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MAXIM INTEGRATED PRODUCTS, INC.
120 San Gabriel Drive
Sunnyvale, CA 94086
(408) 737-7600
October 26, 2009
Dear Stockholders:

We are pleased to invite you to attend Maxim Integrated Products, Inc. s ( Maxim, we or our ) 2009 annual meeting of stockholders to be held or
Thursday, December 10, 2009 at 10:00 a.m. Pacific Time, at our Event Center at 433 N. Mathilda Avenue, Sunnyvale, California 94086.

Details regarding admission to the meeting and the business to be conducted are described in this proxy statement, as well as in the Notice of
Internet Availability of Proxy Materials (the Notice ) to be mailed to you on or about October 29, 2009. We have also made available a copy of
our 2009 Annual Report on Form 10-K with this proxy statement. We encourage you to read our 2009 Annual Report. It includes our audited
financial statements and provides information about our business and products.

We have elected to provide access to our proxy materials for the 2009 annual meeting over the Internet under the notice and access rules of the
Securities and Exchange Commission ( SEC ). We believe that this process should expedite stockholders receipt of proxy materials, lower the
costs of our annual meeting, and help to conserve natural resources. The Notice you will receive in the mail contains instructions on how to
access this proxy statement and 2009 Annual Report and vote online. The Notice also includes instructions on how to request a paper copy of the
annual meeting materials, should you wish to do so.

Your vote is important. Please review the instructions on each of your voting options described in this proxy statement as well as in the Notice.

Also, please let us know if you plan to attend our annual meeting when you vote by telephone or over the Internet by indicating your plans when
prompted or, if you requested to receive printed proxy materials, by marking the appropriate box on the enclosed proxy card.

Thank you for your ongoing support of Maxim. We look forward to seeing you at our annual meeting.

Sincerely,

Tunc Doluca
President and Chief Executive Officer
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Time and Date
Place

Items of Business

Adjournments and Postponements

Record Date

Meeting Admission

MAXIM INTEGRATED PRODUCTS, INC.

120 San Gabriel Drive

Sunnyvale, CA 94086

(408) 737-7600

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

10:00 a.m., Pacific Time, on Thursday, December 10, 2009 (the meeting date ).
Event Center, 433 N. Mathilda Avenue, Sunnyvale, California 94086.

(1) To elect seven members of the board of directors to hold office until the next annual
meeting of stockholders or until their respective successors have been elected and qualified.

(2) To ratify the appointment of Deloitte & Touche LLP as Maxim s independent
registered public accounting firm for the fiscal year ending June 26, 2010.

(3) To ratify and approve amendments to Maxim s 2008 Employee Stock Purchase Plan
(the 2008 ESP Plan ) to (a) increase the number of shares available for issuance thereunder
by 2,000,000 shares and (b) make other administrative changes.

(4) To ratify and approve amendments to Maxim s 1996 Stock Incentive Plan (the 1996
Equity Plan ) to (a) increase the number of shares available for issuance thereunder by
6,000,000 shares and (b) permit Maxim to extend the term of a stock option beyond 10-years
from the date of grant if issuance of Maxim common stock upon exercise of such option
would be prohibited by applicable securities laws at the time the option would otherwise
expire.

(5) To approve the adoption of Maxim s Executive Bonus Plan, which is a bonus plan for
officers of Maxim compliant with Section 162(m) of the Internal Revenue Code.

(6) To consider such other business as may properly come before the meeting.

Any action on the items of business described above may be considered at the annual
meeting at the time and on the date specified above or at any time and date to which the
annual meeting may be properly adjourned or postponed.

You are entitled to vote only if you were a Maxim stockholder as of the close of business on
October 15, 2009 (the record date ).

You are entitled to attend the annual meeting only if you were a Maxim stockholder as of
the close of business on the record date or hold a valid proxy to vote at the annual
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meeting. Since seating is limited, admission to the meeting will be on a first-come,
first-served basis. You should be prepared to present photo identification for admittance. If
you are not a stockholder of record but hold shares through a brokerage firm, bank,
broker-dealer, trustee or nominee (i.e., in street name), you should provide proof of
beneficial ownership as of the record date, such as your most recent account statement prior
to the record date, a copy of the voting instruction card provided by your brokerage firm,
bank, broker-dealer, trustee or nominee, or similar evidence of ownership. If you do not
provide photo identification or comply with the other procedures outlined above, you will
not be admitted to the annual meeting. Cameras and other video or audio recording devices
will not be permitted at the meeting.

Please let us know if you plan to attend the meeting by marking the appropriate box on the
enclosed proxy card, if you requested to receive printed proxy materials, or, if you vote by
telephone or over the Internet, by indicating your plans when prompted.

The annual meeting will begin promptly on the meeting date at 10:00 a.m., Pacific Time.
Check-in will begin at 9:30 a.m., Pacific Time, and you should allow ample time for the
check-in procedures.
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Your vote is very important. Whether or not you plan to attend the annual meeting, we encourage you to read this proxy statement and
submit your proxy or voting instructions as soon as possible. For specific instructions on how to vote your shares, please refer to the
instructions on the Notice of Internet Availability of Proxy Materials you will receive in the mail, the Questions and Answers section in
this proxy statement or, if you requested to receive printed proxy materials, your enclosed proxy card.

By order of the board of directors,

Tunc Doluca

President and Chief Executive Officer
This proxy statement and form of proxy will be filed with the SEC on October 26, 2009. The Notice containing instructions on how to access this
proxy statement online or receive a paper or email copy will be mailed to the stockholders on or about October 29, 2009.
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MAXIM INTEGRATED PRODUCTS, INC.
120 San Gabriel Drive

Sunnyvale, California 94086

Proxy Statement for Annual Meeting of Stockholders

DECEMBER 10, 2009

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Why am I receiving these materials?

Our board of directors is making these materials available to you on the Internet, or, upon your request, is delivering printed proxy
materials to you, in connection with the solicitation of proxies for use at Maxim s 2009 annual meeting of stockholders, which will take
place on December 10, 2009 at 10 a.m. Pacific Time, at our Event Center located at 433 N. Mathilda Avenue, Sunnyvale, California
94086. As a stockholder holding shares of our common stock on October 15, 2009 (the record date ), you are invited to attend the annual
meeting and requested to vote on the proposals described in this proxy statement.

As of the record date, 305,443,410 shares of Maxim s common stock were issued and outstanding.

What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting process, the compensation
of our directors and most highly paid executive officers, and certain other information required to be provided by the rules and regulations
of the Securities and Exchange Commission (the SEC ).

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of printed proxy
materials?

In accordance with rules recently adopted by the SEC, we may now furnish proxy materials, including this proxy statement and our 2009
Annual Report, to our stockholders by providing access to such documents on the Internet instead of mailing printed copies. On or about
October 29, 2009, we are mailing the notice of the Internet Availability of Proxy Materials (the Notice ) to our stockholders (except those
stockholders who previously requested electronic or paper delivery of proxy materials), which includes instructions as to how stockholders
may access and review all of the proxy materials on the Internet. The Notice also instructs you as to how you may submit your proxy on
the Internet. If you would like to receive a paper or email copy of our proxy materials, you should follow the instructions for requesting
such materials provided in the Notice.
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How do 1 get electronic access to the proxy materials?

The Notice will provide you with instructions regarding how to:

View our proxy materials for the annual meeting on the Internet and vote online; and

If desired, instruct us to send our future proxy materials to you electronically by email or by mail.

I share an address with another stockholder and we only received one copy of the Notice and/or other proxy materials. How may
I obtain a separate copy?

Under the procedure approved by the SEC called householding, if you have the same address and last name as another stockholder and do
not participate in electronic delivery of proxy materials, you may receive only one copy of the Notice, or, if applicable, one copy of any
other proxy materials, until you instruct us otherwise. Please note that you will still be able to access the proxy materials on the Internet
and vote your shares separately.



Edgar Filing: MAXIM INTEGRATED PRODUCTS INC - Form DEF 14A

If you received a single copy of the Notice or other proxy materials as a result of householding and you would like to have separate copies of
such materials mailed to you, please submit your request either by calling the number provided below or mailing a written request to the address
provided below:

Corporate Secretary
Maxim Integrated Products, Inc.
120 San Gabriel Drive
Sunnyvale, CA 94086
(408) 470-5606

We will promptly mail a separate copy of this proxy statement upon our receipt of such request. Please note that if you want to receive a paper
copy of this proxy statement or other proxy materials, you should follow the instructions included in the Notice.

Q: What items of business will be voted on at the annual meeting?

A: The items of business scheduled to be voted on at the annual meeting are:

the election of seven directors;

the ratification of the appointment of Deloitte & Touche LLP as Maxim s independent registered public accounting firm for the fiscal
year ending June 26, 2010;

the ratification and approval of an amendment to Maxim s 2008 ESP Plan to increase the number of shares available for issuance
thereunder by 2,000,000 shares;

the ratification and approval of amendments to Maxim s 1996 Equity Plan to (a) increase the number of shares available for issuance
thereunder by 6,000,000 shares and (b) permit Maxim to extend the term of a stock option beyond 10-years from the date of grant if
issuance of Maxim common stock upon exercise of such option would be prohibited by applicable securities laws at the time the
option would otherwise expire; and

the approval of the adoption of Maxim s Executive Bonus Plan, which is a bonus plan for officers of Maxim compliant with
Section 162(m) of the Internal Revenue Code.
In addition, we will consider any other items of business that properly come before the annual meeting.

Q: What are the requirements for admission to the meeting?

A:  Only stockholders holding shares of Maxim s common stock as of the record date or their proxy holders and Maxim s guests may attend the
meeting. Admission to the meeting will be on a first-come, first-served basis. Registration and seating will begin at 9:30 a.m. (Pacific
Time). Cameras and other video or audio recording devices will not be permitted at the meeting.
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If you attend, please note that you may be asked to present valid picture identification, such as a driver s license or passport. If you hold your
shares as a beneficial owner through a brokerage firm, bank, broker-dealer, trustee or nominee, you will need to ask your brokerage firm, bank,
broker-dealer, trustee or nominee for an admission card in the form of a legal proxy. You will need to bring the legal proxy with you to the
meeting. If you do not receive the legal proxy in time, bring your most recent brokerage statement (reflecting your share ownership as of
October 15, 2009, the record date) with you to the meeting. We can use that to verify your ownership of shares of our common stock and admit
you to the meeting. However, as discussed more fully under the heading What is the difference between holding shares as a stockholder of
record and as a beneficial owner? , beneficial owners will not be able to vote their shares at the annual meeting without a legal proxy.

11
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Q: How does the board of directors recommend that I vote?

A: Our board of directors recommends that you vote your shares (1) FOR the election of each of the nominees to the board of directors,
(2) FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the 2010
fiscal year, (3) FOR the ratification and approval of an amendment to Maxim s 2008 ESP Plan to increase the number of shares available
for issuance thereunder by 2,000,000 shares, (4) FOR the ratification and approval of amendments to Maxim s 1996 Equity Plan to
(a) increase the number of shares available for issuance thereunder by 6,000,000 shares and (b) permit Maxim to extend the term of a stock
option beyond 10-years from the date of grant if issuance of Maxim common stock upon exercise of such option would be prohibited by
applicable securities laws at the time the option would otherwise expire, and (5) FOR the approval of the adoption of Maxim s Executive
Bonus Plan, which is a bonus plan for officers of Maxim compliant with Section 162(m) of the Internal Revenue Code.

Q: How many votes do I have?

A:  For each proposal to be voted on, you have one vote for each share of Maxim s common stock you own as of the record date.

Q: Whatis the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Many Maxim stockholders hold their shares through a broker or other nominees rather than directly in their own name. As summarized
below, there are some distinctions between shares held of record and those owned beneficially.

Stockholder of Record: If your shares are registered directly in your name with our transfer agent, Computershare, as of the record date, you
are considered, with respect to those shares, the stockholder of record, and the Notice was sent directly to you by Maxim. As the stockholder of
record, you have the right to grant your voting proxy directly to Maxim or to vote in person at the annual meeting. If you requested to receive
printed proxy materials, Maxim has enclosed or sent a proxy card for you to use. You may also vote on the Internet or by telephone, as described

in the Notice and below under the heading How can I vote my shares without attending the annual meeting? , or by completing and mailing the
proxy card if you requested a printed copy of the proxy materials.

Beneficial Owner: If your shares are held in an account at a brokerage firm, bank, broker-dealer, trust or other similar organization, like the vast
majority of our stockholders, you are considered the beneficial owner of shares held in street name, and the Notice was forwarded to you by that
organization. As the beneficial owner, you have the right to direct your brokerage firm, bank, broker-dealer or trustee how to vote your shares,
and you are also invited to attend the annual meeting. Since a beneficial owner is not the stockholder of record, you may not vote your shares in
person at the annual meeting unless you obtain a legal proxy from the brokerage firm, bank, broker-dealer, trust or other similar organization
that holds your shares giving you the right to vote the shares at the meeting. If you do not wish to vote in person or you will not be attending the
annual meeting, you may vote by proxy. You may vote by proxy over the Internet or by telephone, as described in the Notice and below under
the heading How can I vote my shares without attending the annual meeting?

Q: How can I vote my shares in person at the annual meeting?

A:  Shares held in your name as the stockholder of record may be voted by you in person at the annual meeting. Shares held beneficially in
street name may be voted by you in person at the annual meeting only if you obtain a legal proxy from the brokerage firm, bank,
broker-dealer, trustee or nominee that holds your shares giving you the right to vote the shares.

Even if you plan to attend the annual meeting, we recommend that you also submit your proxy or voting instructions as described below

so that your vote will be counted if you later decide not to attend the meeting.

12
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How can I vote my shares without attending the annual meeting?

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your shares are voted
without attending the annual meeting. If you are a stockholder of record, you may vote by proxy. You may vote by proxy over the Internet
or by telephone by following the instructions provided in the Notice, or, if you requested to receive printed proxy materials, you may also
vote by mail pursuant to instructions provided on the proxy card. If you hold shares beneficially in street name, you may also vote by
proxy over the Internet or by telephone by following the instructions provided in the Notice, or, if you requested to receive printed proxy
materials, you may also vote by mail by following the voting instruction card provided to you by your brokerage firm, bank, broker-dealer,
trustee or nominee.

Can I change my vote?

You may change your vote at any time prior to the taking of the vote at the annual meeting. If you are a stockholder of record, you may
change your vote by (1) delivering to Maxim s Corporate Secretary at 120 San Gabriel Drive, Sunnyvale, California 94086 a written notice
of revocation or a duly executed proxy bearing a date subsequent to your original proxy prior to the date of the annual meeting, or
(2) attending the annual meeting and voting in person. Attendance at the meeting will not cause your previously granted proxy to be
revoked unless you specifically so request. For shares you hold beneficially in street name, you may change your vote by submitting new
voting instructions to your brokerage firm, bank, broker-dealer, trustee or nominee following the instructions they provided, or, if you have
obtained a legal proxy from your brokerage firm, bank, broker-dealer, trustee or nominee giving you the right to vote your shares, by
attending the annual meeting and voting in person.

What happens if I deliver a signed proxy without specifying how my shares should be voted?

If you sign and deliver your proxy without instructions and do not later revoke the proxy, the proxy will be voted FOR the slate of
nominees to the board of directors described in this proxy statement and FOR Proposals No. 2, No. 3, No. 4 and No. 5. As to any other
matter that may properly come before the annual meeting, the proxy will be voted according to the judgment of the proxy holders.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your voting
privacy. An independent tabulator, not Maxim, will count the votes, and your vote will not be disclosed either within Maxim or to third
parties, except: (1) as necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and certification of the
results and (3) to facilitate a successful proxy solicitation. Occasionally, stockholders provide on their proxy card written comments, which
are then forwarded to Maxim management.

How many shares must be present or represented to conduct business at the annual meeting?

The quorum requirement for holding the annual meeting and transacting business is that holders of a majority of the voting power of the
issued and outstanding common stock of Maxim as of the record date must be present in person or represented by proxy. Both abstentions
and broker non-votes (described below) are counted for the purpose of determining the presence of a quorum.

What is the voting requirement to approve each of the proposals?

In the election of directors, the seven nominees receiving the highest number of affirmative FOR votes at the annual meeting will be
elected.

13
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The affirmative FOR vote of a majority of the votes cast on the proposal is required to approve (1) the ratification of the appointment of
Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending June 26, 2010, (2) the ratification and
approval of an amendment to Maxim s
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2008 ESP Plan to increase the number of shares available for issuance thereunder by 2,000,000 shares, (3) the ratification and approval of
amendments to Maxim s 1996 Equity Plan to (a) increase the number of shares available for issuance thereunder by 6,000,000 shares and
(b) permit Maxim to extend the term of a stock option beyond 10-years from the date of grant if issuance of Maxim common stock upon exercise
of such option would be prohibited by applicable securities laws at the time the option would otherwise expire, and (4) the approval of the
adoption of Maxim s Executive Bonus Plan, which is a bonus plan for executive officers of Maxim compliant with Section 162(m) of the Internal
Revenue Code.

Q: What are my voting choices?

A: In the election of directors, you may vote FOR or WITHHOLD with regards to all or some of the nominees. Votes WITHHOLD with
respect to the election of directors will be counted for purposes of determining the presence or absence of a quorum at the annual meeting
but will have no other legal effect upon election of directors, as the election of a director only requires a plurality of affirmative FOR votes.
For the other items of business, you may vote  FOR, AGAINST or ABSTAIN. Ifyouelectto ABSTAIN, the abstention has the same effect as
vote AGAINST.

Q: What is the effect of broker non-votes and abstentions?

A: If you hold shares beneficially in street name and do not provide your broker with voting instructions, your shares may constitute broker
non-votes. Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without instructions from
the beneficial owner and instructions are not given. In tabulating the voting result for any particular proposal, shares that constitute broker
non-votes are not considered votes cast on that proposal. Thus, broker non-votes will not affect the outcome of any matter being voted on
at the meeting, assuming that a quorum is obtained.

Abstentions are considered votes cast and thus have the same effect as votes against the matter. However, in the election of directors, the vote

WITHHOLD will have no effect on the outcome as such election only requires a plurality of affirmative FOR votes.

Q: Is cumulative voting permitted for the election of directors?

A:  Yes. You may cumulate your votes for the election of directors. You are entitled to as many votes as equals the number of directors to be
elected multiplied by the number of shares held by you, and you may cast all such votes for a single director or distribute such votes
among as many candidates who have been properly nominated as you see fit. Please note that the proxy holders may exercise discretionary
authority to cumulate votes and to allocate such votes among the seven nominees recommended by the board of directors.

Q: What happens if additional matters are presented at the annual meeting?

A:  Other than the five specific items of business described in this proxy statement, we are not aware of any other business to be acted upon at
the annual meeting. If you grant a proxy, the persons named as proxy holders, Mark Casper and Bruce Kiddoo, or either of them, will have
the discretion to vote your shares on any additional matters properly presented for a vote at the meeting. If for any reason any of the
nominees described in this proxy statement is not available as a candidate for director, the persons named as proxy holders will vote your
proxy for such other candidate or candidates as may be nominated by the board of directors.

Q:  Who will serve as inspector of elections?
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A: The inspector of elections will be a representative from Broadridge Financial Services. Broadridge Financial Services will tabulate the
votes in connection with the annual meeting.
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Q:  Who will bear the cost of soliciting votes for the annual meeting?

A: Maxim will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials and soliciting votes. If
you choose to access the proxy materials and/or vote over the Internet, you are responsible for Internet access charges you may incur. If
you choose to vote by telephone, you are responsible for telephone charges you may incur. In addition to the mailing of these proxy
materials, the solicitation of proxies or votes may be made in person, by telephone or electronic communication by our directors, officers
and employees, who will not receive any additional compensation for such solicitation activities. We will, upon request, reimburse
brokerage firms and others for their reasonable expenses in forwarding solicitation material to the beneficial owners of our common stock.

Q: Where can 1 find the voting results of the annual meeting?

A: We intend to announce preliminary voting results at the annual meeting and publish final results in our Quarterly Report on Form 10-Q for
the quarter ending December 26, 2009.

Q: Whatis the deadline for submission of stockholder proposals for consideration at the 2010 annual meeting?

A: For proposals other than nomination of director candidates: Pursuant to the SEC Rule 14a-8(e) promulgated under the Securities
Exchange Act of 1934, as amended (the Exchange Act ), a stockholder proposal will be considered for inclusion in our proxy materials for
the 2010 annual meeting only if the Corporate Secretary of Maxim receives the proposal by no later than July 1, 2010.

Pursuant to the SEC Rule 14a-4 and 14a-5 promulgated under the Exchange Act, a stockholder proposal for consideration before the 2010

annual meeting that is not intended to be included in our proxy materials for the 2010 annual meeting will be considered timely only if the

Corporate Secretary of Maxim receives notice of such stockholder proposal by no later than September 14, 2010. If the Corporate Secretary is

not notified of such proposal on or before September 14, 2010, then Maxim s proxy holders will be permitted to use their discretionary voting

authority to vote on such proposal if such proposal is raised at the 2010 annual meeting.

Proposals should be addressed to:
Corporate Secretary
Maxim Integrated Products, Inc.
120 San Gabriel Drive
Sunnyvale, CA 94086

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an annual meeting of stockholders
but do not intend for the proposal to be included in our proxy statement.

Our bylaws provide that the only business that may be conducted at an annual meeting is business that is (1) pursuant to Maxim s proxy materials
with respect to such meeting, (2) brought by, or at the direction of, our board of directors, or (3) brought by a stockholder of Maxim who is a
stockholder of record entitled to vote at the annual meeting who has timely delivered written notice to our Corporate Secretary, which notice
must contain the information specified in our bylaws. To be timely for our 2010 annual meeting of stockholders, our Corporate Secretary must
receive the written notice, prepared in accordance with our bylaws, at our principal executive offices:

not later than the close of business on September 14, 2010, and

not earlier than the close of business on August 13, 2010.
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In the event that we hold our 2010 annual meeting of stockholders more than 30 days before or 60 days after the one-year anniversary date of the
2009 annual meeting, then notice of a stockholder proposal that is not intended to be included in our proxy statement must be received not later
than the close of business on the earlier of the following two dates:

the 90th day prior to the 2010 annual meeting, or

the 10th day following the day on which public announcement of the meeting date is made (either in a press release reported
by the Dow Jones News Service, Associated Press or a comparable national news service or in a document publicly filed by
Maxim with the SEC).
If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting takes any action contrary to the
representations made in his or her notice to Maxim s Corporate Secretary, or if such representations contain an untrue statement of a material fact
or omit a material fact, we are not required to present the proposal for a vote at such meeting.

For nomination of director candidates: Stockholders may propose nominees to be eligible for election as directors at the 2010 annual meeting
in accordance with the provisions of our bylaws. To properly nominate such a candidate, a stockholder must deliver written notice, prepared in
accordance with our bylaws, to Maxim s Corporate Secretary prior to the deadlines set forth above for stockholder proposals. Prior to submitting
a nomination, stockholders should take care to note all deadlines under the SEC Rules and Maxim bylaws described above.

Nominations should be addressed to:
Corporate Secretary
Maxim Integrated Products, Inc.
120 San Gabriel Drive
Sunnyvale, CA 94086

If a stockholder who has notified us of his or her intention to nominate a director candidate at an annual meeting takes any action contrary to the
representations made in his or her notice to Maxim Corporate Secretary, or if such representations contain an untrue statement of a material fact
or omit a material fact, we are not required to present the nomination at such meeting. For further information on requirements for director
nominations by stockholders, please see our bylaws and the section entitled Nominations of Director Candidates by Stockholders in this proxy
statement.

Copy of Bylaw Provisions: A copy of our bylaws can be found in the Corporate Governance section of Maxim s corporate website at
http://www.maxim-ic.com/company/investor/governance. You may also contact our Corporate Secretary at the address given above for a copy of
the relevant bylaw provisions regarding the requirements for making stockholder proposals and nominating director candidates.
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Board of Directors

CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

The names, ages and qualifications of each of our directors as of October 1, 2009 are as set forth in the table below. Except as described below,
each of the nominees has been engaged in his principal occupation during the past five years. There are no family relationships among any of
our directors or executive officers.

Name

B. Kipling Hagopian

Tunc Doluca

James R. Bergman

Joseph R. Bronson

Age

67

51

67

61

Principal Occupation and Business Experience

Mr. Hagopian has served as a director of Maxim since 1997 and has been the Chairman of the
board of directors since January 2007. Mr. Hagopian is a founder of Brentwood Associates, a
venture capital investment company, and was a General Partner of Brentwood until 1996 and a
General Partner of all of the funds established by Brentwood from inception in 1972 until 1989.
He has been a Special Limited Partner of each of the five Brentwood venture funds established
since 1989 and is a Special Advisory Partner to Redpoint Ventures I, which is a successor to
Brentwood s information technology funds. Mr. Hagopian is also Chairman and President of
Segue Productions, a feature film production company, and a Managing Director of Apple Oaks
Partners LLC, a private investment company. In addition to Maxim, Mr. Hagopian currently
serves on the board of directors of Thomas Weisel Partners Group, Inc., a financial services
firm focused on investment banking and asset management.

