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

d) Election of Director

On March 21, 2020, we increased the size of our board directors (“Board”) from seven to eight directors and appointed Gregory P. Dougherty to our Board, effective
immediately. Mr. Dougherty will serve as a Class III director with a term expiring at the annual meeting of stockholders to be held in 2021. Mr. Dougherty was not appointed to
any Board committees at this time.

Mr. Dougherty previously served as Chief Executive Officer of Oclaro from June 2013 until its acquisition by Lumentum in December 2018. He also served as a director
of Oclaro from April 2009 to the completion of the sale in December 2018. Prior to Oclaro, Mr. Dougherty served as a director of Avanex Corporation, a leading global
provider of intelligent photonic solutions, from April 2005 to April 2009, when Avanex and Bookham merged to become Oclaro. Mr. Dougherty also served as a director of
Picarro, Inc., a manufacturer of ultra-sensitive gas spectroscopy equipment using laser-based technology, from October 2002 to August 2013, and as its Interim Chief Executive
Officer from January 2003 to April 2004. He also served as a board member of the Ronald McDonald House at Stanford from January 2004 to December 2009, and the Bay
Area Make-A-Wish Foundation. Earlier in his career, Mr. Dougherty served as the Chief Operating Officer at SDL from 1997 to 2001, when the company was acquired by JDS
Uniphase Corporation, where he continued in the role until 2002. From 1989 to 1997, Mr. Dougherty was the Director of Product Management and Marketing at Lucent
Technologies Microelectronics in the Optoelectronics Strategic Business Unit. Mr. Dougherty currently serves on the board of directors of Infinera Corporation, a provider of
intelligent transport networks, IPG Photonics Corporation, a fiber laser manufacturer, and Fabrinet, an optical, electro-mechanical and electronic manufacturing services
company. Mr. Dougherty earned a bachelor’s degree in optics from the University of Rochester. We believe that Mr. Dougherty’s experience serving in executive positions for
public technology companies, his long history in the technology industry, and his experience serving as a director, including lead independent 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.

In connection with Mr. Dougherty’s appointment to the Board, Mr. Dougherty will be entitled to compensation in accordance with the Company’s outside director
compensation policy, under which each non-employee director receives a base annual retainer of $50,000 per year for service as a Board member.

In addition, in accordance with our outside director equity compensation policy, we granted Mr. Dougherty: (i) an “annual initial award” of shares of restricted stock
having a fair value at issuance equal to $18,483.61 (which award was subject to pro-rata reduction based on the number of days Mr. Dougherty will actually serve as a director
during the period beginning on the date of appointment and ending on the next May 1); and (ii) a “full-term initial award” of shares of restricted stock having a fair value at
issuance equal to $165,000. The “annual initial award” will vest fully on the earlier to occur of the next May 1 or the date immediately preceding our next annual meeting of
stockholders, and the “full-term initial award” will vest in three equal installments on each anniversary of the date of grant. Beginning with our annual meeting of stockholders
in 2020, Mr. Dougherty will be eligible for equity award grants on the same terms as other continuing members of the Board. Currently, our policy provides for an annual award
to continuing directors on the date of each annual meeting of stockholders of shares of restricted common stock with a fair value at issuance of $165,000. 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. Under the terms of
our outside director equity compensation policy, directors may in certain circumstances defer delivery of shares of common stock upon vesting in accordance with the terms
and conditions of a deferral program currently administered by our compensation committee. We will also reimburse Mr. Dougherty for all reasonable expenses in connection
with his services to us.

Mr. Dougherty also executed our standard form of indemnification agreement, a copy of which has been filed as Exhibit 10.1 to the Company’s Registration Statement on
Form S-1 (File No. 333-162947) filed with the Securities and Exchange Commission on November 6, 2009 and is incorporated herein in its entirety by reference.

There is no arrangement or understanding between Mr. Dougherty and any other persons pursuant to which Mr. Dougherty was elected as a director. In addition, Mr.
Dougherty is not a party to any transaction, or series of transactions, required to be disclosed pursuant to Item 404(a) of Regulation S-K.

On March 23, 2020, the Company issued a press release announcing Mr. Dougherty’s appointment as a director. The press release is attached hereto as Exhibit 99.1 and
incorporated herein in its entirety by reference.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Description

99.1  MaxLinear, Inc. Press Release, dated March 23, 2020.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURE

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 hereunto duly
authorized.

