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Prospectus

8,000,000 Shares

Common Stock

Prior to this offering, there has been no public market for our common stock. The initial public offering price of the common stock is $6.00 per
share. Our common stock has been approved for listing on the Nasdaq Global Market under the symbol ENTR. We are selling 8,000,000 shares
of our common stock.

The underwriters have an option to purchase from the selling stockholders, which include our chief executive officer and certain other members
of our management, up to 1,200,000 additional shares of common stock to cover over-allotments. We will not receive any of the proceeds from
the shares of common stock sold by the selling stockholders.

Investing in our common stock involves risks. See Risk Factors on page 11.

Proceeds to

Underwriting Issuer
Price to Discounts and
Public Commissions (before expenses)
Per Share $ 6.00 $ 0.42 $ 5.58
Total $ 48,000,000 $ 3,360,000 $ 44,640,000

Delivery of the shares of common stock will be made on or about December 12, 2007.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

CREDIT SUISSE LEaMAN BROTHERS

THOMAS WEISEL PARTNERS LLC
JMP SECURITIES

THINKEQUITY PARTNERS LLC
December 6, 2007
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You should rely only on the information contained in this prospectus and any free writing prospectus prepared by or on behalf of us or
to which we have referred you. We have not authorized anyone to provide you with information that is different. This document may

only be used where it is legal to sell these securities. The information in this document may only be accurate on the date of this

document.
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No action is being taken in any jurisdiction outside the United States to permit a public offering of the common stock or possession or
distribution of this prospectus in that jurisdiction. Persons who come into possession of this prospectus in jurisdictions outside the
United States are required to inform themselves about and to observe any restrictions as to this offering and the distribution of this
prospectus applicable to that jurisdiction.

Until December 31, 2007 (25 days after the commencement of this offering), all dealers that buy, sell or trade in our common stock,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealer s obligation to
deliver a prospectus when acting as an underwriter and with respect to unsold allotments or subscriptions.
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PROSPECTUS SUMMARY

This summary highlights information contained in other parts of this prospectus. Because it is only a summary, it does not contain all of the
information that you should consider before investing in shares of our common stock and it is qualified in its entirety by, and should be read in
conjunction with, the more detailed information appearing elsewhere in this prospectus. You should read the entire prospectus carefully,
especially Risk Factors and the consolidated financial statements and notes to these financial statements contained in this prospectus, before
deciding to buy shares of our common stock.

Our Company

We are a leading fabless semiconductor company that designs, develops and markets systems solutions to enable connected home entertainment.
Our technologies significantly change the way high-definition television-quality video, or HD video, and other multimedia content such as
movies, music, games and photos are brought into and delivered throughout the home.

We are a pioneer of key technologies that enable connected home networking of digital entertainment over existing coaxial cables. We are a
founding member of the Multimedia over Coax Alliance, or MoCA, a global home networking consortium that sets standards for the distribution
of video and other multimedia entertainment over coaxial cable. Our products include:

home networking chipsets based on the MoCA standard;

high-speed broadband access chipsets;

integrated circuits that simplify and enhance digital broadcast satellite services; and

silicon television tuner integrated circuits.
Our products allow telecommunications carriers, cable multiple service operators and digital broadcast satellite service providers, which we
collectively refer to as service providers, to enhance and expand their service offerings and reduce deployment costs in an increasingly
competitive environment.

Our home networking solutions capitalize on the worldwide conversion of multimedia content, including video, from analog to digital.

Multimedia content is now easy to store on digital video recorders, or DVRs, gaming consoles, DVD recorders and personal computers. The

ability to store this content on various devices has created islands of digital entertainment within the home. Our products bridge these islands and
allow consumers to access their multimedia content throughout the home. Today, we are the only high-volume supplier of MoCA-compliant
chipsets, which can be embedded in a wide variety of consumer electronic devices. Service providers can employ our solutions to offer

consumer applications such as multi-room DVR, multi-room and online gaming, personal computer-to-television personal content sharing, and
streaming of downloaded movies stored on a personal computer to a television.

