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X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
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2051 Palomar Airport Road, Suite 100
Carlsbad, California 92011
(760) 692-0711
April 1, 2011
Dear Stockholder:

We are pleased to invite you to attend our 2011 Annual Meeting of Stockholders to be held on Friday, May 6, 2011 at 8:30 a.m., Pacific time, at
our headquarters at 2051 Palomar Airport Road, Suite 100 in Carlsbad, California 92011. The formal meeting notice and proxy statement are
attached.

At this year s annual meeting, our stockholders will be asked to

elect the two nominees for Class II director named in the proxy statement to hold office until our 2014 annual meeting of
stockholders;

elect the one nominee for Class II director named in the proxy statement as the Class B director elected exclusively by the holders of
the Class B common stock, voting as a separate class, to hold office until our 2014 annual meeting of stockholders;

vote, on an advisory basis, regarding the compensation of the named executive officers for the year ended December 31, 2010, as set
forth in this proxy statement;

vote, on an advisory basis, on the frequency of a stockholder vote on executive compensation; and

ratify the selection by the audit committee of our board of directors of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2011.
Your vote is important. Whether or not you plan to attend the annual meeting, it is important that your shares be represented, and we hope you
will vote as soon as possible. Please vote promptly by mailing a completed proxy card in the enclosed return envelope (which is postage prepaid
if mailed in the United States). Please remember to sign and date your card. If you hold shares of our Class A common stock through a broker,
bank, or other nominee holder, please follow the voting instructions provided. You may be able to vote by telephone or over the Internet.

Thank you for your ongoing support of MaxLinear. We look forward to seeing you at our annual meeting.

Sincerely,

Kishore Seendripu, Ph.D.
Chairman of the Board of Directors and Chief Executive Officer
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Time and Date
Place

Items of Business
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MAXLINEAR, INC.
2051 Palomar Airport Road, Suite 100
Carlsbad, California 92011

(760) 692-0711

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS

8:30 a.m., Pacific time, on Friday, May 6, 2011
MaxLinear s headquarters, 2051 Palomar Airport Road, Suite 100, Carlsbad, California 92011

To elect the two nominees for Class II director named in the accompanying proxy
statement to be elected by the holders of Class A common stock and Class B common stock,
voting together as a single class, to hold office until our 2014 annual meeting of stockholders
or until their respective successors are duly elected and qualified.

To elect the one nominee for Class II director named in the proxy statement as a Class B
director elected by the holders of the Class B common stock, voting as a separate class, to
hold office until our 2014 annual meeting of stockholders or until his respective successor is
duly elected and qualified.

To vote, on an advisory basis, regarding the compensation of the named executive officers
for the year ended December 31, 2010, as set forth in this proxy statement.

To vote, on an advisory basis, on the frequency of a stockholder vote on executive
compensation.

To ratify the selection by the audit committee of our board of directors of Ernst & Young
LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2011.



Adjournments and Postponements

Record Date

Meeting Admission

Annual Report

Voting
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To transact any other business that may properly come before the 2011 annual meeting.

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

You are entitled to vote only if you were a MaxLinear stockholder of record as of the close of
business on the record date, March 21, 2011.

You are entitled to attend the annual meeting only if you were a MaxLinear stockholder
as of the close of business on the record date or otherwise hold a valid proxy for the
Annual Meeting. If you are not a stockholder of record but hold shares through a broker,
bank, trustee, or nominee (i.e., in street name), you should provide proof of beneficial
ownership as of the record date, such as your most recent account statement prior to the
record date, a copy of the voting instruction card provided by your broker, bank, trustee, or
nominee, or similar evidence of ownership.

Please let us know if you plan to attend the meeting by marking the appropriate box on the
enclosed proxy card or, if you vote by telephone or over the Internet, by indicating your plans
when prompted.

Our 2010 annual report is enclosed with these materials as a separate booklet. You may also
access our 2010 annual report by visiting www.envisionreports.com/MXL, if you are a
stockholder of record, or www.edocumentview.com/MXL, if you hold shares through a
broker, bank, trustee, or nominee. Our 2010 annual report is not a part of the proxy
solicitation materials.

Your vote is very important. Whether or not you plan to attend the annual meeting, we
encourage you to read the proxy statement and submit your proxy or voting instructions as
soon as possible. For specific instructions on how to vote your shares, please refer to the
instructions in the section entitled Questions and Answers About the Proxy Materials and
annual meeting beginning on page 1 of this proxy statement, or your enclosed proxy card.