Date: March 23, 2020 MAXLINEAR, INC.

(Registrant)

By: /s/ Steven Litchfield
Steven Litchfield
Chief Financial Officer and Chief Corporate Strategy Officer



Exhibit 99.1

FOR IMMEDIATE RELEASE

MaxLinear Appoints Greg Dougherty to Board of Directors

Carlsbad, Calif. – March 23, 2020 – MaxLinear, Inc. (NYSE: MXL), a leading provider of radio frequency (RF), analog and mixed-signal integrated circuits for the connected
home, wired and wireless infrastructure, and industrial and multimarket applications, today announced the expansion of its board to include optical communication industry
veteran Greg Dougherty. Mr. Dougherty has been appointed a Class III director with a term continuing until the 2021 annual meeting of stockholders. His appointment is
effective immediately.

“We are extremely pleased to welcome Greg to our board of directors,” said Kishore Seendripu, Ph.D., MaxLinear’s Chairman and Chief Executive Officer. “Greg’s
extensive experience and knowledge within the optical communications industry will be an asset to MaxLinear as we continue to deliver innovative solutions that help shape the
future of networking and communications technology.”

“I am thrilled to join the MaxLinear board,” stated Mr. Dougherty. “I look forward to working alongside my fellow Board members and management team as MaxLinear
continues to expand its product portfolio across its key target markets.”

Mr. Dougherty served as Chief Executive Officer of Oclaro, Inc. from June 2013 and as a member of the Board of Directors from April 2009 until the December 2018
acquisition by Lumentum. Prior to Oclaro, Mr. Dougherty served as a director of Avanex Corporation, a leading global provider of intelligent photonic solutions, from April
2005 to April 2009, when Avanex and Bookham merged to become Oclaro. Mr. Dougherty also served as a director of Picarro, Inc., a manufacturer of ultra-sensitive gas
spectroscopy equipment using laser-based technology, from October 2002 to August 2013, and as its Interim Chief Executive Officer from January 2003 to April 2004. He
currently serves as a member of the Boards of Directors of Infinera, IPG Photonics, and Fabrinet.

Earlier in his career, Mr. Dougherty served as the Chief Operating Officer at SDL from 1997 to 2001, when the company was acquired by JDS Uniphase Corporation,
where he continued in that role until 2002. From 1989 to 1997, Mr. Dougherty held various senior positions at Lucent Technologies Microelectronics in the Optoelectronics
Strategic Business Unit. Mr. Dougherty received a B.Sc. in Optics in 1983 from the University of Rochester.

About MaxLinear, Inc.

MaxLinear, Inc. (NYSE:MXL) is a leading provider of radio frequency (RF), analog and mixed-signal integrated circuits for the connected home, wired and wireless
infrastructure, and industrial and multimarket applications. MaxLinear is headquartered in Carlsbad, California. For more information, please visit www.maxlinear.com.

MxL and the MaxLinear logo are trademarks of MaxLinear, Inc. Other trademarks appearing herein are the property of their respective owners.



Cautionary Note About Forward-Looking Statements

This press release contains “forward-looking” statements within the meaning of federal securities laws. Forward-looking statements include, among others, statements
concerning or implying expansion of MaxLinear’s product portfolio or target addressable markets; MaxLinear’s future financial performance; and trends and opportunities
affecting MaxLinear products generally and the ability of management personnel, including MaxLinear’s board of directors, to contribute to the growth of its business. These
statements involve known and unknown risks, uncertainties, and other factors that may cause actual results to be materially different from any future results expressed or
implied by these forward-looking statements. MaxLinear’s business, revenues, and operating results are and will be subject to numerous risks and uncertainties, including
(among others) uncertainties concerning how end user markets for its products will develop; substantial competition within the semiconductor industry; MaxLinear’s
dependence on a limited number of customers for a substantial portion of revenues; its ability to continue to develop and introduce new and enhanced products on a timely
basis; and potential decreases in average selling prices for its products. In addition to these risks and uncertainties, investors should review the risks and uncertainties
contained in MaxLinear’s filings with the United States Securities and Exchange Commission, including risks and uncertainties identified in our Annual Report on Form 10-K
for the year ended December 31, 2019.

MaxLinear, Inc. Investor Relations Contact:
Steven Litchfield
Tel: 949-333-0080
slitchfield@maxlinear.com


