Edgar Filing: MAXLINEAR INC - Form DEF 14A

MAXLINEAR INC
Form DEF 14A
April 17,2014
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION
PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE
SECURITIES EXCHANGE ACT OF 1934

(Amendment No. )

Filed by the Registrant x Filed by a party other than the Registrant ~

Check the appropriate box:

Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x  Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-11(c) or §240.14a-2
MAXLINEAR, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than The Registrant)

Table of Contents



Edgar Filing: MAXLINEAR INC - Form DEF 14A

Payment of Filing Fee (Check the appropriate box):

x  No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid: $

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

Table of Contents 2



Edgar Filing: MAXLINEAR INC - Form DEF 14A
(3) Filing Party:

(4) Date Filed:

Table of Contents



Edgar Filing: MAXLINEAR INC - Form DEF 14A

Table of Conten

2051 Palomar Airport Road, Suite 100
Carlsbad, California 92011
(760) 692-0711
April 17,2014
Dear Stockholder:
We are pleased to invite you to attend our 2014 annual meeting of stockholders to be held on Tuesday, May 20, 2014
at 8:30 a.m., Pacific time, at our Irvine Design Center office located at 16275 Laguna Canyon Road, Suite 160, Irvine,

California 92618. 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 be elected by holders of our
Class A common stock and Class B common stock, voting together as a single class, to hold office until our
2017 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
2017 annual meeting of stockholders;

approve amendments to our 2010 Equity Inventive Plan to allow us to comply with Section 162(m) of the
Internal Revenue Code;

approve, on an advisory basis, the compensation of our named executive officers for the year ended
December 31, 2013, as set forth in this proxy statement; and

ratify the appointment 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, 2014.
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 or Class B 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,
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Kishore Seendripu, Ph.D.

Chairman of the Board of Directors and Chief Executive Officer
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MAXLINEAR, INC.
2051 Palomar Airport Road, Suite 100
Carlsbad, California 92011

(760) 692-0711

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

8:30 a.m., Pacific time, on Tuesday, May 20, 2014

MaxLinear s Irvine Design Center office, 16275 Laguna Canyon Road, Suite 160, Irvine,
California 92618

To elect the two nominees for Class II director named in the accompanying proxy
statement to be elected by the holders of the Class A common stock and the Class B
common stock, voting together as a single class, to hold office until our 2017 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 accompanying proxy
statement to be elected exclusively by the holders of the Class B common stock,
voting as a separate class, to hold office until our 2017 annual meeting of
stockholders or until their respective successors are duly elected and qualified

To approve amendments to our 2010 Equity Inventive Plan to allow us to comply
with Section 162(m) of the Internal Revenue Code

To approve, on an advisory basis, the compensation of our named executive officers
for the year ended December 31, 2013, as set forth in this proxy statement



Adjournments and
Postponements

Record Date

Meeting Admission

Annual Report

Voting
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To ratify the appointment 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, 2014

To transact any other business that may properly come before the 2014 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, April 11, 2014.

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 2013 annual report is enclosed with these materials as a separate booklet. You may
also access our 2013 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 2013 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 20, 2014: The notice of annual meeting, proxy statement, and 2013 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 on Tuesday, May 20, 2014

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 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 2014 annual meeting of stockholders, which will take place on Tuesday, May 20, 2014 at 8:30 a.m.,
Pacific time, at our Irvine Design Center office located at 16275 Laguna Canyon Road, Suite 160, Irvine, California
92618. 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 on April 17, 2014 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
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corporate governance policies, information on our board of directors, and certain other required information.

How do I get electronic access to the proxy materials?

The notice of annual meeting, proxy statement, and 2013 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:

To elect the two nominees for Class II directors named in this proxy statement to be elected by the holders
of the Class A common stock and the Class B common stock, voting together as a single class, to hold office
until our 2017 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 2017 annual
meeting of stockholders.

To approve amendments to our 2010 Equity Inventive Plan to allow us to comply with Section 162(m) of
the Internal Revenue Code.

To approve, on an advisory basis, the compensation of the named executive
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officers for the year ended December 31, 2013, as set forth in this proxy statement.

To ratify the appointment 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, 2014.
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 the two nominees for Class II director named in the proxy statement to be 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 the approval of amendments to our 2010 Equity Inventive Plan to allow us to comply with
Section 162(m) of the Internal Revenue Code.

FOR the approval, on an advisory basis, of the compensation of our named executive officers for the year
ended December 31, 2013.

FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2014.
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 April 11, 2014, the record date for the 2014 annual meeting of stockholders, is entitled to vote on all items
being considered at the 2014 annual meeting. 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 35,644,990 shares of common stock issued and outstanding, consisting of 28,459,469 shares of
Class A common stock and 7,185,521 shares of Class B common stock.

How many votes am I entitled to per share?
Other than the proposal to amend our 2010 Equity Incentive Plan, for all proposals for which your vote is being
solicited, each holder of shares of Class A common stock will be 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 will be entitled to one
vote for each share of Class B common stock held as of the record date. On the proposal to amend our 2010 Equity
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Incentive Plan, each share of Class A common stock having one vote, and each share of Class B common stock
having ten votes. On the proposal to elect the nominee for Class II director named in this proxy statement to be elected
by the Class B common stock, only holders of Class B common stock will be entitled to vote. On all other proposals,
the Class A common stock and Class B common stock will vote together as a single class with each share of Class A
or Class B common stock each being entitled to one vote for each share held on the record date.

What are the differences 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 (such as
the proposal to amend our 2010 Equity Inventive Plan), 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 our board of directors.
The directors elected by holders of our Class B common stock are Curtis Ling, Ph.D., whose current term will expire

at our annual meeting in 2014, and Kishore Seendripu, Ph.D., whose current term will expire at our annual meeting in
2015.
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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.

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 2013 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, you 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?

You may contact our transfer agent by writing Computershare Trust Company, N.A., P.O. Box 43078,

Providence, Rhode Island 02940 or telephoning (800) 662-7232 or (781) 575-4238.

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 April 11, 2014, 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?
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We will not 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

Complete, sign and date the enclosed proxy card or voting instruction card and return it in the return
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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 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 voting
instruction 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),

(i1) 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
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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. 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
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beneficial owner. If there is no quorum, a majority of the votes present at the annual meeting may adjourn the meeting
to another date.

What is the voting requirement to approve each of the proposals?

