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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory
Arrangements of Certain Officers.

 

(e) Compensatory Arrangements of Certain Officers
At a meeting held on May 14, 2013, our compensation committee approved the bonus structure for the 2013 performance period

under our Executive Incentive Bonus Plan. As previously disclosed, we currently expect that awards for the 2013 performance period will
be settled in shares of Class A common stock to be issued under our 2010 Equity Incentive Plan. Our compensation committee retains
discretion, however, to effect payment in cash, stock, or a combination of cash and stock as permitted by our Equity Incentive Bonus Plan, a
copy of which is attached to this Current Report on Form 8-K as Exhibit 10.21.

Bonus awards for 2013 will be based on the achievement of corporate performance goals, which will carry an eighty percent
(80%) weighting, and individual performance, which will carry a twenty percent (20%) weighting. Our compensation committee
established the categories of corporate performance goals as relating to total revenue, gross margin, and operating expenses. Within the
eighty percent (80%) allocation to corporate performance goals, the revenue, margin, and operating expense objectives are subject to
additional weightings such that the total bonus opportunity will be weighted among its individual elements as follows: revenue, 40%; gross
margin, 15%; operating expenses, 25%; and individual performance, 20%.

In making its determination whether financial targets have been achieved, our compensation committee has the authority to make
appropriate adjustments to the targets for, among other things, the expected effects of any acquisitions or other approved business plan
changes made during the applicable fiscal year. Our compensation committee also has the authority to adjust revenue as it determines
appropriate to exclude certain non-recurring items under generally accepted accounting principles such as gains or losses on sales of assets.
Similarly, the operating expense target may be adjusted to exclude certain charges, including stock compensation expense, accruals under
the Executive Incentive Bonus Plan, intellectual property litigation expenses, any restructuring and impairment charges, and any acquisition
related charges. For purposes of determining the portion of awards based on individual performance, the standard will be subjective.

If the performance goals are met, executive officers participating in the bonus plan will be eligible to receive a cash bonus equal to a
specified target percentage of their applicable base salary as described in the table below. The following table specifies the target
percentages for our executive officers who were named in our definitive proxy statement for the 2013 Annual Meeting of Stockholders as
filed with the Securities and Exchange Commission.
 

Executive Officer   
2013 Target Bonus as a

Percentage of Base Salary
Kishore Seendripu, Ph.D.   90%
Adam C. Spice   50%
Brian J. Sprague   50%
Curtis Ling, Ph.D.   40%
Madhukar Reddy, Ph.D.   40%

In addition, with respect to the financial targets described above, awards may be adjusted based on a linear performance scale between
minimum thresholds and a cap. Assuming performance at or above the maximum financial targets, executive officer bonuses will be
capped at 1.5 times the target percentage specified above.

At the May 14, 2013 meeting, the compensation committee also increased Mr. Sprague’s 2013 base annual salary to $255,000.
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Item 5.07 Submission of Matters to a Vote of Security Holders.
We held our 2013 annual meeting of stockholders on May 14, 2013. Of the 23,437,298 shares of our Class A common stock and

9,665,014 shares of our Class B common stock outstanding as of April 8, 2013, 21,566,394 shares of Class A common stock and 8,383,767
shares of Class B common stock were represented at the annual meeting, either in person or by proxy, constituting, of the shares entitled to
vote, 92% of the outstanding shares of Class A common stock, 87% of the outstanding shares of Class B common stock, and collectively
90% of the outstanding shares of Class A common stock and Class B common stock. The matters voted on at the annual meeting and the
votes cast with respect to each such matter are set forth below.
 