We have extensive knowledge and capabilities in key aspects of our business, such as video communications, networking algorithms and
protocols, system-on-a-chip design, embedded software, mixed signal and radio frequency integrated circuit design, and communications and
radio frequency systems, which we refer to as our core competencies. We use our considerable experience with service provider-based
deployments to create solutions that address the complex requirements associated with delivering multiple streams of HD video into and
throughout the home while seamlessly coexisting with video, voice and data services that are using the same coaxial cable infrastructure.

We generate the majority of our revenues from sales of our products to original design manufacturers, or ODMs, and original equipment
manufacturers, or OEMs, that provide customer premises equipment to service providers. While we did not launch our home networking
products in significant volume until 2006, during 2006 and the nine months ended September 30, 2007, Entropic and its recently acquired
subsidiary RF Magic, Inc.
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together derived revenues from more than 80 customers globally, including Actiontec Electronics, Inc., Jabil Circuit, Inc. and Motorola, Inc. We
have also established relationships with leading service providers including EchoStar Satellite L.L.C., Jupiter Telecommunications Co., Ltd., or
J:COM, and Verizon Communications Inc. We currently rely on sales of products that are incorporated by our customers into products
purchased by Verizon and EchoStar for substantially all of our revenues. For the nine months ended September 30, 2007, Entropic and RF
Magic generated pro forma revenues of $97.4 million and incurred pro forma losses of $14.4 million.

Industry Background

Intense competition among service providers seeking to maximize revenues is driving a revolution in the delivery of video and other multimedia
content into and throughout the home. Service providers are making significant infrastructure investments to differentiate their offerings,
increase average revenue per user, increase subscriber growth and reduce subscriber turnover. Several favorable trends such as the increasing
availability of digital multimedia content and consumer applications and the proliferation of digital media devices within the home are
contributing to the increasing revenue opportunity for service providers.

Service providers and OEMs have identified a tremendous opportunity to seamlessly network the islands of stored multimedia content and
enable the sharing of such content across devices and between rooms throughout the home. According to iSuppli Corporation, the number of
network-enabled devices is expected to increase from 321 million in 2007 to 760 million in 2011, representing a compound annual growth rate
of approximately 24%. To address this opportunity, service providers are introducing new customer premises equipment and service offerings.
By providing customer premises equipment, service providers are able to easily introduce new services, simplify and enhance the user
experience, and provide content security and service reliability.

The stringent communications requirements associated with high-quality HD video and other multimedia content present a significant obstacle
for service providers today. In response, service providers require technology solutions that enable the distribution of such content into and
throughout the home while maintaining the requisite high-quality standards demanded by subscribers. For any such technology solution to
succeed, we believe it must satisfy the following requirements:

high bandwidth, reliability and full quality of service, or QoS, for HD video;

co-existence with other services and devices;

cost-effective deployment for service providers;

customer ease of use and minimal maintenance; and

consumer privacy and content security.
Our Solutions

We provide systems solutions comprised of silicon integrated circuits and associated software as a platform to enable delivery of multiple

streams of HD video and other multimedia content into and throughout the home. Our products include home networking, broadband access,

DBS outdoor unit and silicon television tuner solutions. Service providers currently employ our home networking solutions to offer consumer
applications such as multi-room DVR, multi-room and online gaming, personal computer-to-television personal content sharing, and streaming

of downloaded movies stored on a personal computer to a television. Moreover, our solutions are currently utilized to enhance a variety of

service offerings, including video placeshifting, or the ability to access content from multiple locations and devices, video timeshifting, or the
ability to pause, fast forward and rewind live or stored video, wireless backbone, or the ability to use in-home coaxial cables to increase the
coverage of the wireless home network, and triple-play services, or bundled video, voice and broadband data services. We began offering DBS
outdoor unit and silicon television tuner products as a result of our acquisition
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of RF Magic. Our solutions are currently used in consumer electronic and networking devices, including set-top boxes, broadband routers with
embedded wireless home networking, optical network terminals, low-noise block converters, multi-room DVRs and residential gateways, and
can potentially be used in other devices, such as digital televisions, gaming consoles, media servers and network attached storage devices.

