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SUMMARY

The United States District Court for the Southern District of California granted motions to dismiss
securities-fraud claims brought by SIMO shareholders against MaxLinear, SIMO, and related
executives. The court held that plaintiffs failed to adequately plead falsity and scienter under Section
10(b), that SIMO defendants had no actionable duty to update prior statements, and that they did not
make statements issued by MaxLinear. The court also reaffirmed its prior ruling that the plaintiffs
lacked statutory standing to pursue Section 10(b) claims against MaxLinear based on alleged
misrepresentations concerning MaxLinear rather than SIMO securities.
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PROCEDURAL POSTURE Plaintiffs filed a second amended securities-fraud complaint after the
court dismissed the first amended complaint without prejudice.
Defendants moved under Federal Rule of Civil Procedure 12(b)(6) to
dismiss the second amended complaint, and the court granted both
motions and dismissed the action with prejudice.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the court accepts well-pleaded factual
allegations as true and determines whether the complaint states a
facially plausible claim for relief. Section 10(b) claims must also
satisfy Federal Rule of Civil Procedure 9(b) and the heightened
pleading requirements of the PSLRA, including particularized
allegations giving rise to a strong inference of scienter.
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QUESTIONS PRESENTED

1. Whether the SIMO Defendants' statements concerning the status of the proposed merger were materially
misleading because they omitted an alleged SIMO breach and MaxLinear's lack of integration activity.

2. Whether Plaintiffs adequately pleaded scienter against the SIMO Defendants under Section 10(b),
including through a core-operations theory.

3. Whether the SIMO Defendants had a duty to update prior statements under the federal securities laws.

4. Whether the SIMO Defendants could be liable under Section 10(b) for statements made by MaxLinear's
CEO and later filed by MaxLinear with the SEC.

5. Whether Plaintiffs, as purchasers of SIMO securities, had statutory standing to assert Section 10(b)
claims based on alleged misrepresentations about MaxLinear's commitment to the merger.

6. Whether the Section 20(a) control-person claims could survive absent a properly pleaded primary
Section 10(b) violation.

HOLDINGS

1. The challenged SIMO statements did not adequately support a Section 10(b) claim based on omission of
the alleged breach. The statements were not necessarily false, did not create a materially misleading
impression, and, even assuming falsity, Plaintiffs failed to plead scienter.

2. Plaintiffs failed to plead scienter against the SIMO Defendants based on the alleged omission of
MaxLinear's lack of merger-integration activity.

3. The claim based on a purported federal duty to update failed because neither the Ninth Circuit nor the
Supreme Court recognizes a general duty to correct, and Plaintiffs did not show that SIMO Defendants
knew or should have known of the alleged information before MaxLinear terminated the merger.

4. The SIMO Defendants were not liable under Section 10(b) for the challenged statement initially made
by MaxLinear CEO Kishore Seendripu and later filed by MaxLinear.

5. Plaintiffs lacked statutory standing under Section 10(b) to sue the MaxLinear Defendants because they
purchased SIMO securities, while the alleged misrepresentations concerned MaxLinear's commitment to
and evaluation of the merger.



6. The Section 20(a) control-person claims failed because Plaintiffs did not adequately plead a primary
Section 10(b) violation.

KEY QUOTATIONS

“To survive a motion to dismiss, a complaint must contain sufficient factual matter . . . to ‘state a claim to
relief that is plausible on its face.’” (at 2)

“An omission “is material if there is a substantial likelihood that the disclosure of the omitted fact would have
been viewed by the reasonable investor as having significantly altered the total mix of information made
available.”” (at 4)

“It is “unusual” and “exceedingly rare” to find the core operations inference—without any detailed
allegations of actual knowledge—sufficient to clear a 12(b)(6) motion under the PSLRA.” (at 10)

“For Section 10(b) purposes, “the maker of a statement is the person or entity with ultimate authority over
the statement.”” (at 13)

“As Plaintiffs’ Section 10(b) claims fail, so do their Section 20(a) claims.” (at 15)

FACTUAL BACKGROUND

MaxLinear and Silicon Motion Technology Corporation announced a proposed $3.8 billion merger in 2022.
Plaintiffs, who purchased SIMO American Depository Shares during the May 5 to July 26, 2023 class period,
alleged that the defendants misled investors by representing that the merger was progressing while omitting an
alleged SIMO breach and MaxLinear's lack of integration planning. MaxLinear terminated the merger after
Chinese antitrust approval on July 26, 2023, citing an alleged previously undisclosed breach by SIMO.

PROCEDURAL HISTORY

The court dismissed Plaintiffs' first amended complaint without prejudice on August 28, 2024. Plaintiffs filed a
second amended complaint on September 18, 2024, alleging violations of Sections 10(b) and 20(a) of the
Securities Exchange Act based on statements and omissions concerning a proposed MaxLinear-SIMO merger.
The SIMO Defendants and MaxLinear Defendants separately moved to dismiss. The court granted both motions
and dismissed the case with prejudice.
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