Vote Discretionary
Voting

Proposal Required Allowed?
Election of Class II directors to be elected by Plurality of the Class A common stock and No
the holders of Class A common stock and Class B common stock, voting together as
Class B common stock, voting together as a a single class
single class
Election of Class II director elected by the Plurality of the Class B common stock, No
holders of Class B common stock, voting voting separately as a class
separately as a class
To approve amendments to our 2010 Equity Majority of the shares present, represented, No
Incentive Plan and entitled to vote at the meeting, with

the Class A common stock having one
vote per share and the Class B common
stock having ten votes per share

To approve, on an advisory basis, the Majority of the shares present, represented, No
compensation of our named executive officers and entitled to vote at the meeting
Ratification of the appointment of Ernst & Majority of the shares present, represented, Yes
Young LLP 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 appointment of Ernst & Young LLP as our independent registered public
accounting firm, even if the record holder does not receive voting instructions from you. 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 recent 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 proposal
seeking advisory votes on executive compensation or the proposal relating to the amendment of our 2010 Equity
Incentive Plan. Accordingly, if you are a beneficial owner, it is particularly important that you provide your
instructions for voting your shares 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 two 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 WITHHOLD with respect to the
election of a Class Il 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.
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Election of Class Il director 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.
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Approval of Amendments to our 2010 Equity Inventive Plan to allow us to comply with Section 162(m) of the Internal
Revenue Code

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

required to approve the amendment of our equity incentive plan to allow us to comply with Section 162(m) of the

Internal Revenue Code. Solely for purposes of this proposal, holders of Class A common stock will have one vote and

holders of Class B common stock will have ten votes for each share held on the record date. 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 to Approve Named Executive Officer 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, 2013. You may vote FOR, AGAINST, or ABSTAIN on this proposal. Abstentions are deemed tc
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.

Ratification of the Appointment 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 appointment by our audit committee of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2014. 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.

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?

Table of Contents 21



Edgar Filing: MAXLINEAR INC - Form DEF 14A

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
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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.

Whatis householding and how does it affect me?

We have adopted a procedure approved by the SEC called householding. Under this procedure, stockholders of record
who have the same address and last name and who do not participate in electronic delivery of proxy materials will
receive only one copy of our notice of annual meeting, proxy statement, and 2013 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, 2013 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 (800) 662-7232 or

(781) 575-4238.

If you participate in householding and wish to receive a separate copy of this notice of annual meeting, proxy
statement, 2013 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 2015 annual meeting of
stockholders, our corporate secretary must receive the written proposal at our principal executive offices no later than
December 18, 2014; provided, however, that in the event that we hold our 2015 annual meeting of stockholders more
than 30 days before or after the one-year anniversary date of the 2014 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,. including requirements regarding the inclusion of stockholder proposals in company-sponsored proxy
materials. Proposals should be addressed to:

MaxLinear, Inc.
Attn: Corporate Secretary
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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
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be timely for our 2015 annual meeting of stockholders, our corporate secretary must receive the written notice at our
principal executive offices:

not earlier than February 1, 2015, and

not later than the close of business on March 3, 2015.
In the event that we hold our 2015 annual meeting of stockholders more than 30 days before or after the one-year
anniversary date of the 2014 annual meeting, then notice of a stockholder proposal 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 90th day before such annual meeting: or

the 10t 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 meeting.

Nomination of Director Candidates

You may propose director candidates for consideration by our Nominating and Corporate Governance Committee.
Any such recommendations

should include the nominee s name and qualifications for membership on our board of directors and should be directed
to the corporate secretary of MaxLinear at the address set forth above. For additional information regarding
stockholder recommendations for director candidates, see Corporate Governance and Board of Directors Process for
Recommending Candidates to the Board of Directors.

In addition, our bylaws permit stockholders to nominate directors, other than Class B directors nominated and elected
solely by holders of Class B common stock, for election at an annual meeting of stockholders. To nominate a director,
the stockholder must provide the information required by our bylaws. In addition, the stockholder must give timely
notice to our corporate secretary in accordance with our bylaws, which, in general, require that the notice be received
by our corporate secretary within the time period described above under Stockholder Proposals for stockholder
proposals that are not intended to be included in our proxy statement.

Availability of Bylaws
A copy of our bylaws may be obtained by accessing MaxLinear s filings on the SEC s website at www.sec.gov. You

may also contact our corporate secretary at our principal executive offices for a copy of the relevant bylaw provisions
regarding the requirements for making stockholder proposals and nominating director candidates.
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS

MaxLinear Policies on Business Conduct

We are commiitted to the highest standards of integrity and ethics in the way we conduct our business. We maintain a
code of ethics and employee conduct that applies to our board of directors and all of our employees, including our
chief executive officer, principal financial officer, and principal accounting officer. Our code of conduct establishes
our policies and expectations with respect to a wide range of business conduct, including preparation and maintenance
of financial and accounting information, compliance with laws, and conflicts of interest.

Under our code of conduct, each of our directors and employees is required, subject to applicable legal requirements
in certain jurisdictions, to report suspected or actual violations. In addition, we have adopted separate procedures
concerning the receipt and investigation of complaints relating to accounting or audit matters. These procedures have
been adopted and are administered by our audit committee.

Our code of conduct is available at our website by visiting www.maxlinear.com and clicking through Investors,
Corporate Governance, and Code of Conduct. When required by the rules of the New York Stock Exchange (NYSE)

or the Securities and Exchange Commission (SEC), we will disclose any future amendment to, or waiver of, any

provision of the code of conduct for our chief executive officer, principal financial officer, or principal accounting

officer or any member or members of our board of directors on our website within four business days following the

date of such amendment or waiver.

Corporate Governance Principles

Our board of directors has adopted a set of principles that establish the corporate governance policies pursuant to

which our board of directors intends to conduct its oversight of MaxLinear. Among other things, these corporate
governance principles address the establishment and operation of board committees, the role of our Lead Director, and
matters relating to director independence and performance assessments.

Our corporate governance principles are available at our website by visiting

www.maxlinear.com and clicking through Investors, = Corporate Governance, and Corporate Governance Guidelines.
Role and Composition of the Board

As identified in our corporate governance principles, the role of our board of directors is to oversee the performance of

our chief executive officer and other senior management. Our board of directors is responsible for hiring, overseeing,
and evaluating management while management is responsible for running our day-to-day operations.
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Our board of directors is currently comprised of seven members. Two directors are elected exclusively by the holders
of our Class B common stock, voting as a separate class. At least one of these directors must be an executive officer
nominated by our nominating and governance committee, with the consent of our founders holding a
majority-in-interest of the outstanding Class B common stock over which the founders then exercise voting control.
Our founders are executive officers Kishore Seendripu, Ph.D., Curtis Ling, Ph.D., Madhukar Reddy, Ph.D., and
several other employees and former employees named in our amended and restated certificate of incorporation. The
current Class B directors are Drs. Ling and Seendripu.

Our remaining directors are elected by the holders of our Class A common stock and Class B common stock, voting
together as a single class. Our board of directors is divided into three staggered classes of directors. At each annual
meeting of stockholders, a class of directors will be elected for a three year term to succeed the class whose terms are
then expiring. The terms of the directors will expire upon the election and qualification of successor directors at the
annual meeting of stockholders to be held during the years 2014 for the Class II directors, 2015 for the Class III
directors, and 2016 for the Class I directors.