Home Networking

Our home networking solutions target a large and rapidly growing market. According to iSuppli, the worldwide home networking silicon total
available market is expected to grow from $1.1 billion in 2007 to $3.1 billion in 2011, representing a compound annual growth rate of
approximately 29%. Our home networking solutions are based on the MoCA standard. MoCA-based products use existing coaxial cable to
create a robust internet protocol-based network for easy sharing of HD video and other multimedia content throughout the home. We have been
working on MoCA-related technology since 2001 and are presently shipping our second generation of MoCA-compliant products. Our
MoCA-compliant chipsets are incorporated in the equipment being deployed by Verizon as part of its FiOS offering. We are currently the
exclusive provider of chipsets that enable home networking applications such as multi-room DVR for such offering as well as connectivity
between Verizon s fiber optic network termination and existing home coaxial cabling. However, other semiconductor companies may, in the
future, supply competing products for the FiOS offering. We believe that our pioneering role in developing the MoCA standard and our success
to date in providing these solutions position us well to continue to be the leading provider of MoCA-based connected home entertainment
solutions. Our home networking solutions provide the following key benefits:

High data rates. Deliver field-tested consistent net throughput in excess of 110 megabits per second and a physical layer
rate of up to 270 megabits per second.

High-quality video experience. Satisfy stringent quality of service requirements of service providers and allow distribution of
multiple streams of HD video.

Ease of installation and use. Leverage existing coaxial cable infrastructure to simplify installation and enable plug-and-play
implementation for consumers.

Security and reliability. Create a shielded, self-healing network that provides high levels of fault tolerance and reliability and
supports service provider-based conditional access systems and encryption to protect the privacy of personal multimedia content.

Remote upgrade and diagnostics. Deploy additional service offerings and perform system diagnostics through remotely
upgradeable firmware and remote diagnostics tools.
Broadband Access

Our broadband access solutions are designed to meet broadband access requirements in areas characterized by fiber optic networks that
terminate within approximately one kilometer of a customer premises. In particular, our solutions allow cable multiple service operators with
fiber optic deployments to offer broadband access services that are competitive with very high-speed digital subscriber line, or VDSL, services
offered by telecommunications carriers. According to International Data Corporation, or IDC, worldwide broadband service subscriptions for
our current target market, which consists of cable modem and fiber-to-the-home deployments, are expected to increase from 104 million in 2007
to 160 million in 2011. Our solutions use coaxial cable infrastructure to deliver last kilometer connectivity for high-speed broadband access to
single-family homes and multiple dwelling units. They incorporate the same physical layer used in our home networking products and a
different network-optimized media access controller technology and offer high performance with net throughput in excess of 100 megabits per
second. Our high-speed broadband access solutions enable digital voice, streaming video downloads, high-speed broadband data and bundled
triple-play services.
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DBS Outdoor Unit

Our DBS outdoor unit solutions, which consist of our band translation switch and channel stacking switch products, target the large and growing
digital broadcast satellite market. According to IMS Research, worldwide households with digital satellite free-to-air and pay-television are
expected to increase from approximately 266 million in 2007 to 377 million in 2011. In a traditional satellite installation, each tuner usually
requires a unique cable from the satellite dish to the set-top box to receive the full channel lineup. Our DBS outdoor unit solutions, which
support HDTV, can significantly reduce the deployment costs for digital broadcast satellite providers by allowing them to send multiple video
streams from individual or multiple satellites into the home over a single cable. This simplified cabling architecture can enable digital broadcast
satellite providers to deploy set-top boxes, with multiple tuner capabilities, in multiple rooms, and roll out new services without expensive
installation and retrofitting while also improving aesthetics.

Silicon Television Tuner

We provide silicon television tuner integrated circuits for satellite, cable and terrestrial applications that conform to most of the major digital
video broadcast standards, including the U.S. and international HDTV standards. According to IMS, worldwide shipments of satellite, cable and
terrestrial set-top box and integrated digital televisions are expected to increase from approximately 186 million in 2007 to 277 million in 2011.
Our tuner integrated circuits integrate radio frequency functions, including those performed by a surface acoustic wave filter, with other major
discrete components onto a single die while maintaining the performance of traditional non-silicon can tuners. Our highly integrated solutions
significantly reduce our customers design costs and shrink the tuner footprint in consumer electronic devices.