IMPORTANT NOTICE REGARDING THE PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 6,
2011: The notice of annual meeting, proxy statement and 2010 annual report are available by visiting www.envisionreports.com/MXL, if you
are a stockholder of record, or www.edocumentview.com/MXL, if you hold shares through a broker, bank, trustee, or nominee.
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MAXLINEAR, INC.
2051 Palomar Airport Road, Suite 100

Carlsbad, California 92011

PROXY STATEMENT

For the Annual Meeting of Stockholders

To Be Held May 6, 2011

QUESTIONS AND ANSWERS

ABOUT THE PROXY MATERIALS AND ANNUAL MEETING

What is a proxy?

A proxy is your legal designation of another person to vote the stock you own. The person you designate is your proxy, and you give the proxy
authority to vote your shares by submitting the enclosed proxy card or, if available, voting by telephone or over the Internet. We have designated
our Chairman and Chief Executive Officer, Kishore Seendripu, Ph.D. and our Vice President and Chief Financial Officer, Adam Spice, to serve
as proxies for the annual meeting.

Why am I receiving these materials?

We are providing these proxy materials in connection with the solicitation by our board of directors of proxies to be voted at our 2011 annual
meeting of stockholders, which will take place on Friday, May 6, 2011 at 8:30 a.m., Pacific time, at our headquarters located at 2051 Palomar
Airport Road, Suite 100, Carlsbad, California 92011. As a stockholder, you are invited to attend the annual meeting and are requested to vote on
the items of business described in this proxy statement.

This proxy statement and the accompanying proxy card, notice of annual meeting, and voting instructions are being mailed starting April 1, 2011
to all stockholders of record entitled to vote at the annual meeting.

What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting process, the compensation of our
directors and most highly paid executive officers, our

corporate governance policies, information on our board of directors, and certain other required information.

How do I get electronic access to the proxy materials?
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The notice of annual meeting, proxy statement, and 2010 annual report are available by visiting www.envisionreports.com/MXL, if you are a
stockholder of record, or www.edocumentview.com/MXL, if you hold shares through a broker, bank, trustee, or nominee.

What items of business will be voted on at the annual meeting?

The items of business scheduled to be voted on at the annual meeting are as follows:

The election of the two nominees for Class II director named in this proxy statement elected by the holders of Class A common
stock and Class B common stock, voting together as a single class, to hold office until our 2014 annual meeting of stockholders or
until their respective successors are duly elected and qualified.

To elect the one nominee for Class II director named in the proxy statement as the Class B director elected by the holders of the
Class B common stock, voting as a separate class, to hold office until our 2014 annual meeting of stockholders.

To vote, on an advisory basis, regarding the compensation of the named executive officers for the year ended December 31, 2010, as
set forth in this proxy statement.

Table of Contents 10



Edgar Filing: MAXLINEAR INC - Form DEF 14A

Table of Conten

To vote, on an advisory basis, on the frequency of a stockholder vote on executive compensation.

The ratification of the selection by the audit committee of our board of directors of Ernst & Young LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2011.
We will also transact any other business that properly comes before the annual meeting.

How does the board of directors recommend that I vote?

Our board of directors recommends that you vote your shares:

FOR each of the two nominees for Class II director named in the proxy statement elected by the holders of Class A common stock
and Class B common stock, voting together as a single class.

FOR the one nominee for Class II director named in the proxy statement as the Class B director elected by the holders of the Class B
common stock, voting as a separate class.

FOR on an advisory basis, the compensation of our named executive officers for the year ended December 31, 2010.

FOR 1 year in the vote for the frequency for advisory votes on executive compensation.

FOR the ratification of Ernst & Young LLP as our independent registered public accounting firm for the 2011 fiscal year.
What shares can I vote?

Each share of our Class A common stock and Class B common stock issued and outstanding as of the close of business on March 21, 2011, the
record date for the 2011 annual meeting of stockholders, is entitled to vote on all items being considered at the 2011 annual meeting, excluding
the election of the Class II director elected by the holders of our Class B common stock, voting separately as a class. You may vote all shares
owned by you as of the record date, including (i) shares held directly in your name as the

stockholder of record and (ii) shares held for you as the beneficial owner in street name through a broker, bank, or other nominee. On the record
date, we had 32,159,991 shares of common stock issued and outstanding, consisting of 15,938,684 shares of Class A common stock and
16,221,307 shares of Class B common stock.