1. Election of Class I Directors by the holders of Class A common stock and Class B common stock. The following nominees were

re-elected by the holders of Class A common stock and Class B common stock, voting together as a single class, to serve as a Class I
directors to hold office until our 2016 annual meeting of stockholders or until their successors have been duly elected and qualified or
their earlier resignation or removal:

 
Nominee   Votes For    Votes Against   Votes Withheld   Broker Non-Votes 
Steven C. Craddock    23,819,674     302,230     8,946     5,819,311  
Harshard K. Desai    23,848,960     272,944     8,946     5,819,311  

 
2. Advisory Vote to Approve Named Executive Officer Compensation. On an advisory basis, the compensation of our named

executive officers as disclosed in our proxy statement was approved by our stockholders:
 

Votes For  Votes Against Abstentions Broker Non-Votes
23,563,661 558,309  8,880  5,819,311

 
3. Ratification of Appointment of Independent Registered Public Accounting Firm. The appointment of Ernst & Young LLP as

MaxLinear’s independent registered public accounting firm for the fiscal year ending December 31, 2013, was ratified based on the
following results of voting:

 
Votes For  Votes Against Abstentions Broker Non-Votes

29,905,762 19,118  25,281  N/A
 
Item 9.01 Exhibits.
 

(d) Exhibits
 
Exhibit No.   Description

10.21   Executive Incentive Bonus Plan, as amended.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
 
Date: May 20, 2013  MAXLINEAR, INC.

 (Registrant)

 By:     /s/ Adam C. Spice
  Adam C. Spice
  Vice President and Chief Financial Officer
  (Principal Financial Officer)
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EXHIBIT INDEX
 
Exhibit No.   Description

10.21   Executive Incentive Bonus Plan, as amended.



Exhibit 10.21

MAXLINEAR, INC.
EXECUTIVE INCENTIVE BONUS PLAN
(As amended April 3, 2012 and May 14, 2013)

SECTION 1
BACKGROUND, PURPOSE AND DURATION

1.1 Effective Date. The Plan was adopted effective as of March 23, 2010.

1.2 Purpose of the Plan. The Plan is intended to increase shareholder value and the success of the Company by motivating
selected employees (a) to perform to the best of their abilities and (b) to achieve the Company’s objectives.

SECTION 2
DEFINITIONS

The following words and phrases shall have the following meanings unless a different meaning is plainly required by the
context:

2..1 “Actual Award” means as to any Performance Period, the actual award (if any) payable to a Participant under the Plan for
the Performance Period, subject to the Administrator’s authority under Section 3.4 to modify the award.

2.2 “Administrator” means the Compensation Committee of the Board or officers of the Company as delegated by the
Compensation Committee of the Board. The Compensation Committee of the Board may appoint different officers to administer the Plan
with respect to different groups of Employees and/or Participants.

2.3 “Affiliate” means any corporation or other entity (including, but not limited to, partnerships and joint ventures) controlling,
controlled by, or under common control with the Company.

2.4 “Base Salary” means as to any Performance Period, the Participant’s annualized salary rate on the last day of the
Performance Period. Such Base Salary shall be before both (a) deductions for taxes or benefits, and (b) deferrals of compensation pursuant
to Company sponsored plans and Affiliate sponsored plans.

2.5 “Board” means the Board of Directors of the Company.

2.6 “Bonus Pool” means the pool of funds available for distribution to Participants. Subject to the terms of the Plan, the
Administrator establishes the Bonus Pool for each Performance Period.

2.7 “Company” means MaxLinear, Inc., a Delaware corporation, or any successor thereto.



2.8 “Disability” means a permanent and total disability determined in accordance with uniform and nondiscriminatory standards
adopted by the Administrator from time to time.

2.9 “Employee” means any employee of the Company or of an Affiliate, whether such individual is so employed at the time the
Plan is adopted or becomes so employed subsequent to the adoption of the Plan.

2.10 “Fiscal Year” means the fiscal year of the Company.

2.11 “Participant” means as to any Performance Period, an Employee who has been selected by the Administrator for
participation in the Plan for that Performance Period.