Mr. Doluca has served as a director of Maxim, as well as the President and Chief Executive
Officer, since January 2007. He joined Maxim in October 1984 and served as Vice President
between 1994 and 2005. He was promoted to Senior Vice President in 2004 and Group
President in May 2005. Prior to 1994, he served in a number of integrated circuit development
positions.

Mr. Bergman has served as a director of Maxim since 1988. Mr. Bergman was a founder and
General Partner of DSV Associates since 1974 and a founder and General Partner of its
successors, DSV Partners III and DSV Partners IV. These firms provide venture capital and
management assistance to emerging companies, primarily in high technology. Mr. Bergman is a
Limited Partner of Brantley Venture Management III and IV, the General Partner of Brantley
Venture Partners III and IV, respectively, and a Limited Partner of Brantley Venture Partners III
and IV, which are private venture capital partnerships. Since July 1997, he has also served as a
Special Limited Partner of Cardinal Health Partners and Cardinal Partners II, which are private
venture capital funds.

Mr. Bronson has served as a director of Maxim since November 2007. Mr. Bronson is the Chief
Executive Officer of Silicon Valley Technology Company, a private company that provides
technical services to the semiconductor and solar industries. Mr. Bronson served as President
and Chief Operating Officer of Sanmina-SCI Corporation, a worldwide contract manufacturer,
between August 2007 and October 2008. Before joining Sanmina-SCI, Mr. Bronson served as
President and a director of FormFactor, Inc., a manufacturer of advanced semiconductor wafer
probe cards. Mr. Bronson also spent 20 years at Applied Materials in senior level operations
management, concluding with the position of Executive Vice President and Chief Financial
Officer. In addition to Maxim, Mr. Bronson currently serves on the board of directors of Jacobs
Engineering Group Inc.
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Name
Robert E. Grady

William D. Watkins

A. R. Frank Wazzan

Age
51

56

73

Principal Occupation and Business Experience

Mr. Grady has served as a director of Maxim since August 2008. Since May 2000, Mr. Grady
has been a Managing Director at The Carlyle Group, where he has served as a member of the
Management Committee and now serves as Chairman of Carlyle s U.S. venture and growth
capital fund, Carlyle Venture Partners. Between 1993 and 2000, he was a Partner and Member
of the Management Committee at Robertson Stephens & Company. Previously, Mr. Grady
served in the White House as Deputy Assistant to the President of the United States of America,
as Executive Associate Director of the Office of Management and Budget, and as Associate
Director of OMB for Natural Resources, Energy and Science. Mr. Grady is a former director of
the National Venture Capital Association, and he served as Chairman of the National Venture
Capital Association between 2006 and 2007. In addition to Maxim, Mr. Grady currently serves
on the board of directors of Thomas Weisel Partners Group, Inc., a financial services firm
focused on investment banking and asset management, and Authen Tec, Inc. as well as on
several privately-held Carlyle portfolio companies.

Mr. Watkins has served as a director of Maxim since August 2008. Mr. Watkins most recently
served as Seagate Technology s Chief Executive Officer between July 2004 and January 2009
and was a member of its board of directors between 2000 and January 2009. Previously,
Mr. Watkins was Seagate s President and Chief Operating Officer, a position he had held since
2000, and in this capacity was responsible for the company s global hard disc drive operations.
Mr. Watkins joined Seagate in 1996 as part of the company s merger with Conner Peripherals. In
addition to Maxim, Mr. Watkins currently serves on the board of directors of Flextronics
International Ltd. and Vertical Circuits Inc.

Dr. Wazzan has served as a director of Maxim since 1990. Dr. Wazzan is Distinguished
Professor and Dean Emeritus of the School of Engineering, University of California, Los
Angeles. Dr. Wazzan has served as consultant to Douglas Aircraft, Hughes Electrodynamics,
North American Rockwell, the U.S. Atomic Energy Commission, Westinghouse Oceanics
Division, Honeywell, and the Department of Defense while at Rand Corporation, where he was
granted secret, top secret, and critical nuclear weapon design and information (CNWDI)
clearances to work on the design of underwater weapon systems, the effect of nuclear radiation
on the performance of electronic materials and communication satellites, and methods of
hardening boosters and satellites to laser and microwave weapons. Dr. Wazzan is a member of
the American Institute of Aeronautics and Astronautics, a Guggenheim Fellow, and a Fellow of
the American Nuclear Society. He is recipient of the Gold Medal Award at the First
International Meeting on Nuclear Power Plants in Commercial Operations.
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Board of Directors Structure and Committee Composition

Currently, there are seven members of the board of directors, consisting of B. Kipling Hagopian, Tunc Doluca, James R. Bergman, Joseph R.
Bronson, Robert E. Grady, William D. Watkins and A. R. Frank Wazzan. Mr. Hagopian is the Chairman of the board of directors.

Our board of directors has the following three standing committees: (1) an Audit Committee, (2) a Compensation Committee, and (3) a
Nominating and Governance Committee. Each of the committees operates under a written charter adopted by the board of directors. All of the
committee charters are available in our Corporate Governance section of our website at http://www.maxim-ic.com/company/investor/governance.
During fiscal year 2009, the board of directors held eight (8) meetings and acted by written consent 11 times. During fiscal year 2009, each
director attended at least 75% of all meetings of the board of directors and applicable committee meetings. While not mandatory, we strongly
encourage our directors to attend our annual meeting of stockholders. All of our directors attended the 2008 annual meeting of stockholders.

Independence of the Board of Directors

Our board of directors has determined that, with the exception of Mr. Doluca, Maxim s Chief Executive Officer, all of its members during fiscal
year 2009 were, and currently are, independent directors as that term is defined in the Marketplace Rules of The NASDAQ Stock Market
( NASDAQ ), including for the purposes of the Audit Committee composition requirements. Such independence definition includes a series of
objective tests, including that the director not be an employee of Maxim and not be engaged in certain types of business transactions or dealings
with Maxim. In addition, as further required by the NASDAQ rules, the board of directors has made a subjective determination that no
relationships exist between Maxim and each director which, in the opinion of the board of directors, would interfere with the exercise of
independent judgment in carrying out his responsibilities as director. The independent directors meet regularly in executive session, without
members of management present.

Audit Committee and Audit Committee Financial Expert

The Audit Committee, which has been established in accordance with Section 3(a)(58)(A) of the Exchange Act, is currently comprised of
Messrs. Bergman, Bronson and Watkins, each of whom is independent within the meaning of the NASDAQ director independence standards as
currently in effect. Since October 2008, Mr. Bronson has been the Chairman of the Audit Committee. Prior to Mr. Bronson s appointment as
Chairman of the Audit Committee, Mr. Bergman served as Chairman of the Audit Committee since March 1, 2007. The board of directors has
determined that Mr. Bronson is an audit committee financial expert as defined under the rules of the SEC. The Audit Committee has a written
charter adopted on June 8, 2000 and most recently amended on April 6, 2007 and on August 24, 2009. The Audit Committee held eight (8)
meetings and acted by written consent one (1) time during fiscal year 2009, and each member of the Audit Committee attended at least 75% of
these meetings.

The Audit Committee oversees the accounting, financial reporting and audit processes of Maxim s financial statements. In accordance with the
Audit Committee Charter, the Audit Committee appoints Maxim s independent registered public accounting firm and is primarily responsible for
approving the services performed by Maxim s independent auditors and for reviewing and evaluating Maxim s accounting principles and its
system of internal controls.

Compensation Committee and Equity Grant Subcommittee

The Compensation Committee is currently comprised of Messrs. Bergman, Grady and Wazzan, each of whom is independent within the
meaning of the NASDAQ director independence standards as currently in effect. Since March 2007, Mr. Wazzan has been the Chairman of the
Compensation Committee. Among other tasks, the Compensation Committee (1) annually reviews and approves corporate goals and objectives
relevant to the
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compensation of the Chief Executive Officer and annually reviews and evaluates Maxim s Chief Executive Officer against such approved goals
and objectives, (2) in consultation with the Chief Executive Officer, reviews and approves the compensation of our officers, (3) administers our
1996 Stock Incentive Plan and 2008 ESP Plan, (4) makes recommendations to the board of directors with respect to compensation of our
directors and committee members, (5) prepares the Compensation Discussion and Analysis and issues the Compensation Committee Report in
accordance with the regulations of the SEC to be included in Maxim s proxy statement or annual report on Form 10-K, and (6) performs such
functions regarding compensation as the board of directors may delegate. The Compensation Committee held seven (7) meetings and acted by
written consent five (5) times during fiscal year 2009 and each member of the Compensation Committee attended at least 75% of these
meetings.

Pursuant to its charter, on June 30, 2007, the Compensation Committee established a two-person sub-committee that is comprised of two
directors on the Compensation Committee, which sub-committee is referred to as the Equity Grant Sub-Committee. The Equity Grant
Sub-Committee s purpose is to make equity awards under Maxim s Equity Award Grant Policy. The Equity Grant Sub-Committee held nine (9)
meetings during fiscal year 2009 and each member of the Equity Grant Sub-Committee attended at least 75% of such meetings.

Nominating and Governance Committee

The Nominating and Governance Committee (the Governance Committee ) is currently comprised of Messrs. Grady and Hagopian, each of
whom is independent within the meaning of the NASDAQ director independence standards, as currently in effect. Since October 2008,
Mr. Grady has been the Chairman of the Governance Committee. Among other tasks, the Governance Committee assists the board of directors
by identifying and recommending prospective director candidates, developing and recommending to the board of directors the governance
principles applicable to Maxim and overseeing the evaluation of the board of directors and the board of directors evaluation of management.

The Governance Committee is responsible for regularly assessing the appropriate size of the board of directors and whether any vacancies on the
board of directors are expected, due to retirement or otherwise. In the event of any anticipated vacancy, the Governance Committee has the
policy of considering all bona fide candidates from all relevant sources, including the contacts of current directors, professional search firms,
stockholders and other persons. The Governance Committee held one (1) meeting during fiscal year 2009 and each member of the Governance
Committee attended such meeting.

In reviewing potential candidates for the board of directors, the Governance Committee considers the individual s experience in the
semiconductor industry, the general business or other experience of the candidate, the needs of Maxim for an additional or replacement director,
the personality of the candidate, and the candidate s interest in the business of Maxim, as well as numerous other subjective criteria. While the
board has not established specific minimum qualifications for director candidates, the board of directors believes that such candidates must
contribute to the goal of maintaining a board that is (1) independent, (2) of high integrity, (3) composed of directors with qualifications that
increase the effectiveness of the board of directors and (4) compliant with the requirements of applicable rules of NASDAQ and the SEC.

Nominations of Director Candidates by Stockholders

Maxim stockholders may nominate a director candidate (1) at any annual meeting of stockholders in accordance with our bylaws, the procedure
for which is more fully set forth in the Questions and Answers section of this proxy statement under the heading What is the deadline for
submission of stockholder proposals for consideration at the 2009 annual meeting? , (2) at any special meeting of stockholders in accordance
with our bylaws, and (3) by submitting their recommendations to the Governance Committee in accordance with our Corporate Governance
Guidelines.
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Maxim s Corporate Governance Guidelines, together with Maxim s Certificate of Incorporation, bylaws and charters of committees of the board
of directors, form the framework for the corporate governance of Maxim. Maxim s Corporate Governance Guidelines are available in the
Corporate Governance section of Maxim s website at http://www.maxim-ic.com/company/investor/governance. Pursuant to our Corporate
Governance Guidelines, our board of directors will consider all bona fide director candidates nominated by stockholders of Maxim.

More specifically, the board of directors has established the following procedures by which stockholders may submit nominations of director
candidates for consideration by the Governance Committee and the board of directors:

To nominate a director candidate for consideration by the Governance Committee, a stockholder must have held at least 100,000
shares of Maxim for at least twelve (12) consecutive months leading up to the date of the recommendation and must notify the
Governance Committee by writing to the General Counsel of Maxim.

The nominating stockholder s notice shall set forth the following information:
(1) To the extent reasonably available, information relating to such director nominee as would be required to be disclosed in a proxy statement
pursuant to Regulation 14A under the Exchange Act, in which such individual is a candidate for election to the board of directors;

(2) The director nominee s written consent to (i) if selected by the Governance Committee as a director candidate, be named in Maxim s proxy
statement and proxy, and (ii) if elected, serve on the board of directors; and

(3) Any other information that such stockholder believes is relevant in considering the director nominee.
Stockholder recommendations to the Governance Committee or the board of directors should be sent to:
General Counsel
Maxim Integrated Products, Inc.
120 San Gabriel Drive
Sunnyvale, CA 94086

For purposes of nominating a director candidate to be considered at an annual meeting, it is unnecessary to send recommendations to the board
of directors or the Governance Committee. Instead, a stockholder wishing to nominate a director candidate at an annual meeting must follow the
procedures set forth in our bylaws, including providing written notice prepared in accordance with our bylaws to Maxim s Corporate Secretary.
For more detailed information on nomination requirements at an annual meeting, please see the Questions and Answers section of this proxy
statement under the heading What is the deadline for submission of stockholder proposals for consideration at the 2010 annual meeting?

Equity Grant Date Policy

The Board of Directors has adopted a specific procedure in the granting of equity awards to our officers, directors and employees, as set for in

the Company s Equity Award Grant Policy effective June 4, 2007 (the Equity Policy ). The Equity Policy can be located on the Company s
Website at http://www.maxim-ic.com/company/investor/governance/pdfs/equity_award_grant_policy.pdf. Under the Equity Policy, equity
awards may only be granted by our board of directors or the Compensation Committee of the Board of Directors, as well as a 2-person
subcommittee of the Compensation Committee (the Equity Grant Subcommittee ), at a duly noticed meeting. Equity awards may not be granted
by action by unanimous written consent in lieu of a meeting. In addition, while not required, it is the Company s practice to invite its Chief
Executive Officer and the Company s independent registered public accounting firm (the Auditors ) to each meeting of the board of directors or
Compensation Committee (or Equity Grant Subcommittee) at which equity awards are granted. In fiscal year 2009, our Corporate Secretary and

the Auditors, in the capacity as an independent observer, attended every meeting of the
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Compensation Committee (or Equity Grant Subcommittee) at which equity awards were granted. The grant date for an equity award is the date
on which any of the above-listed granting bodies meets and approves the equity award. The exercise price for all stock options will be no less
than the closing sales price of Maxim common stock as reported by the Nasdaq Global Select Market on the grant date.

We follow the following specific procedures with respect to the grant of equity awards that are contained in the Equity Policy:

New Hire Grants: Special Recognition/Promotional Equity Grants: Equity awards to newly hired non-officer employees or awards
for special recognition to existing non-officer employees are made on the first Tuesday of the month (or the succeeding month) after
the date on which the individual commences employment with us or following the special recognition event. Equity awards to newly
hired officers or awards for special recognition are made on the first Tuesday of the month (or a succeeding month) after the date on
which the individual commences employment with us or following the special recognition event that is during an open trading
window under our Insider Trading Policy.

Annual Equity Grants: Annual equity grants to employees and officers are made during an open trading window under our Insider
Trading Policy.

Equity Awards to Directors: Equity awards area made to incumbent non-employee directors upon their re-election to the board of
directors at the annual meeting of stockholders. Equity awards to newly appointed non-employee directors are made on the first
Tuesday of the month (or a succeeding month) after the date on which the individual is appointed to the board of directors that is
during an open trading window under our Insider Trading Policy.

Compensation Committee Interlocks and Insider Participation

No member of Maxim s Compensation Committee is, or ever has been, an executive officer or employee of Maxim or any of its subsidiaries. No
interlocking relationship exists, or during fiscal year 2009 existed, between Maxim s board of directors or Compensation Committee and the
board of directors or compensation committee of any other company.

Outside Advisors

Our board of directors and each of its committees may retain outside advisors and consultants of their choosing at Maxim s expense. The board
of directors need not obtain management s consent to retain outside advisors.

Board Effectiveness

Our board of directors performs an annual self-assessment to evaluate its effectiveness in fulfilling its obligations. For fiscal year 2009, this
assessment was held in February 2009 and September 2009.

Communication between Stockholders and Directors

Maxim s board of directors currently does not have a formal process for stockholders to send communications to the board of directors.
Nevertheless, steps are taken to ensure that the views of stockholders are heard by the board of directors or individual directors, as applicable,
and that appropriate responses are provided to stockholders on a timely basis. The board of directors does not recommend that formal
communication procedures be adopted at this time because it believes that informal communications are sufficient to communicate questions,
comments and observations that could be useful to the board of directors. However, stockholders wishing to formally communicate with the
board of directors may send communications directly to B. Kipling Hagopian, Chairman of the board of directors, c/o Maxim Integrated
Products, Inc., 120 San Gabriel Drive, Sunnyvale, California 94086.
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Common Stock
Maxim common stock is currently traded on the NASDAQ Global Select Market under the symbol MXIM.
Headquarters Information

Our headquarters are located at 120 San Gabriel Drive, Sunnyvale, California 94086 and the telephone number at that location is
(408) 737-7600.

Code of Business Conduct and Ethics

We have a Code of Business Conduct and Ethics (the Code of Ethics ), which applies to all directors and employees, including but not limited to
our principal executive officer, principal financial officer and principal accounting officer. The Code of Ethics is designed to promote: (1) honest
and ethical conduct, including the ethical handling of actual or apparent conflicts of interest arising from personal and professional relationships,
(2) full, fair, accurate, timely and understandable disclosure in reports and documents that we are required to file with the SEC and in other
public communications, (3) compliance with applicable governmental laws, rules and regulations, (4) the prompt internal reporting of violations
of the Code of Ethics to an appropriate person or entity, and (5) accountability for adherence to the Code of Ethics. A copy of Code of Ethics is
available on our website at http://www.maxim-ic.com/company/policy. A hard copy of the Code of Ethics will be sent free of charge upon
request.

Director Compensation

The following table shows certain information regarding non-employee director compensation for the fiscal year ended June 27, 2009 (except as
otherwise noted):

Director Compensation for Fiscal Year 2009

Fees earned or Restricted Stock All other
paid in cash Unit Awards Option Awards compensation Total
Name $) $@® $Q) $) $)
James R. Bergman 64,750 29,419 77,181 51,859(3) 223,209
Joseph R. Bronson 64,000 45,171 121,157 230,328
Robert E. Grady 59,750 40,042 79,260 179,052
B. Kipling Hagopian 63,500 29,419 77,181 170,100
A.R. Frank Wazzan 61,500 29,419 77,181 168,100
William D. Watkins 57,000 40,042 79,260 176,302

(1) Reflects the dollar amount of stock-based compensation expense recognized for financial statement reporting purposes for restricted stock
unit awards in accordance with SFAS 123(R), granted in fiscal year 2009 or in prior fiscal years, and disregarding an estimate of
forfeitures related to service-based vesting conditions. Messrs. Grady and Watkins were each awarded 2,000 restricted stock units on
September 2, 2008 in connection with their appointment to the board of directors; the grant date fair value of these awards was $41,480, in
each case disregarding an estimate of forfeitures. Each of our independent directors was awarded restricted stock units on December 15,
2008 in connection with their service on the board of directors; the grant date fair value of these awards to Messrs. Bronson, Grady and
Watkins was $38,100 for 3,000 restricted stock units and to Messrs. Bergman, Hagopian and Wazzan was $50,800 for 4,000 restricted
stock units, in each case disregarding an estimate of forfeitures. The assumptions used in the valuation of these awards are set forth in
Note 6, Stock-Based Compensation of the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K for the fiscal
year ended June 27, 2009.

(2) Reflects the dollar amount of stock-based compensation expense recognized for financial statement reporting purposes in accordance with
SFAS 123(R) for option awards, whether granted in fiscal year 2009 or in prior fiscal years and disregarding an estimate of forfeitures
related to service-based vesting
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conditions. Messrs. Grady and Watkins were each awarded 48,000 stock options on September 2, 2008 at an exercise price of $20.74 in
connection with their appointment to the board of directors; the grant date fair value of these awards was $349,061, in each case
disregarding an estimate of forfeitures. On December 15, 2008, (i) Mr. Grady and Mr. Watkins were each awarded 12,750 stock options
with a grant date fair value of $50,792, (ii) Mr. Bronson was awarded 21,750 stock options with a grant date fair value of $86,645 and
(iii) Messrs. Bergman, Hagopian and Wazzan were each awarded 44,250 stock options with a grant date fair value of $176,279, all in
connection with their service on the board of directors. The exercise price was $12.70 for all stock options granted to the non-employee
directors on December 15, 2008. In each case, the grant date fair value disregards an estimate of forfeitures. The assumptions used in the
valuation of these awards are set forth in Note 6, Stock-Based Compensation of the Notes to Consolidated Financial Statements in our
Annual Report on Form 10-K for the fiscal year ended June 27, 2009.

(3) Reflects $51,859 premium for medical insurance coverage, for Mr. Bergman, which is also available to each member of the board of
directors in connection with their board service.
The type and aggregate number of outstanding equity awards held by each of the directors serving at June 27, 2009 are as follows:

Mr. Bergman 116,250 stock options and 2,000 unvested restricted stock units
Mr. Bronson 69,750 stock options and 2,000 unvested restricted stock units
Mr. Grady 60,750 stock options and 2,750 unvested restricted stock units
Mr. Hagopian 116,250 stock options and 2,000 unvested restricted stock units
Mr. Watkins 60,750 stock options and 2,750 unvested restricted stock units
Dr. Wazzan 124,250 stock options and 2,000 unvested restricted stock units

Cash Compensation

Each non-employee member of the board of directors is paid an annual retainer of $50,000. The Chairman of the Board of Directors and the
Chairman of the Audit Committee are each paid an additional $20,000 annual cash retainer fee, the Chairman of the Compensation Committee is
paid an additional $15,000 annual cash retainer fee, and the Chairman of the Nominating and Governance Committee is paid an additional
$10,000 annual cash retainer fee. Each member of the (1) Audit Committee is paid an additional $10,000 annual cash retainer fee,
(2) Compensation Committee is paid an additional $7,500 annual cash retainer fee, and (3) Nominating and Governance Committee is paid an
additional $5,000 annual cash retainer fee. All retainer fees are paid quarterly in arrears. Maxim reimburses each director for reasonable
expenses incurred in attend meetings of the board of directors or its committees. In addition, Maxim makes medical insurance coverage available
to each non-employee director in connection with each individual s service as a director of Maxim.

Equity Compensation

Non-employee directors participate in the 1996 Equity Plan. Effective December 15, 2008, the Board of Directors, based upon the
recommendation of the Compensation Committee, determined that each non-employee director should be awarded and vest in stock options
exercisable for 15,000 shares of our common stock per calendar year and 5,000 restricted stock units per calendar year. With respect to stock
options scheduled to vest in 2011 and 2012, the number of stock options awarded are reduced by 5% (750 shares) and 10% (1,500 shares),
respectively. With respect to restricted stock units scheduled to vest in 2009, the number of restricted stock units are reduced by 20% (1,000
shares). Stock options are generally awarded such that each non-employee director has four (4) full years of vesting to occur in the future
immediately following the grant of the option. Restricted stock units are generally awarded on an annual basis. Stock options and restricted stock
units vest in quarterly installments. Equity awards to non-employee directors are generally made at the first meeting of the first Board of
Directors or Compensation Committee following re-election to the Board that occurs during an open trading window of Maxim s Insider Trading
Policy.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Nominating and Corporate Governance Committee (the Governance Committee ) recommended, and the board of directors nominated, B.
Kipling Hagopian, Tunc Doluca, James R. Bergman, Joseph R. Bronson, Robert E. Grady, William D. Watkins and A. R. Frank Wazzan as
nominees for election as members of our board of directors at the 2009 annual meeting. Except as set forth below, unless otherwise instructed,
the persons appointed as proxy holders in the accompanying form of proxy will vote the proxies received by them for such nominees, who are
all presently directors of Maxim. All of these nominees were elected directors by a vote of the stockholders at the last annual meeting of
stockholders which was held on December 15, 2008.

In the event that any nominee becomes unavailable or unwilling to serve as a member of our board of directors, the proxy holders will vote in
their discretion for a substitute nominee. The term of office of each person elected as a director will continue until the next annual meeting or
until a successor has been elected and qualified, or until the director s earlier death, resignation or removal.