2013 Board Meetings
During fiscal 2013, our board of directors held eleven (11) meetings. Each of our directors attended or participated in

75% or more of the meetings of the board of directors and 75% or more of the meetings held by all committees of the
board of directors on which he served during the past fiscal year.
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As described below, our board of directors is led by directors Kishore Seendripu, Ph.D. and Thomas E. Pardun.
Dr. Seendripu founded MaxLinear and has served as our Chairman, President, and Chief Executive Officer since
inception. In addition, Mr. Pardun, an independent director with substantial board and executive leadership
experience, currently serves as our Lead Director.

Lead Director

Our corporate governance principles require that we designate one independent, non-employee director to serve as
Lead Director. Mr. Pardun has served as our Lead Director since November 2009. The board chose Mr. Pardun as our
Lead Director because of his substantial executive experience in the technology and telecommunications industries
and his extensive board leadership experience. In addition to MaxLinear, Inc., Mr. Pardun currently serves on the
board of directors of four other public technology companies, including serving as non-executive chairman of Western
Digital Corporation. As Lead Director, Mr. Pardun s responsibilities include:

coordinating and moderating executive sessions of our independent directors;

advising Dr. Seendripu as to the quality, quantity, and timeliness of the flow of information from
management that is necessary for the independent directors to effectively and responsibly perform their
duties;

confirming the agenda with Dr. Seendripu for meetings of our board of directors;

holding regular update sessions with Dr. Seendripu;

acting as the principal liaison between the independent directors and Dr. Seendripu on sensitive issues; and

performing such other duties as our board of directors may from time to time delegate to the Lead Director
to assist our board of directors in the fulfillment of its responsibilities.
Our board believes that these responsibilities of the Lead Director appropriately and effectively complement
MaxLinear s combined chairman and chief executive officer structure as described below.

Chairman of the Board

Our current bylaws provide that the chairman of the board of directors will be our chief executive officer. Our

corporate governance principles provide that the board will fill the chairman and chief executive officer positions

based upon the board s view of what is in our best interests at any point in time. Our board of directors believes that

Dr. Seendripu s service as both chairman and chief executive officer, in combination with Mr. Pardun s service as Lead
Director, is in the best interests of MaxLinear and its stockholders.
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Given his long tenure with and status within MaxLinear, our board of directors believes Dr. Seendripu possesses
detailed and in-depth knowledge of the issues, opportunities, and challenges facing MaxLinear, and we believe he is
best positioned to develop agendas that ensure that the board s time and attention are focused on the most critical
matters. We also believe his combined role enables decisive leadership, ensures clear accountability, and enhances
MaxLinear s ability to communicate its message and strategy clearly and consistently to its stockholders, employees,
and customers.

In addition, we believe the working relationship between Dr. Seendripu and Mr. Pardun, on the one hand, and between
Mr. Pardun and the other independent directors, on the other, enhances and facilitates the flow of information between
management and our board as well as the ability of our independent directors to evaluate and oversee management and
its decision-making.

Director Independence

As a company listed on the New York Stock Exchange, or NYSE, we are required under NYSE listing requirements
to maintain a board comprised of a majority of independent directors, as determined affirmatively by our board. In
February 2014, our board of directors undertook a review of the independence of our directors and considered whether
any director has a material relationship with us that could compromise his ability to exercise independent judgment in
carrying out his responsibilities. As a result of this review, our board of directors determined that directors Steven C.
Craddock, Albert J. Moyer, Thomas E. Pardun, Donald E. Schrock, and Harshad K. Desai,

-10 -
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representing a majority of our directors, are independent directors as defined under the rules of the NYSE. Kishore
Seendripu, Ph.D. and Curtis Ling, Ph.D. are not considered independent directors because of their employment as our
chief executive officer and chief technical officer, respectively.

Executive Sessions of Independent Directors

In order to promote open discussion among independent directors, our board of directors has a policy of conducting
executive sessions of independent directors during each regularly scheduled board meeting. These executive sessions
are chaired by our Lead Director. Drs. Ling and Seendripu, as the only two management directors, do not participate
in sessions of non-management directors.

Board s Role in Risk Oversight

Our board of directors oversees an enterprise-wide approach to risk management, designed to support the achievement
of organizational objectives, including strategic objectives, to improve long-term organizational performance, and to
enhance stockholder value. A fundamental part of risk management is not only understanding the most significant

risks a company faces and what steps management is taking to manage those risks but also understanding what level

of risk is appropriate for a given company. The involvement of our full board of directors in reviewing our business is
an integral aspect of its assessment of management s tolerance for risk and also its determination of what constitutes an
appropriate level of risk.

While our board of directors has the ultimate oversight responsibility for the risk management process, various
committees of the board also have responsibility for risk management. The charter of our audit committee provides
that one of the committee s responsibilities is oversight of certain compliance matters. In addition, in setting
compensation, our compensation committee strives to create incentives that encourage a level of risk taking consistent
with our business. In connection with its oversight of compensation-related risks, our compensation committee has
reviewed our compensation programs and practices for employees, including executive and non-executive programs
and practices. In its review, our compensation committee evaluated whether our policies and programs

encourage unnecessary or excessive risk taking and controls, and how such policies and programs are structured with
respect to risks and rewards, as well as controls designed to mitigate any risks. As a result of this review, our
compensation committee determined that any risks that may result from our compensation policies and practices for
its employees are not reasonably likely to have a material adverse effect on MaxLinear.

At periodic meetings of the board and its committees and in other meetings and discussions, management reports to
and seeks guidance from the board and its committees with respect to the most significant risks that could affect our
business, such as legal risks and financial, tax, and audit related risks. In addition, among other matters, management
provides our audit committee periodic reports on our compliance programs and efforts and investment policy and
practices.

Board Committees

Our board of directors has three standing committees: an audit committee, a compensation committee, and a
nominating and governance committee.

Audit Committee. Our audit committee currently consists of directors Albert J. Moyer, Thomas E. Pardun, Steven C.
Craddock, and Harshad K. Desai. Mr. Moyer is the chairman of the audit committee. Our board of directors has

determined that each of the members of our audit committee is independent and financially literate under the current
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rules and regulations of the SEC and the NYSE and that Mr. Moyer qualifies as an audit committee financial expert
within the meaning of the rules and regulations of the SEC. Our board of directors has further determined that

Mr. Moyer s simultaneous service on more than three audit committees does not impair the ability of Mr. Moyer to
serve effectively as a member and chairman of our audit committee.

Our audit committee oversees our corporate accounting and financial reporting process and assists our board of
directors in monitoring our financial systems and our legal and regulatory compliance. Our audit committee also:

oversees the work of our independent registered public accounting firm;
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approves the hiring, discharge, and compensation of our independent registered public accounting firm;

approves engagements of the independent registered public accounting firm to render any audit or
permissible non-audit services;

reviews the qualifications, independence, and performance of the independent registered public accounting
firm;

reviews our financial statements and our critical accounting policies and estimates;

reviews management s assessment of our internal controls; and

reviews and discusses with management and the independent auditors the results of our annual audit, our
quarterly financial statements, and our publicly filed reports.
Our audit committee held four (4) meetings during fiscal 2013. Our audit committee operates under a written charter
approved by our board of directors. The charter is available on our website by visiting www.maxlinear.com and
clicking through Investors, Corporate Governance, and Audit Committee.