Our Strategy

Our goal is to be the leading provider of systems solutions for the connected home entertainment market by enabling the delivery of multiple
streams of HD video and other multimedia content into and throughout the home. The key elements of our strategy are to:

Extend our technology leadership. We have created innovative systems-level solutions such as our MoCA-based home networking
and DBS outdoor unit products. We intend to extend our leadership by focusing on our research and development efforts and through
targeted technology acquisitions.

Expand relationships with industry leaders and customers. We intend to expand our existing relationships with service providers,
ODMs and OEMs by securing additional design wins and by positioning our connected home entertainment technologies as the key
differentiator in next generation customer premises equipment.

Continue to broaden our solutions. We intend to add additional features and capabilities to our products and provide full platform
solutions to address the large and growing connected home entertainment market.

Expand our presence in international markets. We intend to continue to expand our sales and technical support
organization to broaden our service provider reach in international markets, primarily in Asia and Europe.

Drive industry standards. We intend to continue to use our technology leadership to define specifications and drive industry
standards, such as MoCA, which we believe will lead to widespread adoption of our solutions.

10
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Risk Factors

We are subject to a number of risks, which you should be aware of before you buy our common stock. For example:

we have a history of losses and may not achieve or sustain profitability in the future;

we face intense competition and expect competition to increase in the future, with many of our competitors being larger, more
established and better capitalized than us;

we depend on a limited number of customers and ultimately service providers for a substantial portion of our revenues, and the loss
of, or a significant shortfall in orders from, any of these parties could significantly impair our financial condition and results of
operations;

if the market for HD video and other multimedia content delivery solutions based on the MoCA standard does not develop as we
anticipate, our revenues may decline or fail to grow, which would adversely affect our operating results; and

even if service providers, ODMs and OEMs adopt multimedia content delivery solutions based on the MoCA standard, we may not
compete successfully in the market for MoCA-compliant chipsets.
These and other risks affecting us are more fully described in Risk Factors.

Corporate Information

We were incorporated in Delaware in January 2001. Our principal executive offices are located at 9276 Scranton Road, Suite 200, San Diego,
California 92121, and our telephone number is (858) 625-3200. Our corporate website address is www.entropic.com. We do not incorporate the
information contained on, or accessible through, our website into this prospectus, and you should not consider it part of this prospectus.

In May 2007, we acquired Arabella Software Ltd., a developer of embedded software. In June 2007, we acquired RF Magic, a provider of digital
broadcast satellite outdoor unit and silicon television tuner solutions.

For convenience in this prospectus, Entropic, we, wus, and our refer to Entropic Communications, Inc. and its subsidiaries, taken as a whole,
unless otherwise noted.

We use Entropic, Entropic Communications, c.LINK and RF Magic as registered trademarks. This prospectus also contains trademarks and
tradenames of other companies, and those trademarks and tradenames are the property of their respective owners.

11
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Common stock offered by us

Over-allotment option

Common stock to be outstanding after

this offering

Use of proceeds from this offering

Nasdaq Global Market symbol

THE OFFERING

8,000,000 shares

The selling stockholders, which include our chief executive officer and certain other members
of our management, have granted the underwriters an option for a period of 30 days to purchase
up to 1,200,000 additional shares of common stock.

67,614,775 shares

We anticipate using approximately $9.0 million of the net proceeds from this offering for the
repayment of outstanding indebtedness as described in  Use of Proceeds. We intend to use the
balance of the net proceeds to us from this offering for working capital and general corporate
purposes. A portion of the net proceeds to us may also be used to acquire or license products,
technologies or businesses. We will not receive any of the proceeds from the sale of common
stock by the selling stockholders. See Use of Proceeds on page 40.

ENTR

The number of shares of our common stock that will be outstanding after this offering is based on 59,614,775 shares outstanding as of

September 30, 2007, and excludes:

6,941,566 shares of common stock subject to options outstanding at September 30, 2007 under our stock option and equity incentive
plans, with a weighted average exercise price of $1.13 per share;

182,201 shares of common stock reserved for issuance at September 30, 2007 pursuant to put and call option agreements between
Entropic, RF Magic, and certain holders of options to purchase RF Magic common stock;

940,690 shares of common stock subject to warrants outstanding at September 30, 2007, with a weighted average exercise price of
$2.22 per share; and