How many votes am I entitled to per share?

For all matters described in this proxy statement for which your vote is being solicited, each holder of shares of Class A common stock is
entitled to one vote for each share of Class A common stock held as of the record date, and each holder of shares of Class B common stock is
entitled to one vote for each share of Class B common stock held as of the record date. The Class A common stock and Class B common stock
are voting as a single class on all matters described in this proxy statement for which your vote is being solicited, except for Proposal Number 2,
which provides that one Class B director will be elected by the holders of the Class B common stock, voting as a separate class.

What is the difference between the voting rights of Class A common stock and Class B common stock?

Holders of our Class A and Class B common stock have identical voting rights, except that holders of our Class A common stock are entitled to
one vote per share and holders of our Class B common stock are entitled to ten votes per share with respect to transactions that would result in a
change of control of MaxLinear or, in certain cases, that relate to our equity incentive plans. In addition, holders of our Class B common stock
are entitled, voting separately as a class, to elect two members of board of directors. Of the proposals currently being considered at the 2011
annual meeting, only Proposal Number 2 will implicate the preferential voting rights of our Class B common stock.
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What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Many MaxLinear stockholders hold their shares as a beneficial owner through a broker or other nominee rather than directly in their own name.
As summarized below, there are some distinctions between shares held of record and those owned beneficially.
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Stockholder of Record

If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you are considered, with
respect to those shares, the stockholder of record, and these proxy materials were sent directly to you by MaxLinear. As the stockholder of
record, you have the right to grant your voting proxy directly to our designated proxies or to vote in person at the annual meeting. We have
enclosed or sent a proxy card for you to use with the printed proxy materials delivered to you. You may also vote on the Internet or by
telephone, as described below under the heading How can I vote my shares without attending the annual meeting? and on your proxy card.

Beneficial Owner

If your shares are held in an account at a brokerage firm, bank, or other similar organization, you are considered the beneficial owner of shares
held in street name, and the notice of annual meeting, proxy statement, and 2010 annual report were forwarded to you by that organization. As
the beneficial owner, you have the right to direct your broker, bank, or other nominee how to vote your shares, and you are also invited to attend
the annual meeting.

Since a beneficial owner is not the stockholder of record, he or she may not vote your shares in person at the annual meeting unless you obtain a

legal proxy from the broker, bank, trustee, or nominee that holds your shares giving you the right to vote the shares at the meeting. If you are a
beneficial owner and do not wish to vote in person or you will not be attending the annual meeting, you may vote by following the instructions
provided by your broker or other nominee.

How can I contact MaxLinear s transfer agent?

Contact our transfer agent by writing Computershare Trust Company, N.A., P.O. Box 43078, Providence, Rhode Island 02940 or telephoning
(866) 298-8535 or (781) 575-2879.

How can I attend the annual meeting?

You are entitled to attend the annual meeting only if you were a MaxLinear stockholder as of the record date or you hold a valid proxy for the
annual meeting. If you are not a stockholder of record but hold shares as a beneficial owner in street name, you

should provide proof of beneficial ownership as of the record date, such as your most recent account statement prior to March 21, 2011, a copy
of the voting instruction card provided by your broker, bank, or nominee, or other similar evidence of ownership.

If you do not comply with the procedures outlined above, you may not be admitted to the annual meeting.

Please let us know if you plan to attend the meeting by marking the appropriate box on the enclosed proxy card or, if you vote by telephone or
Internet, by indicating your plans when prompted.

Will the annual meeting be webcast?
We do not expect to webcast the annual meeting.
How can I vote my shares in person at the annual meeting?

Shares held in your name as the stockholder of record may be voted by you in person at the annual meeting. Shares held beneficially in street
name may be voted by you in person at the annual meeting only if you obtain a legal proxy from the broker, bank, or nominee that holds your
shares giving you the right to vote the shares. Even if you plan to attend the annual meeting, we recommend that you also submit your proxy or
voting instructions as described below so that your vote will be counted if you later decide not to attend the meeting.

How can I vote my shares without attending the annual meeting?