Compensation Committee. Our compensation committee is currently comprised of Thomas E. Pardun, Steven C.
Craddock, and Donald E. Schrock, each of whom qualifies as an independent director under the applicable rules and
regulations of the SEC and the NYSE. Mr. Pardun is the chairman of our compensation committee. Our compensation
committee oversees our corporate compensation programs. The compensation committee also:

reviews and recommends policies relating to compensation and benefits of our executive officers and
employees;

reviews and approves corporate goals and objectives relevant to compensation of our chief executive officer
and other executive officers;

evaluates the performance of our executive officers in light of established goals and objectives;

recommends compensation of our executive officers based on its evaluations; and
administers the issuance of stock options, restricted stock units, and other awards under our equity incentive
plans.
See Compensation of Non-Employee Directors and Executive Compensation for a description of our processes and
procedures for the consideration and determination of executive and director compensation.
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Our compensation committee held four (4) meetings during fiscal 2013. Our compensation committee operates under
a written charter approved by the board of directors, which is available on our website by visiting
www.maxlinear.com and clicking through Investors, = Corporate Governance, and Compensation Committee.

Nominating and Governance Committee. Our nominating and governance committee is comprised of Steven C.
Craddock, Albert J. Moyer, Harshad K. Desai, and Donald E. Schrock, each of whom qualifies as an independent
director under the applicable rules and regulations of the SEC and the NYSE. Mr. Schrock is the chairman of the
nominating and governance committee. Our nominating and governance committee oversees and assists our board of
directors in reviewing and recommending nominees for election as directors. The nominating and governance
committee also:

evaluates and makes recommendations regarding the organization and governance of the board of directors
and its committees;

assesses the performance of members of the board of directors and makes recommendations regarding
committee and chair assignments;

recommends desired qualifications for board of directors membership and conducts searches for potential
members of the board of directors; and

reviews and makes recommendations with regard to our corporate governance guidelines.
Our nominating and governance committee will consider recommendations of candidates for the board of directors
submitted by stockholders of MaxLinear; see Process for Recommending Candidates for Election to the Board of
Directors below.
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Our nominating and governance committee held three (3) meetings during fiscal 2013. Our nominating and

governance committee operates under a written charter approved by the board of directors, which is available on our
website by visiting www.maxlinear.com and clicking through Investors, = Corporate Governance, and Nominating and
Governance Committee.

Compensation Committee Interlocks and Insider Participation

The members of our compensation committee are Steven C. Craddock, Thomas E. Pardun, and Donald E. Schrock.
Mr. Pardun is the chairman of our compensation committee. None of the members of our compensation committee is
an officer or employee of our company. None of our executive officers currently serves, or in the past year has served,
as a member of the board of directors or compensation committee of any entity that has one or more executive officers
serving on our board of directors or compensation committee.

Considerations in Identifying and Evaluating Director Nominees

Our nominating and governance committee has established policies and procedures relating to the consideration of
any individual recommended or otherwise introduced, whether by management, another director, stockholders, or
third parties, as a prospective director nominee. The committee will consider candidates recommended by
stockholders in the same manner as candidates recommended to the committee from other sources.

In its evaluation of director candidates, including the members of the board of directors eligible for re-election, our
nominating and governance committee will consider the following:

The current size and composition of our board of directors and the needs of the board and its respective
committees;

Factors such as character, integrity, judgment, diversity of experience, independence, area of expertise,
corporate experience, length of service, potential conflicts of interest, other commitments and the like. Our
committee evaluates these factors, among others, and does not assign

any particular weight or priority to any of these factors; and

Other factors that our committee may consider appropriate.
Our nominating and governance committee requires the following minimum qualifications to be satisfied by any
nominee for a position on the board:

The highest personal and professional ethics and integrity;

Proven achievement and competence in the nominee s field and the ability to exercise sound business

judgment;
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Skills that are complementary to those of the existing board;

The ability to assist and support management and make significant contributions to MaxLinear s success;
and

An understanding of the fiduciary responsibilities that are required of a member of the board and the
commitment of time and energy necessary to diligently carry out those responsibilities.
If our nominating and governance committee determines that an additional or replacement director is required, the
committee may take such measures as it considers appropriate in connection with its evaluation of a director
candidate, including candidate interviews, inquiry of the person or persons making the recommendation or
nomination, engagement of an outside search firm to gather additional information, or reliance on the knowledge of
the members of the committee, board, or management.

Process for Recommending Candidates for Election to the Board of Directors
Our nominating and governance committee is responsible for, among other things, determining the criteria for

membership to our board of directors and recommending candidates for election to the board of directors. It is the
policy of the nominating and governance committee to consider recommendations for candidates to the board of

directors from stockholders holding at least 100,000 shares of our Class A and/or Class B common stock continuously

for at least twelve months prior to the date of submission of the recommendation. Stockholder
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recommendations for candidates to the board of directors must be directed in writing to MaxLinear, Inc., 2051
Palomar Airport Road, Suite 100, Carlsbad, California, 92011, Attention: Chief Financial Officer, and must include
the candidate s name, home and business contact information, detailed biographical data, relevant qualifications, a
signed letter from the candidate confirming willingness to serve, information regarding any relationships between the
candidate and MaxLinear, and evidence of the nominating person s ownership of our stock. Such recommendations
must also include a statement from the recommending stockholder in support of the candidate, particularly within the
context of the criteria for board membership, including issues of character, judgment, diversity of professional
experience, independence, area expertise, corporate experience, length of service, other commitments and the like, and
personal references. For details regarding the process to nominate a director, under the section entitled Questions and
Answers About the Proxy Materials and Annual Meeting, please see 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? Nomination of Director Candidates.

Director Attendance at Annual Meetings
We do not have a formal policy regarding attendance by members of our board of directors at

annual meetings of stockholders. We encourage, but do not require, directors to attend. All seven members of our
board of directors attended our 2013 annual meeting. We have scheduled our 2014 annual meeting on the same day as
a regularly scheduled board meeting in order to facilitate attendance.

