we expect our research and development expenses to increase
as we continue to focus on expanding our product portfolio and enhancing existing products.
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Selling, General and Administrative

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 % Change 2012 2011 % Change
(dollars in thousands) (dollars in thousands)
Selling, general and administrative $ 6,624 $ 4,464 48%  $13,583 $9,296 46%
% of net revenue 27% 25% 30% 27%

These year-over-year and quarter-over-quarter increases were primarily attributable to increases in payroll-related spending and consulting
expenses, and significant incremental legal expenses of approximately $0.5 and $1.6 million for the three and six months ended June 30, 2012,
respectively, related to a previously disclosed export compliance matter as well as legal expenses associated with our initiation of litigation
against Silicon Laboratories, or Silicon Labs. Payroll-related expenses (including stock-based compensation) increased $1.2 million and $1.7
million for the three and six months ended June 30, 2012, respectively. These increases are primarily due to increases in our average
full-time-equivalent headcount compared to the same three and six month periods of the prior year and an increase in new hire cash bonuses and
expenses related to the 2012 employee bonus plan and increases in employee healthcare costs. We expect selling, general and administrative
expenses to increase in the future as we expand our sales and marketing organization to enable expansion into existing and new markets, as we
continue to build our international administrative infrastructure. Future selling, general, and administrative expenses could also be affected by
legal expenses associated with the lawsuit filed against Silicon Labs and related actions.

Interest and Other Income (Expense)

Three Months Ended Six Months Ended

June 30, June 30,
2012 2011 2012 2011
Interest income $ 82 $ 78 $ 147 $171
Interest expense (15) 2) (34) 6)
Other income (expense), net 1 24) 95) (75)

Interest income increased in the three months ended June 30, 2012 compared to the three months ended June 30, 2011 due to higher investment
balances, principally due to a change in the composition of cash equivalents and investments. Interest income decreased in the six months ended
June 30, 2012 compared to the six months ended June 30, 2011 due to lower cash and investment balances.

Interest expense increased in the three and six months ended June 30, 2012 compared to the three and six months ended June 30, 2011 related to
an accrued technology license agreement with extended payment terms.

Other income, net increased in the three months ended June 30, 2012 compared to the three months ended June 30, 2011 due to other income
from a property tax refund, offset by losses on foreign currency transactions and investment management fees. Other expense, net increased in
the six months ended June 30, 2012 compared to the six months ended June 30, 2011 due to increased losses on foreign currency transactions
and investment management fees.

Provision for Income Taxes
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Three Months Ended Six Months Ended

June 30, June 30,
2012 2011 2012 2011
Provision (benefit) for income taxes $ 130 $ (836) $ 191 $(1,517)

The provision for income taxes for the three months ended June 30, 2012 was $130 or approximately (5.4)% of pre-tax loss compared to a
benefit for income taxes of $836 for the three months ended June 30, 201 1. The provision for income taxes for the six months ended June 30,
2012 was $191 or approximately (2.1)% of pre-tax loss compared to a benefit for income taxes of $1.5 million for the six months ended June 30,
2011. The provision for income taxes for the three and six months ended June 30, 2012 primarily relates to income tax in foreign jurisdictions.
We continue to maintain a valuation allowance to offset the federal and California deferred tax assets as realization of such assets does not meet
the more-likely-than-not threshold required under accounting guidelines. We will continue to assess the need for a valuation allowance on the
deferred tax assets by evaluating positive and negative evidence that may exist.

Liquidity and Capital Resources

As of June 30, 2012, we had cash and cash equivalents of $12.5 million, short- and long-term investments of $71.8 million, and net accounts
receivable of $14.9 million.
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Following is a summary of our working capital and cash and cash equivalents as of June 30, 2012 and December 31, 2011:

June 30, December 31,
2012 2011
(in thousands)
Working capital $ 80,909 $ 76,585
Cash and cash equivalents 12,512 28,026

Cash Flows from Operating Activities

Net cash used in operating activities was $0.1 million for the six months ended June 30, 2012. Net cash used in operating activities primarily
consisted of a net loss of $9.1 million, partially offset by $2.1 million in changes in operating assets and liabilities and $6.9 million in non-cash
operating expenses. Non-cash items included in net loss for the six months ended June 30, 2012 included depreciation and amortization expense
of $1.7 million, amortization of investment premiums, net of $0.6 million and stock-based compensation of $4.6 million. Included in changes in
operating assets and liabilities were incremental accruals related to estimated fines and penalties and legal expenses related to a previously
disclosed export compliance matter as well as legal expenses related to our Silicon Labs litigation. Net cash used in operating activities was $2.5
million for the six months ended June 30, 2011. Net cash used in operating activities primarily consisted of a net loss of $5.9 million plus $3.5
million in non-cash operating expenses less $0.1 million in net cash used by changes in operating assets and liabilities. Non-cash items included
in net loss for the six months ended June 30, 2011 included depreciation and amortization expense of $1.4 million, amortization of investment
premiums, net of $0.6 million, stock-based compensation of $3.0 million and an increase in deferred income taxes of $1.5 million.

