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Stock Class A

Ontion Common
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Class A
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Reporting Owner Name / Address
Director 10% Owner  Officer Other

Spice Adam C.

2051 PALOMAR AIRPORT ROAD . . . .

SUITE 100 VP, Chief Financial Officer

CARLSBAD, CA 92011

Signatures
/s/ Kishore Seendripu, as 05/22/2012

Attorney-in-Fact

**Signature of Reporting Person Date

Explanatlon of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The cancelled option provided for vesting as follows: Twenty five percent (25%) of the shares subject to this option will vest and become
(1) exercisable on the one year anniversary of January 4, 2011, and the remaining shares will vest ratably in equal monthly installments over
the thirty six (36) months thereafter, as long as the reporting person remains a service provider on each such date.

Reporting Owners 2
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On May 18, 2012, the Issuer cancelled, pursuant to the Issuer's option exchange program, an option granted to the Reporting Person on

) May 6, 2011. In exchange for the option, the Reporting Person received 137,500 restricted stock units ("RSUs").

(3) Each RSU represents the contingent right to receive one share of MaxLinear, Inc. Class A Common Stock.

Subject to the Reporting Person's continuing to be a service provider through each applicable vesting date, one third (1/3rd) of the RSUs
(4) shall vest on May 18, 2013, and one third (1/3rd) of the RSUs shall vest on each successive anniversary thereafter, such that the award
shall be fully vested on May 18, 2015.

The cancelled option provided for vesting as follows: Ten percent (10%) of the shares subject to the option shall vest and become
exercisable on the one (1) year anniversary of May 6, 2011, the date of grant, and, thereafter, twenty percent (20%) of the shares subject
to the option shall vest and become exercisable on the two (2) year anniversary of the date of grant, thirty percent (30%) of the shares

(5) subject to the option shall vest and become exercisable on the three (3) year anniversary of the date of grant, and forty percent (40%) of
the shares subject to the option shall vest and become exercisable on the four (4) year anniversary of the date of grant, such that the option
shall be fully vested on the four (4) year anniversary of the date of grant, subject to the Reporting Person's continuing to be a service
provider through each such date.

6) On May 18, 2012, the Issuer cancelled, pursuant to the Issuer's option exchange program, an option granted to the Reporting Person on
May 6, 2011. In exchange for the option, the Reporting Person received 15,000 RSUs.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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