Communications with the Board of Directors

Stockholders and other interested parties who wish to communicate with our board of directors, lead director,
committee chairmen, any other individual director, or the non-management or independent directors as a group, are
welcome to do so in writing, addressed to such person(s) in care of our Chief Financial Officer, c¢/o MaxLinear, Inc.,
2051 Palomar Airport Road, Carlsbad, CA 92011, or by fax to (760) 444-8598. Our Chief Financial Officer will
monitor these communications and will provide a summary of all received messages to our board of directors at each
regularly scheduled meeting of our board. Our board of directors generally meets on a quarterly basis. Where the
nature of the communication warrants, our Chief Financial Officer may determine, in his or her judgment, to obtain
the more immediate attention of the appropriate committee or non-management director, of our independent advisors,
or of our management.
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COMPENSATION OF NON-EMPLOYEE DIRECTORS

Compensation Program Prior to Initial Public Offering

Beginning in mid-2009, prior to filing a registration statement with the Securities and Exchange Commission in
connection with an initial public offering, we began the process of recruiting additional independent directors to serve
on our board. At that time, we established a policy of paying a $20,000 annual retainer to independent directors not
affiliated with our venture capital investors. In addition, we provided for equity incentives in the form of stock options
for each of the new directors recruited prior to our initial public offering. In connection with these recruitment efforts,
Thomas E. Pardun joined our board in July 2009, and Albert J. Moyer and Donald E. Schrock joined our board in
October 2009.

In July 2009, we granted an option to purchase 34,575 shares of Class B common stock at an exercise price of $4.26
per share to Mr. Pardun; in October 2009, we granted an option to purchase 34,575 shares of Class B common stock at
an exercise price of $6.55 per share to Mr. Moyer; and in October 2009, we granted an option to purchase 34,575
shares of Class B common stock at an exercise price of $7.45 per share to Mr. Schrock. Each of these options were
granted under our 2004 Stock Plan and are now fully vested.

Post-IPO Compensation Policy

We established our initial post-IPO compensation programs for non-employee directors in connection with our initial
public offering in 2010. Those director compensation decisions were based in part on data provided by Compensia,
Inc., an independent compensation consulting firm retained by our compensation committee to evaluate our
compensation policies for independent directors. In 2012, our compensation committee again reviewed non-employee
director compensation, including peer group data compiled by Compensia.

Cash Compensation

Following their review of the Compensia data, in May 2012, our compensation committee approved

and implemented the following compensation program for non-employee directors:

$35,000 annual retainer for each non-employee director, payable on a quarterly basis;

$25,000 additional annual retainer for our lead director, Mr. Pardun, payable on a quarterly basis;
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$9,000 annual retainer for each member of the audit committee (including the chairman) and an
additional $20,000 annual retainer for the chairman, payable on a quarterly basis;

$6,000 annual retainer for each member of the compensation committee (including the chairman) and an
additional $14,000 annual retainer for the chairman, payable on a quarterly basis; and

$3,000 annual retainer for each member of the nominating and governance committee (including the
chairman) and an additional $8,000 annual retainer for the chairman, payable on a quarterly basis.
Equity Compensation

In connection with our initial public offering, our compensation committee developed a policy relating to equity
compensation for our non-employee directors under our 2010 Equity Incentive Plan. The policy initially provided for
the grant of stock options upon first becoming a director and annual option grants at subsequent annual meetings.
From time to time since the initial public offering, the compensation committee has reviewed our director equity
compensation policy, in consultation with Compensia, and implemented changes intended, among other purposes, to
ensure that equity incentives for our non-employee directors are competitive within our peer group and that they offer
appropriate incentives to continued service as a director or, for prospective directors, to join our board.

In February 2012, the compensation committee amended our director equity incentive policy to provide for the grant
of shares of restricted stock
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rather than stock options. In July 2012, we again amended the director equity compensation policy to provide that new
directors would receive, upon becoming a director, an initial award of shares of Class A common stock having a value
at issuance of $160,000, consisting of an annual award of $80,000 of restricted stock (subject to pro-rata reduction
based on the number of days the individual would actually serve as a director during the period beginning on the last
May 1 and ending on the next May 1) and a full-term award equal to $80,000 of restricted stock. The annual award
would vest fully on the next May 1, and the full-term award would vest in three equal installments on each
anniversary of the date of grant.

Our director equity compensation policy also provides for an annual award to continuing directors of shares of

Class A restricted stock with a fair value of $80,000 on the date of each annual meeting of stockholders. These shares
vest, assuming continued service, on the earlier to occur of the next succeeding May 1 or the date immediately
preceding the next annual meeting of stockholders. The first annual grants under the revised policy that was approved
in July 2012 took place at our 2013 annual meeting.

2013 Director Compensation

The following table sets forth information concerning compensation paid or accrued for services rendered to us by
members of our board of directors for the year ended December 31, 2013. The table excludes Kishore Seendripu,
Ph.D., and Curtis Ling,

Ph.D., who are executive officers and who did not receive any compensation from us in their roles as directors in the
year ended December 31, 2013. Information on compensation for Dr. Seendripu and Dr. Ling is set forth under the
caption Executive Compensation.

Fees
Earned or Stock
Paid in Awards Total
Name Cash($) ®»@ %
Steven C. Craddock 53,000 80,000 133,000
Harshad K. Desai 47,000 80,000 127,000
Albert J. Moyer 67,000 80,000 147,000
Thomas E. Pardun 89,000 80,000 169,000
Donald E. Schrock 52,000 80,000 132,000

(1) Amounts shown do not reflect compensation actually received by the director. Instead, the amounts represent the
aggregate grant-date fair market value related to restricted stock awards, granted in the year indicated, pursuant to
Accounting Standards Codification Topic 718. For a discussion of the valuation assumptions, see Note 6 to our
consolidated financial statements included in our Annual Report on Form 10-K. The actual value that may be
realized from an award is contingent upon the satisfaction of applicable conditions to vesting and the value of our
Class A common stock on the date the award is vested. Thus, there is no assurance that the value, if any,
eventually realized will correspond to the amount shown.
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PROPOSAL NUMBER 1
ELECTION OF CLASS II DIRECTORS BY CLASS A COMMON STOCK AND CLASS B

COMMON STOCK

Board Structure

Our board of directors is currently composed of seven members. Our amended and restated certificate of incorporation
and bylaws provide that the number of our directors shall be at least two and will be fixed from time to time by a
resolution of the majority of our board of directors.

Two members of our board of directors are elected exclusively by the holders of the Class B common stock, voting as
a separate class. At least one of these directors must be an executive officer nominated by our nominating and
governance committee, with the consent of the founders holding a majority-in-interest of the outstanding Class B
common stock over which the founders then exercise voting control. Our founders are Kishore Seendripu, Ph.D.,
Curtis Ling, Ph.D., Madhukar Reddy, Ph.D., and several other employees and former employees named in our
amended and restated certificate of incorporation. Our Class B directors are Dr. Ling, whose current term will expire
in 2014, and Dr. Seendripu, whose current term will expire in 2015.

The remaining directors are elected by the holders of our Class A common stock and Class B common stock, voting
together as a single class. Our board of directors is divided into three staggered classes of directors. At each annual
meeting of stockholders, a class of directors will be elected for a three-year term to succeed the class whose terms are
then expiring. The terms of the directors will expire upon the election and qualification of successor directors at the
annual meetings of stockholders to be held during the years 2014 for the Class II directors, 2015 for the Class II1
directors, and 2016 for the Class I directors.