4,307,691 shares of common stock reserved for future issuance under our 2007 equity incentive plan, 2007 non-employee directors
stock option plan and 2007 employee stock purchase plan, each of which will become effective upon the signing of the underwriting
agreement for this offering. The share reserve of our 2007 equity incentive plan will also include (and the number of shares of our
common stock that will be outstanding after this offering excludes) the unallocated shares remaining available for issuance under our
existing stock option and equity incentive plans as of the effective date of our 2007 equity incentive plan (394,859 shares as of
September 30, 2007) plus any shares that thereafter would otherwise revert to the existing plans but for their termination. In addition,
the share reserves of all of the 2007 plans will be subject to automatic annual increases in accordance with the terms of the plans.

12
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Unless otherwise stated, all information contained in this prospectus reflects a 1-for-3.25 reverse stock split of our common stock that was
effected in October 2007 and assumes:

the conversion of all of our outstanding preferred stock as of September 30, 2007 into an aggregate of 44,897,053 shares of common
stock prior to the closing of this offering;

the surrender of all stock certificates formerly representing RF Magic s capital stock in exchange for shares of our capital stock;

the filing of our amended and restated certificate of incorporation and adoption of our amended and restated bylaws, each of which
will occur upon the closing of this offering; and

no exercise of the underwriters over-allotment option.

13
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables set forth summary consolidated financial data. The summary consolidated statement of operations data for the years ended
December 31, 2004, 2005 and 2006 are derived from our audited consolidated financial statements included elsewhere in this prospectus. The
summary consolidated statement of operations data for the nine months ended September 30, 2006 and 2007 and summary consolidated balance
sheet data as of September 30, 2007 are derived from our unaudited consolidated financial statements included elsewhere in this prospectus. You
should read this summary consolidated financial data in conjunction with the consolidated financial statements and related notes and the
information under Selected Consolidated Financial Data and Management s Discussion and Analysis of Financial Condition and Results of
Operations appearing elsewhere in this prospectus. The historical results are not necessarily indicative of results of operations to be expected in
any future period.

The following summary unaudited pro forma condensed consolidated combined statement of operations data for the year ended December 31,
2006 and the nine months ended September 30, 2007 are based on the historical statements of operations of Entropic and RF Magic, giving
effect to our acquisition of RF Magic as if the acquisition had occurred on January 1, 2006. The unaudited pro forma condensed consolidated
combined statement of operations data are based on the estimates and assumptions set forth in the notes to the unaudited pro forma condensed
consolidated combined financial statements. These estimates and assumptions are preliminary and subject to change, and have been made solely
for the purposes of developing such pro forma information. The summary unaudited pro forma condensed consolidated combined statement of
operations data are not necessarily indicative of the combined results of operations to be expected in any future period or the results that actually
would have been realized had the entities been a single entity during these periods.

The as adjusted balance sheet data as of September 30, 2007 gives effect to (i) the conversion of all of our outstanding preferred stock as of

September 30, 2007 into 44,897,053 shares of common stock, which will occur automatically immediately prior to the closing of this offering,

(ii) our receipt of the estimated net proceeds from the sale of shares of common stock by us in this offering at the initial public offering price of

$6.00 per share, after deducting underwriting discounts and commissions and estimated offering expenses payable by us, and (iii) the repayment

of outstanding indebtedness, a prepayment penalty and the write-off of unamortized debt discount as described in Use of Proceeds and
Capitalization.

14
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Consolidated Statement of Operations Data:
Net revenues
Cost of net revenues(1)

Gross profit

Operating expenses:

Research and development(1)

Sales and marketing(1)

General and administrative(1)

Write off of in-process research and development
Amortization of purchased intangible assets

Total operating expenses

Loss from operations
Other income (expense), net
Income tax provision

Net loss before cumulative effect of change in
accounting principle

Cumulative effect of change in accounting
principle

Net loss
Accretion of redeemable convertible preferred
stock

Net loss attributable to common stockholders

Net loss per share attributable to common
stockholders basic and diluted

Weighted average number of shares used to

compute net loss per share attributable to common

stockholders

Pro forma net loss per common share basic and
diluted (unaudited)

Weighted average number of shares used to
compute pro forma net loss per share basic and
diluted (unaudited)