Each stockholder voting in person or by proxy in the election of directors is entitled to cumulate such stockholder s votes. Each stockholder who
elects to cumulate votes shall be entitled to as many votes as equals the number of directors to be elected multiplied by the number of shares held
by such stockholder, and the stockholder may cast all such votes for a single director or distribute such votes among as many candidates who
have been properly placed in nomination as the stockholder may see fit. The proxy holders may exercise discretionary authority to cumulate
votes and to allocate such votes among the seven nominees recommended by the board of directors.

The name, age and certain biographical information regarding each nominee as of October 1, 2009 are set forth below. There are no family
relationships among any directors or executive officers of Maxim.

Name Age Director Since
B. Kipling Hagopian 67 1997
Tunc Doluca 51 2007
James R. Bergman 67 1988
Joseph R. Bronson 61 2007
Robert E. Grady 51 2008
William D. Watkins 56 2008
A. R. Frank Wazzan 73 1990

Mr. Hagopian has served as a director of Maxim since 1997 and as the Chairman of the board of directors since January 2007. Mr. Hagopian is a
founder of Brentwood Associates, a venture capital investment company, and was a General Partner Brentwood until 1996 and a General Partner
of all of the funds established by Brentwood from inception in 1972 until 1989. He has been a Special Limited Partner of each of the five
Brentwood venture funds established since 1989 and is a Special Advisory Partner to Redpoint Ventures I, which is a successor to Brentwood s
information technology funds. Mr. Hagopian is also Chairman and President of Segue Productions, a feature film production company, and a
Managing Director of Apple Oaks Partners LLC, a private investment company. Mr. Hagopian serves as Chairman of Maxim s board of
directors. In addition to Maxim, Mr. Hagopian currently serves on the board of directors of Thomas Weisel Partners Group, Inc., a financial
services firm focused on investment banking and asset management.

Mr. Doluca has served as a director of Maxim, as well as the President and Chief Executive Officer, since January 2007. He joined Maxim in
October 1984 and served as Vice President between 1994 and 2005. He was promoted to Senior Vice President in 2004 and Group President in
May 2005. Prior to 1994, he served in a number of integrated circuit development positions.

Mr. Bergman has served as a director of Maxim since 1988. Mr. Bergman was a founder and General Partner of DSV Associates since 1974 and
a founder and General Partner of its successors, DSV Partners Il and DSV Partners IV. These firms provide venture capital and management
assistance to emerging companies, primarily in high technology. Mr. Bergman is a Limited Partner of Brantley Venture Management III and IV,
the General
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Partner of Brantley Venture Partners III and IV, respectively, and a Limited Partner of Brantley Venture Partners III and IV, which are private
venture capital partnerships. Since July 1997, he has also served as a Special Limited Partner of Cardinal Health Partners and Cardinal Partners
II, which are private venture capital funds.

Mr. Bronson has served as a director of Maxim since November 2007. Mr. Bronson is the Chief Executive Officer of Silicon Valley Technology
Company, a private company that provides technical services to the semiconductor and solar industries. Previously, Mr. Bronson served
President and Chief Operating Officer, a world wide contract manufacturer, between August 2007 and October 2008. Before joining
Sanmina-SCI, Mr. Bronson served as President and a director of FormFactor, Inc., a manufacturer of advanced semiconductor wafer probe
cards. Mr. Bronson also spent 20 years at Applied Materials in senior level operations management, concluding with the position of Executive
Vice President and Chief Financial Officer. In addition to Maxim, Mr. Bronson currently serves on the board of directors of Jacobs Engineering
Group Inc.

Mr. Grady has served as a director of Maxim since August 2008. Since May 2000, Mr. Grady has been a Managing Director at The Carlyle
Group, where he has served as a member of the Management Committee and now serves as Chairman of Carlyle s U.S. venture and growth
capital fund, Carlyle Venture Partners. Between 1993 and 2000, he was a Partner and Member of the Management Committee at Robertson
Stephens & Company. Previously, Mr. Grady served in the White House as Deputy Assistant to the President of the United States of America, as
Executive Associate Director of the Office of Management and Budget, and as Associate Director of OMB for Natural Resources, Energy and
Science. Mr. Grady is a former director of the National Venture Capital Association, and he served as Chairman of the National Venture Capital
Association between 2006 and 2007. In addition to Maxim, Mr. Grady currently serves on the board of directors of Thomas Weisel Partners
Group, Inc., a financial services firm focused on investment banking and asset management, and Authen Tec, Inc. as well as on several
privately-held Carlyle portfolio companies.

Mr. Watkins has served as a director of Maxim since August 2008. Mr. Watkins most recently served as Seagate Technology s Chief Executive
Officer between July 2004 and January 2009 and was a member of its board of directors between 2000 and January 2009. Previously,
Mr. Watkins was Seagate s President and Chief Operating Officer, a position he had held since 2000, and in this capacity was responsible for the
company s global hard disc drive operations. Mr. Watkins joined Seagate in 1996 as part of the company s merger with Conner Peripherals. In
addition to Maxim, Mr. Watkins currently serves on the board of directors of the Flextronics International Ltd. and Vertical Circuits Inc.

Dr. Wazzan has served as a director of Maxim since 1990. Dr. Wazzan is Distinguished Professor and Dean Emeritus of the School of
Engineering, University of California, Los Angeles. Dr. Wazzan has served as consultant to Douglas Aircraft, Hughes Electrodynamics, North
American Rockwell, the U.S. Atomic Energy Commission, Westinghouse Oceanics Division, Honeywell, and the Department of Defense while
at Rand Corporation, where he was granted secret, top secret, and critical nuclear weapon design and information (CNWDI) clearances to work
on the design of underwater weapon systems, the effect of nuclear radiation on the performance of electronic materials and communication
satellites, and methods of hardening boosters and satellites to laser and microwave weapons. Dr. Wazzan is a member of the American Institute
of Aeronautics and Astronautics, a Guggenheim Fellow, and a Fellow of the American Nuclear Society. He is recipient of the Gold Medal
Award at the First International Meeting on Nuclear Power Plants in Commercial Operations.

Required Vote

The seven nominees receiving the highest number of affirmative FOR votes shall be elected as directors. Unless marked to the contrary, proxies
received will be voted FOR these nominees.

Recommendation

Our board of directors recommends a vote FOR the election to the board of directors of each of the foregoing nominees.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the board of directors has appointed Deloitte & Touche LLP as the independent registered public accounting firm to
audit our consolidated financial statements for the fiscal year ending June 26, 2010. During fiscal year 2009, Deloitte & Touche LLP served as
our independent registered public accounting firm and also provided certain tax and audit-related services. See the information provided in this
proxy statement under the heading Independent Public Accountants. Notwithstanding its selection, the Audit Committee, in its discretion, may
appoint another independent registered public accounting firm at any time during fiscal year 2010 if the Audit Committee believes that such a
change would be in the best interests of Maxim and its stockholders. If the appointment is not ratified by our stockholders, the Audit Committee
may consider whether it should appoint another independent registered public accounting firm. Representatives of Deloitte & Touch LLP are
expected to attend the annual meeting, where they will be available to respond to appropriate questions and, if they desire, to make a statement.

Required Vote

Ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
June 26, 2010 requires the affirmative FOR vote of a majority of the votes cast on the proposal. Unless marked to the contrary, proxies received
will be voted FOR ratification of the appointment of Deloitte & Touche LLP.

Recommendation

Our board of directors recommends a vote FOR the ratification of the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending June 26, 2010.
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PROPOSAL NO. 3

RATIFICATION AND APPROVAL OF AMENDMENTS TO MAXIM S 2008 EMPLOYEE STOCK PURCHASE PLAN TO
INCREASE THE NUMBER OF SHARES AVAILABLE FOR ISSUANCE BY 2,000,000 SHARES AND TO MAKE OTHER
ADMINISTRATIVE CHANGES

At the 2009 annual meeting, stockholders will be asked to ratify and approve an amendment to Maxim s 2008 Employee Stock Purchase Plan
(the 2008 ESP Plan ) to increase the maximum number of shares of Maxim common stock that may be purchased under the ESP Plan by an
additional 2,000,000 shares. The 2008 ESP Plan was originally approved by the board of directors in October 2008 and then ratified by
stockholders on December 15, 2008. The amendment to the 2008 ESP Plan to increase the maximum number of shares that may be purchased by
2,000,000 shares was approved by Maxim s board of directors in September 2009.

Prior to the effectiveness of the proposed amendment, a total of 4,000,000 shares of Maxim common stock had been reserved for issuance under
the 2008 ESP Plan. As of October 1, 2009, approximately 3,533,799 shares were available for purchase under the 2008 ESP Plan. Maxim
anticipates that, based on the number of shares currently authorized under the 2008 ESP Plan, approximately 1,100,000 shares will remain
available for purchase under the 2008 ESP Plan at the end of its fiscal year 2010 (June 26, 2010) based upon current assumptions regarding
employee participation levels.

The board of directors has approved, subject to stockholder ratification and approval, amendments to increase the maximum number of shares of
Maxim Common Stock reserved under the 2008 ESP Plan by 2,000,000 shares to a total of 6,000,000 shares and to make other administrative
changes. The primary administrative change is to give the administrator the authority to utilize an automatic reset feature to re-enroll participants
in new Offer Periods in the event the fair market value of our common stock on a Purchase Date is less than the fair market value on the Offer
Date.

The closing price of Maxim s common stock on October 1, 2009 was $17.28 per share.

Maxim believes that substantial equity participation by employees is important in creating an environment in which employees will be motivated

to remain employed and be productive for long periods of time. Maxim further believes that the attraction, retention and motivation of highly
qualified personnel are essential to Maxim s continued growth and success and that incentive plans, such as the 2008 ESP Plan, are necessary for
Maxim to remain competitive in its compensation practices. In addition, Maxim believes that the 2008 ESP Plan (and other equity incentive
programs) are an effective way to assure alignment of employees and stockholders interests and believe all such equity incentives are in the best
interest of the stockholders.

The benefits to be received by Maxim s employees and officers pursuant to the 2008 ESP Plan are not determinable at this time.
Required Vote

Ratification and approval of the amendments to increase the number of shares reserved under the 2008 ESP Plan and to make other
administrative changes requires the approval of a majority of the shares represented in person or by proxy and voting at the annual meeting. A
general description of the principal terms of the 2008 ESP Plan approved by the board of directors and the purpose of the 2008 ESP Plan is set
forth below. Unless otherwise marked, all properly signed and returned proxies will be voted FOR Proposal No. 3.
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Recommendation

Our board of directors recommends a vote FOR the ratification and approval of the amendments to Maxim s 2008 Employee Stock
Purchase Plan.

The following summary of certain provisions of the 2008 ESP Plan is qualified in its entirety by reference to the 2008 ESP Plan, a copy of which
is attached as Appendix A to this Proxy Statement. Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
2008 ESP Plan.

Summary of Material Features of the 2008 ESP Plan
Eligible Employees

All employees of Maxim and its subsidiaries designated by the committee appointed by the board of directors to administer the 2008 ESP Plan
(the Committee ) will be eligible to participate in the 2008 ESP Plan. However, the Committee may exclude from participation (1) a group of
certain highly compensated employees, (2) employees who have been employed by Maxim or any subsidiary for less than two years,
(3) employees whose customary employment is for not more than five months in any calendar year, and (4) employees who customarily work 20
hours per week or less.

Notwithstanding the foregoing, no employee shall be eligible for participation under the 2008 ESP Plan if, immediately after such grant, that
employee would own stock possessing 5% or more of the total combined voting power or value of all classes of stock of Maxim or of any
affiliate of Maxim (including any stock which such employee may purchase under all outstanding rights and options). In addition, no employee
will be permitted to purchase stock under all employee stock participation plans, including the 2008 ESP Plan, of Maxim and its affiliates (x) at
a rate which in the aggregate exceeds $25,000 of the fair market value of such stock (determined under Section 423 of the Code at the time the
right is granted) for any calendar year in which the right is outstanding at any time or (y) 1,600 shares of stock in an offering period, whichever
is less.

Farticipation

The Committee has the power from time to time to grant or provide for the grant of rights to purchase stock of Maxim under the 2008 ESP Plan

to eligible employees (an Offer ) on a date or dates (the Offer Date(s) ) identified in the 2008 ESP Plan. Each Offer will be in such form and will
contain such terms and conditions as the Committee deems appropriate, except that each Offer must include the substance of the required
provisions of the 2008 ESP Plan, which are described below. Each Offer will be outstanding for approximately 12 months (the Offer Period ) and
there will be overlapping Offer Periods.

An eligible employee becomes a participant in an Offer by delivering written enrollment form to Maxim, within the time specified in each Offer,
authorizing payroll deductions of up to a maximum percentage of 25% of his or her Eligible Compensation (as defined in the 2008 ESP Plan)
during the Offer Period. All payroll deductions made for a participant are credited to his or her account under the 2008 ESP Plan and are
deposited with the general funds of Maxim. The purchase price of the shares is accumulated by payroll deductions (or direct payments, if
permitted) over the Offer Period. At any time during the Offer Period, a participant may terminate his or her payroll deductions, but a participant
may not increase, reduce or begin such payroll deductions after the beginning of any Offer Period.

Purchase of Stock

The purchase dates will occur on the last business day immediately preceding the last Saturday in May and November (each a Purchase Date ).
On each Purchase Date, the balance in each participant s account will be applied to the purchase of whole shares of stock of Maxim. No
fractional shares shall be issued upon the exercise of rights granted under the 2008 ESP Plan. The amount remaining in each participant s account
after the purchase of shares that is less than the amount required to purchase one share of stock on the last Purchase Date
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of a Offer Period shall be held in each such participant s account for the purchase of shares during the next Offer Period under the 2008 ESP
Plan, unless such participant withdraws from the next Offer or is no longer eligible to be granted rights under the 2008 ESP Plan, in which case
such amount is distributed to the participant after the Purchase Date, without interest.

Purchase Price

The purchase price per share of stock acquired pursuant to the 2008 ESP Plan will be the lesser of: (1) 85% of the fair market value per share of
such stock on the Offer Date and (2) 85% of the fair market value per share of such stock on the Purchase Date.

Withdrawal

A participant may withdraw from an Offer by terminating his or her payroll deductions and by delivering to Maxim a written notice of
withdrawal from the Offer. Such withdrawal may be elected within a certain period of time prior to the end of the applicable Offer Period. Upon
any withdrawal from an Offer by the employee, Maxim will distribute to the employee his or her accumulated payroll deductions (reduced for
prior purchases) without interest, and such employee s interest in the Offer will be automatically terminated. Upon such withdrawal from an
Offer, the employee is not entitled to participate again in such Offer and the employee may not be able to participate in the 2008 ESP Plan for
such period of time as determined by the Committee. Any such employee participating in a new Offer after his or her withdrawal from an Offer
will be required to timely submit a new enrollment form.

Termination of Employment

Rights granted pursuant to any Offer under the 2008 ESP Plan shall terminate immediately upon cessation of an employee s employment for any
reason, and Maxim shall promptly distribute to such employee all of his or her accumulated payroll deductions (reduced for prior purchases),
without interest.

No transferability

Rights granted under the 2008 ESP Plan are not transferable by a participating employee other than by will or the laws of descent and
distribution and are exercisable during such participating employee s lifetime only by him or her.

Adjustments upon Changes in Stock or Change in Control

If (1) Maxim shall at any time be involved in a merger, consolidation, dissolution, liquidation, reorganization, exchange of shares, sale of all or
substantially all of the assets or stock of Maxim or its subsidiaries or a transaction similar thereto, (2) any stock dividend, stock split, reverse
stock split, stock combination, reclassification, recapitalization or other similar change in the capital structure of Maxim, or any distribution to
holders of Maxim common stock other than cash dividends, shall occur or (3) any other event shall occur which in the judgment of the
Committee necessitates action by way of adjusting the number or kind of shares, or both, which thereafter may be sold under the 2008 ESP Plan,
then the Committee may take any necessary actions to preserve to the participating employees rights substantially proportionate to the rights
existing prior to such event. Such actions may include, without limitation, adjustments in the number and kind of shares subject to the 2008 ESP
Plan and the purchase price of such shares under the 2008 ESP Plan.

Notwithstanding any other provision of the 2008 ESP Plan, if Maxim s common stock ceases to be listed or traded, as applicable, on a national
stock exchange or over-the-counter market (the Triggering Event ), then, in the discretion of the Committee, (1) the balance in the participating
employee s payroll account not yet invested may be refunded to the participating employee, and such participating employee will have no further
rights or benefits under the 2008 ESP Plan, (2) an amount equal to the product of the fair market value of a share on the
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date of the Triggering Event multiplied by the number of shares such participating employee would have been able to purchase with the balance
of his or her payroll account on the date of such Triggering Event may be paid to the Participating Employee, and such Participating Employee
shall have no further rights or benefits under the 2008 ESP Plan, or (3) the 2008 ESP Plan may be continued.

Amendment, Suspension and Termination of the 2008 ESP Plan.

The board of directors may at any time and for any reason amend, suspend or terminate the 2008 ESP Plan. However, any amendment of the
2008 ESP Plan shall require stockholder approval if such approval would be required under applicable law or regulation.

Federal Income Tax Consequences.

The following summarizes only the federal income tax consequences of participation under the 2008 ESP Plan based upon federal income tax
laws in effect on the date of this proxy statement. This summary does not purport to be complete, and does not discuss any non-U.S., state or
local tax consequences. In addition, the discussion does not address tax consequences which may vary with, or are contingent on, a participant s
individual circumstances. Each participant in the 2008 ESP Plan is strongly urged to consult with his or her tax advisor regarding participation in
the 2008 ESP Plan.

The 2008 ESP Plan, and the right of participants to make purchases thereunder, is intended to qualify under the provisions of Sections 421 and
423 of the Code (except to comply with applicable foreign or local law). Under these provisions, no income will be taxable to a participant at the
time of grant of the option or purchase of shares. Amounts deducted from a participant s pay under the 2008 ESP Plan are part of the employee s
regular compensation and remain subject to federal, state and local income and employment withholding taxes.

Upon disposition of the shares, the participant will generally be subject to tax, the amount of which will depend upon the participant s holding
period. If the participant disposes of his or her shares more than two years after the date of option grant and more than one year after the
purchase of the shares, the lesser of (1) 15% of the fair market value of the shares on the date the option was granted or (2) the excess (or zero if
there is no excess) of the fair market value of the shares on the date of the disposition of the shares over the purchase price will be treated as
ordinary income, and any further gain will be treated as long-term capital gain. If the participant disposes of the shares before the expiration of
these holding periods, the excess of the fair market value of the shares on the exercise date over the purchase price will be treated as ordinary
income, and any further gain or loss on such disposition will be long-term or short-term capital gain or loss, depending on the holding period.

There currently is no income tax withholding required upon the purchase or disposition of the shares by a participant. However, in the future, a
participant may be subject to employment tax withholding (e.g., Social Security and Medicare) at the time of purchase. The United States
Internal Revenue Service issued proposed regulations which, if adopted, would subject a participant to withholding for Social Security and
Medicare (not including income tax) at the time of purchase based upon the difference between the fair market value of the shares on the date of
purchase and the purchase price of the shares. These proposed regulations, if adopted, would be effective only for purchases made under the
2008 ESP Plan two years after the regulations are issued in final form.

Maxim is not entitled to a deduction for amounts taxed as ordinary income or capital gain to a participant except to the extent of ordinary income
reported by participants upon disposition of shares within two years from date of grant or within one tax year of the date of purchase. Maxim is
required to report to the United States Internal Revenue Service any ordinary income recognized by a participant as a result of a disposition if
such information is available to Maxim. In the future, Maxim may be required to withhold (from a participant s salary) the amount due as taxes
on such ordinary income.
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PROPOSAL NO. 4

RATIFICATION AND APPROVAL OF AN AMENDMENT TO MAXIM S 1996 STOCK INCENTIVE PLAN TO INCREASE THE
NUMBER OF SHARES AVAILABLE FOR ISSUANCE BY 6,000,000 SHARES AND TO PERMIT THE COMPANY TO EXTEND
THE MAXIMUM TERM OF STOCK OPTIONS IN LIMITED SITUATIONS

At the 2009 annual meeting, stockholders will be asked to ratify and approve an amendment to Maxim s 1996 Stock Incentive Plan (the 1996
Equity Plan ) to (1) increase the maximum number of shares of Maxim common stock that may be purchased under the 1996 Equity Plan by an
additional 6,000,000 shares and (2) permit Maxim to extend the term of a stock option beyond 10-years from the date of grant if issuance of
Maxim common stock upon exercise of such option would be prohibited by applicable securities laws at the time the option would otherwise
expire. The amendment to the 1996 Equity Plan to increase the number of shares that may be purchased by 6,000,000 shares was approved by
the board of directors in September 2009.

Prior to the effectiveness of the proposed amendment, a total of 100,100,000 shares of Maxim common stock had been reserved for issuance
under the 1996 Equity Plan. As of October 7, 2009, approximately 16,300,375 shares were available for purchase under the 1996 Equity Plan.
Maxim anticipates that approximately 5,500,000 shares will remain available for purchase under the 1996 Equity Plan at the end of its fiscal year
2010 (June 26, 2010) based upon current assumptions regarding the Company s planned annual focal equity award, new employee awards,
promotion awards, and awards to employees from acquisitions to be granted during fiscal 2010. These awards will be a combination of stock
options and restricted stock units. As required by our 1996 Equity Plan, each restricted stock unit (granted with an exercise price less than the
fair market value of our common stock) is counted against the share reserve as two (2) shares for every one (1) share subject to such award.

The Company currently performs employee reviews and pays performance bonuses in September of each year but makes it annual focal equity
award in November or December of each year. Starting in 2010, Maxim seeks to consolidate these processes and make its annual focal equity
award to employees closer to the time of, or as part of the employee performance review process in September of each year, and Maxim is
seeking your approval for additional 6,000,000 shares of its common stock to permit to Maxim to make this award starting in September 2010 or
shortly thereafter.

Maxim is also seeking the authority to extend the term of a stock option beyond 10-years from the date of grant if issuance of Maxim common
stock upon exercise of such option would be prohibited by applicable securities laws at the time the option would otherwise expire. Allowing
such extension would help protect employees against losing the benefit of their stock options despite their hard work and protect Maxim from
having to compensate such loss with cash. We believe that this additional protective measure will benefit both the option holders and Maxim.
The maximum period of time any such option may be extended is up to thirty (30) days following the date on which applicable securities laws
no longer prohibit the issuance of common stock upon exercise of stock options.

The board of directors has approved, subject to stockholder ratification and approval, an amendment to (1) increase the maximum number of
shares of Maxim common stock reserved under the 1996 Equity Plan by 6,000,000 shares to a total of 106,100,000 shares, and (2) permit Maxim
to extend the term of a stock option beyond 10-years from the date of grant if issuance of Maxim common stock upon exercise of such option
would be prohibited by applicable securities laws at the time the option would otherwise expire.

The closing price of Maxim s common stock on October 1, 2009 was $17.28 per share.

Maxim believes that substantial equity participation by employees is important in creating an environment in which employees will be motivated
to remain employed and be productive for long periods of time. Maxim further believes that the attraction, retention and motivation of highly
qualified personnel are essential to

23

35



Edgar Filing: MAXIM INTEGRATED PRODUCTS INC - Form DEF 14A

Maxim s continued growth and success and that incentive plans, such as the 1996 Equity Plan, are necessary for Maxim to remain competitive in
its compensation practices. In addition, Maxim believes that the 1996 Equity Plan (and other equity incentive programs) are an effective way to
assure alignment of employees and stockholders interests and believe all such equity incentives are in the best interest of the stockholders.

The benefits to be received by Maxim s employees and officers pursuant to the 1996 Equity Plan are not determinable at this time.
Required Vote

Ratification and approval of the amendment to (1) increase the number of shares reserved under the 1996 Equity Plan and (2) permit Maxim to
extend the term of an option beyond 10-years from the date of grant in the event applicable securities laws prohibit the issuance of common
stock upon exercise of stock options at the time the options would other expire requires the approval of a majority of the shares represented in
person or by proxy and voting at the annual meeting. A general description of the principal terms of the 1996 Equity Plan approved by the board
of directors and the purpose of the 1996 Equity Plan is set forth below. Unless otherwise marked, all properly signed and returned proxies will
be voted FOR Proposal No. 4.

Recommendation
Our board of directors recommends a vote FOR the amendment to of Maxim s 1996 Stock Incentive Plan as described herein.

The following summary of certain provisions of the 1996 Equity Plan is qualified in its entirety by reference to the 1996 Equity Plan, a copy of
which is attached as Appendix B to this Proxy Statement. Capitalized terms not otherwise defined herein shall have the meaning ascribed to
them in the 1996 Equity Plan.

