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:Signature of Reporting Person

Date




Explanation 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).

(1) Each restricted stock unit ("RSU") represents the contingent right to receive one share of MaxLinear, Inc. Class A Common Stock.

(2) Includes 2,500 shares of Class A Common Stock acquired under the Company's 2010 Employee Stock Purchase Plan on November 15, 2012.

Subject to the Reporting Person's continuing to be a service provider (as defined in the 2010 Equity Incentive Plan) through each applicable vesting date, twenty five percent (25%) of the
(3) 68,750 RSUs subject to the award shall vest on August 20, 2012, and one-sixteenth (1/16th) of the 68,750 RSUs subject to the award shall vest on each of November 20, February 20,
May 20, and August 20 thereafter, such that the award shall be fully vested on August 20, 2015.

(4) This amendment is filed to correct an incorrect transaction date in the original filing.

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

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB number.



POWER OF ATTORNEY

The undersigned, as a Section 16 reporting person of MaxLinear, Inc. (the "Company"), hereby constitutes and appoints Kishore Seendripu, Curtis Ling, Adam Spice, Justin Scarpulla, Anthony M

1. complete and execute Forms 3, 4 and 5 and other forms and all amendments thereto as such attorneys-in-fact shall in their

2. do all acts necessary in order to file such forms with the Securities and Exchange Commission, any securities exchange or

discretion determine to be required or advisable pursuant to Section 1

national association, the Company and such other person or agency as t

The undersigned hereby ratifies and confirms all that said attorneys-in-fact and agent shall do or cause to be done by virtue hereof. The undersigned acknowledges that the foregoing attorn

This Power of Attorney shall remain in full force and effect until the undersigned is no longer required to file Forms

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as of this

Signature: /s/ Brian Sprague

Print Name: Brian Sprague

Exhibit 24

29th day of November,

3, 4 and 5 with respect to the undersigned's holdings of and transacti

2012.
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