By mail
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Complete, sign and date the enclosed proxy card or voting instruction card and return it in the return envelope provided (which is postage
prepaid if mailed in the United States). If you are a stockholder of record and you return your signed proxy card but do not indicate your voting
preferences, the persons named in the proxy card will vote the shares represented by your proxy card as recommended by our board of
directors.

If you are a stockholder of record and the prepaid envelope is missing, please mail your completed proxy card to MaxLinear, Inc., c/o
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Computershare Trust Company, N.A., P.O. Box 43078, Providence, Rhode Island 02940.

If you are a beneficial owner of shares, you should have received a proxy card and voting instructions with these proxy materials from your
broker, bank or other nominee holder of record. Simply complete and mail the proxy card provided to the address provided by your broker, bank
or other nominee holder of record.

You may still attend the annual meeting in person even if you have already voted by proxy.
By telephone or on the Internet
If you are a stockholder of record, you may vote by following the telephone or Internet voting instructions on your proxy card.

If you are a beneficial owner of shares, your broker, bank or other holder of record may make telephone or Internet voting available to you. The
availability of telephone and Internet voting for beneficial owners will depend on the voting processes of your broker, bank or other nominee
holder of record. Therefore, we recommend that you follow the voting instructions in the materials you receive.

Can I change my vote or revoke my proxy?

You may change your vote at any time prior to the taking of the vote at the annual meeting. If you are the stockholder of record, you may change
your vote by (i) granting a new proxy bearing a later date (which automatically revokes the earlier proxy) using any of the methods described
above (and until the applicable deadline for each method), (ii) providing a written notice of revocation to our corporate secretary at

MaxLinear, Inc., 2051 Palomar Airport Road, Suite 100, Carlsbad, California 92011 prior to your shares being voted, or (iii) attending the
annual meeting and voting in person. Attendance at the meeting will not cause your previously granted proxy to be revoked unless you
specifically so request. For shares you hold beneficially in street name, you may change your vote by submitting new voting instructions to your
broker, bank, or nominee following the instructions they provided or, if you have obtained a legal proxy from your broker, bank, or nominee
giving you the right to vote your shares, by attending the annual meeting and voting in person.

Is there a list of stockholders entitled to vote at the annual meeting?

The names of stockholders of record entitled to vote at the annual meeting will be available at the annual meeting and for ten days prior to the
meeting for any purpose germane to the meeting, between the hours of 9:00 a.m. and 4:30 p.m., at our corporate headquarters at 2051 Palomar
Airport Road, Suite 100, Carlsbad, California, 92011, by contacting our corporate secretary.

Is my vote confidential?

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that protects your voting privacy.
Your vote will not be disclosed either within MaxLinear or to third parties, except as necessary to meet applicable legal requirements, to allow
for the tabulation of votes and certification of the vote, or to facilitate a successful proxy solicitation.

How many shares must be present or represented to conduct business at the annual meeting?

The quorum requirement for holding the annual meeting and transacting business is that holders of a majority of the voting power of our issued
and outstanding Class A and Class B common stock (voting together as a single class) be present in person or represented by proxy. Where a
separate vote by a class or classes or series is required, as is the case for Proposal Number 2 in this proxy statement, which provides that one
Class B director will be elected by the holders of the Class B common stock, voting as a separate class, a majority of the voting power of the
shares of such class or classes or series must be present in person or represented by proxy to constitute a quorum entitled to take action with
respect to that vote on that matter. Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a
quorum. A broker non-vote occurs when a broker, bank or other holder of record holding shares for a beneficial owner does not vote on a
particular proposal because that holder does not have discretionary voting power for that particular item and has not received voting instructions
from the beneficial owner. If there is no quorum, a majority of the votes present at the annual meeting may adjourn the meeting to another date.
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What is the voting requirement to approve each of the proposals?

Discretionary
Vote Voting
Proposal Required Allowed?
Election of Class II directors elected by the holders of Plurality of the Class A common stock and No
Class A common stock and Class B common stock, Class B common stock, voting together as a
voting together as a single class single class
Election of Class II director elected by the holders of Plurality of the Class B common stock, voting No
Class B common stock, voting separately as a class separately as a class
Advisory Vote on Executive Compensation Majority of the shares present, represented, No
and entitled to vote at the meeting
Advisory Vote on the Frequency of the Stockholder Plurality of the Class A common stock and No
Vote on Executive Compensation Class B common stock
Ratification of Ernst & Young LLP Majority of the shares present, represented, Yes