Summary of Material Features of the 1996 Equity Plan

The following paragraphs provide a summary of the principal features of the 1996 Equity Plan and its operation. The following summary is
qualified in its entirety by reference to the 1996 Equity Plan as set forth in Appendix B. Capitalized terms not otherwise defined herein shall have
the meaning ascribed to them in the 1996 Equity Plan.

Purpose. The purpose of the 1996 Equity Plan is to increase stockholder value, which is accomplished largely as a result of the Company s
successful, on-going equity compensation program. The Company believes that Maxim s long-term commitment to employee ownership of
Maxim stock has significantly contributed both to successful recruiting and retention of employees. The Company also strongly believes that the
employee ownership of Maxim is largely responsible for Maxim s success.

Types of Awards. The 1996 Equity Plan provides for the grant of the following types of incentive awards: (1) stock options; (2) restricted stock
units, and (3) restricted stock, which are hereinafter referred to individually as an Award. Those who will be eligible for Awards under the 1996
Equity Plan include employees, directors and consultants who provide services to the Company and its parent and subsidiary companies.

Number of Shares of Common Stock Available Under the 1996 Equity Plan. If stockholders approve Proposal 4, a total of 106,100,000 shares of
the Company s common stock will be reserved for issuance under the 1996 Equity Plan. Any shares subject to awards of restricted stock units
and restricted stock granted with an exercise price less than the fair market value on the date of grant will be counted against the share reserve as
two (2) shares for every one (1) share subject to such award. Further, to the extent that a share that was subject to an award that counted as two
(2) shares against the 1996 Equity Plan reserve pursuant to the preceding sentence is recycled back into the 1996 Equity Plan, the 1996 Equity
Plan will be credited with two (2) shares that will thereafter be available for issuance under the 1996 Equity Plan.
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If we experience a stock split, reverse stock split, stock dividend, spin-off, combination or reclassification of our shares, or any other change or
increase or decrease in the number of issued shares effected without our receipt of consideration (except for certain conversions of convertible
securities) appropriate adjustments will be made, subject to any required action by the Company s stockholders, to the number of shares available
for issuance under the 1996 Equity Plan, the number of shares covered by each outstanding Award, the price per share covered by each
outstanding Award, and the numerical per-person share limits for each type of Award, as appropriate to reflect the stock dividend or other
change.

Maxim common stock covered by the 1996 Equity Plan may be either authorized but unissued shares or treasury shares. If there is a lapse,
expiration, termination or cancellation of any Award granted under the 1996 Equity Plan without the issuance of shares or payment of cash
thereunder, or if shares are issued under any Award under the 1996 Equity Plan and thereafter are reacquired by the Company pursuant to rights
reserved upon the issuance thereof, or if any unissued shares are retained by the Company upon exercise of an Award in order to satisfy the
exercise price for such Award or any withholding taxes due with respect to such Award, or pursuant to the payment of the purchase price of
shares under Awards by delivery of other common stock of the Company, the shares subject to or reserved for such Award, or so retained or
reacquired, may again be used for new Awards under the 1996 Equity Plan.

Administration. The 1996 Equity Plan provides that the grant of Awards and other determinations under the 1996 Equity Plan shall be made by

(1) the Board or (2) a Committee designated by the Board (the Administrator ) which, in case of grants of Awards to employees who are officers
of the Company, is constituted in a manner to permit the grants and related transactions under the 1996 Equity Plan to be exempt from
Section 16(b) of the Exchange Act in accordance with Rule 16b-3 of the Exchange Act and which, in the case of grants to covered employees, is
intended to constitute performance-based compensation, is made up solely of two or more outside directors as such terms are defined under
Section 162(m) of the Internal Revenue Code of 1986, as amended (the Code ). The Administrator has the authority to select employees,
directors and consultants to whom Awards may be granted; to determine the number of shares to be covered by each Award; and to determine

the terms and conditions of any Award granted under the 1996 Equity Plan.

Performance Based Compensation. Section 162(m) of the Code limits the annual deduction a public corporation may claim for compensation
paid to the Company s Chief Executive Officer and to each of its three most highly compensated executive officers (other than the Chief
Financial Officer) to $1 million, except in limited circumstances. One such exception is for performance-based compensation, which is defined
as compensation paid solely on account of the attainment of one or more performance goals, but only (1) if the goals are determined by a
compensation committee of the Board comprised of two or more outside directors, (2) the performance goals are disclosed to stockholders and
approved by a majority vote before the remuneration is paid, (3) before the remuneration is paid, the compensation committee certifies that the
performance goals and any other material terms were in fact satisfied, and (4) setting limits on the number of Awards that any individual may
receive. The 1996 Equity Plan has been designed to permit the Administrator to grant Awards that qualify as performance-based for purposes of
satisfying the conditions of Section 162(m), thereby permitting the Company to continue to receive a federal income tax deduction in connection
with such Awards.

The 1996 Equity Plan limits the number of shares with respect to which incentive stock options and non-qualified stock options may be granted
in any one fiscal year of the Company to any one participant to 4,000,000 shares and limits the number of shares with respect to which restricted
stock units and restricted stock may be granted in any fiscal year of the Company to any one participant to 2,000,000 shares.

Eligibility. Selected employees, directors, service providers, advisors and independent contractors of the Company and any parent or subsidiaries
will be eligible to receive Awards under the 1996 Equity Plan. Awards may be granted to eligible persons residing in foreign jurisdictions under
additional terms and conditions to accommodate local laws and to provide such eligible persons favorable treatment under local laws, provided
that no such terms are inconsistent with the 1996 Equity Plan.
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Duration. The 1996 Equity Plan will continue in effect until August 11, 2015, unless terminated earlier by the Board.

Corporate Transactions/Changes in Control/Subsidiary Dispositions. The Administrator shall have the authority, exercisable either in advance
of any actual or anticipated or at the time of an actual corporate transaction, change in control or subsidiary disposition and exercisable at the
time of the grant of an Award under the 1996 Equity Plan or any time while an Award remains outstanding, to provide for the full automatic
vesting and exercisability of one or more outstanding unvested Awards under the 1996 Equity Plan and the release from restrictions on transfer
and repurchase or forfeiture rights of such Awards in connection with a corporate transaction, change in control or subsidiary disposition, on
such terms and conditions as the Administrator may specify. The Administrator also shall have the authority to condition any such Award
vesting and exercisability or release from such limitations upon the subsequent termination of the continuous status as an employee or service of
the participant within a specified period following the effective date of the change in control or subsidiary disposition. The Administrator may
provide that any Awards so vested or released from such limitations in connection with a change in control or subsidiary disposition, shall
remain fully exercisable until the expiration or sooner termination of the Award. Effective upon the consummation of a corporate transaction, all
outstanding Awards under the 1996 Equity Plan shall terminate unless assumed by the successor company or its parent.

Options. The 1996 Equity Plan provides that the purchase price of any stock option shall be at least 100% of the fair market value of the
Company common stock at the time the option is granted. The Administrator may provide for the payment of the purchase price in cash, by
delivery of other common stock of the Company having a market value equal to the purchase price of such shares, or by any other method,
including by delivery of an exercise notice accompanied by a copy of irrevocable instructions to a broker to deliver promptly to the Company
proceeds to pay the purchase price.

The Administrator may permit or require a participant to pay all or a portion of the federal, state and local taxes, including FICA and Medicare
withholding tax, arising in connection with the exercise of an option, by having the Company withhold shares or by delivering shares received in
connection with the option or previously acquired, having a fair market value approximating the amount to be withheld.

The maximum term of any option will be ten (10) years from the date it is granted, except that with respect to any participant who owns 10% of
the voting power of all classes of the Company s outstanding capital stock, the term of an incentive stock option may not exceed five (5) years;
provided, however, that the term of an option may be extended beyond its ten-year term if the issuance of shares of common stock upon exercise
of such option would be prohibited by applicable securities laws at the time it would otherwise expire. Options are generally exercisable for a
period of 90 days after termination or retirement, 365 days after termination due to disability or 547 days after termination due to death.

Restricted Stock Units. The Administrator is able to grant Awards of restricted stock units. Awards of restricted stock units vest in accordance
with the terms and conditions established by the Administrator in its sole discretion. For example, the Administrator may set restrictions based
on the achievement of specific performance goals or based upon continued service. There are no minimum vesting requirements for restricted
stock units. Upon satisfying the applicable vesting criteria, a participant is entitled to the payout specified in the Award agreement. The
Administrator may pay earned restricted stock units in cash, shares or a combination of both. Awards of restricted stock units may be issued
either alone, in addition to, or in tandem with other Awards granted under the 1996 Equity Plan and/or cash awards made outside of the 1996
Equity Plan. The Administrator will determine the number of units granted pursuant to an Award of restricted stock units, but no participant will
be granted more than 2,000,000 units during any fiscal year.

Restricted Stock. The Administrator is able to grant Awards of restricted stock. Awards of restricted stock are rights to acquire or purchase
shares of Company common stock. Restricted stock vests in accordance with the terms and conditions established by the Administrator in its
sole discretion. For example, the Administrator may set restrictions based on the achievement of specific performance goals or based upon
continued service. There
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are no minimum vesting requirements for Awards of restricted stock. Awards of restricted stock may be issued either alone, in addition to, or in
tandem with other Awards granted under the 1996 Equity Plan and/or cash awards made outside of the 1996 Equity Plan. The Award agreement
will generally grant the Company a right to repurchase or reacquire the shares upon the termination of the participant s service with the Company
for any reason (including death or disability). The Committee will determine the number of shares granted pursuant to an Award of restricted
stock, but no participant will be granted a restricted stock Award to purchase or acquire more than 2,000,000 shares of common stock during any
fiscal year.

Performance Goals. As determined by the Administrator, the performance goals applicable to an Award may provide for a targeted level or
levels of achievement using one or more of the following measures: cash flow; cash position; earnings before interest and taxes; earnings before
interest, taxes, depreciation and amortization; earnings per Share; economic profit; economic value added; equity or stockholder s equity; free
cash flow, free cash flow per Share and market share; net income; net profit; net sales; operating earnings; operating income; profit before tax;
ratio of debt to debt plus equity; ratio of operating earnings to capital spending; return on net assets; sales growth; share price; or total return to
stockholders. The performance goals may differ from participant to participant and from Award to Award and may be stated in absolute terms or
relative to comparison companies or indices to be achieved during a period of time.

Amendments and Discontinuance. The 1996 Equity Plan is subject to amendment or termination by the Administrator without stockholder
approval as deemed in the best interests of the Company. However, no such amendment shall, without the consent of the award holder, reduce
the amount of any Award or adversely change the terms and conditions thereof.

The terms and conditions applicable to any Awards granted and outstanding may at any time be amended or modified in any lawful way or
canceled by mutual agreement between the Administrator and the participant, so long as any amendment or modification does not increase the
number of shares of Maxim common stock issuable under the 1996 Equity Plan and subject to the provisions regarding repricing described
below.

Repricing Options. The Administrator does not have the authority to reprice any outstanding option. For these purposes, to reprice an
outstanding option means to amend any outstanding option to reduce the exercise price.

Number of Awards Granted to Employees, Consultants, and Directors. The number of Awards that an employee, director or consultant may
receive under the Plan is in the discretion of the Administrator and therefore cannot be determined in advance. To date, only stock options and
restricted stock units have been granted under the 1996 Equity Plan. The following table sets forth (1) the aggregate number of shares subject to
options granted under the 1996 Equity Plan during the fiscal year ended June 27, 2009, (2) the average per share exercise price of such options,
and (3) the aggregate number of restricted stock units granted under the 1996 Equity Plan during the fiscal year ended June 27, 2009, where each
unit represents a right to acquire one share of common stock.

Number of

Number of Per Share Restricted Stock
Name of Individual or Group Options Granted Exercise Price ($) Units Granted
Tunc Doluca 535,344 12.82 46,666
Bruce Kiddoo 256,178 12.82 4,000
Charles G. Rigg 147,138 12.82 39,320
Pirooz Parvarandeh 379,996 12.82 71,049
Vijay Ullal 401,014 12.82 83,145
All executive officers, as a group 3,792,504 12.82 457,572
All directors who are not executive officers, as a group 276,000 15.50 25,000
All employees who are not executive officers, as a group 4,240,659 13.12 10,256,274
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Federal Income Tax Consequences. Non-qualified Stock Options. Under existing law and regulations, the grant of non-qualified stock options
with an exercise price equal to the fair market value of the underlying stock on the date of grant will not result in income taxable to the
participant. However, the exercise of such a non-qualified stock option results in taxable income to the holder and may be subject to withholding
for federal income and employment tax purposes. The Company is entitled to an income tax deduction in the amount of the income recognized
by the optionee, subject to possible limitations imposed by Section 162(m) of the Code and so long as the Company withholds the appropriate
taxes with respect to such income (if required). At the time of the exercise of a non-qualified stock option, the amount so taxable and so
deductible will be the difference between the fair market value of the shares purchased and the exercise price. Any gain or loss on the optionee s
subsequent disposition of the shares of Maxim common stock will receive long or short-term capital gain or loss treatment, depending on
whether the shares are held for more than one year following exercise. The Company does not receive a tax deduction for any such gain.

Incentive Stock Options. An optionee recognizes no income when an incentive stock option is granted or exercised. However, the difference
between the fair market value of the shares on the date of exercise and the option price is classified as an item of adjustment in the year of
exercise for purposes of the participant s alternative minimum tax.

If the participant does not dispose of the shares received on exercise of an incentive stock option prior to two years from the date of grant and
one year from the date of exercise of the stock option, any gain realized by the holder on the disposition of the stock will be accorded long-term
capital gain treatment, and no deduction will be allowed to the Company. If either holding period requirements is not satisfied, the participant
will recognize ordinary income at the time of such disqualifying disposition equal to the lesser of (1) the gain realized on the disposition, or
(2) the difference between the option price and the fair market value of the shares on the date of exercise. Any additional gain or loss on the
disqualifying disposition not reflected above would be long-term or short-term capital gain, depending on whether the shares are held for more
than one year following exercise. The Company will be entitled to an income tax deduction equal to the amount of ordinary income recognized
by the participant, subject to possible limitations imposed by Section 162 of the Code.

Restricted Stock and Restricted Stock Units. A participant generally will not have taxable income at the time an Award of restricted stock and
restricted stock units are granted. Instead, he or she will recognize ordinary income in the first taxable year in which his or her interest in the
shares underlying the Award becomes either (1) freely transferable or (2) no longer subject to substantial risk of forfeiture. However, the
recipient of a restricted stock Award may elect to recognize income at the time he or she receives the Award of restricted stock in an amount
equal to the fair market value of the shares underlying the Award (less any cash paid for the shares) on the date the Award is granted. The
Company generally will be entitled to a tax deduction in connection with an Award under the 1996 Equity Plan in an amount equal to the
ordinary income realized by a participant and at the time the participant recognizes such income, subject to possible limitations imposed by
Section 162 of the Code.

Tax Effect for the Company. The Company generally will be entitled to a tax deduction in connection with an Award under the 1996 Equity
Plan in an amount equal to the ordinary income realized by a participant and at the time the participant recognizes such income (for example,
upon the exercise of a nonqualified stock option). Special rules limit the deductibility of compensation paid to the Company s Chief Executive
Officer and to each of its three most highly compensated other executive officers other than the Chief Financial Officer. In general under
Section 162(m) of the Internal Revenue Code, the annual compensation paid to any of these executives is deductible only to the extent that it
does not exceed $1,000,000. The Company can, however, preserve the deductibility of certain compensation in excess of $1,000,000 under the
1996 Equity Plan if the conditions of Section 162(m) are met. These conditions include stockholder approval of the 1996 Equity Plan, setting
limits on the number of Awards that any individual may receive, and, for Awards other than certain types of stock options, establishing
performance criteria that must be met before the Award actually vests or is paid. The 1996 Equity Plan has been designed to permit the
Administrator to grant Awards that qualify as performance-based for purposes of satisfying the conditions of Section 162(m), thereby permitting
the Company to continue to receive a federal income tax deduction in connection with those Awards.
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The foregoing discussion of the federal income tax aspects of Awards under the 1996 Equity Plan is based upon federal income tax laws in
effect on the date of this Proxy Statement. The foregoing discussion is not a complete description of the federal income tax aspects of options
under the 1996 Equity Plan. In addition, administrative and judicial interpretations of the application of the federal income tax laws are subject
to change. Furthermore, no information is given with respect to state or local taxes that may be applicable to any options. Participants in the
1996 Equity Plan who are residents of or are employed in a country other than the United States may be subject to taxation in accordance with
the tax laws of that particular country in addition to or in lieu of United States federal income taxes.

29

41



Edgar Filing: MAXIM INTEGRATED PRODUCTS INC - Form DEF 14A

PROPOSAL NO. 5
APPROVAL OF MAXIM S EXECUTIVE BONUS PLAN

In October 2009, the Compensation Committee has approved the adoption of the Maxim Integrated Products, Inc. Executive Bonus Plan, an
annual cash-based incentive plan, as an integral part of the compensation program for officers (the 2009 MEBP ). The 2009 MEBP is being
submitted to Maxim stockholders for their approval. Under the 2009 MEBP, if approved, payments of bonuses should constitute qualified
performance-based compensation under the provisions of Section 162(m) of the Internal Revenue Code, as amended (the Code ). Section 162(m)
of the Code imposes a $1 million limit on the amount that a public company may deduct for compensation paid to the company s chief executive
officer and any of the company s three other most highly compensated officers (excluding the chief financial officer) who are employed as of the
end of the year. This limitation does not apply to compensation that meets the requirements under Section 162(m) for qualifying
performance-based compensation (i.e., compensation paid only if the individual s performance meets pre-established objective goals based on
performance criteria approved by stockholders). The 2009 MEBP is designed to ensure that executive compensation paid in accordance with the
plan is fully deductible for federal income tax purposes.

Required Vote

Approval of the 2009 MEBP requires the approval of a majority of the shares represented in person or by proxy and voting at the annual
meeting. A general description of the principal terms of the 2009 MEBP approved by the Compensation Committee and the purposes of the
2009 MEBP are set forth below. Unless otherwise marked, all properly signed and returned proxies will be voted FOR Proposal No. 5.

Recommendation
Our board of directors recommends a vote FOR the approval of the 2009 MEBP.

The following summary of certain provisions of the 2009 MEBP is qualified in its entirety by reference to the 2009 MEBP, a copy of which is
attached as Appendix C to this Proxy Statement. Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
2009 MEBP.

Summary of Material Features of the 2009 MEBP

The purpose of the 2009 MEBP is to motivate and reward superior short-term officer performance through the payment of cash award amounts
based upon performance to pre-established metrics. Under the 2009 MEBP, each officer s incentive opportunity is based upon the level of
achievement of Company and individual performance metrics established by the Compensation Committee. Maxim will use the 2009 MEBP to
make a portion of each officer s target annual cash compensation at risk and subject to achievement of key short-term financial, stock price and
performance metrics. Maxim currently has eighteen (18) officers that are eligible to participate in the plan.

The 2009 MEBP is administered by the Compensation Committee, which will be made up of at least two directors, each of whom is an outside
director within the meaning of Section 162(m) of the Code. The officers eligible to participate in the 2009 MEBP will be selected to participate
for a one fiscal year cycle or portion of a fiscal year cycle (each, a Performance Period ), as determined by the Compensation Committee. In its
discretion, the Compensation Committee may add officers to, or remove officers from, the 2009 MEBP at any time during a Performance Period

or otherwise (except that no participant may be added after the 90th day following the beginning of a Performance Period or otherwise unless
consistent with the requirements of Section 162(m) of the Code). Officers who are selected to participate in the 2009 MEBP will be paid a bonus
(as defined below) based upon the achievement of performance objectives set by the Compensation Committee.
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Performance metrics may be based on one or more financial, strategic and operational business criteria specified in Section 4 of the 2009 MEBP.
The 2009 MEBP provides that such criteria may be determined with respect to the Company, or any subsidiary or any division or business unit
thereof, alone or in combination, and may be on the basis of a comparison to results of a peer group or to market performance indicators or
indices, and any such criteria will be determined in accordance with generally accepted accounting principles, consistently applied, unless
otherwise specified by the Compensation Committee. The Compensation Committee has the option to make awards dependent on achievement
of one or more different performance goals provided the goals, when established, are stated as alternatives to one another. Goals may change
from year to year, as long as they are based on the performance criteria specified in the 2009 MEBP. This flexibility permits us to maintain
alignment with the business strategy of the Company and respond to changing market conditions, while maintaining focus on financial
measures.

Following the completion of a Performance Period, the Compensation Committee will review the performance of the participating officers
against the established performance goals. Cash bonus awards are then paid after the Compensation Committee has determined the extent to
which the performance goals have been achieved. The 2009 MEBP allows the Compensation Committee to reduce but not increase the amount
of an award that is otherwise payable to a participant upon achievement of the performance goals. The 2009 MEBP specifies that payments will
be in a lump-sum, and will be made no later than the date that is two and one-half months following the close of the calendar year in which such
bonus was earned. The Code requires that the 2009 MEBP contain a limit on the amount any one officer may receive in order for bonuses to be
tax deductible to the Company. The maximum bonus that can be paid to any officer under the 2009 MEBP is $5 million.

In the event of a change-of-control of the Company, the payout of any award under the 2009 MEBP following such change-of-control will be
consistent with the provisions of the applicable employment agreement or change-of-control employment agreement between the executive
officer and the Company, if any, and to the extent that no applicable provision of any such agreement addresses such payment of awards, the
Compensation Committee may (1) determine the extent to which the performance goals applicable to awards in effect on the date of the
change-of-control have been met based on such audited or unaudited financial information then available as it deems necessary, and (2) cause to
be paid to each participant partial or full awards based on the Committee s determination of the degree of attainment of the performance goals
and the portion of the fiscal year that has elapsed prior to the change-of-control. Participants whose employment is terminated for any reason
during the fiscal year (or prior to the date the Compensation Committee has determined the extent to which the performance goals have been
achieved and reviews the performance of the officers) will not entitled to receive an award under the 2009 MEBP for that fiscal year unless
determined otherwise by the Compensation Committee.
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Security Ownership of Certain Beneficial Owners, Directors and Management

The following table sets forth certain information regarding the ownership of Maxim s common stock as of June 27, 2009 by: (1) each current
director; (2) each current named executive officer; (3) all executive officers and directors as a group; and (4) all those known by Maxim to be
beneficial owners of more than five percent of its common stock. The number of shares beneficially owned is determined under the rules of the
SEC, and the information is not necessarily indicative of beneficial ownership for any other purpose.

ey

@)

3

“

Beneficial Ownership(1)

Number of Percent of
Beneficial Owner Shares Total
Dodge & Cox(2) 42,567,600 13.9%
Capital Research Global Investors(3) 35,777,990 11.7%
Wellington Management Company, LLP(4) 32,805,650 10.7%
Fidelity Management & Research Company LLC(5) 18,626,142 6.1%
The Growth Fund of America, Inc.(6) 17,025,000 5.6%
James R. Bergman, Director(7) 219,750 *
Robert E. Grady, Director(8) 16,750 *
A. R. Frank Wazzan, Director(9) 164,550 *
William D. Watkins, Director(10) 16,750 *
B. Kipling Hagopian, Director(11) 140,110 *
Joseph Bronson, Director(12) 29,300 &
Tunc Doluca, President, Chief Executive Officer and Director(13) 1,164,490 *
Vijay Ullal, Group Vice President(14) 263,637 o
Pirooz Parvarandeh, Group Vice President(15) 307,298 *
Bruce Kiddoo, Senior Vice President, Chief Financial Officer and Principal Accounting
Officer(16) 69,195 e
Charles G. Rigg, Senior Vice President(17) 381,787 *
All executive officers and directors as a group (14 persons)(18) 2,997,927 1.0%

Less than one percent

This table is based upon information supplied by officers, directors, principal stockholders and Maxim s transfer agent, and contained in
Schedules 13G filed with the SEC. Unless otherwise indicated, the address of each person or entity listed is c/o Maxim Integrated
Products, Inc., 120 San Gabriel Drive, Sunnyvale, California 94086. Unless otherwise indicated in the footnotes to this table and subject to
community property laws where applicable, each of the stockholders named in this table has sole voting and investment power with
respect to the shares indicated as beneficially owned. Applicable percentages are based on 306,019,000 shares of Maxim common stock
outstanding as of June 27, 2009 adjusted as required under rules promulgated by the SEC.

Based solely on information supplied by Dodge & Cox in Schedule 13G/A filed with the SEC on February 11, 2009. The address of
Dodge & Cox is 555 California Street, 40™ Floor, and San Francisco, CA 94104.