Cash Flows from Investing Activities

Net cash used in investing activities was $16.4 million for the six months ended June 30, 2012. Net cash used in investing activities consisted of
$57.5 million in purchases of securities, $1.6 million in purchases of property and equipment and $0.2 million in purchases of intangibles,
partially offset by $42.9 million in maturities of securities. Net cash provided by investing activities was $1.4 million for the six months ended
June 30, 2011. Net cash used in investing activities consisted of $58.8 million in purchases of securities and $1.7 million in purchases of
property and equipment, partially offset by $62.0 million in maturities of securities.

Cash Flows from Financing Activities

Net cash provided by financing activities was $1.0 million for the six months ended June 30, 2012. Net cash provided by financing activities
consisted primarily of net proceeds from issuance of common stock of $1.1 million primarily related to our employee stock purchase plan offset
by payments on capital leases of $0.03 million. Net cash provided by financing activities was $1.4 million for the six months ended June 30,
2011. Net cash provided by financing activities consisted primarily of proceeds from issuance of common stock of $1.5 million offset by
payments on capital leases of $0.1 million.

We believe that our $12.5 million of cash and cash equivalents and $71.8 million in short- and long-term investments at June 30, 2012 will be
sufficient to fund our projected operating requirements for at least the next twelve months. However, we may need to raise additional capital or
incur additional indebtedness to continue to fund our operations in the future. Our future capital requirements will depend on many factors,
including our rate of revenue growth, the expansion of our engineering, sales and marketing activities, the timing and extent of our expansion
into new territories, the timing of introductions of new products and enhancements to existing products, the continuing market acceptance of our
products and potential material investments in, or acquisitions of, complementary businesses, services or technologies. Additional funds may not
be available on terms favorable to us or at all. If we are unable to raise additional funds when needed, we may not be able to sustain our
operations.

Warranties and Indemnifications

In connection with the sale of products in the ordinary course of business, we often make representations affirming, among other things, that our
products do not infringe on the intellectual property rights of others, and agree to indemnify customers against third-party claims for such
infringement. Further, our certificate of incorporation and bylaws require us to indemnify our officers and directors against any action that may
arise out of their services in that capacity, and we have also entered into indemnification agreements with respect to all of our directors and
certain controlling persons. As of June 30, 2012, we incurred expenses of $0.3 million under such provisions related to a previously disclosed
export compliance matter.
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Off-Balance Sheet Arrangements

As part of our ongoing business, we do not participate in transactions that generate relationships with unconsolidated entities or financial
partnerships, such as entities often referred to as structured finance or special purpose entities, or SPEs, which would have been established for
the purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes. As of June 30, 2012, we were not
involved in any unconsolidated SPE transactions.

Contractual Obligations

There have been no material changes, outside of the ordinary course of business, in our outstanding contractual obligations from those disclosed
within Management s Discussion and Analysis of Financial Condition and Results of Operations , as contained in our Annual Report
on Form 10-K filed by the Company with the SEC on March 14, 2012.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Foreign Currency Risk

To date, our international customer and vendor agreements have been denominated almost exclusively in United States dollars. Accordingly, we
have limited exposure to foreign currency exchange rates and do not enter into foreign currency hedging transactions. The functional currency of
certain foreign subsidiaries is the local currency. Accordingly, the effects of exchange rate fluctuations on the net assets of these foreign
subsidiaries operations are accounted for as translation gains or losses in accumulated other comprehensive income within stockholders equity.
We do not believe that a change of 10% in such foreign currency exchange rates would have a material impact on our financial position or

results of operations.

Interest Rate Risk

We had cash of $12.5 million at June 30, 2012, which was held for working capital purposes. We do not enter into investments for trading or
speculative purposes. We do not believe that we have any material exposure to changes in the fair value of these investments as a result of
changes in interest rates due to their short-term nature. Declines in interest rates, however, will reduce future investment income.

Investments Risk

Our investments, consisting of U.S. Treasury and agency obligations and corporate notes and bonds, are stated at cost, adjusted for amortization
of premiums and discounts to maturity. In the event that there are differences between fair value and cost in any of our available-for-sale
securities, unrealized gains and losses on these investments are reported as a separate component of accumulated other comprehensive income
(loss).

