MAXLINEAR, INC.
AMENDED AND RESTATED AUDIT COMMITTEE CHARTER

Adopted and Approved November 5, 2009
Effective March 23, 2010
As Amended and Restated November 13, 2012
As Amended and Restated February 9, 2016
As Amended and Restated August 23, 2017

PURPOSE

The purpose of the Audit Committee of the Boar@®wéctors (the Board”) of
MaxLinear, Inc. (the Company”) shall be to:

1. provide oversight of the Company’'s accounting amalnicial reporting
processes, its internal controls over financiabrépg, and the audit of the
Company'’s financial statements (including the eegagnt of the Company’s
independent registered public accounting firm);

2. assist the Board in monitoring (i) the integritytbé Company’s financial
statements; (ii) the Company'’s internal accounéing financial controls;
(iif) the Company’'s compliance with legal and regaty requirements; (iv) the
organization and performance of the Company’s matleaudit function;
(v) enterprise risk management and assessmentdinglthe adequacy and
effectiveness of the Company’s information secysiiicies and its internal
controls regarding information security; and (Wi¢ independent auditor’s
gualifications, independence, and performance;

3. prepare the report that the rules of the SecuatiesExchange Commission
(the “SEC”) requires be included in the Company’s annuakprstatement;

4. provide the Board with the results of the Audit Goittee’s monitoring and
recommendations derived therefrom; and

5. provide to the Board such information and mateasl# may deem necessary
to make the Board aware of significant financiattews that require the
attention of the Board.

In addition, the Audit Committee will undertake saospecific duties and
responsibilities listed below and other dutieshesBoard may from time to time prescribe.
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MEMBERSHIP REQUIREMENTS

The Audit Committee members will be appointed Img will serve at the
discretion of, the Board. Audit Committee membeegy/ e replaced by the Board. The
Audit Committee will consist of at least three memsbof the Board. Members of the
Audit Committee must meet the following criteris (@ell as any additional criteria
required by the New York Stock ExchangB®l{SE”) or the SEC):

1. each member must be an “independent director”eor@ance with (i) the
Audit Committee requirements of the NYSE and (ig tules of the SEC,;

2. no member may have participated in the preparatidhe financial statements
of the Company or any current subsidiary of the Gamy at any time during
the past three (3) years;

3. each member must be able to read and understaddmemtal financial
statements, including the Company’s balance shestie statement, and cash
flow statement and otherwise comply with any finahiteracy requirements of
the SEC or NYSE; and

4. at least one member must have past employmentierperin finance or
accounting, requisite professional certificatiorfimiance or accounting, or any
other comparable experience or background whiakitee® such individual's
financial sophistication, including being or havingen a chief executive officer,
chief financial officer, or other senior officertWifinancial oversight
responsibilities.

5. No member of the Audit Committee shall simultandpssrve on the audit
committee of more than two (2) other public companinless the Board
determines that such simultaneous service wouldnmudir the ability of such
member to serve effectively on the Audit Commitaed discloses such
determination in its proxy statement.

6. The Board may designate one member of the Auditr@itiee as its chair.
ROLE OF THE AUDIT COMMITTEE

This charter assigns oversight responsibilityn® Audit Committee. Management
shall be responsible for the preparation, presemaand integrity of the Company’s
financial statements; accounting and financial repg principles; internal controls; and
procedures designed to assure compliance with atiogustandards and applicable laws
and regulations. The independent registered pabtounting firm (sometimes referred to
as the Independent auditors’) retained by the Audit Committee shall be respaador
performing an independent audit of the consolidétethcial statements in accordance
with generally accepted auditing standards.

2.
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The members of the Audit Committee are not actggxerts in accounting,
auditing, or risk management and may rely on tlamation provided to them and on the
representations made by management and the indamesmaditor. It is recognized that
the Audit Committee are not full time employeestef Company and that it is not the
duty or responsibility of the Audit Committee ag inembers to conduct “field work” or
other types of audit, accounting, or financial esus or to set auditor independence
standards. The Audit Committee’s oversight doesonotide an independent basis to
determine that the Company’s financial statemeat® libeen prepared in accordance with
generally accepted accounting principles or thataildit of the Company’s financial
statements by the independent auditor has beercaut in accordance with generally
accepted auditing standards. Accordingly, each membthe Audit Committee shall be
entitled to rely on (i) the integrity of those pans within and outside the Company from
whom the Audit Committee receives information andlte accuracy of the financial and
other information provided to the Audit Committ@eegach case absent actual knowledge
to the contrary.

AUTHORITY AND RESPONSIBILITIES

The authority and responsibilities of the Audit Guaittee shall include the
following:

1. The Audit Committee shall exercise sole respoiitsilid appoint and oversee
the work of the Company’s independent registerdaigaccounting firm,
approve their compensation, and review and, if appate, discharge such
firm. In this regard, the independent registereblip@accounting firm shall
report directly to the Audit Committee, and the AWbmmittee shall have the
sole authority to approve the hiring and dischaygihsuch independent
auditors, all audit engagement fees and termsakhpermissible non-audit
engagements with such independent auditors. Ruttiee Audit Committee
shall have sole authority to approve the engagenreainployment of any
person(s) or entities responsible for or engagaeaannal audit functions on
behalf of the Company.