and entitled to vote at the meeting
If you are a beneficial owner, your broker, bank or other nominee holder of record is permitted to vote your shares on the ratification of the
selection of Ernst & Young LLP as our independent registered public accounting firm, even if the record holder does not receive voting
instructions from you. Due to recent rule changes, however, your broker, bank, or other nominee holder of record does not have discretionary
authority to vote on the election of directors without instructions from you, in which case a broker non-vote will occur and your shares will not
be voted on this matter. This represents a change from prior years when brokers, banks and

other nominee holders of record had discretionary voting authority in the election of directors. In addition, discretionary voting is not allowed
with respect to the proposals seeking advisory votes on executive compensation and the frequency for seeking such an advisory stockholder
vote. Accordingly, if you are a beneficial owner, it is particularly important that you provide your instructions for voting your shares on the
election of directors and the two advisory compensation proposals to your broker, bank, or other nominee holder of record.

Election of Class Il directors by the Holders of Class A Common Stock and Class B Common Stock

The nominees receiving the highest number of affirmative FOR votes will be elected as Class II directors elected by the holders of Class A
common stock and Class B common stock, voting together as a single class. You may vote  FOR or WITHHOLD for each director nominee. A
properly executed proxy marked WITHOLD with respect to the election of a Class II director will not be voted with respect to such director
although it will be counted for purposes of determining whether there is a quorum. Abstentions and broker non-votes will not affect the outcome

of the election of directors.

Election of Class Il director Elected by the Holders of Class B Common Stock

The nominee receiving the highest number of affirmative FOR votes will be elected as a Class II director by the holders of Class B common
stock, voting separately as a class. You may vote  FOR or WITHHOLD for the director nominee. A properly executed proxy marked

WITHHOLD with respect to the election of a Class II director by the holders of Class B common stock will not be voted with respect to such
director although it will be counted for purposes of determining whether there is a quorum. Abstentions and broker non-votes will not affect the
outcome of the election of directors.

Advisory Vote on Executive Compensation

The affirmative FOR vote of a majority of the shares present, represented, and entitled to vote on the proposal is required to approve, on an
advisory basis, the compensation awarded to our named executive officers for the year ended December 31,
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2010. You may vote FOR, AGAINST, or ABSTAIN on this proposal. Abstentions are deemed to be votes cast and have the same effect as a
vote against the proposal. Broker non-votes are not deemed to be votes cast, are not included in the tabulation of voting results on this proposal,
and will not affect the outcome of voting on this proposal.

Advisory Vote on the Frequency of the Stockholder Vote on Executive Compensation

The choice of frequency that receives the highest number of affirmative FOR votes will be considered the advisory vote of our stockholders.

You may vote FOR one year, FOR two years,or FOR three years or ABSTAIN. A properly executed proxy marked ABSTAIN with respect
the frequency of the stockholder vote on executive compensation will not be voted with respect to such proposal although it will be counted for

purposes of determining whether there is a quorum. Abstentions and broker non-votes will not affect on the outcome of this proposal.

Ratification of Ernst & Young LLP

The affirmative  FOR vote of a majority of the shares present, represented, and entitled to vote on the proposal is required to ratify the selection

by our audit committee of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31,

2011. Youmay vote FOR, AGAINST, or ABSTAIN on this proposal. Abstentions are deemed to be votes cast and have the same effect as a
vote against the proposal. Broker non-votes are not deemed to be votes cast, are not included in the tabulation of voting results on this proposal,

and will not affect the outcome of voting on this proposal.

Is cumulative voting permitted for the election of directors?
No. You may not cumulate your votes for the election of directors.
What happens if additional matters are presented at the annual meeting?

Other than the items of business described in this proxy statement, we are not aware of any other business to be acted upon at the annual
meeting. If

you grant a proxy, the persons named as proxy holders, Kishore Seendripu, Ph.D. and Adam Spice, or either of them, will have the discretion to
vote your shares on any additional matters properly presented for a vote at the meeting. If for any reason any of the nominees is not available as
a candidate for director, the persons named as proxy holders will vote your proxy for such other candidate or candidates as may be nominated by
the board of directors.

Who will count the votes?
A representative of our transfer agent, Computershare Trust Company, N.A., will tabulate the votes and act as inspector of election.
Who will bear the cost of soliciting votes for the annual meeting?