Nominees for Class II Directors Elected by the Holders of Class A Common Stock and Class B Common Stock
(Terms Expiring in 2017)

At the 2014 annual meeting, two Class II directors will be elected to the board of directors by the holders of Class A
common stock and Class B common stock, voting together as a single class. Our

nominating and governance committee recommended, and our board of directors nominated, Albert J. Moyer and
Donald E. Schrock as the nominees for election as Class II directors at the 2014 annual meeting.

Both Mr. Moyer and Mr. Schrock have agreed to serve if elected, and management has no reason to believe that they
will be unavailable to serve. In the event either Mr. Moyer or Mr. Schrock is unable or declines to serve as a director
at the time of the 2014 annual meeting, proxies will be voted for any nominee who may be proposed by the
nominating and governance committee and designated by the present board of directors to fill the vacancy.
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Biographical Information Concerning the Class Il Director Nominees Elected by the Holders of Class A Common
Stock and Class B Common Stock

Albert J. Moyer, age 70, has served as a member of our board of directors since October 2009. Since 2000, Mr. Moyer
has served as a private financial consultant. From March 1998 to February 2000, Mr. Moyer served as Executive Vice
President and Chief Financial Officer of QAD Inc., a publicly held provider of enterprise resource planning software
applications. He subsequently served as a consultant to QAD Inc., assisting in sales operations. From August 1995 to
March 1998, Mr. Moyer served as Chief Financial Officer of Allergan Inc., a specialty pharmaceutical company.
Previously, Mr. Moyer served as Chief Financial Officer of National Semiconductor Corporation, a semiconductor
company. Mr. Moyer also served as Chief Financial Officer of Western Digital Corporation, a manufacturer of
hard-disk drives for the personal computer and home entertainment markets. Mr. Moyer serves as Chairman of the
Board of CalAmp Corp., a provider of wireless communications solutions and as a director of Collectors Universe,
Inc., a third-party grading and authentication service for high-value collectibles and The Redflex Holdings Group, a
provider of traffic enforcement technologies. Mr. Moyer previously served as a director of Virco Manufacturing
Corporation, a manufacturer of educational furniture,
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from 2004 to 2013. Mr. Moyer received his B.S. in finance from Duquesne University and graduated from the
Advanced Management Program at the University of Texas, Austin. Mr. Moyer holds a professional director
certification from the American College of Corporate Directors, a national public company director education and
credentialing organization.

We believe Mr. Moyer s many years of experience as chief financial officer for large public companies and his service
on the board of directors of several other companies bring substantial financial, accounting, and operational
knowledge to our board and qualify him to serve as one of our directors.

Donald E. Schrock, age 68, has served as a member of our board of directors since October 2009. Mr. Schrock retired
as Executive Vice President and President of Qualcomm Incorporated s CDMA Technologies Group in 2003.

Mr. Schrock joined Qualcomm in January 1996 as Corporate Vice President. Prior to joining Qualcomm, Mr. Schrock
was Group Vice President and Division Manager with GM Hughes Electronics. Prior to working at Hughes,

Mr. Schrock was Vice President of Operations with Applied Micro Circuit Corporation. Mr. Schrock also held
positions as Vice President/Division Manager at Burr-Brown Corporation and spent 15 years with Motorola
Semiconductor. Mr. Schrock has served on the board of directors of Integrated Devices Technology Inc., a designer
and fabricator of semiconductor components, since October 2009. He previously served on the board of directors of
the Fabless Semiconductor Association; RMI Corporation, a private fabless semiconductor company acquired by
Netlogic Microsystems, Inc.; Patriot Scientific Corporation, a public intellectual property licensing company; and
GlobalFoundries Inc., a private semiconductor wafer fabrication service provider. Mr. Schrock holds a BSEE with
honors from the University of Illinois, has completed the coursework for an MSEE from Arizona State University, and
has an Advanced Business Administration degree from the Arizona State University Center for Executive
Development.

We believe Mr. Schrock s business leadership, operational and financial experience as a result of his experience
serving for several years in executive positions for large technology companies, his long

history in the technology industry, and his experience serving as a director for other public companies bring valuable
industry knowledge and practical experience to our board and qualify him to serve as one of our directors.

Required Vote

Our Class II directors will be elected by a plurality of the votes of the holders of Class A common stock and Class B
common stock (voting together as a single class) present in person or represented by proxy and entitled to vote on the
election of directors. In other words, the two nominees receiving the highest number of FOR votes will be elected as
directors. Shares represented by executed proxies will be voted, if authority to do so is not expressly withheld (as
indicated on the proxy card), for the elections of Mr. Moyer and Mr. Schrock.

Recommendation
Our board of directors unanimously recommends a vote FOR the election of Mr. Moyer and Mr. Schrock as

Class II directors elected by the holders of Class A common stock and Class B common stock, voting together
as a single class.

H* ok ko sk

Class III Directors Continuing in Office until the 2015 Annual Meeting
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Kishore Seendripu, Ph.D., age 44, is a co-founder and has served as our Chairman, President and Chief Executive
Officer since our inception in September 2003. He serves as a director representing our Class B common stock. From
July 1998 to July 2002, Dr. Seendripu served in senior engineering roles, most recently as the director of RF &
Mixed-Signal IC Design at Silicon Wave, Inc., a designer and developer of radio frequency systems-on-chip for use in
wireless and broadband communication systems and products. From December 1997 to July 1998, Dr. Seendripu
served as a member of the technical staff at Broadcom Corporation, a manufacturer of networking and
communications integrated circuits for data, voice and video applications. From 1996 to December 1997,

Dr. Seendripu served as a radio frequency integrated
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circuit, or RFIC, design engineer at Rockwell Semiconductor Systems, a provider of semiconductor system solutions
for personal communications electronics. From 1990 to 1992, Dr. Seendripu served as a research assistant at the
Lawrence Berkeley National Laboratories. Dr. Seendripu received an M.S. in Materials Sciences Engineering and a
Ph.D. in Electrical Engineering from the University of California at Berkeley, a B. Tech degree from the Indian
Institute of Technology, Bombay, India, and an M.B.A. from the Wharton School, University of Pennsylvania.

We believe Dr. Seendripu s more than 15 years of technical and management experience in the semiconductor industry
bring valuable industry knowledge and practical experience to our board and qualify him to serve as one of our
directors.

Thomas E. Pardun, age 70, has served as a member of our board of directors since July 2009. Since April 2007,

Mr. Pardun has served as non-executive chairman of the board of directors of Western Digital Corporation.