Investments in fixed rate interest earning instruments carry a degree of interest rate risk. Fixed rate securities may have their market value
adversely impacted due to rising interest rates. Due in part to these factors, our future investment income may fall short of expectations due to
changes in interest rates.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our periodic reports filed
with the SEC is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC and that such
information is accumulated and communicated to our management, including our principal executive officer and principal financial officer, as
appropriate, to allow for timely decisions regarding required disclosure. In designing and evaluating the disclosure controls and procedures,
management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of
achieving the desired control objectives, and no evaluation of controls and procedures can provide absolute assurance that all control issues and
instances of fraud, if any, within a company have been detected. Management is required to apply its judgment in evaluating the cost-benefit
relationship of possible controls and procedures.
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As required by Rule 13a-15(b) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, prior to filing this Quarterly Report
we carried out an evaluation, under the supervision and with the participation of our management, including our principal executive officer,
principal financial officer and principal accounting officer, of the effectiveness of the design and operation of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of the end of the
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period covered by this Quarterly Report. Based on their evaluation, our principal executive officer, principal financial officer and principal
accounting officer concluded that our disclosure controls and procedures were effective as of the end of the period covered by this Quarterly
Report.

Changes in Internal Control over Financial Reporting

An evaluation was performed under the supervision and with the participation of our management, including our principal executive officer,
principal financial officer and principal accounting officer, to determine whether any change in our internal control over financial reporting
occurred during the fiscal quarter ended June 30, 2012 that materially affected, or is reasonably likely to materially affect, our internal control
over financial reporting. We did not identify any change in our internal control over financial reporting that occurred during the fiscal quarter
ended June 30, 2012 that materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PARTII OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Silicon Labs Litigation

On May 13, 2012, the Company filed a declaratory judgment complaint in United States District Court for the Southern District of California
against Silicon Labs, as defendant seeking an order that the Company s CMOS hybrid tuner products, such as the MxL301 and MxL601, do not
infringe nineteen (19) patents owned by Silicon Labs. The declaratory judgment complaint further seeks a ruling that the defendant s patents are
invalid. Silicon Labs has filed a motion to dismiss the declaratory judgment complaint and has not yet answered the complaint. No trial date has
been set.

On July 17, 2012, Silicon Labs filed a complaint for patent infringement against the Company in United States District Court for the Southern
District of California. The Silicon Labs complaint asserts that a wide range of the Company s products infringe a single Silicon Labs patent, U.S.
Patent No. 7,035,607, or the 607 patent. The 607 patent is related to several of the nineteen (19) patents on which the Company filed a
declaratory judgment action against Silicon Labs. The Silicon Labs complaint seeks damages and injunctive relief against the Company s
products. The Company has not yet answered the complaint. No trial date has been set.

On July 30, 2012, Silicon Labs filed a declaratory judgment complaint in United States District Court for the Western District of Texas against
the Company seeking an order that Silicon Labs products do not infringe three patents owned by the Company United States Patent Nos.
7,362,178; 8,198,940; and 7,778,613. The declaratory judgment complaint further seeks a ruling that the patents are invalid. The Company has
not yet answered the complaint, and no trial date has been set.

Other Matters

In addition, from time to time, we are subject to threats of litigation or actual litigation in the ordinary course of business, some of which may be
material. Other than the Silicon Labs litigation described above, we believe that there are no other currently pending matters that, if determined
adversely to us, would have a material effect on our business or that would not be covered by our existing liability insurance maintained by us.

ITEM 1A. RISK FACTORS

This Quarterly Report on Form 10-Q, or Form 10-Q, including any information incorporated by reference herein, contains forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, referred to as the Securities Act, and Section 21FE of the
Securities Exchange Act of 1934, as amended, referred to as the Exchange Act. In some cases, you can identify forward-looking statements by
terms such as may, will,  should, expect, plan, intend,  forecast, anticipate, believe, estimate, predict,

potential,  continue or the negative of these terms or other comparable terminology. The forward-looking statements contained in this
Form 10-Q involve known and unknown risks, uncertainties and situations that may cause our or our industry s actual results, level of activity,
performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or
implied by these statements. These factors include those listed below in this Item 1A and those discussed elsewhere in this Form 10-Q. We
encourage investors to review these factors carefully. We may from time to time make additional written and oral forward-looking statements,
including statements contained in our filings with the SEC. However, we do not undertake to update any forward-looking statement that may be
made from time to time by or on behalf of us.