2.12 “Performance Period” means the period of time for the measurement of the performance criteria that must be met to receive
an Actual Award, as determined by the Administrator in its sole discretion. A Performance Period may be divided into one or more shorter
periods if, for example, but not by way of limitation, the Administrator desires to measure some performance criteria over 12 months and
other criteria over 3 months. Multiple, overlapping Performance Periods (of different durations) may be in effect at any one time.

2.13 “Plan” means the Executive Incentive Bonus Plan, as set forth in this instrument and as hereafter amended from time to
time.

2.14 “Target Award” means the target award, at 100% performance achievement, payable under the Plan to a Participant for the
Performance Period, as determined by the Administrator in accordance with Section 3.2.

2.15 “Termination of Service” means a cessation of the employee-employer relationship between an Employee and the
Company or an Affiliate for any reason, including, but not by way of limitation, a termination by resignation, discharge, death, Disability,
retirement, or the disaffiliation of an Affiliate, but excluding any such termination where there is a simultaneous reemployment by the
Company or an Affiliate.

SECTION 3
SELECTION OF PARTICIPANTS AND DETERMINATION OF AWARDS

3.1 Selection of Participants. The Administrator, in its sole discretion, shall select the Employees who shall be Participants for
any Performance Period. Participation in the Plan is in the sole discretion of the Administrator, and shall be determined on a Performance
Period by Performance Period basis. Accordingly, an Employee who is a Participant for a given Performance Period in no way is
guaranteed or assured of being selected for participation in any subsequent Performance Period or Periods. Notwithstanding any contrary
provision of the Plan, unless explicitly determined otherwise by the Administrator, any Employee who is a participant in any other
Company-sponsored bonus plan or program will not be eligible to participate in the Plan.

3.2 Determination of Target Awards. The Administrator, in its sole discretion, shall establish a Target Award for each
Participant.
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3.3 Bonus Pool. Each Performance Period, the Administrator, in its sole discretion, may establish a Bonus Pool. Actual Awards
for the relevant Performance Period shall be paid from any such Bonus Pool.

3.4 Discretion to Modify Awards. Notwithstanding any contrary provision of the Plan, the Administrator may, in its sole
discretion and at any time, (a) increase, reduce or eliminate a Participant’s Actual Award, and/or (b) increase, reduce or eliminate the
amount allocated to the Bonus Pool. The Administrator may determine the amount of any reduction on the basis of such factors as it deems
relevant, and shall not be required to establish any allocation or weighting with respect to the factors it considers.

3.5 Discretion to Determine Criteria. Notwithstanding any contrary provision of the Plan, the Administrator shall, in its sole
discretion, determine the performance requirements applicable to any Target Award. The requirements may be on the basis of any factors
the Administrator determines relevant, and may be on an individual, divisional, business unit or Company-wide basis. Failure to meet the
requirements will result in a failure to earn the Target Award, except as provided in Section 3.4.

3.6 Discretion to Grant Awards Outside the Plan. Notwithstanding any contrary provision of the Plan, the Board or a duly
constituted committee of the Board (or their delegates) may, in its sole discretion and at any time, grant awards to Employees and
Participants outside the Plan.

SECTION 4
PAYMENT OF AWARDS

4.1 Right to Receive Payment. Each Actual Award shall be paid solely from the general assets of the Company. No provision of
the Plan shall require the Company, for the purpose of satisfying any obligations under the Plan, to purchase assets or place any assets in a
trust or other entity to which contributions are made or otherwise to segregate any assets, nor shall the Company maintain separate bank
accounts, books, records or other evidence of the existence of a segregated or separately maintained or administered fund for such
purposes. Participants shall have no rights under the Plan other than as unsecured general creditors of the Company.