Mr. Pardun has served as a director of Western Digital Corporation since January 1993, and from January 2000 to
November 2001, he served as chairman of its board of directors. From May 1996 to July 2000, Mr. Pardun served as
president of MediaOne International, Asia-Pacific (formerly US West Asia-Pacific), an owner/operator of
international properties in cable television, telephone services and wireless communications. From May 1993 to April
1996, Mr. Pardun served as president and chief executive officer of US West Multimedia Communications, Inc., a
communications company, and from June 1988 to April 1993 held numerous other executive positions with US West,
Inc. From June 1986 to May 1988, Mr. Pardun was president of the Central Group for Sprint, Inc. as well as president
of Sprint s West Division. From September 1984 to May 1986, he served as senior vice president of United
Telecommunications, a predecessor company to Sprint. From June 1965 to August 1984, he held various positions at
International Business Machines Corporation. In addition to Western Digital Corporation, Mr. Pardun serves on the
boards of CalAmp Corp., a provider of wireless communications solutions; Finisar Corporation, a provider of optical
communications components and subsystems; and Calix, Inc., a provider of broadband communications access
systems and software.

Mr. Pardun received a B.B.A. in Economics and Marketing from the University of lowa and Management School
Certificates from Harvard Business School, Stanford University, and The Tuck School of Business at Dartmouth
College.

We believe Mr. Pardun s experience serving for many years in executive positions for large communications and
technology companies, his long history in the technology industry, and his experience serving as a director and
non-executive chairman for other public companies bring valuable industry knowledge and practical experience to our
board and qualify him to serve as one of our directors.

Class I Directors Continuing in Office until the 2016 Annual Meeting

Steven C. Craddock, age 65, has served as a member of our board of directors since March 2011. Since March 2012,
Mr. Craddock has served as a member of the board of SeaChange International, Inc., a multi-screen video software
provider. Since July 2008, Mr. Craddock has also served as President of The Del Ray Group, LLC, a private
consulting firm advising companies on strategic and technology developments in the cable television and
telecommunications markets. Mr. Craddock retired in 2008 as Senior Vice President, Technology, for Comcast
Corporation, a provider of entertainment, information, and communications products and services. From June 1994
until November 2006, he served as Senior Vice President, New Media Development for Comcast. Mr. Craddock was a
Vice President at Bell Atlantic Corporation for many years serving in technical and operations roles prior to joining
Comcast. From April 2002 until its acquisition by Zoran Corporation in December 2010, Mr. Craddock served as a
director of Microtune, Inc., a provider of high-performance radio frequency tuners and transceivers. Mr. Craddock
holds a professional director certification from the American College of Corporate Directors, a national public
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company director education and credentialing organization. Mr. Craddock is a licensed professional engineer and
holds a Bachelor of Science in civil engineering and electrical engineering from Virginia Military Institute.

We believe that Mr. Craddock s financial and business expertise, including a diversified background in the cable
television and
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telecommunications industries, give him the qualifications and skills to serve as one of our directors.

Harshad K. Desai, age 68, has served as the executive chairman of QLogic Corporation, a leading supplier of high
performance network infrastructure solutions, since November 2010 and as chairman of the board of directors since
May 1999. He also served as chief executive officer of QLogic from January 1996 to November 2010. From August
1995 to April 2007, he served as president of QLogic. He has been a member of QLogic s board of directors since
January 1996. Since February 2011, he has also served on the board of directors of Applied Micro Circuits Corp., a
provider of semiconductor solutions for the data center, enterprise, telecom and consumer/small medium business
markets. Mr. Desai previously served as a director of Lantronix, Inc., a designer, manufacturer and seller of network
connectivity solutions, from 2000 to 2007 and as a director of NetList, Inc., a designer, manufacturer and seller of
high-performance, intelligent memory subsystems for datacenter server and high-

performance computing and communications markets from 2012 to 2013. Mr. Desai was awarded the American
Electronics Association (now TechAmerica) Executive of the Year Award in 1999. He was also awarded the Ernst &
Young Entrepreneur of the Year Award in 2000. In 2002, he was honored with the Director of the Year Award from
the Forum for Corporate Directors and made the Byte and Switch Top Ten Storage Networking All Stars list.

Mr. Desai earned his B.S. in electrical engineering from Maharaja Sayajirao University in India and an M.S. in
electrical engineering from the University of California, Berkeley.

We believe Mr. Desai s executive experience at a large technology company, his long history in the technology

industry, and his experience serving as a director of other public companies bring valuable industry knowledge and
practical experience to our board and qualify him to serve as one of our directors.

H* ok ko osk
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PROPOSAL NUMBER 2

ELECTION OF CLASS II DIRECTOR BY CLASS B COMMON STOCK

Nominee for Class II Director Elected by the Holders of Class B Common Stock (Term Expiring in 2017)

At the 2014 annual meeting, one Class II director elected by the holders of the Class B common stock will be elected
to the board of directors. Under our amended and restated certificate of incorporation that became effective in
connection with our initial public offering, holders of our Class B common stock, voting as a separate class, are
entitled to elect two directors. At least one of these directors must be an executive officer of MaxLinear nominated by
our nominating and governance committee, with the consent of our founders holding a majority-in-interest of the
outstanding Class B common stock over which our founders then exercise voting control. Our founders are executive
officers Kishore Seendripu, Ph.D., Curtis Ling, Ph.D., Madhukar Reddy, Ph.D., and several other employees and
former employees named in our amended and restated certificate of incorporation. Currently, our Class B directors are
Dr. Seendripu and Dr. Ling.

Our nominating and governance committee has recommended, and, with the consent of our founders, our board of
directors has nominated, Curtis Ling, Ph.D. as the nominee for election as Class II director elected by the holders of
the Class B common stock at the 2014 annual meeting. If elected, Dr. Ling will serve for a term expiring at our annual
meeting of stockholders to be held in 2017.

Dr. Ling has agreed to serve, if elected, and management has no reason to believe that Dr. Ling will be unavailable to
serve. In the event Dr. Ling is unable or declines to serve as a director at the time of the 2014 annual meeting, proxies
will be voted for any nominee who may be proposed by the nominating and governance committee, with the requisite
consent of the founders, and designated by the present board of directors to fill the vacancy.

Biographical Information Concerning the Class II Director Nominee Elected by the holders of Class B
Common Stock

Curtis Ling, Ph.D., age 48, is a co-founder of MaxLinear and has served as our Chief Technical

Officer since April 2006. He serves as a director representing our Class B common stock. From March 2004 to July
2006, Dr. Ling served as our Chief Financial Officer, and from September 2003 to March 2004, as a co-founder, he
consulted for us. From July 1999 to July 2003, Dr. Ling served as a principal engineer at Silicon Wave, Inc. From
August 1993 to May 1999, Dr. Ling served as a professor at the Hong Kong University of Science and Technology.
Dr. Ling received a B.S. in Electrical Engineering from the California Institute of Technology and an M.S. and Ph.D.
in Electrical Engineering from the University of Michigan, Ann Arbor.

We believe Dr. Ling s more than ten years of technical and operational experience in the semiconductor industry
brings valuable industry knowledge and practical experience to our board and qualifies him to serve as one of our
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directors.