(1) Includes stock-based compensation as follows:

(in thousands)

Actual Pro Forma Actual Pro Forma
Nine Months Ended
Years Ended December 31, September 30,
2004 2005 2006 2006 2006 2007 2007
(unaudited) (unaudited) (unaudited)
(in thousands, except per share data)
358 $ 3,719 $41,471 $ 67,654 $24923 $ 82,377 $ 97,401
149 1,979 31,099 49,575 18,386 54,491 60,435
209 1,740 10,372 18,079 6,537 27,886 36,966
8,984 9,574 11,601 24,179 8,153 22,812 30,248
1,560 2,247 4,112 8,322 2,939 6,642 9,322
1,482 1,846 2,192 5,344 1,515 5,104 7,723
21,400

3,533 1,338 1,705

12,026 13,667 17,905 41,378 12,607 57,296 48,998
(11,817) (11,927) (7,533) (23,299) (6,070) (29,410) (12,032)
157 (323) 482 271 492 (2,070) (2,370)
49) 30)
(11,660) (12,250) (7,051) (23,077) (5,578) (31,480) (14,432)

54

(11,660) (12,196) (7,051) (23,077) (5,578) (31,480) (14,432)
(85) (89) (126) (126) 95) 95) 95)
$(11,745) $(12,285) $ (7,177) $ (23,203) $ (5,673) $(31,575) $ (14,527)
425 $ (3.70) $ (1.66) $ 227) $ (133 $ (389 $ (1.21)
2,761 3,317 4,325 10,223 4,259 8,113 12,023
$ (020 $ 0.42) $ ©71) $ (0.26)

35,886 54,827 44,363 56,921

Actual Pro Forma Actual Pro Forma

Nine Months Ended
Years Ended December 31, September 30,*
2004 2005 2006* 2006%* 2006 2007 2007

(unaudited) (unaudited) (unaudited)
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Cost of net revenues $ $ $ $ 191 $ $ 88 $ 183

Research and development 116 1,549 49 1,927 2,636

Sales and marketing 2 6 56 600 21 685 955

General and administrative 11 20 51 1,313 4 1,125 1,752

Total stock-based compensation expense $ 13 % 26 $ 223 $ 3653 $ 74 $ 3,825 $ 5,526
9
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We adopted the fair value recognition and measurement provisions of SFAS 123R, Share-Based Payment, effective January 1, 2006, using
the prospective transition method. For periods prior to January 1, 2006, we followed the intrinsic value recognition and measurement
provisions of Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to Employees. For further information, see note 1
to the notes to consolidated financial statements included in this prospectus.

As of September 30, 2007
As
Actual Adjusted
(unaudited)

(in thousands)
Consolidated Balance Sheet Data:

Cash and cash equivalents $ 11,181 $ 43451

Working capital 28,679 63,103

Total assets 177,281 209,551

Debt, software license and capital lease obligations current and long-term 9,003 509

Total redeemable convertible preferred stock 178,879

Total stockholders (deficit) equity (33,063) 186,580
10
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R ISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the following risk factors and all other information
contained in this prospectus, including the consolidated financial statements and related notes contained in this prospectus, before investing in
our common stock. Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, also may become
important factors that affect us. If any of the following risks materialize, our business, financial condition or results of operations could be
materially harmed. In that case, the trading price of our common stock could decline, and you could lose some or all of your investment.

Risks Related to Our Business
We have a history of losses and may not achieve or sustain profitability in the future.

Neither Entropic nor RF Magic has ever been profitable on an annual basis. Entropic has never been profitable in any fiscal period. Entropic
incurred net losses of $31.5 million for the nine months ended September 30, 2007 and $11.7 million, $12.2 million and $7.1 million for the
years ended December 31, 2004, 2005 and 2006, respectively. RF Magic incurred net losses of $11.6 million, $5.3 million and $1.5 million for
the years ended December 31, 2004, 2005 and 2006, respectively. As of September 30, 2007, we had an accumulated deficit of $91.8 million.
Accordingly, there can be no assurance if or when we may achieve profitability as a combined company. Though Entropic s revenues increased
from approximately $3.7 million for the year ended December 31, 2005 to approximately $41.5 million for the year ended December 3