Before you invest in our securities, you should be aware that our business faces numerous financial and market risks, including those described
below, as well as general economic and business risks. The following discussion provides information concerning the material risks and
uncertainties that we have identified and believe may adversely affect our business, our financial condition and our results of operations. Before
you decide whether to invest in our securities, you should carefully consider these risks and uncertainties, together with all of the other
information included in this Quarterly Report on Form 10-Q, the Annual Report on Form 10-K we filed on March 14, 2012, and in our other
public filings.

Risks Related to Our Business

We face intense competition and expect competition to increase in the future, which could have an adverse effect on our revenue, revenue
growth rate, if any, and market share.
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The global semiconductor market in general, and the RF receiver market in particular, are highly competitive. We compete in different target
markets to various degrees on the basis of a number of principal competitive factors, including our products performance, features and
functionality, energy efficiency, size, ease of system design, customer support, product roadmap, reputation, reliability and price, as well as on
the basis of our customer support, the quality of our product roadmap and our reputation. We expect competition to increase and intensify as
more and larger semiconductor companies as well as the internal resources of large, integrated original equipment manufacturers, or OEMs,
enter our markets. Increased competition could result in price pressure, reduced profitability and loss of market share, any of which could
materially and adversely affect our business, revenue, revenue growth rates and operating results.
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As our products are integrated into a variety of electronic devices, we compete with suppliers of both can tuners and traditional silicon RF
receivers. Our competitors range from large, international companies offering a wide range of semiconductor products to smaller companies
specializing in narrow markets and internal engineering groups within mobile device, television and STB manufacturers, some of which may be
our customers. Our primary competitors include Silicon Labs, NXP B.V., Maxim Integrated Products, Inc., RDA Microelectronics, Inc.,
Newport Media Inc., Broadcom Corporation, Entropic Communications, Inc. and Rafael Microelectronics, Inc. It is quite likely that competition
in the markets in which we participate will increase in the future as existing competitors improve or expand their product offerings. In addition,
it is quite likely that a number of other public and private companies are in the process of developing competing products for digital television
and other broadband communication applications. Because our products often are building block semiconductors which provide functions that in
some cases can be integrated into more complex integrated circuits, we also face competition from manufacturers of integrated circuits, some of
which may be existing customers that develop their own integrated circuit products. If we cannot offer an attractive solution for applications
where our competitors offer more fully integrated tuner/demodulator/video processing products, we may lose significant market share to our
competitors. Certain of our competitors have fully integrated tuner/demodulator/video processing solutions targeting high performance cable or
DTV applications, and thereby potentially provide customers with smaller and cheaper solutions.

Our ability to compete successfully depends on elements both within and outside of our control, including industry and general economic trends.
During past periods of downturns in our industry, competition in the markets in which we operate intensified as manufacturers of
semiconductors reduced prices in order to combat production overcapacity and high inventory levels. Many of our competitors have
substantially greater financial and other resources with which to withstand similar adverse economic or market conditions in the future.
Moreover, the competitive landscape is changing as a result of consolidation within our industry as some of our competitors have merged with
or been acquired by other competitors, and other competitors have begun to collaborate with each other. These developments may materially and
adversely affect our current and future target markets and our ability to compete successfully in those markets.

We depend on a limited number of customers for a substantial portion of our revenue, and the loss of, or a significant reduction in orders from,
one or more of our major customers could have a material adverse effect on our revenue and operating results.

In the three months ended June 30, 2012, one customer accounted for approximately 20% of our net revenue, and our ten largest customers
collectively accounted for approximately 60% of our net revenue. In the six months ended June 30, 2012, one customer accounted for
approximately 17% of our net revenue, and our ten largest customers collectively accounted for approximately 59% of our net revenue. In the
three months ended June 30, 2011, two customers accounted for approximately 27% of our net revenue, and our ten largest customers
collectively accounted for approximately 65% of our net revenue. In the six months ended June 30, 2011, one customer accounted for
approximately 18% of our net revenue, and our ten largest customers collectively accounted for approximately 64% of our net revenue. Our
operating results for the foreseeable future will continue to depend on sales to a relatively small number of customers and on the ability of these
customers to sell products that incorporate our RF receivers or RF receiver SoCs. In the future, these customers may decide not to purchase our
products at all, may purchase fewer products than they did in the past, or may defer or cancel purchases or otherwise alter their purchasing
patterns. Factors that could affect our revenue from these large customers include the following:

substantially all of our sales to date have been made on a purchase order basis, which permits our customers to cancel, change or
delay product purchase commitments with little or no notice to us and without penalty; and

some of our customers have sought or are seeking relationships with current or 