Based solely on information provided by Capital Research Global Investors ( CRGI ), a division of Capital Research and Management
Company ( CRMC ) in Schedule 13G/A filed with the SEC on February 17, 2009. CRGI does not own any shares of Maxim for its own
account; the shares reported are owned by accounts under the discretionary management of CRGI. CRGI has no voting power and sole
dispositive power over all shares shown. The address of CRGI is 333 South Hope Street, Los Angeles, CA 90071.

Based solely on information supplied by Wellington Management Company, LLP ( WMR ) in Schedule 13G/A filed with the SEC on
February 17, 2009. The address of WMR is 75 State Street, Boston, MA 02109.
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(5) Based solely on information provided by Fidelity Management & Research Company LLC ( FMR LLC ) in Schedule 13G/A filed with the
SEC on February 17, 2009. The address of FMR LLC is 82 Devonshire Street, Boston, MA 02109.
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(6) Based solely on information supplied by The Growth Fund of America, Inc. ( TGFA ) in Schedule 13G filed with the SEC on February 12,
2009. TGFA is an investment company which is advised by CRMC. The address of TGFA is 333 South Hope Street, Los Angeles, CA
90071.

(7) Includes (i) 72,750 shares subject to options exercisable within 60 days of June 27, 2009, (ii) 1,000 restricted stock units that vest within
60 days of June 27, 2009 and (iii) 11,000 shares held by the Bergman Family Foundation for which Mr. Bergman disclaims beneficial
ownership.

(8) Includes (i)13,500 shares subject to options exercisable within 60 days of June 27, 2009 and (ii) 1,000 restricted stock units that vest
within 60 days of June 27, 2009.

(9) Includes (i) 80,750 shares subject to options exercisable within 60 days of June 27, 2009 and (ii) 1,000 restricted stock units that vest
within 60 days of June 27, 2009.

(10) Includes (i) 13,500 shares subject to options exercisable within 60 days of June 27, 2009 and (ii) 1,000 restricted stock units that vest
within 60 days of June 27, 2009.

(11) Includes (i) 72,750 shares subject to options exercisable within 60 days of June 27, 2009, (ii) 2,000 shares held by a family foundation for
which Mr. Hagopian disclaims beneficial ownership, (iii) 62,360 shares held by trust and (iv) 1,000 restricted stock units that vest within
60 days of June 27, 2009.

(12) Includes (i) 22,500 shares subject to options exercisable within 60 days of June 27, 2009 and (ii) 1,000 restricted stock units that vest
within 60 days of June 27, 2009.

(13) Includes (i) 300,000 shares subject to options exercisable within 60 days of June 27, 2009, (ii) 5,400 shares owned by Mr. Doluca s two
daughters, of which each daughter owns 2,700 shares and (iii) 5,833 restricted stock units that vest within 60 days of June 27, 2009.

(14) Includes (i) 125,000 shares held in two Grant Retained Annuity Trusts of which Vijay and Jayshree Ullal each own 62,500 shares and
(ii) 12,357 restricted stock units that vest within 60 days of June 27, 2009.

(15) Includes (i) 200,000 shares subject to options exercisable within 60 days of June 27, 2009 and (ii) 10,451 restricted stock units that vest
within 60 days of June 27, 2009.

(16) Includes (i) 47,500 shares subject to options exercisable within 60 days of June 27, 2009 and (ii) 3,000 restricted stock units that vest
within 60 days of June 27, 2009.

(17) Includes (i) 291,000 shares subject to options exercisable within 60 days of June 27, 2009 (ii) 9,773 restricted stock units that vest within
60 days of June 27, 2009 and (iii) 1,500 shares held by Mr. Rigg s father.

(18) Includes (i) 1,284,968 shares subject to options exercisable within 60 days of June 27, 2009 and (ii) 56,539 restricted stock units that vest
within 60 days of June 27, 2009.
Section 16(a) Beneficial Ownership Reporting Compliance
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Section 16(a) of the Exchange Act requires our directors and officers, and persons who own more than ten percent (10%) of a registered class of
Maxim s equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of common stock and other
equity securities of Maxim. Officers, directors and greater than ten percent (10%) stockholders are required by SEC regulation to furnish us with
copies of all Section 16(a) forms they file.

To the best of our knowledge, based solely on a review of the copies of such reports furnished to Maxim and written representations that no
other reports were required, during the fiscal year ended June 27, 2009, all Section 16(a) filing requirements applicable to its officers, directors
and greater than ten percent (10%) beneficial owners were complied with.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Related Transactions

The Company sold approximately $33 million in products to Flextronics International Ltd., a contract manufacturer, in the ordinary course of its
business. William D. Watkins, a member of our board of directors, is also a member of the board of directors of Flextronics International Ltd.

The Company employs Robert Bergman, the son of James R. Bergman, a member of our board of directors. In fiscal year 2009, Robert Bergman
received approximately $172,000 in cash compensation and was granted options to purchase 7,640 shares of the Company s Common Stock at an
exercise price of $12.82 per share and awarded 5,844 restricted stock units. In addition, Mr. Bergman received a goodwill payment in the
approximate amount of $143,000 for options that expired as a result of reaching their 10-year term during the blackout period, approximately
$7,000 for the sale of underwater stock options as part of the Company s broad-based tender offer to repurchase underwater stock options, and
approximately $12,000 in the Company s restricted stock unit loan program.

Maxim has entered into indemnification agreements with its directors and certain of its officers. More specifically, we have separate written
indemnification agreements with our current and former executive officers and directors. The indemnification agreements provide, among other
things, that Maxim will indemnify each of its directors and officers, under the circumstances and to the extent provided therein, for expenses,
damages, judgments, fines and settlements each may be required to pay in actions or proceedings to which he or she may be made a party by
reason of his or her position or positions as a director, officer or other agent of Maxim, and otherwise to the fullest extent permitted under
Delaware law and Maxim s bylaws.

Review, Approval or Ratification of Related Party Transactions

The Audit Committee Charter provides for the Audit Committee to review and approve all related party transactions for potential conflicts of
interest on an ongoing basis (if such transactions are not approved by another independent body of the board of directors). Related party
transactions include, for purposes of the Audit Committee review, without limitation, transactions involving Maxim and any director, executive
officer, beneficial owner of more than 5% of Maxim common stock, any immediate family member of any such person, or any firm, corporation,
partnership or other entity in which any such person is employed or any such person has a 5% or greater beneficial ownership interest. In
determining whether to approve or ratify a transaction with a related party, the Audit Committee will take into account all relevant facts and
circumstances it deems relevant, including, without limitation, the nature of the related party s interest in the transaction, the benefits to Maxim
of the transaction, whether the transaction would impair the judgment of a director or executive officer to act in the best interests of Maxim and
its stockholders, the potential impact of such transaction on a director s independence, and whether the transaction is on terms no less favorable
than terms that may be available in a transaction with an unaffiliated third party under the same or similar circumstances.

Any member of the Audit Committee who is a related party with respect to a transaction under review may not participate in the deliberations or
vote on the approval of the transaction. Maxim will disclose the terms of related person transactions in its filings with the SEC to the extent
required.

The terms of the sale of products and the employment of the individual described above under the heading Related Transactions were not
specifically approved by the Audit Committee because such terms (including compensation terms) were, and continue to be, consistent and
commensurate with those of other similarly situated customers and employees of Maxim.
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EXECUTIVE COMPENSATION
Executive Officers of the Registrant

The following is information regarding our executive officers, including their positions and their ages as October 1, 2009.

Name Age Position

Tunc Doluca 51 President and Chief Executive Officer

Vivek Jain 49  Senior Vice President, Manufacturing Operations

Bruce E. Kiddoo 48  Senior Vice President and Chief Financial Officer (Former Vice President of Finance)
Edwin Medlin 52 Vice President, Senior Counsel

Matthew J. Murphy 36 Vice President, Worldwide Sales

Christopher J. Neil 43 Division Vice President

Pirooz Parvarandeh 49  Group President and Chief Technical Officer

Charles G. Rigg 65  Senior Vice President

Vijay Ullal 50  Group President

Mr. Doluca Please see Mr. Doluca s biography under Proposal No. 1 contained in this proxy statement.

Mr. Jain joined Maxim in April 2007 as Vice President of Wafer Fab Operations. In June 2009, Mr. Jain was promoted to Senior Vice President,
Manufacturing Operations, responsible for all of Maxim s manufacturing operations, including wafer fab, test and assembly operations. Prior to
joining Maxim, Mr. Jain was with Intel Corporation as Plant Manager for Technology Development and Manufacturing Facility in Santa Clara,
California since 2000.

Mr. Kiddoo joined Maxim in September 2007 as Vice President of Finance. On October 1, 2008, immediately following the completion of
Maxim s restatement of previously filed financial statements, Mr. Kiddoo was appointed Chief Financial Officer and Principal Accounting
Officer of Maxim. Prior to joining Maxim, Mr. Kiddoo held various positions at Broadcom Corporation, a global semiconductor company,
beginning in December 1999. Mr. Kiddoo served as Broadcom s Corporate Controller and Principal Accounting Officer from July 2002 and
served as Vice President from January 2003. He also served as Broadcom s Acting Chief Financial Officer between September 2006 and March
2007.

Mr. Medlin joined Maxim in November 1999 as Director and Associate General Counsel. He was promoted to Vice President and Senior
Counsel in April 2006. Prior to joining Maxim, he was with the law firm of Ropers, Majeski, Kohn and Bentley between 1987 and 1994 where
he held various positions, including director. Between 1994 and 1997, he held the positions of General Counsel, and later, General Manager, at
Fox Factory, Inc., a privately held manufacturing company. Between 1997 and 1999 he held the positions of General Counsel and later, Vice
President of Global Sales and Marketing at RockShox, Inc., a publicly traded corporation.

Mr. Murphy joined Maxim in July 1994 and was promoted to Vice President in November 2006. Prior to November 2006, he served in a number
of business unit and executive management positions.

Mr. Neil joined Maxim in September 1990 and was promoted to Vice President in April 2006. Prior to 2006, he held several engineering and
executive management positions.

Mr. Parvarandeh joined Maxim in July 1987 and served as Vice President between 1997 and 2005. He was promoted to Senior Vice President
in 2004 and Group President in May 2005. In September 2009, Mr. Parvarandeh was also appointed Chief Technical Officer. Prior to 1997, he
served in a number of integrated circuit development positions.
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Mr. Rigg joined Maxim in August 1996 as Managing Director and General Counsel. He was promoted to Vice President in April 1999 and
Senior Vice President in January 2007. Prior to joining Maxim, he was with the law firm of Ropers, Majeski, Kohn and Bentley between 1970
and 1996 where he held various positions, including director.

Mr. Ullal joined Maxim in December 1989 and served as Vice President between 1996 and 2004. He was promoted to Senior Vice President in
2004 and Group President in January 2007. Prior to 2004, he served in a number of wafer fabrication operation and management positions.

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis provides a review of our executive compensation philosophy, policies and practices with respect to
the following executive officers of Maxim: the Chief Executive Officer, the Chief Financial Officer, and the other three most highly
compensated executive officers during fiscal year 2009 (the Named Executive Officers ).

Executive Compensation Philosophy and Components

The objectives of our executive compensation program are as follows:

to attract, retain, motivate and reward the best and brightest executives who have the talent and experience required to achieve our
goals;

to align the short-term and long-term interests and objectives of our executive officers with stockholders and customers;

to create a high-performance culture by linking total rewards to company performance, including performance relative to our peers;

to recognize executives for their contributions to our success by rewarding individual performance; and

ensure that executive compensation programs are easily understood by program participants.
We accomplish these objectives by providing our executives with compensation components that are specifically linked to either short-term or
long-term corporate and executive performance. The principal components of our executive compensation are:

base salary;

cash performance bonuses;

stock options and restricted stock units; and

benefits.
Each of these components is intended to achieve one or more of our compensation objectives. The Compensation Committee relies on its
judgment in determining the appropriate mix of cash and equity compensation for our officers. In general, in order to encourage a
high-performance culture and to align the interests of our executive officers with those of our stockholders, the Compensation Committee makes
a significant portion of each executive officer s compensation performance-based over time with cash performance bonuses and equity awards,
while keeping base salaries below competitive levels. Our variable cash and equity programs are designed to reward recent performance with
cash compensation and to motivate long-term performance and retention through equity awards. Both programs are also designed to reward our
executives both for individual and overall corporate performance. Such a structure allows the Compensation Committee flexibility to reward
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outstanding individual performance and to recognize the contributions of our executive
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officers to the overall success of Maxim. However, with respect to the Chief Executive Officer, only overall corporate performance is taken into
consideration in determining the portion of compensation based on performance metrics.

Governance of Executive Officer Compensation Program
Role and Members of the Compensation Committee

The members of our Compensation Committee are appointed by our board of directors. The Compensation Committee is responsible for
determining executive officer compensation. As of the record date, the Committee was comprised of three members of the board of directors,
Messrs. James R. Bergman, Robert E. Grady and A. R. Frank Wazzan, each of whom is an independent, non-employee director. Mr. Hagopian
was a member of the Compensation Committee during fiscal year 2009, and Mr. Grady replaced Mr. Hagopian as a member of the
Compensation Committee in October 2008. Since March 1, 2007, Dr. Wazzan has, and continues to, serve as Chairman of the Compensation
Committee.

The primary purpose of the Compensation Committee is to:

review and approve corporate goals and objectives relevant to the compensation of Maxim s Chief Executive Officer (the CEO ) and
other officers, evaluate CEO performance, and determine CEO compensation based on this evaluation;

approve and oversee, in consultation with our Chief Executive Officer (the CEO ) the total compensation package for our officers
including their base salaries, bonus, equity-based compensation, severance benefits and change-in-control benefits (if any);

review the CEO s performance evaluation of all officers and approve compensation decisions;

review periodically and make recommendations to the board of directors regarding any equity or long-term compensation plans, and
administer these plans; and

make recommendations to the board of directors with respect to compensation for members of the board of directors and its

committees.
The Compensation Committee operates according to a charter that details its specific duties and responsibilities. The Compensation Committee
periodically reviews the charter and recommends proposed changes to the board of directors for approval. The Compensation Committee
Charter is available on our website in the Corporate Governance section at http://www.maxim-ic.com/company/investor/governance. The charter
sets forth the membership requirements, authority and duties of the Compensation Committee, which shall consist of no fewer than two
members, all of whom (1) meet the independence requirements of the NASDAQ Marketplace Rules, (2) are non-employee directors under the
definition of Rule 16b-3 promulgated under Section 16 of the Exchange Act, and (3) are outside directors for purposes of the regulations
promulgated under Section 162(m) of the Internal Revenue Code. During fiscal year 2009, and currently, all members of the Compensation
Committee met these criteria.

Process for Evaluating Executive Officer Performance and Compensation

The Compensation Committee generally holds at least two scheduled meetings during the year and holds additional meetings periodically to
review and discuss executive compensation issues. In addition, certain members of the Compensation Committee generally communicate on an
informal basis concerning Compensation Committee matters throughout the fiscal year. The Compensation Committee may also consider and
take certain actions by unanimous written consent. In fiscal year 2009, the Compensation Committee held seven (7) meetings and acted by
unanimous written consent five (5) times. In addition, the Equity Grant Sub-Committee of the Compensation Committee held nine (9) meetings
during fiscal year 2009.
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Our Corporate Secretary, along with other employees of Maxim, supports the Compensation Committee in its work. The Compensation
Committee also has the authority to engage the services of outside advisors, experts and others for assistance.

Outside Compensation Consultant

In fiscal year 2008, the Compensation Committee engaged an independent, third party compensation consulting firm, Compensia, Inc., to advise
the Compensation Committee and the board of directors on executive cash and equity compensation matters, including Maxim s new officer
compensation plan for fiscal years 2008 and 2009. Compensia reports directly to the Compensation Committee, and the Compensation
Committee has sole authority to hire, terminate and direct the work of Compensia.

Compensia was not consulted with respect to the compensation paid to Alan Hale, our former Interim Chief Financial Officer, who was
appointed in January 2007 for the specific purpose of leading our efforts to complete the restatement of certain of Maxim s previously filed
financial statements. Mr. Hale was not a participant in our Officer Compensation Plan for fiscal year 2009 and his compensation was determined
independently of all other officers.

Role of Management in Executive Compensation Process

The Compensation Committee seeks input from our Chief Executive Officer and/or other senior executives, to obtain recommendations with
respect to our compensation programs, practices and packages for executives and other employees. Our Chief Executive Officer s role in the
compensation-setting process consists of (1) evaluating executive and employee performance; (2) assisting in the establishment of business
performance targets and objectives; and (3) recommending salary levels and equity awards. While the Compensation Committee may discuss
our CEO s compensation package with him, it meets in executive session in his absence to determine his compensation.

Executive Compensation Benchmark

In December 2007, based on the recommendations of Compensia, and in consultation with Maxim s Chief Executive Officer and Vice President
of Finance, the Committee approved a compensation peer group to be used for benchmarking and for setting executive compensation for fiscal
years 2008 and 2009. In determining the appropriate compensation peer group, the Compensation Committee considered companies within the
semiconductor industry that have revenue, number of employees and operations similar to our corresponding components. Most of the
companies in this peer group compete with us for executive talent. Periodically, the Compensation Committee will review and update the
compensation peer group as appropriate.

The compensation peer group for fiscal years 2008 and 2009 are as follows:

Altera Corporation Linear Technology Corporation
Analog Devices, Inc. LSI Corporation

Atmel Corporation Marvell Technology Group Ltd.
Broadcom Corporation National Semiconductor Corporation
Cypress Semiconductor Corporation NVIDIA Corporation

Fairchild Semiconductor ON Semiconductor Corp.
International Rectifier Corporation Xilinx, Inc.

The Compensation Committee also included Texas Instruments in the peer group for reference purposes only because Texas Instruments is a
competitor and competes with us for executive talent.
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Total compensation targets for our Named Executive Officers are at the 75th percentile for total compensation paid to similarly situated
executives in the compensation peer group companies, as long as stringent performance metrics are satisfied. The targets for individual
compensation components are as follows: 25th percentile for base salary, 75th percentile for total cash compensation and 75th percentile for
equity awards (taking into consideration dilution constraints). We set our target compensation level higher than the median compensation level
of executives in the compensation peer group because we believe that providing above average compensation, payable only upon the
achievement of stringent performance metrics, will allow us to retain and attract talented and motivated executives in the highly competitive
semiconductor industry. The benchmark data are one of many factors that the Compensation Committee considers in making compensation
decisions. The Compensation Committee also considers company performance, the executive s level of responsibilities and individual
performance, any special retention issues, and compensation relative to the other officers at Maxim when setting the compensation level of our
officers.

Evaluation of Named Executive Officer Compensation
Base Salary

Base salaries are used to attract, motivate and retain highly qualified executives. Base salary is the primary fixed component of compensation in
the executive compensation program and is determined by:

level of responsibility;

pay levels of similar positions in our peer group;

expertise and experience of the executive; and

competitive conditions in the industry.
Annual base salary increases, if any, are a reflection of:

the individual s performance for the preceding year;

the individual s pay level relative to similar positions in our peer group;

anticipated future contributions of the executives; and

competitive conditions in the industry.
For Named Executive Officers, base salaries are generally targeted at the 25th percentile of the base salaries paid to similarly situated executives
in the compensation peer group companies.

Fiscal 2009 Base Salary Actions

The Compensation Committee, after a review of individual and overall company performance, as well as market practices for executive
compensation, did not approve base salary increases for our Named Executive Officers for fiscal year 2009 from fiscal year 2008 base salary
levels. Notwithstanding the foregoing, significantly all of Maxim s employees, including the Named Executive Officers, took a temporary 10%
reduction in their annualized base salary during our third and fourth fiscal quarter of 2009. The table below sets forth each Named Executive
Officer s base salary for fiscal year 2009, excluding the temporary 10% reduction in base salary during the third and fourth fiscal quarter of 2009,
with the exception of Mr. Parvarandeh s whose 10% reduction in base salary is still in effect:
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Named Executive

Officer Title

Tunc Doluca President and Chief Executive Officer

Bruce Kiddoo Senior Vice President and Chief Financial Officer
Alan Hale* Former Interim Chief Financial Officer

Charles G. Rigg Senior Vice President

Pirooz Parvarandeh Group President and Chief Technical Officer
Vijay Ullal Group President

Annualized
2009 Base Salary
500,000
350,000
300,000
300,000
400,000

$
$
$
$
$
$ 400,000

% Increase
from 2008

SO OO OO

* Mr. Hale served as Maxim s Interim Chief Financial Officer effective from January 31, 2007 to October 1, 2008 after fulfilling his

commitment to assist Maxim in completing its financial restatement.
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Other Cash Compensation; Goodwill Payments for Expiring Options

Starting on September 23, 2006 we suspended all stock option exercises as a result of our delay in filing periodic reports on Form 10-K and
Form 10-Q with the SEC due to the previously announced Special Committee inquiry into certain of our past stock option grants and granting
practices, as well as our need to restate certain historical financial statements of Maxim to record additional stock-based compensation expense
following that inquiry. We continued to prohibit the exercise of stock options until September 30, 2008, the date on which we completed our
financial restatement and became current in our reporting obligations with the SEC.

During the period in which the exercise of stock options was suspended, certain vested but unexercised stock options held by current and former
employees expired as a result of reaching their maximum 10-year terms. To address this problem, Maxim implemented a program to provide
cash payments to certain individuals who hold options that expired at the end of their 10-year terms during the period between September 23,
2006 and October 31, 2008 (the Suspension Period ). In the absence of any action by Maxim, these individuals would have been deprived of all
profit in these options even though they were vested and in-the-money during the period leading up to the expiration date. Maxim s board of
directors determined that it would have been inequitable not to compensate these individuals for their expiring options, and it would have
damaged employee morale and potentially given rise to legal claims. Please refer to Maxim s proxy statement for its 2008 annual meeting of
stockholders for additional information regarding cash payments made by Maxim to its employees, including its Named Executive Officers, for
stock options that expired during the Suspension Period. Under this program, we agreed to make a goodwill payment of approximately $614,000
to Mr. Rigg (vesting over 9 months contingent upon continued employment) for 30,000 vested stock options having an exercise price of $11.97,
which were granted in December 1998 and expired in October 2008 as a result of reaching their maximum 10-year term. Mr. Rigg is a Named
Executive Officer for fiscal year 2009 primarily as a result of this payment.

In January 2009, the Compensation Committee also authorized goodwill payments to non-officer employees holding stock options that were
outstanding as of November 1, 2008 and that were due to expire as a result of reaching the end of their 10-year term during November 2008
through 2009. The goodwill payment was based on the amount the calculated value of the option exceeded the exercise price multiplied by the
number of shares, less applicable tax withholding. For this purpose, the calculated value was equal to the price at which 70% of the daily close
prices of Maxim s common stock fell below this price for trading days from August 7, 2006 through the expiration date of the option. If the total
payment was less than $5,000, then it would be made in cash in a single lump sum, and if the total payment was $5,000 or more, then it would
be made in the form of restricted stock units vesting over three quarters subject to the individual s continued employment at Maxim. Payment
was contingent upon the option holder executing a release of all claims relating to the option for our benefit. In May 2009, the Compensation
Committee extended these payments to officers, including certain Named Executive Officers (but expressly excluding our Chief Executive
Officer) on the same terms and conditions that applied to other employees except that payments were made in the form of restricted stock units
subject to vesting over six (6) quarters contingent upon continued employment instead of three (3) quarters.

The following table sets forth the estimated payments in the form of restricted stock units for the options discussed in the previous paragraph
that were approved in fiscal year 2009 for our Named Executive Officers:

Payment Number of

Option Number of Amount before  Restricted

Exercise Expired applicable tax ~ Stock Units

Option Holder Name Option Grant Date  Option Expiration Date Price Options withholding Granted(a)
Charles G. Rigg July 9, 1999 March 1, 2009 $21.0625 33,000 $ 299,888.00 23,320
Pirooz Parvarandeh May 26, 1999 May 25, 2009 $24.5938 104,000 $ 539,364.80 37,715
Vijay Ullal May 26, 1999 May 25, 2009 $24.5938 130,000 $ 674,206.00 47,145

(a) The restricted stock units vest over six (6) quarters on August 15, 2009, November 15, 2009, February 15, 2010, May 15, 2010, August 15,
2010 and November 15, 2010, in each case subject to continued employment at Maxim. In the event a particular officer is terminated
without cause, such officer will be
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entitled to the remaining unvested goodwill payments within a reasonable period of time following such termination, subject to entering
into a full release of claims against Maxim.
Cash Bonus

2008 and 2009 Compensation Plan

At the March 1, 2007 meeting of the board of directors, the Chief Executive Officer recommended to the board of directors and the
Compensation Committee that a new compensation plan for Maxim s officers, including the Named Executive Officers, be adopted to replace the
then existing Bonus Plan and offered suggestions on what the new compensation plan should encompass (the 2008 Bonus Plan ). After receiving
feedback from the board of directors, the Chief Executive Officer, together with the Compensation Committee Chairman, developed a proposed
compensation plan for officers for fiscal years 2008 and 2009 that they presented to the board of directors and the Compensation Committee at a
meeting held on May 24, 2007. After additional input and feedback was given by the Compensation Committee and incorporated into the
proposed compensation plan, the Compensation Committee met on July 18, 2007 and approved a new compensation model in principle for
officers, including the Named Executive Officers, for fiscal years 2008 and 2009. Additional refinements were made to the 2008 Bonus Plan
during fiscal year 2008 and at the start of fiscal year 2009.