We will pay the entire cost of preparing, assembling, printing, mailing, and distributing these proxy materials and soliciting votes. In addition to
the mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by telephone, or by electronic communication
by our directors, officers, and employees, who will not receive any additional compensation for such solicitation activities. We may also
reimburse brokerage firms, banks, and other nominee holders of record for the cost of forwarding proxy materials to beneficial owners.

Where can I find the voting results of the annual meeting?

We will announce preliminary voting results at the annual meeting. We will also disclose voting results on a Current Report on Form 8-K filed
with the SEC within four business days after the annual meeting. If final voting results are not available to us in time to file a Current Report on
Form 8-K, we will file a Current Report on Form 8-K to publish preliminary results and, within four business days after final results are known,
file an additional Current Report on Form 8-K to publish the final results.

What is householding and how does it affect me?

We have adopted a procedure approved by the SEC called householding. Under this procedure,
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stockholders of record who have the same address and last name and do not participate in electronic delivery of proxy materials will receive only
one copy of our notice of annual meeting, proxy statement and 2010 annual report, unless one or more of these stockholders notifies us that they
wish to continue receiving individual copies. This procedure will reduce our printing costs and postage fees.

Stockholders who wish to participate in householding will continue to receive separate proxy cards.

If you are eligible for householding, but you and other stockholders of record with whom you share an address currently receive multiple copies
of the notice of annual meeting, proxy statement, 2010 annual report and accompanying documents, or if you hold stock in more than one
account, and, in either case, you wish to receive only a single copy of each of these documents for your household, please contact our transfer
agent, Computershare Trust Company, N.A., P.O. Box 43078, Providence, Rhode Island 02940 or by telephone at (866) 298-8535 or

(781) 575-2879.

If you participate in householding and wish to receive a separate copy of this notice of annual meeting, proxy statement, 2010 annual report and
the accompanying documents, or if you do not wish to continue to participate in householding and prefer to receive separate copies of these
documents in the future, please contact Computershare Trust Company, N.A. as indicated above.

Beneficial owners can request information about householding from their banks, brokers or other holders of record.

What is the deadline to propose actions for consideration at next year s annual meeting of stockholders or to nominate individuals to
serve as directors?

Stockholder Proposals

Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at the next annual meeting of stockholders
by submitting their proposals in writing to our corporate secretary in a timely manner. For a stockholder proposal to be considered for inclusion
in our proxy statement for our 2012 annual meeting of

stockholders, our corporate secretary must receive the written proposal at our principal executive offices no later than December 3, 2011;
provided, however, that in the event that we hold our 2012 annual meeting of stockholders more than 30 days before or after the one-year
anniversary date of the 2011 annual meeting, we will disclose the new deadline by which stockholders proposals must be received under Item 5
of our earliest possible Quarterly Report on Form 10-Q or, if impracticable, by any means reasonably calculated to inform stockholders. In
addition, stockholder proposals must otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as
amended. Such proposals also must comply with SEC regulations under Rule 14a-8 regarding the inclusion of stockholder proposals in
company-sponsored proxy materials. Proposals should be addressed to:

MaxLinear, Inc.
Attn: Corporate Secretary
2051 Palomar Airport Road, Suite 100
Carlsbad, California 92011
Fax: (760) 444-8598

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an annual meeting of
stockholders, but do not intend for the proposal to be included in our proxy statement. Our bylaws provide that the only business that may be
conducted at an annual meeting is business that is (i) specified in the notice of a meeting given by or at the direction of our board of directors,
(ii) otherwise properly brought before the meeting by or at the direction of our board of directors, or (iii) properly brought before the meeting by
a stockholder of record entitled to vote at the annual meeting who has delivered timely written notice to our corporate secretary, which notice
must contain the information specified in our bylaws. To be timely for our 2012 annual meeting of stockholders, our corporate secretary must
receive the written notice at our principal executive offices:
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not later than the close of business on February 16, 2012.
In the event that we hold our 2012 annual meeting of stockholders more than 30 days before or after the one-year anniversary date of the 2011
annual meeting, then notice of a stockholder proposal
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that is not intended to be included in our proxy statement must be received not later than the close of business on the later of the following two
dates:

the 90™ day before such annual meeting: or

the 10™ day following the day on which public announcement of the date of such meeting is first made.
If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting does not appear to present his or her
proposal at such meeting, we are not required to present the proposal for a vote at such meet
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