2. The Audit Committee shall pre-approve (or, whereniéed under the rules of
the SEC, subsequently approve) engagements aidbpendent registered
public accounting firm to render audit or non-awsditvices and/or establish
pre-approval policies and procedures for such ezgagts, provided that
(i) such policies and procedures are detailed alse@articular services
rendered, (i) the Audit Committee is informed ath such service, and
(iif) such policies and procedures do not inclugigdation to management of
the Audit Committee’s responsibilities under the8#ies Exchange Act of
1934, as amended.
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3. The Audit Committee shall review the independeridd® independent
registered public accounting firm, including (i)talming on a periodic basis a
formal written statement from the independent auditelineating all
relationships between the independent auditorgtm@ompany, consistent
with Independence Standards Board Standard Na) fhaintaining an active
dialogue with the independent auditors coveringa@isglosed relationship or
services that may impair their objectivity and ipdedence, (iii) presenting this
statement to the Board, and (iv) to the extentetla@e any such relationships,
monitoring and investigating them and, if necessialying, or recommending
to the Board that the Board take, appropriate adtbooversee the
independence of the outside auditors. The Audim@itee shall set clear
hiring policies for employees or former employeéthe independent auditors.

4. The Audit Committee shall evaluate, at least aryudle independent auditors’
qualifications, performance, and independence, wn@luation shall include a
review and evaluation of the lead partner of thikependent auditors and
consideration of whether there should be rotatioihe lead audit partner or
the auditing firm, and take appropriate actionversee the independence of
the independent auditors. The Audit Committeel shialeast annually, obtain
and review a report by the independent auditorrdmsg the firm’s internal
quality-control procedures; any material issuesachby the most recent
internal quality-control review, or peer review,tbé firm; the published results
of any audit of such firm by the Public Company égoting Oversight Board,;
the published results of any inquiry or investigatof such firm by
governmental or professional authorities within piheceding five years
respecting one or more independent audits carugthythe firm and any steps
taken to deal with any such issues; and (to askesauditor’s independence)
all relationships between the independent audidrthe Company.

5. The Audit Committee shall review, in consultatiothithe independent
auditors, the annual audit plan and scope of aatiities and monitor such
plan’s progress.

6. The Audit Committee shall discuss and, as apprtgriaview with
management and the independent auditors the Cors@amual and quarterly
financial statements and annual and quarterly teor Forms 10-K and 10-Q,
including the Company’s disclosures under “Managermadiscussion and
Analysis of Financial Condition and Results of Gyiiems;” discuss with the
independent auditors any other matters requirdektdiscussed by Statement
on Auditing Standards 61; and recommend to the daduether the audited
financial statements and Management’s DiscussidnAaralysis should be
included in the Company’s Form 10-K.

7. The Audit Committee shall discuss with managemadtthe independent
auditors significant financial reporting issueseal and judgments made in
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connection with the preparation of the Companyiaricial statements,
including the review of (i) major issues regardaggounting principles and
financial statement presentation, including anpi@ant changes in the
Company’s selection or application of accountinggiples, and major issues
as to the adequacy of the Company’s internal cénémad any special audit
steps adopted in light of material control deficies; (ii) analyses prepared by
management and/or the independent auditors séttitigsignificant financial
reporting issues raised and judgments made in ctionewith the preparation
of the financial statements, including analysethefeffects of alternative
GAAP methods on the financial statements; (iii) ¢ffect of regulatory and
accounting initiatives, as well as off-balance sksrictures, on the Company’s
financial statements; and (iv) the type and pregent of information to be
included in earnings press releases, as well aremgial information and
earnings guidance to be provided to analysts dimjragencies.

8. The Audit Committee shall receive, review, and alsscquarterly reports from
the independent auditors on (i) the major critsatounting policies and
practices to be used; (i) significant alternatreatments of financial
information within GAAP that have been discussethwmanagement; (iii)
ramifications of the use of such alternative disgles and treatments; (iv) any
treatments preferred by the independent auditos(\@ other material written
communications between the independent auditorsramhgement, such as
any management letter or schedule of unadjustézteliices.

9. The Audit Committee shall review on a regular basib the Company’s
independent auditors any problems or difficultisscintered by the
independent auditors in the course of any audikwacluding management’s
response with respect thereto, any restrictionherscope of the independent
auditors’ activities or on access to requestedinétion, and any significant
disagreements with management. The Audit Commitited resolve any
disagreements between management and the independi#ors regarding
financial controls or financial reporting.

10. The Audit Committee shall discuss with managemadtthe independent
auditors any correspondence with regulators or igoeental agencies and any
published reports that raise material issues raggtle Company’s financial
statements or accounting policies.

11.The Audit Committee shall discuss, in a generalmagnearnings press releases
and financial information and earnings guidancbdg@rovided to analysts and
rating agencies, including any proposed use of forma” or “adjusted” non-
GAAP information.