4.2 Timing of Payment. Payment of each Actual Award shall be made as soon as administratively practicable as determined by
the Administrator after the end of the Performance Period during which the Actual Award was earned and after the Actual Award is
approved by the Administrator, but in no event later than (a) the 15th day of the third month following the end of the Company’s taxable
year in which the date the Participant’s Actual Award has been earned and is no longer subject to a substantial risk of forfeiture, or
(b) March 15th of the calendar year following the calendar year in which the date the Participant’s Actual Award has been earned and is no
longer subject to a substantial risk of forfeiture. Notwithstanding anything herein to the contrary, in order to be eligible to earn any
payments under the Plan for a given Performance Period, a Participant must be employed by the Company or any Affiliate on the date
payments under the Plan are actually made and no payments under the Plan shall be deemed to be earned prior to such date.
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4.3 Form of Payment. Each Actual Award, as determined by the Administrator in its sole and absolute discretion, may be settled
in cash, Class A Common Stock issued under the Company’s 2010 Equity Incentive Plan, as amended, or any successor equity plan of the
Company, or any combination of cash and such stock.

4.4 Repayment and Forfeiture of Actual Awards. Notwithstanding anything in this Plan or any participation agreement to the
contrary, if the Administrator determines that the Employee engaged in an act of embezzlement, fraud or breach of a fiduciary duty during
the Employee’s employment that contributed to an obligation to restate the Company’s financial statements (“Contributing Misconduct”),
the Employee shall be required to repay to the Company, in cash and upon demand, the Excess Proceeds (as defined below) if the Actual
Award was paid at any time during the twelve-month period following the first public issuance or filing with the SEC of the financial
statements required to be restated. The term “Excess Proceeds” means, with respect to any Actual Award, an amount determined
appropriate by the Administrator to reflect the effect of the restatement on the applicable performance criteria used under the Plan in the
applicable Performance Period. The return of the Excess Proceeds is in addition to and separate from any other relief available to the
Company due to the Employee’s Contributing Misconduct. Any determination by the Administrator with respect to the foregoing shall be
final, conclusive and binding on all interested parties.

SECTION 5
ADMINISTRATION

5.1 Administrator Authority. It shall be the duty of the Administrator to administer the Plan in accordance with the Plan’s
provisions. The Administrator shall have all powers and discretion necessary or appropriate to administer the Plan and to control its
operation, including, but not limited to, the power to (a) determine which Employees shall be granted awards, (b) prescribe the terms and
conditions of awards, (c) interpret the Plan and the awards, (d) adopt such procedures and subplans as are necessary or appropriate to
permit participation in the Plan by Employees who are foreign nationals or employed outside of the United States, (e) adopt rules for the
administration, interpretation and application of the Plan as are consistent therewith, and (f) interpret, amend or revoke any such rules.

5.2 Decisions Binding. All determinations and decisions made by the Administrator, the Board, and any delegate of the
Administrator pursuant to the provisions of the Plan shall be final, conclusive, and binding on all persons, and shall be given the maximum
deference permitted by law.

5.3 Delegation of Administration. The Administrator, in its sole discretion and on such terms and conditions as it may provide,
may delegate all or part of its authority and powers under the Plan to one or more directors and/or officers of the Company. If the
Administrator delegates any authority for the administration of the Plan, the term “Administrator” shall include the individuals delegated
such authority.

5.4 Indemnification of Administrator. The Company shall indemnify and hold harmless members of the Administrator, or any
officer or employee of the Company delegated authority with respect to the administration of the Plan, for any expense, liability, or loss,
including attorneys’ fees, judgments, fines, penalties, amounts paid or to be paid in settlement, any interest,
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assessments, or other charges imposed thereon, any federal, state, local, or foreign taxes, and all other costs and obligations, paid or
incurred in connection with any action, determination or interpretation made in good faith with respect to the Plan or any payments under
the Plan. The Company shall bear all expenses and liabilities that members of the Administrator, or any officer of the Company delegated
authority with respect to the administration of the Plan, incur in connection with the administration of the Plan.