Cash Incentive Compensation under 2008 Bonus Plan

Under the 2008 Bonus Plan applicable for officers for fiscal year 2009, the aggregate annual target cash bonus pool is 1.2% of our non-GAAP
operating profit before taxes (excluding stock-based compensation and non-recurring expenses) and the pool floor and maximum are 0.6% and
1.8%, respectively, of our non-GAAP operating profit before taxes (excluding stock-based compensation and non-recurring expenses). The
actual, annual bonus pool for fiscal year 2009 was dependent upon the following three company-wide performance metrics: (1) the achievement
of growth targets for non-GAAP operating profit before taxes (excluding stock-based compensation and non-recurring expenses), (2) our
year-over-year stock price performance relative to the Philadelphia Semiconductor Index (SOX) during the last 20 trading days at the end of
fiscal year 2009, and (3) the achievement of targets for return on invested capital (excluding cash and interest thereon). Each officer s share of the
bonus pool is dependent upon his or her position points, which are calculated at the end of the fiscal year by taking into account the officer s level
of responsibility and relative value of the officer s performance to Maxim as compared to the other executives for the fiscal year, and then scaled
by their individual performance which is expressed as a percentage. Specifically, there were a total of 294 position points available for allocation
to all officers in fiscal year 2009. Each participant s share of the bonus pool is determined by taking his or her total position points, as approved
by the Compensation Committee at the end of the fiscal year, and dividing them by 294, as well as a determination of their individual
performance which is measured as a percent and was in the range between 87% to 112% for each participant.

In fiscal year 2009, actual non-GAAP operating profit before taxes (excluding stock-based compensation) was approximately $392 million as
compared to $769 million for fiscal year 2008, which was a 49.1% decrease. Our stock price performance was up 8% as compared to the SOX
during the last 20 trading days at the end of fiscal year 2009. In fiscal year 2009, actual return on invested capital was 11.5% as compared to the
target of 17.7%. Accordingly, the aggregate amount of the bonus pool under the 2008 Bonus Plan payable to all officers for fiscal year 2009,
including the Named Executive Officers, was determined to be approximately $2.8 million, or .715% of $392 million, our non-GAAP operating
profit before taxes (excluding stock-based compensation).

The Compensation Committee may award discretionary cash bonuses in addition to the amounts derived and paid under the 2008 Bonus Plan
pool to retain talented executives, to reward them for exceptional performance and to compensate executives in situations where unforeseen
circumstances prevent the achievement of milestones under the 2008 Bonus Plan. In fiscal year 2009, the Compensation Committee awarded an
additional amount totaling approximately $191,000 to the cash bonus pool payable to all officers. This additional bonus amount was designed to
recognize the time commitment and efforts of our officers.
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The Compensation Committee may award discretionary cash bonuses in addition to the amounts derived and paid under the 2008 Bonus Plan
pool to retain talented executives, to reward them for exceptional performance and to compensate executives in situations where unforeseen
circumstances prevent the achievement of milestones under the 2008 Bonus Plan.

As previously noted, Mr. Hale was not a participant in the 2008 Bonus Plan in fiscal year 2009 given his temporary assignment as the Interim
Chief Financial Officer.

Total Bonus Payouts for Fiscal 2009 Performance

The Compensation Committee approved the bonus payments described in the table below for the Named Executive Officers for performance
during fiscal year 2009, based on corporate and individual performance under the 2008 Bonus Plan.

Fiscal Year

Named Executive Officer* 2009 Bonus Paid
Tunc Doluca $ 321,429
Bruce Kiddoo $ 175,622
Pirooz Parvarandeh $ 244,022
Charles Rigg $ 111,612
Vijay Ullal $ 303,121

* Mr. Hale was awarded a bonus separate and apart from the bonuses paid to other Named Executive Officers under the 2008 Bonus Plan
due to his temporary assignment as the Interim Chief Financial Officer. Mr. Hale s bonus is discussed in more detail below.
2009 Cash Compensation for Alan Hale

On October 2, 2008, the Compensation Committee approved a cash performance bonus totaling $2,334,209 to Mr. Hale for his extraordinary
services in successfully leading Maxim to the completion of its financial restatement project. This bonus covered the 20-month period during
which Mr. Hale functioned as Maxim s Interim Chief Financial Officer and Principal Accounting Officer. On an annual basis, the bonus totaled
$1,400,525 excluding the $394,615 bonus Mr. Hale was paid for his first five months of service in fiscal year 2007. In determining the amount
of this performance bonus, the Compensation Committee first determined that Mr. Hale s targeted level of annual total compensation was
$1,375,000 based upon his duties and divided this amount (less his $300,000 annual base salary) by 12 to determine a monthly bonus amount of
$89,583.33. The monthly bonus amount was then multiplied by 15 for a total of $1,343,750 in order to cover his service period including 12
months in fiscal year 2008 and three months in fiscal year 2009. In addition, the Compensation Committee applied an incremental burden of
15% of Mr. Hale s target total compensation, which amount represents the additional sacrifice and time commitment, as estimated by the Chief
Executive Officer and approved by the Compensation Committee, he was required to devote to the restatement project above and beyond a high
level of commitment already required of him in his role as Interim Chief Financial Officer. This incremental burden amount ranged from
$206,250 (1x of the incremental burden amount) to $412,500 (2x the incremental burden amount). The Compensation Committee exercised its
discretion to award Mr. Hale $400,000 for the incremental burden incurred by him in performing his duties, as well as an additional $25,000
payment representing the burden and sacrifice incurred by Mr. Hale s family. As a final component of his cash performance bonus, the
Compensation Committee awarded Mr. Hale $565,459 to compensate Mr. Hale for not being able to participate in Maxim s restricted stock units
loan program, which was made available to non-executive officer employees during the period in which shares could not be delivered upon the
vesting of restricted stock units due to the restatement of certain prior financial statements. Under this program, Maxim offered loans secured by
restricted stock units vesting during the period in which shares could not be delivered from September 23, 2006 to September 30, 2008.

Mr. Hale was not awarded any equity in connection with his service as our Interim Chief Financial Officer.
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Equity Compensation

We believe equity compensation is an effective way to align the interests of our executive officers with those of our stockholders in order to
achieve long-term stock price growth. In designing the equity compensation program, we take into account stockholder concerns about stock
usage and dilution. Equity awards are granted by the Compensation Committee or its Equity Grant Sub-Committee, and the grant price of such
awards are equal to the closing price of Maxim s common stock based on the date of grant.

Equity Compensation under 2008 Bonus Plan

The 2008 Bonus Plan also contains an equity compensation component that is comprised of mixture of stock options, restricted stock units and
performance shares (restricted stock units that vest upon the attainment of milestones). Starting in fiscal year 2009, the aggregate target number
of stock options to be awarded to all officers per year is 1,140,000 shares. The number of restricted stock units to be awarded to all officers is up
to 200,000 per year, which will vest over four consecutive quarters contingent upon continued service starting in the second quarter of fiscal
2009. If an officer already has previously awarded restricted stock units vesting during these quarters, then the new award of restricted stock
units is reduced by a corresponding number. The aggregate target number of performance shares to be awarded to all officers over a two-year
measurement period (fiscal year 2008 and 2009) is 200,000 shares per each fiscal year, with a maximum of 400,000 shares per fiscal year. For
business unit executives, vesting of performance shares are tied to business unit operating profit targets and operating margin targets. For
non-business unit executives, vesting of performance shares is tied to (1) achievement of company growth targets for non-GAAP operating
profit before taxes (excluding stock-based compensation), (2) Maxim s stock price performance relative to the Philadelphia Semiconductor Index
(S0OX), and (3) the achievement of targets for return on invested capital. Each officer s pro rata share of equity awards to be granted are based
upon his or her respective position points.

Equity Awards for Fiscal Year 2009 Performance under 2008 Bonus Plan

Pursuant to the 2008 Bonus Plan, an aggregate award of 3,792,504 stock options was made on December 12, 2008 to all officers, including the
Named Executive Officers. These options vest quarterly during the second-half of calendar year 2009 and quarterly during 2010, 2011 and 2012,
in each case subject to continued employment on the applicable vest date. In addition, all officers, including the Named Executive Officers were
granted an aggregate of 271,793 restricted stock units on September 2, 2008 (officers, other than the Named Executive Officers) and on
December 12, 2008 (the Named Executive Officers) representing two (2) years of restricted stock unit awards. These restricted stock units vest
over (x) eight quarters for officers, other than the Named Executive Officers, starting in November 2008 and ending in August 2010, and
(y) seven quarter for the Named Executive Officers starting in February 2009 and ending in August 2010, in case subject to continued
employment on the applicable vest date. With respect to performance shares, the requisite performance metrics were not satisfied over the
two-year measurement period (fiscal years 2008 and 2009) and therefore no performance shares were granted.

Employee Stock Purchase Plan

Our stockholders approved the 2008 Employee Stock Purchase Plan at the 2008 annual meeting of stockholders pursuant to which employees
and officers who meet certain eligibility qualifications are able to purchase Maxim s common stock at a discount of up to 15% from the market
price. Employee contributions are made through payroll deductions.

Benefits and Perquisites

Maxim s philosophy regarding benefits for our employees, including executives, is that they should be competitive with the market in order to
attract and retain a high quality workforce, meet the needs of our employees, encourage employee well-being, and provide protection from
catastrophic events. We provide
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medical, dental and vision insurance coverage to executives that are generally available to other full-time employees, including basic group life
insurance and disability insurance. For all management employees, including our officers, we pay the premiums for executive life insurance,
executive disability and umbrella liability insurance plans. We also offer a tax qualified 401(k) plan in which all U.S. based employees,
including officers, are eligible to participate. All of our Named Executive Officers participated in our 401(k) plan during fiscal year 2009.
Starting on January 1, 2008, employees were eligible to receive a matching contribution from Maxim equal to 100% of the before-tax
contributions made by the employee up to 3% of total cash compensation. However, during fiscal year 2009, all 401(k) matching contribution
from Maxim were suspended and as of October 1, 2009, they remain suspended. Under certain limited circumstances we have provided
reimbursement of expenses for tax preparation for certain executives.

The Compensation Committee reviews the perquisites provided to executive officers as part of its overall review of executive compensation. The
Compensation Committee has determined the type and amount paid in perquisites to be within the appropriate range of competitive
compensation practices. Details about the named executive officer s perquisites, including fiscal year 2009 cost to Maxim, are shown in the
Summary Compensation Table under the All Other Compensation column and the accompanying narrative.

Employment Agreements

Several years ago, we entered into at-will employment agreements with each of Messrs. Doluca, Parvarandeh and Ullal that contain substantially
similar terms. The agreements do not grant the executive officers any right to be retained by us, and we may terminate the employment of each
executive officer either with or without cause. In the event of termination of employment by Maxim with or without cause, all compensation and
benefits, except benefits provided by law (e.g., COBRA health insurance continuation benefits) immediately cease to accrue. However, in the
event of termination of employment by Maxim without cause, severance payments are to be made in accordance with our normal policy then in
effect, if any, or as otherwise mutually agreed between Maxim and the executive officer.

These agreements provide that if the executive officer terminates his full-time employment with us and his written notice of termination provides
that he is willing to provide certain consulting services to us, we will make health insurance coverage available to the executive officer and his
family during the period of provision of such services (or willingness to provide services) by the executive officer. The terms of his service,
unless otherwise agreed, will provide for part-time services (up to one day per month) and annual compensation equal to at least 5% of the
executive officer s base salary at the time of termination provided services are rendered. Health insurance coverage means coverage similar to
that under any group health plan we maintain for our employees.

During the ten-year period following the notice of termination, the former executive officer pays the same amount for health coverage as a
similarly situated full-time employee is required to pay for coverage under our group health plan. After the ten-year period, the former executive
officer pays us what the cost of the coverage would be if it were being provided pursuant to COBRA health insurance continuation benefits. In
the event of the former executive officer s death while receiving health insurance coverage, the former executive officer s spouse is eligible for
health insurance coverage until her death so long as she pays for the coverage in an amount equal to the cost for an employee with identical
coverage. In the event the former executive officer becomes disabled while receiving health insurance coverage, he is deemed to have met his
service obligations to us during the disability. Upon reaching age sixty-five (65), Medicare becomes the primary payer of medical expenses
incurred by the former executive. All of such continued health insurance coverage terminates upon the occurrence of certain disqualifying
events, including but not limited to, if the former executive officer competes with Maxim or becomes eligible for health insurance coverage
elsewhere.

Under the Dallas Executives Retiree Medical Plan, which Maxim assumed in April 2001 as part of its acquisition of Dallas Semiconductor,
Mr. Hale and his spouse are eligible to receive medical care benefits at no cost for the remainder of their lives. Maxim also assumed the
obligations of Dallas Semiconductor under (1) a
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split-dollar insurance agreement with Mr. Hale (the Split Dollar Agreement ), and (2) an agreement that provides Mr. Hale with certain benefits
following a change-of-control transaction (the Change-in-Control Agreement ). In June 2009, Maxim and Mr. Hale mutually terminated the
Split-Dollar Agreement and the Change-in-Control Agreement.

Post-Employment Obligations

The at-will employment agreements with Messrs. Doluca, Parvarandeh and Ullal provide that in the event of termination of employment by
Maxim without cause, severance payments are to be made in accordance with our normal policy then in effect, if any, or as otherwise mutually
agreed between Maxim and the individual. Maxim does not have any normal policy with respect to severance payments of former executives.

Reasonableness of Compensation

The Compensation Committee believes it is fulfilling our compensation objectives and in particular, rewarding executive officers in a manner
that supports our strong pay-for-performance philosophy. Executive compensation is tied to our performance and is structured to ensure that
there is an appropriate balance between our long-term and short-term performance, and also a balance between our operational performance and
stockholder return. The Compensation Committee believes the average target pay position relative to market and pay mix are reasonable and
appropriate.

Other Considerations
Tax Considerations

Section 162(m) of the Internal Revenue Code states that public companies cannot deduct compensation paid to certain of its top executive
officers in excess of $1 million per officer per year. We believe it is in our best interest, to the extent practical, to have executive officer
compensation be fully deductible under Section 162(m). However, the Compensation Committee also retains the discretion, for competitive
reasons, to provide compensation that may not be fully deductible. In a few instances, a portion of our annual bonus payments to certain of our
executive officers does not currently qualify as deductible under Section 162(m). The Compensation Committee will continue to evaluate
whether it is in Maxim s best interest to qualify future incentive awards under Section 162(m). Our 1996 Stock Incentive Plan has been structured
with the intention that stock options and performance shares granted under the plan be qualified as performance-based compensation not subject
to Section 162(m); however, improperly accounted for options and performance shares granted under this plan may not qualify as
performance-based compensation.

Stock Ownership Guidelines

We do not currently have any stock ownership guidelines for its executive officers or members of its board of directors.
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COMPENSATION COMMITTEE REPORT

Our Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation
S-K with management and, based on such review and discussions, our Compensation Committee recommended to the board of directors that the
Compensation Discussion and Analysis be included in this proxy statement and in our Annual Report on Form 10-K for the fiscal year ended
June 27, 2009.

Compensation Committee
A.R. Frank Wazzan, Chairman
James R. Bergman

Robert E. Grady
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Summary Compensation Table

The compensation for Maxim s Chief Executive Officer, Chief Financial Officer, Interim Chief Financial Officer, and the three other most highly
compensated executive officers (together, Named Executive Officers ) for all services rendered in all capacities to Maxim and its subsidiaries
during the fiscal year ended June 27, 2009 is set forth below.

Fiscal Year 2009 Summary Compensation Table

Restricted Non-Equity
Stock Unit  Option  Incentive Plan All Other
Salary Bonus Awards Awards  Compensation Compensation Total

Name and Principal Position Year $) $) ®@ ®Q2) ®3) )] $)
Tunc Doluca 2009 480,769 259,314 1,687,937 321,429 24.,842(4) 2,774,291
President and CEO 2008 498,077 305,675 3,238,927 716,418 17,269(5) 4,776,366

2007 448,077 825,000 354,392 8,252,442 10,110(6) 9,890,021
Bruce Kiddoo* 2009 336,538 368,548 554,689 175,622 68,210(7) 1,503,607
Senior Vice President and CFO
Alan P. Hale ** 2009 127,644 15,357 976,401 5,169(8) 1,124,571
Former Vice President, Interim CFO 2008 300,000 2,334,209(9) 5,456 439,419 6,591(10) 3,085,675

2007 118,346 416,718 23,844 774,025 5,926(11) 1,338,859
Charles G. Rigg 2009 288,462 143,827 1,257,751 111,612 15,177(12) 1,816,829
Senior Vice President
Pirooz Parvarandeh 2009 383,077 185,264 1,701,690 244,022 14,974(13) 2,529,027
Group President and Chief Technical 2008 400,000 1,462,292 127,715 2,748,931 440,475 6,388(14) 5,185,801
Officer 2007 398,077 541,938 329,870 6,253,104 1,417(15) 7,524,406
Vijay Ullal 2009 384,615 200,034 1,585,822 303,121 16,033(16) 2,489,625
Group President 2008 400,000 290,392 2,977,497 525,313 5,759(17) 4,198,961

2007 398,077 680,644 336,673 7,700,548 1,552(15) 9,117,494

* Mr. Kiddoo joined Maxim as Vice President of Finance in September 2007 and became Vice President and Chief Financial Officer on
October 1, 2008, immediately following the completion of the restatement of certain of Maxim s previously filed financial statements.

**  Mr. Hale resigned from his position on October 1, 2008, upon leading Maxim through the completion of the restatement of certain of its
previously filed financial statements.

(1) Reflects the dollar amount of stock-based compensation expense recognized for financial statement reporting purposes for restricted stock
unit awards in accordance with SFAS 123(R) and disregarding an estimate of forfeitures related to service-based vesting conditions. The
assumptions used in the valuation of these awards are set forth in Note 6, Stock-Based Compensation, of the Notes to Consolidated
Financial Statements of our Annual Report on Form 10-K for the fiscal year ended June 27, 2009.

(2) Reflects the dollar amount of stock-based compensation expense recognized for financial statement reporting purposes for stock options in
accordance with SFAS 123(R) including (i) historical stock option awards granted in prior fiscal years, including under-water options,
(ii) compensation charges incurred in connection with the modification of expiring options (and it specifically includes goodwill payments
for expiring options as discussed above), and (iii) compensation charges incurred in connection with the modification of outstanding options
that were repurchased from officers. For the assumptions used in the valuation of these awards and other relevant information, see Note 6,
Stock-Based Compensation, to the Consolidated Financial Statements of our Annual Report on Form 10-K for the fiscal year ended June 27,
2009.
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(3) Reflects payments earned under the non-equity incentive plan that were paid in the subsequent fiscal year. These payments are performance
bonuses under Maxim s bonus plan for officers.

(4) Reflects Mr. Doluca s Company paid (i) executive life insurance premium of $6,073, (ii) executive disability premium of $3,8653,
(iii) umbrella liability insurance premium of $2,935, and (iv) matching 401(k) contributions of $11,969.

(5) Reflects Mr. Doluca s Company paid (i) executive life insurance premium of $5,293, (ii) executive disability premium of $3,8653,
(iii) umbrella liability insurance premium of $3,380, and (iv) matching 401(k) contributions of $4,731.

(6) Reflects Mr. Doluca s Company paid (i) executive life insurance premium of $2,765, (ii) executive disability premium of $3,865 and
(iii) umbrella liability insurance premium of $3,480.
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(7) Reflects Mr. Kiddoo s Company paid (i) executive life insurance premium of $623 (ii) matching 401(k) contributions of $7,896 and
(iii) commuting and reimbursement of living expenses totaling $59,691 including tax gross up payment of $21,181.

(8) Reflects Company paid matching 401(k) contributions.

(9) This bonus was awarded for services in fiscal year 2008 and paid in fiscal year 20009.

(10)Reflects (i) $4,860 estimated amount attributable to Mr. Hale on his split-dollar life insurance policy and (ii) Company paid matching
401(k) contributions of $1,731.

(11)Reflects (i) $4,596 attributed to Mr. Hale on his split-dollar life insurance policy and (ii) imputed interest on an amount loaned by Maxim to
Mr. Hale (prior to his becoming a Named Executive Officer) for his restricted stock units that vested following the suspension of the
issuance of shares under our Form S-8 registration statements as a result of out historical option review. The loan was secured by the vested
restricted stock units. Mr. Hale paid off the loan and interest thereon immediately after assuming his responsibilities as Vice President and
Interim Chief Financial Officer of Maxim on February 1, 2007.

(12)Reflects Mr. Rigg s Company paid (i) executive life insurance premium of $4,120 and (ii) matching 401(k) contributions of $11,057.

(13)Reflects Mr. Parvarandeh s Company paid (i) executive life insurance premium of $2,428 and (ii) matching 401(k) contributions of $12,546.

(14)Reflects Mr. Parvarandeh s Company paid (i) executive life insurance premium of $2,234 and (ii) matching 401(k) contributions of $4,154.

(15)Reflects premiums paid by Maxim for executive life insurance.

(16)Reflects Mr. Ullal s Company paid (i) executive life insurance premium of $2,564 and (ii) matching 401(k) contributions of $13,469.

(17)Reflects Mr. Ullal s Company paid (i) executive life insurance premium of $2,528 and (ii) matching 401(k) contributions of $3,231.
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Grants of Plan-Based Awards

The following table shows certain information regarding grants of plan-based awards to the Named Executive Officers for the fiscal year ended
June 27, 2009.

Grants of Plan-Based Awards in Fiscal Year 2009

Estimated Possible Payouts under Exercise or
Non-Equity Incentive Plan base
Awards* All other stock  All other option  price Grant date fair
awards: number awards: number of value of stock
Board of restricted of underlying option and option
Grant Approval Threshold Target Maximum stock units securities awards awards
Name Date Date (6] (6] $ #) # ($/sh) $@
Tunc Doluca 279,888 559,776 839,664
12/12/2008 12/12/2008 46,666 535344 $ 1282 $ 2,751,037
12/25/2008  11/4/2008 1,025,934 $ 179,044(2)
Bruce Kiddoo 127,008 254,016 381,024
12/12/2008 12/12/2008 4,000 256,178 $ 12.82 $ 1,081,449
Alan P. Hale 10/5/2008  9/26/2008 31,566 $ 448,869(3)
Charles G. Rigg 91,728 183,456 275,184
9/2/2008 9/2/2008 16,000 $ 331,840
10/12/2008  9/26/2008 30,000 $ 604,752(3)
12/12/2008 12/12/2008 147,138 § 12.82 $ 591,686
6/2/2009 5/5/2009 23,320 $ 253,097(4)
Pirooz Parvarandeh 192,864 385,728 578,592
12/12/2008 12/12/2008 33,334 379,996 $ 12.82 $ 1,955,420
12/25/2008  11/4/2008 1,117,449 $ 191,672(2)
6/2/2009 5/5/2009 37,715 $ 433,791(4)
Vijay Ullal 211,680 423,360 635,040
12/12/2008 12/12/2008 36,000 401,014 $ 1282 $ 2,074,118
12/25/2008  11/4/2008 1,344,211 $ 227,180(2)
6/2/2009 5/5/2009 47,145 $ 542,242(4)

*  These represent potential performance bonuses under the Company s bonus plan for officers.
(1) This column reflects the grant date fair value of all awards on the grant date and includes the incremental fair value of modifications to existing awards on the
modification date, computed in accordance with SFAS 123 (R).

(2) In December 2008, the Company repurchased 6.2 million outstanding stock options from officers for an aggregate payment of $1.8 million payable in
quarterly installments over the greater of two years or the remaining vesting period associated with the options prior to their repurchase (The Company also
completed a tender offer to purchase underwater stock options held by non-officer employees in December 2008 but amounts paid to non-officer employees
was paid in a lump sum and not subject to vesting.). The Company accounted for the repurchase as a modification under SFAS 123(R) resulting in
incremental compensation of $1.1 million, including the amounts disclosed for the Named Executive Officers in the table above, which will be recognized
over the payment period. See Modifications and Settlements under Note 6, Stock-Based Compensation of the Notes to Consolidated Financial Statements in
our Annual Report on Form 10-K for the year ended June 27, 2009.