12.The Audit Committee shall approve the Company’gtmnent policy, review
and discuss quarterly reports concerning the Copparvestments and
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financial condition, and discuss periodic managemgports relating to
financial risk and financial risk management, idahg an annual report from
management concerning levels of insurance coveradeisks covered. The
Audit Committee shall review with management tls& factors set forth in the
Company’s periodic SEC filings but shall be entitte rely on management’s
assessment of the operational risks describedithelre addition, the Audit
Committee shall review periodic reports by managemelating to the
Company’s information technology infrastructurs,key information
technology systems, and information technologysrisking the Company
(including, without limitation, cyber-security riskand compliance with data
privacy regulations).

13. The Audit Committee shall discuss with the Compamgunsel legal matters
that may have a material impact on the financatkeshents or the Company’s
compliance procedures.

14.The Audit Committee shall review the adequacy dfettveness of the
Company’s internal control policies and procedures regular basis, including
the responsibilities, budget, and staffing of tlmrpany’s internal audit
function, as well as any special audit steps adbiptéght of material control
deficiencies, through inquiry and discussions \lith Company’s independent
auditors and management as well as those persdosmiag the Company’s
internal audit function. In addition, the Audit Conttee shall review the
reports prepared by management, and attestedtteeliyompany’s
independent auditors, assessing the adequacy fectiveiness of the
Company’s internal controls and procedures, poahe inclusion of such
reports in the Company’s periodic filings as regdiunder SEC rules. The
Audit Committee shall review disclosures regardimg Company’s internal
controls that are required to be included in SHiOrEs.

15.The Audit Committee shall establish proceduresédageiving, retaining, and
treating complaints received by the Company reggrdccounting, internal
accounting controls or auditing matters, and praoesifor the confidential,
anonymous submission by employees of concernsdegaguestionable
accounting or auditing matters.

16. The Audit Committee shall act as the Company’s e@dl_egal Compliance
Committee (QLCC") for the purposes of internal and external atégrn
reporting under SEC rules. The Audit Committeelsdstbblish procedures for
the confidential receipt, retention, and consideradf any attorney report to
the QLCC.

17.The Audit Committee shall periodically review amtteive reports from the
Company’s Disclosure Committee.
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18.The Audit Committee shall periodically review ther@any’s policies with
respect to anti-corruption (including, without lation, the Foreign Corrupt
Practices Act) and compliance therewith.

19.The Audit Committee shall monitor compliance witie fportions of the
Company'’s code of ethics applicable to its senmaricial officers.

20.The Audit Committee shall review and approve inaathe any proposed
related party transaction.

21.The Audit Committee shall oversee compliance wihiequirements of the
SEC for disclosure of auditor’s services and A@himmittee member
gualifications and activities.

22.The Audit Committee shall make regular reportsh Board, which reports
shall include any issues that arise with respethéaquality or integrity of the
Company'’s financial statements, the Company’s camgé with legal or
regulatory requirements, the performance and imitgrece of the Company’'s
independent auditors, or the performance of trexmai audit function.

23.The Audit Committee shall review and reassess dieg@acy and scope of this
Charter annually and recommend any proposed chaodbe Board for
approval.

24. At least annually, the Audit Committee shall evéduigs performance.

25.The Audit Committee shall have the authority toaggindependent counsel
and other advisers as it determines necessarytyaat its duties. The
Company shall provide for appropriate funding, esednined by the Audit
Committee, for payment of (i) compensation to tidependent auditors
engaged for the purpose of preparing or issuingualit report or performing
other audit review or attest services for the Camgpéi) compensation to any
advisers employed by the Audit Committee; and @iijlinary administrative
expenses of the Audit Committee that are necessaappropriate for carrying
out its duties.

26. Periodically, the Audit Committee shall meet sepelyawvith the Company’s
management, with persons responsible for the iatewundit function, and with
the independent auditors, which may include mestimith management that
take place as part of regularly scheduled quarfartit Committee meetings.

27.The Audit Committee may form subcommittees for pagpose that the Audit
Committee deems appropriate and may delegate tossuocommittees such
power and authority as the Audit Committee deenps@piate. The Audit
Committee shall not delegate to a subcommitteepamyer or authority
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required by law, regulation, or listing standardtexercised by the Audit
Committee as a whole.

28.The Audit Committee shall perform such other fumasi as assigned by law, the
Company’s certificate of incorporation or bylaws tlee Board.

MEETINGS

The Audit Committee will meet at least once in efistal quarter of the Company
and shall have at all times the option to meet M@guently. The Audit Committee may
establish its own schedule, which it will provigethe Board in advance.

The Audit Committee will maintain written minutegits meetings, which minutes
will be filed with the minutes of the meetings bétBoard.

COMPENSATION

Members of the Audit Committee shall receive swsf if any, for their service as
Audit Committee members as may be determined biddad in its sole discretion. Such
fees may include retainers or per meeting feess ey be paid in such form of
consideration as is determined by the Board.

Members of the Audit Committee may not receive @mypensation from the
Company except the fees received as a member &aael or any committee thereof.
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