SECTION 6
GENERAL PROVISIONS

6.1 Tax Withholding. The Company shall withhold from any distributions under the Plan any amount required to satisfy the
Company’s income, employment and other tax withholding obligations under applicable law. Each Participant, as a condition to
participating in the Plan, agrees to make appropriate arrangements with the Company (or the Affiliate employing or retaining the
Participant) for the satisfaction of all Federal, state, local and foreign income, employment and other tax withholding requirements
applicable to any Actual Award payable hereunder.

6.2 No Effect on Employment or Service. Nothing in the Plan shall interfere with or limit in any way the right of the Company
to terminate any Participant’s employment or service at any time, with or without cause. For purposes of the Plan, transfer of employment
of a Participant between the Company and any one of its Affiliates (or between Affiliates) shall not be deemed a Termination of Service.
Employment with the Company and its Affiliates is on an at-will basis only. The Company expressly reserves the right, which may be
exercised at any time and without regard to when during a Performance Period such exercise occurs, to terminate any individual’s
employment with or without cause, and to treat him or her without regard to the effect that such treatment might have upon him or her as a
Participant.

6.3 Participation. No Employee shall have the right to be selected to receive an award under this Plan, or, having been so
selected, to be selected to receive a future award.

6.4 Successors. All obligations of the Company under the Plan, with respect to awards granted hereunder, shall be binding on
any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation,
or otherwise, of all or substantially all of the business or assets of the Company.

6.5 Nontransferability of Awards. No award granted under the Plan may be sold, transferred, pledged, assigned, or otherwise
alienated or hypothecated, other than by will, by the laws of descent and distribution, or to the limited extent provided in Section 6.5. All
rights with respect to an award granted to a Participant shall be available during his or her lifetime only to the Participant.

6.6 Section 409A of the Code. It is intended that the Plan shall be exempt from Section 409A of the Internal Revenue Code of
1986, as amended (“Section 409A”), pursuant to the requirement that all payments hereunder shall be paid within the applicable short-term
deferral period as set forth in Section 1.409A-1(b)(4) of the final regulations issued under Section 409A. The Administrator shall
administer and interpret the Plan in a manner consistent with this short-term
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deferral exception and any other regulations or other Internal Revenue Service guidance issued with respect to Section 409A.

SECTION 7
AMENDMENT, TERMINATION AND DURATION

7.1 Amendment, Suspension or Termination. The Company, by action of the Board or a duly constituted committee of members
of the Board to whom the Board has delegated the authority to amend or terminate the Plan, in its sole discretion, may amend or terminate
the Plan, or any part thereof, at any time and for any reason. The amendment, suspension or termination of the Plan shall not, without the
consent of the Participant, alter or impair any rights or obligations under any Actual Award theretofore earned by such Participant. No
award may be granted during any period of suspension or after termination of the Plan.

7.2 Duration of the Plan. The Plan shall commence on the date specified herein, and subject to Section 7.1 (regarding the
Company’s right to amend or terminate the Plan), shall remain in effect thereafter.

SECTION 8
LEGAL CONSTRUCTION

8.1 Gender and Number. Except where otherwise indicated by the context, any masculine term used herein also shall include the
feminine; the plural shall include the singular and the singular shall include the plural.

8.2 Severability. In the event any provision of the Plan shall be held illegal or invalid for any reason, the illegality or invalidity
shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had not
been included.

8.3 Requirements of Law. The granting of awards under the Plan shall be subject to all applicable laws, rules and regulations,
and to such approvals by any governmental agencies or national securities exchanges as may be required.

8.4 Governing Law. The Plan and all awards shall be construed in accordance with and governed by the laws of the State of
California, but without regard to its conflict of law provisions.

8.5 Bonus Plan. This Plan is intended to be a “bonus program” as defined under U.S. Department of Labor regulation section
2510.3-2(c) and shall be construed and administered by the Company in accordance with such intention.

8.6 Captions. Captions are provided herein for convenience only, and shall not serve as a basis for interpretation or construction
of the Plan.
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