(3) This is not a new grant of an equity award. On September 26, 2008, the Company offered certain employees, including certain officers of the Company
holding vested stock options that expired due to reaching their maximum 10-year terms in October 2008, certain cash goodwill payments contingent upon
employee acceptance and signing of a release of claims related to the option. Mr. Hale and Mr. Rigg accepted this offer and the incremental fair value of the
modification to these awards is reflected in this table. Participating officers employed by the Company entered a vesting agreement under which their cash
payments vested in four installments over a 10-month period. The goodwill payment for Mr. Hale was not subject to vesting in light of his then-upcoming
resignation. See Modifications and Settlements under Note 6, Stock-Based Compensation of the Notes to Consolidated Financial Statements in our Annual
Report on Form 10-K for the year ended June 27, 2009.

66



Edgar Filing: MAXIM INTEGRATED PRODUCTS INC - Form DEF 14A

(4) In May 2009, the Company extended its goodwill program (previously approved for non-officer employees in January 2009) to officers. Under this program,
officers holding stock options that reached or would have reached their contractual 10-year expiration term between November 2008 and December 2009
were eligible to receive a payment in the form of cash or restricted stock units. Any cash payment exceeding $5,000 was distributed in the form of restricted
stock units subject to vesting over six quarters ending November 15, 2010. The incremental fair value of the modification associated with this offer is
reflected in this table. See Modifications and Settlements under Note 6, Stock-Based Compensation of the Notes to Consolidated Financial Statements in our
Annual Report on Form 10-K for the year ended June 27, 2009.
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Outstanding Equity Awards at June 27, 2009

The following table provides certain information regarding outstanding equity awards as of June 27, 2009 held by the Named Executive
Officers. Alan Hale was no longer employed by the Company and did not hold any outstanding stock options or restricted stock units as of
June 27, 2009.

Outstanding Equity Awards at June 27, 2009

Option Awards Restricted Stock Unit Awards
Number of Number of Number of
securities securities shares or Market value
underlying underlying units of of shares or
unexercised unexercised Option stock that units of stock
options options exercise Option have not that have not
# #) price expiration vested vested
Name exercisable unexercisable [€)) date #) %)
Tunc Doluca 100,000 33.68 9/27/2011 29,165(2) $ 470,140
200,000 33.04 12/31/2012
535,344(3) 12.82 12/12/2015
Bruce Kiddoo 47,500 157,500(4) 30.71 9/4/2014 15,000(5) $ 241,800
256,178(6) 12.82 12/12/2015
Charles G. Rigg 46,000 33.68 9/27/2011 33,320(7) $ 537,118
65,000 48.19 4/26/2012
70,000 33.04 12/31/2012
30,000 51.00 1/29/2014
60,000 20,000(8) 42.40 9/17/2014
70,000(9) 42.07 8/24/2015
147,138(10) 12.82 12/12/2015
Pirooz Parvarandeh 200,000 33.04 12/31/2012 58,545(11) $ 943,745
379,996(12) 12.82 12/12/2015
Vijay Ullal 401,014(13) 12.82 12/12/2015 69,645(14) $ 1,122,677

(1) Market value is computed by multiplying the closing price ($16.12 per share) of Maxim s common stock on the last trading day of the fiscal
year (June 26, 2009) by the number of shares reported in the adjacent column.

(2) 5,833 shares vest on August 15, 2009, November 15, 2009, February 15, 2010, May 15, 2010 and August 15, 2010.

(3) 39,951 shares vest on September 30, 2009 and December 31, 2009; thereafter, 159,804 shares, 151,814 shares and 143,824 shares in
quarterly installments during calendar years 2010, 2011 and 2012, respectively.

(4) 7,500 shares vest on September 4, 2009; thereafter 50,000 shares vest per year in quarterly installments ending on September 4, 2012.

(5) 3,000 shares vest on August 15, 2009, November 15, 2009, February 15, 2010, May 15, 2010 and August 15, 2010.

(6) 19,118 shares vest on September 30, 2009 and December 31, 2009; thereafter, 76,470 shares, 72,648 shares and 68,824 shares vest in
quarterly installments during calendar years 2010, 2011 and 2012, respectively.
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(7) 9,773 shares vest on August 15, 2009, 7,183 shares vest on November 15, 2009, 7,182 shares vest on February 15, 2010, 7,182 shares vest
on May 15, 2010 and 2,000 shares vest on August 15, 2010.

(8) 20,000 shares vest on July 1, 2009.

(9) 17,500 shares vest on October 1, 2009, January 1, 2010, April 1, 2010 and July 1, 2010.

(10) 10,980 shares vest on September 30, 2009 and December 31, 2009; thereafter, 43,922 shares, 41,726 shares and 39,530 shares vest
in quarterly installments during calendar years 2010, 2011 and 2012, respectively.

(11)10,451 shares vest on August 15, 2009, 10,452 shares vest on November 15, 2009, 10,452 shares vest on February 15, 2010, 10,451 shares
vest on May 15, 2010, 10,452 shares vest on August 15, 2010 and 6,287 vest shares on November 15, 2009.
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(12)28,358 shares vest on September 30, 2009 and December 31, 2009; thereafter, 113,432 shares, 107,760 shares and 102,088 shares
vest in quarterly installments during calendar years 2010, 2011 and 2012, respectively.

(13)29,926 shares vest on September 30, 2009 and December 31, 2009; thereafter, 119,706 shares, 113,720 shares and 107,736 shares
vest in quarterly installments during calendar years 2010, 2011 and 2012, respectively.

(14) 12,357 shares vest on August 15, 2009, 12,358 shares on November 15, 2009, 12,358 shares vest on February 15, 2010, 12,357 shares vest
on May 15, 2010, 12,358 shares vest on August 15, 2010 and 7,857 shares vest on November 15, 2010.
Option Exercises and Stock Vested

The following table provides certain information regarding option exercises and vesting of restricted stock units with respect to the Named
Executive Officers during fiscal year 2009. There were no exercises of vested stock options during fiscal year 2009.

Option Exercises and Stock Vested in Fiscal Year 2009

Option Awards Restricted Stock Unit Awards
Number of Number of
shares acquired Value realized shares acquired Value realized
on exercise on exercise on vesting on vesting
Name ()] (6] #) @
Tunc Doluca 17,501 239,588
Bruce Kiddoo 14,000 232,110
Alan P. Hale
Charles G. Rigg 6,000 81,860
Pirooz Parvarandeh 12,504 171,178
Vijay Ullal 13,500 184,815

(1) The value realized is the number of shares vesting multiplied by the fair market value of Maxim s common stock on the respective vesting
date.
Non-Qualified Deferred Compensation

We do not have any non-qualified deferred compensation agreements, plans or arrangements for and as of the year ended June 27, 2009 with
respect to the Named Executive Officers.
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Equity Compensation Plan Information

The following table gives information about Maxim s common stock that may be issued upon the exercise of options, warrants and rights under
all of Maxim s existing equity compensation plans as of June 27, 2009 and the option agreements assumed by Maxim pursuant to the terms of
Maxim s acquisition of Dallas Semiconductor Corporation ( Dallas Semiconductor ) on April 11, 2001.

(0
b)(2) Number of securities
(a) Weighted-average remaining available for
Number of securities exercise price future issuance under
to be issued upon of equity compensation
exercise of outstanding plans (excluding
outstanding options, options, securities reflected in
Plan Category warrants, and rights warrants, and rights column (a))
Equity compensation plans approved by
security holders(1) 41,467,245(1) $ 28.90 18,297,576(3)
Equity compensation plans not approved by
security holders(4) 219,883 $ 38.58
Total 41,247,362 $ 28.83 18,297,576

(1) Represents common stock issuable upon the exercise of options granted under our existing stockholder approved equity compensation
plans. Includes 11,867,329 restricted stock units which have an exercise price of zero.

(2) This weighted average exercise price does not include the 11,867,329 restricted stock units which have an exercise price of zero.

(3) Represents 14,763,777 shares of common stock available for issuance under the 1996 Stock Incentive Plan and 3,533,799 shares of
common stock available for issuance under the 2008 Employee Stock Purchase Plan.

(4) Represents shares of our common stock pursuant to option agreements assumed pursuant to our acquisition of Dallas Semiconductor. The
option agreements were originally issued by Dallas Semiconductor under the Dallas Semiconductor 1984 Stock Option Plan, the Dallas
Semiconductor Corporation 1987 Stock Option Plan and the Dallas Semiconductor 1993 Officer and Director Stock Option Plan
(collectively, the Dallas Plans ).

Upon our acquisition of Dallas Semiconductor, we assumed the option agreements then outstanding under Dallas Plans (the Assumed Options

The Assumed Options are governed by the terms of the respective Dallas Plan under which they were originally issued and no further options

will be issued under the Dallas Plans. Options governed by the terms of the Dallas Plans generally are nontransferable and expire no later than

ten years from date of grant. Options generally are exercisable upon grant. Shares of common stock issuable and/or exercised under the Dallas

Plans vest based upon years of service, generally four years. Upon termination of a participant s employment, we reserve the right to repurchase

the unvested portion of the stock held by the employee, at the original option price. The Dallas Plans were duly approved by the stockholders of

Dallas Semiconductor prior to its acquisition by Maxim. In addition, any shares or options reserved but not issued under the Dallas Plans as of

the date of stockholder approval of the 1996 Equity Plan and any shares returned to such plans as a result of termination of options or repurchase

of shares will increase the number of shares available for issuance under the 1996 Equity Plan.

Employment Contracts and Change in Control Arrangements

Each of Messrs. Doluca, Parvarandeh and Ullal is a party to an agreement with us, pursuant to which each such officer may be entitled to certain
severance payments and benefits under the specified circumstances. Mr. Hale is party to the Dallas Executives Retiree Medical Plan, pursuant to
which he is entitled to certain health insurance
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retirement benefits. For further information and detail regarding the above-mentioned agreements and change in control arrangements, please
see Compensation Discussion and Analysis contained in this proxy statement.

Other Potential Post-Employment Payments

Each of Messrs. Doluca, Parvarandeh and Ullal and is party to an agreement that may entitle each such officer to certain post-employment
payments from us under specified circumstances. For a detailed discussion of such potential post-employment obligations of Maxim, please see
Compensation Discussion and Analysis contained in this proxy statement.
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INDEPENDENT PUBLIC ACCOUNTANTS
Audit and Non-Audit Fees

The following table presents fees for professional services rendered by Deloitte & Touche LLP and affiliates for the audit of Maxim s annual
financial statements for the fiscal years ended June 27, 2009 and June 28, 2008, respectively, and fees billed for other services rendered by
Deloitte & Touche LLP during such fiscal years. All fees set forth below are exclusive of any value-added tax (VAT) or goods and services tax
(GST).

Fiscal 2009 Fiscal 2008
Audit Fees(1) $ 6,950,422 $ 4,938,190
Audit-Related Fees(2)
Tax Fees(3) 40,771 49,577
All Other Fees(4) 80,196 22,998

$ 7,071,389 $ 5,010,765

(1) Audit Fees consist of fees billed for professional services rendered in connection with the audit of Maxim s consolidated annual financial
statements and review of the interim consolidated financial statements included in quarterly reports and audit services that are normally
provided by Deloitte & Touche LLP and affiliates in connection with statutory and regulatory filings. Fees for fiscal years 2009 and 2008
also included $5.2 million and $3.3 million, respectively, for services rendered during each of such fiscal years in connection with the
restatement of Maxim s previously filed financial statements to correct past accounting for stock options.

(2) Audit-Related Fees consist of fees billed for assurance and related services that are reasonably related to the performance of the audit or
review of Maxim s consolidated financial statements and not reported under Audit Fees.

(3) Tax Fees consist of fees billed for professional services rendered for federal, state and international tax compliance, tax advice and federal,
state and international tax planning.

(4) All Other Fees consist of fees for products and services other than the services reported above.
Audit Committee Pre-Approval Policies and Procedures

The Audit Committee pre-approves all audit and permissible non-audit services provided by the independent auditors. These services may
include audit services, audit-related services, tax services and other services. The Audit Committee has adopted a policy for the pre-approval of
services provided by the independent auditors. Under the policy, pre-approval is generally provided for up to one (1) year and any pre-approval
is detailed as to the particular service or category of services and is subject to a specific budget. In addition, the Audit Committee may also
provide pre-approval for particular services on a case-by-case basis. For each proposed service, the independent auditor is required to provide
detailed back-up documentation at the time of approval. For fiscal year 2009, there were no audit-related fees, tax fees, or any other fees that
were approved by the Audit Committee pursuant to the de minimus exception under Regulation S-X Rule 2-01(c)(7)(1)(C).

54

74



Edgar Filing: MAXIM INTEGRATED PRODUCTS INC - Form DEF 14A

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee (the Committee ) of the board of directors is comprised entirely of independent directors who meet the independence
requirements of the Marketplace Rules of The NASDAQ Stock Market and the Securities and Exchange Commission. The Committee operates
pursuant to a charter that is available on the Investor Relations section of our website at
http://www.maxim-ic.com/company/investor/governance.

The Committee oversees Maxim s financial reporting process on behalf of the board of directors. Management is responsible for the preparation,
presentation and integrity of the financial statements, including establishing accounting and financial reporting principles and designing systems
of internal controls over financial reporting. Maxim s independent auditors are responsible for expressing an opinion as to the conformity of
Maxim s consolidated financial statements with generally accepted accounting principles and auditing management s assessment of the
effectiveness of internal control over financial reporting.

In performing its responsibilities, the Committee has reviewed and discussed, with management and the independent auditors, the audited
consolidated financial statements in Maxim s Annual Report on Form 10-K for the year ended June 27, 2009. The Audit Committee has also
discussed with the independent auditors matters required to be discussed by Statement on Auditing Standards No. 61, Communications with
Audit Committees .

Pursuant to Independence Standards Board Standard No. 1, Independence Discussions with Audit Committees, the Committee received written
disclosures and the letter from the independent auditors, and discussed with the auditors their independence.

Based on the reviews and discussions referred to above, the Committee recommended to the board of directors that the audited consolidated
financial statements be included in Maxim s Annual Report on Form 10-K for the year ended June 27, 20009.

Audit Committee
Joseph R. Bronson, Chairman
James R. Bergman

William D. Watkins
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Appendix A

MAXIM INTEGRATED PRODUCTS, INC.
2008 EmMPLOYEE STOCK PURCHASE PLAN
(As amended)

The Company wishes to attract employees to the Company, its Subsidiaries and Affiliates and to induce employees to remain with the Company,
its Subsidiaries and Affiliates, and to encourage them to increase their efforts to make the Company s business more successful, whether directly
or through its Subsidiaries and Affiliates. In furtherance thereof, the Plan is designed to provide equity-based incentives to the Eligible
Employees of the Company, its Subsidiaries and Affiliates. The Plan is intended to comply with the provisions of Section 423 of the Code and
shall be administered, interpreted and construed accordingly, although the Company makes no undertaking or representation to maintain such
qualification. In addition, the Plan authorizes the purchase of Shares under a Non-423(b) Component, pursuant to rules, procedures or sub-plans
adopted by the Board of Directors or the Committee and designed to achieve tax, securities law or other objectives.

1. Definitions.

When used herein, the following terms shall have the respective meanings set forth below:
Affiliate means any entity, other than a Subsidiary, in which the Company has an equity or other ownership interest.
Board of Directors means the Board of Directors of the Company.
Code means the Internal Revenue Code of 1986, as amended.

Code Section 423(b) Component shall mean an employee stock purchase plan which is designed to meet the requirements set forth in
Section 423(b) of the Code, as amended. The provisions of the Code Section 423(b) Plan should be construed, administered and enforced in
accordance with Section 423(b) of the Code.

Committee means the committee appointed by the Board of Directors of the Company under Section 3 hereof.
Common Stock means the Common Stock, par value $0.001 per share, of the Company.
Company means Maxim Integrated Products, Inc., a Delaware corporation.

Designated Companies shall mean the Company and any Subsidiary or Affiliate which has been designated by the Board of Directors or the
Committee from time to time in its sole discretion as eligible to participate in the Plan. For purposes of the Code Section 423(b) Component,
only the Company and its Subsidiaries may be Designated Companies, provided, however that at any given time, a Subsidiary that is a
Designated Company under the Code Section 423(b) Component shall not be a Designated Company under the Non-423(b) Component.

Effective Date means the later of December 15, 2008 or the date of the approval of this Plan by the Company s stockholders.

Eligible Compensation for any pay period means, unless otherwise determined by the Committee, the amount of base salary for such period.
Eligible Compensation does not include, without limitation, any payments for reimbursement of expenses, bonuses, incentive compensation,
overtime, deferred compensation, and other non-cash or non-basic payments, unless otherwise determined by the Committee.
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Eligible Employee means employees eligible to participate in the Plan pursuant to the provisions of Section 4.
Enrollment Period means such period preceding an Offer Period as is specified by the Committee with respect to such Offer Period.
Exchange Act means the Securities Exchange Act of 1934, as amended.

Fair Market Value per Share as of a particular date means (i) if Shares are then listed on a national stock exchange, the closing price per Share
on the exchange for the last preceding date on which there was a sale of Shares on such exchange, as determined by the Committee, (ii) if Shares
are not then listed on a national stock exchange but are then traded on an over-the-counter market, the average of the closing bid and asked
prices for such Shares in such over-the-counter market for the last preceding date on which there was a sale of such Shares in such market, as
determined by the Committee, or (iii) if Shares are not then listed on a national exchange or traded on an over-the-counter market, such value as
the Committee in its discretion may in good faith determine; provided that, where such shares are so listed or traded, the Committee may make
discretionary determinations where the shares have not been traded for 10 trading days.

Non-423(b) Component means the grant of an option under the Plan which is not intended to meet the requirements set forth in Section 423(b)
of the Code, as amended.

Offer Date means the first day of an Offer Period.

Offer Period means, as applicable, in each case subsequent to the approval of this Plan by the Company s stockholders, (i) the initial Offer
Period beginning on such date to be determined by the Committee and ending on November 28, 2009 (or, if such date is not a trading day, the
trading day immediately preceding such date, unless otherwise provided by the Committee), (ii) the Offer Period beginning on the business day
immediately following the last Saturday of May of each year (or, if such date is not a trading day, the trading day immediately following such
date, unless otherwise provided by the Committee) and ending on the business day immediately preceding the last Saturday of May of the next
year (or, if such date is not a trading day, the trading day immediately preceding such date, unless otherwise provided by the Committee), and
(iii) the Offer Period beginning on the business day immediately following the last Saturday of November of each year (or, if such date is not a
trading day, the trading day immediately following such date, unless otherwise provided by the Committee) and ending on the business day
immediately preceding the last Saturday of November of the next year (or, if such date is not a trading day, the trading day immediately
preceding such date, unless otherwise provided by the Committee). Each Offer Period of approximately 12 months in length (except for the
initial Offer Period) may overlap each other as set forth above, and each will consist of 2 Purchase Periods of approximately 6 months in length.

Participating Employee means an employee (i) for whom payroll deductions are currently being made or who otherwise contributes to the
Plan, or (ii) for whom payroll deductions are not currently being made or who does not otherwise contribute to the Plan because he or she has
reached the limitation set forth in the first sentence of Section 6.

Payroll Account means an account maintained by the Company with respect to each Participating Employee as contemplated by Section 5.

Plan means this Maxim Integrated Products, Inc. 2008 Employee Stock Purchase Plan, as it may from time to time be amended, which includes
a Code Section 423(b) Plan and a Non-423(b) Component.

Plan Year means the fiscal year of the Company.

Purchase Date means, as applicable, the business day immediately preceding the last Saturday of May and November (or, if such date is not a
trading day, the trading day immediately preceding such date, unless otherwise provided by the Committee).
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Purchase Period means a specified period of time within an Offer Period beginning on the Offer Date and ending on a Purchase Date. An Offer
Period shall consist of 2 Purchase Periods, each of which shall approximately be 6 months in length.

Shares means shares of Common Stock.

Stock Account means a brokerage account as contemplated by Section 8.

Subsidiary means any corporation that is a subsidiary corporation with respect to the Company under Section 424(f) of the Code.
2. Shares Reserved for the Plan.

There shall be reserved for issuance and purchase by employees under the Plan an aggregate of 6,000,000 Shares, subject to adjustment as
provided in Section 12, any or all of which Shares may be granted under the Code Section 423(b) Component. Shares subject to the Plan may be
Shares now or hereafter authorized but unissued, or Shares that were once issued and subsequently reacquired by the Company. If and to the
extent that any right to purchase reserved Shares shall not be exercised by any employee for any reason or if such right to purchase shall
terminate as provided herein, Shares that have not been so purchased hereunder shall again become available for the purposes of the Plan unless
the Plan shall have been terminated, but such unpurchased Shares shall not be deemed to increase the aggregate number of Shares specified
above to be reserved for purposes of the Plan (subject to adjustment as provided in Section 12).

3. Administration of the Plan.

The Plan shall be administered by the Committee appointed by the Board of Directors. The Board of Directors shall consider the rules of Rule
16b-3 promulgated under the Exchange Act in connection with any such appointment, if and to the extent that such appointments may have an
effect thereunder. Each member of the Committee shall serve at the pleasure of the Board of Directors. The acts of a majority of the members
present at any meeting of the Committee at which a quorum is present, or acts approved in writing by a majority of the entire Committee, shall
be the acts of the Committee for purposes of the Plan. If and to the extent applicable, no member of the Committee may act as to matters under
the Plan specifically relating to such member. Notwithstanding the foregoing, the Board of Directors may designate the Compensation
Committee of the Board of Directors to act as the Committee hereunder.

The Committee may make such rules and regulations and establish such procedures and sub-plans for the operation and administration of the
Plan as it deems appropriate, including relating to the operation and administration of the Plan to accommodate the specific requirements of local
laws and procedures for jurisdictions outside of the United States. The Committee shall have authority to interpret the Plan, with such
interpretations to be conclusive and binding on all persons and otherwise accorded the maximum deference permitted by law and shall take any
other actions and make any other determinations or decisions that it deems necessary or appropriate in connection with the Plan or the
administration or interpretation thereof.

4. Eligible Employees.

Except as described below, all employees of the Company and its Designated Companies shall be eligible to participate in the Plan, provided
that each of such employees does not own, for purposes of Section 423 of the Code, immediately after the right is granted, stock possessing 5%
or more of the total combined voting power or value of all classes of capital stock of the Company or of a Subsidiary.

To the extent permitted under local law, the Committee may also exclude from participation in the Plan any or all of (i) a group of highly
compensated employees designated by the Committee as being ineligible to
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participate in the Plan as permitted by Section 423(b)(4)(D) of the Code, (ii) employees who have been employed by the Company or any
Subsidiary for less than 2 years, (iii) employees whose customary employment is for not more than 5 months in any calendar year, and

(iv) employees who customarily work 20 hours per week or less. The employment of an employee of a Subsidiary or an Affiliate which ceases

tobe a Subsidiary oran Affiliate as defined herein shall, automatically and without any further action, be deemed to have terminated (and such
employee shall cease to be an Eligible Employee hereunder).

5. Election to Participate and Payroll Deductions/Contributions.

Each Eligible Employee may elect to participate in the Plan during the Enrollment Period immediately prior to the beginning of each Offer
Period during a Plan Year. Each Eligible Employee may elect a payroll deduction of from 1% to 25% of Eligible Compensation from each
paycheck, in increments of 1% (i.e., 1%, 2%, 3%, etc.), unless otherwise so provided by the Committee. Elections under this Section 5 are
subject to the limits set forth in Section 6. All payroll deductions shall be credited, as promptly as practicable, to a Payroll Account in the name
of the Participating Employee. The Committee, in its discretion, may decide that an Eligible Employee may contribute to the Plan by means
other than payroll deductions. All funds held by the Company under the Plan shall not be segregated from other corporate funds (except that the
Company may in its discretion establish separate bank or investment accounts in its own name) and may be used by the Company for any
corporate purpose, unless otherwise required by local law.

Each Participating Employee may cancel his or her election to participate in the Plan by signing and delivering written notice to the Committee,
on a form specified for such purpose by the Committee, at such times as may be established by the Committee. In such case, the entire balance
in the Payroll Account of such former Participating Employee shall be repaid to such former Participating Employee as promptly as practicable
in accordance with Section 9, without interest (unless required by local law). Upon such voluntary withdrawal during an Offer Period by a
Participating Employee, such withdrawing Participating Employee may not be entitled to participate in the Plan again for such time as may be
established by the Committee. Thereafter, such Eligible Employee is eligible to participate in subsequent Offer Periods under the Plan upon
timely delivery of a new enrollment form.