Required Vote

Our Class II director elected by the holders of Class B common stock will be elected by a plurality of the votes of the
holders of Class B common stock (voting together as a single class) present in person or represented by proxy and
entitled to vote on the election of directors. In other words, the nominee receiving the highest number of FOR votes
will be elected as director. Shares represented by executed proxies will be voted, if authority to do so is not expressly
withheld (as indicated on the proxy card), for the election of Dr. Ling.

Recommendation

Our board of directors unanimously recommends a vote FOR the election to the board of directors of Curtis
Ling, Ph.D. as the Class II director elected by the holders of Class B common stock.

* ok ko ok ok
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PROPOSAL NUMBER 3

APPROVAL OF AMENDMENTS TO OUR 2010 EQUITY INCENTIVE PLAN

Background of the Proposal

We are asking our stockholders to approve our 2010 Equity Incentive Plan (as amended and restated), which we refer
to as the Amended 2010 Plan. In particular, we are seeking stockholder approval of the material terms of the Amended
2010 Plan for purposes of complying with Section 162(m) of the Internal Revenue Code of 1986, as amended, which
we refer to as Section 162(m). Our board of directors has adopted the Amended 2010 Plan, subject to approval from
our stockholders at the 2014 annual meeting. If our stockholders approve the Amended 2010 Plan, it will replace the
current version of the 2010 Equity Incentive Plan and will continue in effect through its current term year of 2020,
unless terminated earlier by our board of directors. If our stockholders do not approve the Amended 2010 Plan, our
executive officers would not receive any further equity awards under the Amended 2010 Plan.

The Amended 2010 Plan was amended to allow us to continue to deduct in full for federal income tax purposes the
compensation recognized by our executive officers in connection with certain awards granted under the Amended
2010 Plan. Section 162(m) generally denies a corporate tax deduction for annual compensation exceeding $1 million
paid to the chief executive officer and other covered employees as determined under Section 162(m) and applicable
guidance. Certain types of compensation, including performance-based compensation, are generally excluded from
this deductibility limit, however. To enable compensation in connection with stock options, stock appreciation rights
and certain restricted stock grants, restricted stock units, performance shares, and performance units awarded under
the Amended 2010 Plan to qualify as performance-based within the meaning of Section 162(m), the Amended 2010
Plan limits the sizes of such awards and includes certain performance goals as further described below.

We are not requesting that our stockholders approve additional shares of our Class A common stock for issuance
under the Amended 2010 Plan.

The following is a summary of some of the material changes to the Amended 2010 Plan. This comparative summary
is qualified in its entirety by reference to the actual text of the Amended 2010 Plan, set forth as Appendix A.

The Amended 2010 Plan has been drafted to include the following limitations to the number of shares that
may be granted, on an annual basis, through individual awards, which is necessary to allow us to be eligible
to receive income tax deductions under Section 162(m) (subject to any adjustment provisions contained in
the Amended 2010 Plan):

Award Type Limit During any
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Fiscal Year

Stock Options 2,000,000 shares
Stock Appreciation Rights 2,000,000 shares
Restricted Stock 1,000,000 shares
Restricted Stock Units 1,000,000 shares
Performance Shares 1,000,000 shares
Performance Units Initial value of $3,000,000

Specific performance criteria have been added to the Amended 2010 Plan so that certain awards may be
granted subject to or conditioned upon the satisfaction of performance objectives, which in turn will allow
us to be eligible to receive income tax deductions under Section 162(m). These performance criteria include
bookings; capital expenditures; cash flow; change in assets; cost of capital; customer retention; customer
satisfaction; debt; debt reduction; delivery performance; design wins; earnings before interest and taxes;
earnings before interest, taxes, depreciation, and amortization; earnings per share, diluted or basic; earnings
per share from continuing operations, diluted or basic; economic value added; expense reduction levels;
gross or operating margin; individual objectives; inventory turnover; market share; net asset turnover; net
bookings; net earnings; net income; net or gross sales; net profit; new product introductions; operating cash
flow;

-22 -

Table of Contents 51



Edgar Filing: MAXLINEAR INC - Form DEF 14A

Table of Conten

operating earnings; operating expenses; pre-tax profit; productivity; profit; profit margin; return on capital;
return on equity; return on investment; return on net assets; return on sales; return on total assets; revenue;
stock price; total earnings; total stockholder return; and working capital.
Our board of directors believes that the approval of the Amended 2010 Plan is essential to our continued success. We
believe that our employees are our most valuable assets and that the awards permitted under the Amended 2010 Plan
are vital to our ability to attract and retain outstanding and highly skilled individuals in the competitive labor markets
in which we compete. These awards also are crucial to our ability to motivate our employees to achieve our company
goals.

Summary of the Amended 2010 Plan

The following is a summary of the principal features of the Amended 2010 Plan and its operation. The summary is
qualified in its entirety by reference to the Amended 2010 Plan itself set forth in Appendix A.

General. The purposes of the Amended 2010 Plan are to attract and retain the best available personnel for positions of
substantial responsibility, to provide additional incentives to our employees, directors and consultants, and to promote
the success of our business. These incentives are provided through the grant of incentive stock options to our
employees and any of our parent and subsidiary corporations employees, and the grant of nonstatutory stock options,
stock appreciation rights, restricted stock, restricted stock units, performance units and performance shares to our
employees, directors and consultants and our parent and subsidiary corporations employees and consultants. As of
March 31, 2014, approximately 359 of our employees, directors and consultants were eligible to participate in the
Amended 2010 Plan.

Number of Shares of Class A Common Stock Available Under the Amended 2010 Plan. Subject to the provisions of
the Amended 2010 Plan, the maximum aggregate number of shares of Class A common stock that may be issued
under the Amended 2010 Plan is 14,222,479 shares, which includes (i) 9,041,591 shares of Class A common

stock reserved under the Amended 2010 Plan as of our initial public offering, (ii) any shares of our Class A common
stock reserved but not issued pursuant to any awards granted under the MaxLinear, Inc. 2004 Stock Plan, which we
refer to as our 2004 plan, and not subject to awards granted thereunder (as of March 3, 2010, this number was 154,197
shares), and (iii) any shares of our Class A common stock subject to stock options or other awards granted which
under the 2004 Plan that expire or otherwise terminate without having been exercised in full and shares of Class A
common stock issued pursuant to awards granted under the 2004 Plan that are forfeited to or repurchased by us
(which, as of March 3, 2010, was 5,026,691 shares). The foregoing share information has been adjusted to reflect
reverse stock splits effected prior to our initial public offering.

In addition, our Amended 2010 Plan provides for annual increases in the number of shares of Class A common stock
available for issuance thereunder on the first day of each fiscal year, beginning with our 2011 fiscal year, equal to the
least of:

2,583,311 shares of our Class A common stock;

4% of the number of shares of our Class A common stock and Class B common stock outstanding on the
last day of the immediately preceding fiscal year, calculated on a fully diluted basis; or
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such other amount as our board of directors may determine.
As of March 31, 2014, there were 12,914,637 shares of our Class A common stock reserved for issuance under the
Amended 2010 Plan, including 6,3