Unless prohibited by any applicable laws, regulations or stock exchange rules, the Committee, in its discretion, may prescribe that, if the Fair
Market Value of the Shares on a Purchase Date within an Offer Period then in progress is lower than the Fair Market Value of the Shares on the
first business day of such Offer Period, then each Participating Employee in such Offer Period shall automatically be deemed (i) to have
withdrawn from such Offer Period at the close of the Purchase Period ending on such Purchase Date, and (ii) to have enrolled in a new Offering
Period commencing on the business day immediately following the last Saturday of May or November of each year, as applicable (or, if such
date is not a trading day, the trading day immediately following such date, unless otherwise provided by the Committee).

Subject to the preceding paragraphs of this Section 5, if so provided by the Committee, an Eligible Employee who is a Participating Employee
immediately prior to the beginning of an Offer Period will be deemed (i) to have elected to participate for such Offer Period and (ii) to have
authorized the same percentage payroll deduction for such Offer Period in effect for such Eligible Employee as that in effect (without regard to
Section 6) on the day before such Offer Period. The Committee may adopt the procedures set forth in the foregoing sentence for some but not all
Offer Periods.

6. Limitation of Number of Shares That an Employee May Purchase.

No right to purchase Shares under the Plan shall provide an employee the right to purchase Common Stock under all employee stock purchase
plans of the Company and its Subsidiaries which accrues at a rate which in the aggregate exceeds $25,000 of the fair market value of such stock
(determined under Section 423 of the Code at the time the right is granted) for each calendar year in which the right is outstanding at any time.
Notwithstanding the foregoing, the maximum number of shares of Common Stock that an Eligible Employee may purchase during an Offer
Period shall not exceed 1,600 shares.
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7. Purchase Price.

The purchase price for each Share shall be the lesser of (i) 85% of the Fair Market Value of such Shares on the Offer Date and (ii) 85% of the
Fair Market Value of such Shares on the Purchase Date.

8. Method of Purchase.

As of the Purchase Date, each Participating Employee shall be deemed, without any further action, to have purchased the number of whole
Shares which the balance of his or her Payroll Account at that time will purchase, determined by dividing the balance in his or her Payroll
Account not theretofore invested by the purchase price as determined in Section 7.

All Shares purchased as provided in the foregoing paragraph shall be initially maintained in separate Stock Accounts for the Participating
Employees at a brokerage firm selected by, and pursuant to an arrangement with, the Company. The Company shall deliver the shares to the
Stock Account as soon as reasonably practicable after the close of the applicable Purchase Date, A Participating Employee shall be free to
undertake a disposition (as that term is defined in Section 424 of the Code) of the Shares in his or her Stock Account at any time, whether by
sale, exchange, gift or other transfer of legal title, but, for Participating Employees in the Code Section 423(b) Component, in the absence of
such a disposition of such Shares, unless otherwise provided by the Committee, the Shares must remain in the Participating Employee s Stock
Account at the brokerage firm so selected until the holding period set forth in Section 423(a) of the Code has been satistfied. With respect to
those Shares for which the Section 423(a) holding period has been satisfied or which are held by Participating Employees in the
Non-Section 423(b) Component, the Participating Employee may, without limitation, move those Shares to another brokerage account of the
Participating Employee s choosing or request that a stock certificate be issued and delivered to him or her.

If and to the extent provided by the Committee, for so long as such Shares are maintained in Stock Accounts, all dividends paid with respect to
such Shares shall be credited to each Participating Employee s Stock Account, and will be automatically reinvested in whole Shares. The
Committee may provide that transaction fees incurred with respect to dividend reinvestment may be paid by the Company.

Unless otherwise provided by the Committee, in no event shall fractional Shares be purchased hereunder, and any remaining cash in a
Participating Employee s Payroll Account resulting from such failure to invest in fractional Shares shall remain in the Payroll Account for use in
the next Offer Period; provided, however, that, if the Participating Employee is not an active Participating Employee for such next Offer Period,
such remaining cash shall be returned to the Participating Employee as soon as practicable. Notwithstanding any other provision of the Plan, the
Committee may permit the purchase of fractional Shares hereunder and establish rules and procedures relating thereto.

9. Termination of Participation or Employment.

The right to participate in the Plan shall terminate immediately when a Participating Employee ceases to be employed by the Company or a
Designated Company for any reason (including death or disability) or a Participating Employee otherwise becomes ineligible. Participation also
terminates immediately when the Participating Employee voluntarily cancels his or her election to participate in the Plan as provided in
Section 5.

Notwithstanding any other provision of the Plan to the contrary, the Company shall distribute to such former Participating Employee (or, in the
event of death, to his or her estate), the balance in his or her Payroll Account not theretofore invested, without interest (unless required by local
law), any such distribution or payment to be made as soon as practicable. If applicable, fractional Shares will be sold on the open market and the
Participating Employee will receive the net proceeds, if any, after all fees have been paid.
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10. Rights as a Stockholder.

At the time funds from a Participating Employee s Payroll Account are used to purchase the Common Stock, he or she shall have all of the rights
and privileges of a stockholder of the Company with respect to the Shares purchased under the Plan whether or not certificates representing such
Shares have been issued.

11. Rights Not Transferable.

Rights granted under the Plan are not transferable by a Participating Employee other than by will or the laws of descent and distribution and are
exercisable during his or her lifetime only by him or her.

12. Adjustment in Case of Changes Affecting Common Stock.

If (i) the Company shall at any time be involved in a merger, consolidation, dissolution, liquidation, reorganization, exchange of shares, sale of
all or substantially all of the assets or stock of the Company or its Subsidiaries or a transaction similar thereto, (ii) any stock dividend, stock
split, reverse stock split, stock combination, reclassification, recapitalization or other similar change in the capital structure of the Company, or
any distribution to holders of Common Stock other than cash dividends, shall occur or (iii) any other event shall occur which in the judgment of
the Committee necessitates action by way of adjusting the number or kind of shares, or both, which thereafter may be sold under the Plan, then
the Committee may forthwith take any such action as in its judgment shall be necessary to preserve to the Participating Employees rights
substantially proportionate to the rights existing prior to such event, and to maintain the continuing availability of Shares under Section 2 and the
last sentence of Section 6 (if Shares are otherwise then available) in a manner consistent with the intent hereof, including, without limitation,
adjustments in (x) the number and kind of shares subject to the Plan, (y) the purchase price of such shares under the Plan, and (z) the number and
kind of shares available under Section 2 and the last sentence of Section 6. To the extent that such action shall include an increase or decrease in
the number of Shares (or units of other property then available) subject to the Plan, the number of Shares (or units) available under Section 2 and
the last sentence of Section 6 above shall be increased or decreased, as the case may be, proportionately, as may be provided by Committee in its
discretion.

Notwithstanding any other provision of the Plan, if the Common Stock ceases to be listed or traded, as applicable, on a national stock exchange

or over-the-counter market (a Triggering Event ), then, in the discretion of the Committee, (i) the balance in the Participating Employee s Payroll
Account not theretofore invested may be refunded to the Participating Employee, and such Participating Employee shall have no further rights or
benefits under the Plan, (ii) an amount equal to the product of the Fair Market Value of a Share on the date of the Triggering Event multiplied by

the number of Shares such Participating Employee would have been able to purchase with the balance of his or her Payroll Account on such
Triggering Event if such Triggering Event were the Purchase Date may be paid to the Participating Employee, and such Participating Employee
shall have no further rights or benefits under the Plan, or (iii) the Plan may be continued without regard to the application of this sentence.

13. Amendment of the Plan.

The Board of Directors may at any time, or from time to time, amend the Plan in any respect; provided, however, that the Plan may not be
amended in any way that would cause, if such amendment were not approved Company s shareholders, the Code Section 423(b) Component to
fail to comply with

(1) the requirements for employee stock purchase plans under Section 423 of the Code; or

(i) any other requirement of applicable law or regulation;
unless and until stockholder approval is obtained.
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14. Termination of the Plan.

The Plan and all rights of employees hereunder shall terminate:

(1) on the date that Participating Employees become entitled to purchase a number of Shares greater than the number of reserved Shares
remaining available for purchase; or

(ii) at any time, at the discretion of the Board of Directors.
In the event that the Plan terminates under circumstances described in (i) above, reserved Shares remaining as of the termination date shall be
subject to Participating Employees on a pro rata basis. No termination of the Plan shall alter or impair any rights outstanding at the time of the
such termination to purchase Shares pursuant to any offering of the right to purchase Shares hereunder.

15. Governmental and Other Regulations; Further Assurances.

The Plan, and the grant and exercise of the rights to purchase Shares hereunder, and the Company s obligation to sell and deliver Shares upon the
exercise of rights to purchase Shares, shall be subject to all applicable federal, state and foreign laws, rules and regulations, and to such
approvals by any regulatory or governmental agency as may be required. The Company shall not be required to issue or deliver any certificates
for Shares prior to the completion of any registration or qualification of such Shares under, and the obtaining of any approval under or
compliance with, any state or federal law, or any ruling or regulation of any government body which the Company shall, in its sole discretion,
determine to be necessary or advisable. Certificates for Shares issued hereunder may be legended as the Committee may deem appropriate.

The Participating Employee shall take whatever additional actions and execute whatever additional documents the Committee may in its
reasonable judgment deem necessary or advisable in order to carry out or effect one or more of the obligations or restrictions imposed on the
Participating Employee pursuant to the Plan.

16. Non-U.S. Subsidiaries.

Without amending the Plan, the Committee may allow for participation under the terms hereunder by Eligible Employees of non-U.S.
Subsidiaries and Affiliates with such modifications of the terms and conditions otherwise specified hereunder as may in the judgment of the
Committee be necessary or desirable to foster and promote achievement of the purposes hereof, and, in furtherance of such purposes, the
Committee may make such amendments, procedures and the like and establish such sub-plans as may be necessary or advisable to comply with
provisions of laws (including tax laws) in other countries in which such Subsidiaries and Affiliates operate or have employees.

17. Indemnification of Committee.

The Company shall indemnify and hold harmless the members of the Board of Directors of the Company and the members of the Committee
from and against any and all liabilities, costs and expenses incurred by such persons as a result of any act or omission to act in connection with
the performance of such person s duties, responsibilities and obligations under the Plan if such person acts in good faith and in a manner that he
or she reasonably believes to be in, or not opposed to, the best interests of the Company, to the maximum extent permitted by law.

18. Withholding; Disqualifying Dispositions.

Notwithstanding any other provision of the Plan, the Company or any Designated Company, as appropriate, shall have the authority and the right
to deduct or withhold, or require a Participating Employee to remit to the Company or the Designated Company, an amount sufficient to satisty
U.S. federal, state, and local taxes and
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taxes imposed by jurisdictions outside of the United States (including income tax, social insurance contributions, payment on account and any
other taxes that may be due) required by law to be withheld with respect to any taxable event concerning a Participating Employee arising as a
result of his or her participation in the Plan or to take such other action as may be necessary in the opinion of the Company or a Designated
Company, as appropriate, to satisfy withholding obligations for the payment of taxes. No shares shall be delivered hereunder to any Participating
Employee until the Participating Employee has made arrangements acceptable to the Company for the satisfaction of these tax obligations with
respect to any taxable event concerning the Participating Employee s participation in the Plan.

If Shares acquired under the Plan are disposed of in a disposition that does not satisfy the holding period requirements of Section 423(a) of the
Code, such Participating Employee in the Code Section 423(b) Plan who is employed by a Designated Company which is part of the Company s
U.S. federal income tax return shall notify the Company in writing as soon as practicable thereafter of the date and terms of such disposition.

19. Notices.

All notices or other communications by a Participating Employee to the Company under or in connection with the Plan shall be deemed to have
been duly given when received in the form specified by the Company at the location, or by the person, designated by the Company for the
receipt thereof.

20. Severability.

If any particular provision of this Plan is found to be invalid or unenforceable, such provision shall not affect the other provisions of the Plan,
but the Plan shall be construed in all respects as if such invalid provision had been omitted.

21. No Right to Continued Employment.

The Plan and any right to purchase Common Stock granted hereunder shall not confer upon any employee any right with respect to continued
employment by the Company or any Subsidiary or Affiliate, nor shall they restrict or interfere in any way with the right of the Company or any
Subsidiary or Affiliate by which an employee is employed to terminate his or her employment at any time.

22. Captions.

The use of captions in the Plan is for convenience. The captions are not intended to and do not provide substantive rights.
23. Effective Date of the Plan.

The Plan shall be effective as of the Effective Date, provided that the Plan is approved by stockholders prior thereto.

24. Code Section 409A.

The Code Section 423(b) Plan is exempt from the application of Section 409A of the Code. The Non-423(b) Component is intended to be
exempt from Section 409A of the Code under the short-term deferral exception and any ambiguities shall be construed and interpreted in
accordance with such intent. In the case of a Participating Employee who would otherwise be subject to Section 409A of the Code, to the extent
an option to purchase Shares or the payment, settlement or deferral thereof is subject to Section 409A of the Code, the option to purchase Shares
shall be granted, paid, exercised, settled or deferred in a manner that will comply with Section 409A of the Code, including the final regulations
and other guidance issued with respect thereto, except
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as otherwise determined by the Board or Directors or the Committee. Notwithstanding the foregoing, the Company shall have no liability to a
Participating Employee or any other party if the option to purchase Common Stock under the Plan that is intended to be exempt from or
compliant with Section 409A of the Code is not so exempt or compliant or for any action taken by the Board of Director or the Committee with
respect thereto.

25. Governing Law.

The provisions of the Plan shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to its
conflict of law rules.
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Appendix B

MAXIM INTEGRATED PRODUCTS, INC.
1996 Stock INCENTIVE PLAN
(As Amended)

1. Purposes of the Plan. The purposes of this 1996 Stock Incentive Plan are to attract and retain the best available personnel for positions of
substantial responsibility, to provide additional incentive to Employees, Directors and Consultants of the Company and its Subsidiaries and to
promote the success of the Company s business.

2. Definitions. As used herein, the following definitions shall apply:
(a) Administrator means the Board or any of the Committees appointed to administer the Plan.
(b) Affiliate and Associate shall have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under the Exchange Act.

(c) Applicable Laws means the legal requirements relating to the administration of stock incentive plans, if any, under applicable provisions of
federal securities laws, state corporate and securities laws, the Code, the rules of any applicable stock exchange or national market system, and
the rules of any foreign jurisdiction applicable to Awards granted to residents therein.

(d) Award means, individually or collectively, a grant under the Plan of Options, Restricted Stock and Restricted Stock Units.

(e) Award Agreement means the written or electronic agreement setting forth the terms and provisions applicable to each Award granted under
the Plan, including an Option Agreement. The Award Agreement is subject to the terms and conditions of the Plan.

(f) Board means the Board of Directors of the Company.
(g) Change in Control means a change in ownership or control of the Company effected through either of the following transactions:

(i) the direct or indirect acquisition by any person or related group of persons (other than an acquisition from or by the Company or by a
Company-sponsored employee benefit plan or by a person that directly or indirectly controls, is controlled by, or is under common control with,
the Company) of beneficial ownership (within the meaning of Rule 13d-3 of the Exchange Act) of securities possessing more than fifty percent
(50%) of the total combined voting power of the Company s outstanding securities pursuant to a tender or exchange offer made directly to the
Company s stockholders which a majority of the Continuing Directors who are not Affiliates or Associates of the offeror do not recommend such
stockholders accept, or

(ii) a change in the composition of the Board over a period of thirty-six (36) months or less such that a majority of the Board members (rounded
up to the next whole number) ceases, by reason of one or more contested elections for Board membership, to be comprised of individuals who
are Continuing Directors.

(h) Code means the Internal Revenue Code of 1986, as amended.

(1) Committee means any committee appointed by the Board to administer the Plan.
(G) Common Stock means the Common Stock of the Company.

(k) Company means Maxim Integrated Products, Inc., a Delaware corporation.

(1) Consultant means any person who is a consultant, advisor, independent contractor, vendor, customer or other person having a past, current or
prospective business relationship with the Company or any Parent or Subsidiary.
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(m) Continuing Directors means members of the Board who either (i) have been Board members continuously for a period of at least thirty-six
(36) months or (ii) have been Board members for less than thirty-six (36) months and were elected or nominated for election as Board members
by at least a majority of the Board members described in clause (i) who were still in office at the time such election or nomination was approved
by the Board.

(n) Continuous Status as an Employee, Director or Consultant means that the employment, director or consulting relationship with the
Company, any Parent, or Subsidiary, is not interrupted or terminated. Continuous Status as an Employee, Director or Consultant shall not be
considered interrupted in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations of the Company or
between the Company, its Parent, any Subsidiary, or any successor.

(o) Corporate Transaction means any of the following stockholder-approved transactions to which the Company is a party:

(i) a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal purpose of which is to
change the state in which the Company is incorporated,

(ii) the sale, transfer or other disposition of all or substantially all of the assets of the Company (including the capital stock of the Company s
subsidiary corporations) in connection with complete liquidation or dissolution of the Company, or

(iii) any reverse merger in which the Company is the surviving entity but in which securities possessing more than fifty percent (50%) of the
total combined voting power of the Company s outstanding securities are transferred to a person or persons different from those who held such
securities immediately prior to such merger.

(p) Covered Employee means any person who is a covered employee under Section 162(m)(3) of the Code.

(q) Determination Date means the latest possible date that will not jeopardize the qualification of an Award granted under the Plan as
Performance-Based Compensation.

(r) Director means a member of the Board.

(s) Employee means any person, including an Officer or Director, who is an employee of the Company or any Parent or Subsidiary of the
Company for purposes of Section 422 of the Code. The payment of a director s fee by the Company shall not be sufficient to constitute
employment by the Company.

(t) Exchange Act means the Securities Exchange Act of 1934, as amended.
(u) Fair Market Value means, as of any date, the value of Common Stock determined as follows:

(i) Where there exists a public market for the Common Stock, the Fair Market Value of a share of Common Stock shall be (A) the closing sale
price of the Common Stock on the date of the determination (or, if no sales were reported on such date, on the last trading date on which sales
were reported) on the stock exchange determined by the Administrator to be the primary market for the Common Stock or the Nasdaq National
Market, whichever is applicable or (B) if the Common Stock is not traded on any such exchange or national market system, the closing price of a
Share on the Nasdaq Small Cap Market or over-the-counter (Pink Over-The-Counter Markets Inc. Electronic Quotation Service), as applicable,
on the date of the determination (or, if no such price was reported on that date, on the last date on which such price was reported), as reported in
The Wall Street Journal or such other source as the Administrator deems reliable; or

(ii) In the absence of an established market of the type described in (i), above, for the Common Stock, the Fair Market Value thereof shall be
determined by the Administrator in good faith.

(v) Fiscal Year means the fiscal year of the Company.
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(W) Grantee means an Employee, Director or Consultant who receives an Award under the Plan.

(x) Incentive Stock Option means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock option within the
meaning of Section 422 of the Code and the regulations promulgated thereunder.

(y) Non-Qualified Stock Option means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock Option.

(z) Officer means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.

(aa) Option means a stock option granted pursuant to the Plan.

(bb) Option Agreement means the written agreement evidencing the grant of an Option executed by the Company and the Grantee, including any
amendments thereto.

(cc) Parent meansa parent corporation, whether now or hereafter existing, as defined in Section 424(e) of the Code.

(dd) Performance-Based Compensation means compensation qualifying as performance-based compensation under Section 162(m) of the Code.
(ee) Performance Goals has the meaning given to it in Section 11.

(ff) Performance Period means any Fiscal Year of the Company or such other period as determined by the Administrator in its sole discretion.

(gg) Period of Restriction means the period during which the transfer of Shares of Restricted Stock are subject to restrictions and therefore, the
Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of Performance
Goals, or the occurrence of other events as determined by the Administrator.

(hh) Plan means this 1996 Stock Incentive Plan.

(i1) Restricted Stock means Shares issued pursuant to a Restricted Stock award under Section 7 of the Plan, or issued pursuant to the early
exercise of an Option.

(j) Restricted Stock Unit means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, granted pursuant to
Section 8. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.

(kk) Rule 16b-3 means Rule 16b-3 promulgated under the Exchange Act or any successor thereto.

(1) Section 16(b) means Section 16(b) of the Exchange Act.

(mm) Share means a share of the Common Stock, as adjusted in accordance with Section 13 of the Plan.

(nn) Subsidiary means a subsidiary corporation, whether now or hereafter existing, as defined in Section 424(f) of the Code.

(00) Subsidiary Disposition means the disposition by the Company of its equity holdings in any Subsidiary effected by a merger or consolidation
involving that Subsidiary, the sale of all or substantially all of the assets of that Subsidiary or the Company s sale or distribution of substantially
all of the outstanding capital stock of such Subsidiary.

3. Stock Subject to the Plan.

(a) Stock Subject to the Plan. Subject to the provisions of Section 13 below, the maximum aggregate number of Shares which may be issued
pursuant to this Plan is 106,100,000 Shares plus the number of
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Shares or options returned to the Company s Incentive Stock Option Plan, 1987 Employee Stock Participation Plan, and 1987 Supplemental
Stock Option Plan as a result of termination of options or repurchase of Shares issued under such plans, and (ii) such number of Shares which
have been reserved but not issued under the Dallas Semiconductor Corporation 1987 Stock Option Plan (the Dallas 1987 Plan ) as of the date of
stockholder approval of this Plan, and any Shares returned to the Dallas 1987 Plan as a result of termination of options or repurchase of Shares
issued under such plan, (iii) such number of Shares which have been reserved but not issued under the Dallas Semiconductor Corporation 1993
Officer and Director Stock Option Plan (the Dallas 1993 Plan ) as of the date of stockholder approval of this Plan, and any Shares returned to the
Dallas 1993 Plan as a result of termination of options or repurchase of Shares issued under such plan.

(b) Full Value Awards. Any Shares subject to Options will be counted against the numerical limits of this Section 3 as one Share for every Share
subject thereto. Any Shares subject to Awards of Restricted Stock or Restricted Stock Units with a per share or unit purchase price lower than
one hundred percent (100%) of Fair Market Value on the date of grant will be counted against the numerical limits of this Section 3 as two
Shares for every one Share subject thereto. To the extent that a Share that was subject to an Award that counted as two Shares against the Plan
reserve pursuant to the preceding sentence is recycled back into the Plan under the next paragraph of this Section 3, the Plan will be credited
with two Shares.

(c) Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full, or, with respect to Restricted Stock and
Restricted Stock Units, is forfeited to or repurchased by the Company, the unpurchased Shares (or for Awards other than Options, the forfeited
or repurchased Shares) which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has terminated).
Shares that have actually been issued under the Plan under any Award will not be returned to the Plan and will not become available for future
distribution under the Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash payment will not reduce the
number of Shares available for issuance under the Plan. Notwithstanding the foregoing and, subject to adjustment provided in Section 13, the
maximum number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share number stated in
Section 3(a), plus, to the extent allowable under Section 422 of the Code, any Shares that become available for issuance under the Plan under
this Section 3(b).

4. Administration of the Plan.
(a) Plan Administrator.

(i) Administration with Respect to Directors and Officers. With respect to grants of Awards to Directors or Employees who are also Officers or
Directors, the Plan shall be administered by (A) the Board or (B) a Committee designated by the Board, which Committee shall be constituted in
such a manner as to satisfy the Applicable Laws and to permit such grants and related transactions under the Plan to be exempt from
Section 16(b) of the Exchange Act in accordance with Rule 16b-3. Once appointed, such Committee shall continue to serve in its designated
capacity until otherwise directed by the Board.

(ii) Administration With Respect to Consultants and Other Employees. With respect to grants of Awards to Employees or Consultants who are
neither Directors nor Officers, the Plan shall be administered by (A) the Board or (B) a Committee designated by the Board, which Committee
shall be constituted in such a manner as to satisfy the Applicable Laws. Once appointed, such Committee shall continue to serve in its designated
capacity until otherwise directed by the Board. Subject to Applicable Laws, the Board may authorize one or more Officers to grant such Awards
and may limit such authority by requiring that such Awards must be reported to and ratified by the Board or a Committee within six (6) months
of the grant date, and if so ratified, shall be effective as of the grant date.

(iii) Administration With Respect to Covered Employees. Notwithstanding the foregoing, grants of Awards to any Covered Employee intended to
qualify as Performance-Based Compensation shall be made only by a Committee (or subcommittee of a Committee) which is comprised solely
of two or
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more Directors eligible to serve on a committee making Awards qualifying as Performance-Based Compensation. In the case of such Awards
granted to Covered Employees, references to the Administrator or to a Committee shall be deemed to be references to such Committee or
subcommittee.

(iv) Administration Errors. In the event an Award is granted in a manner inconsistent with the provisions of this subsection (a), such Award
shall be presumptively valid as of its grant date to the extent permitted by the Applicable Laws.

(b) Powers of the Administrator. Subject to Applicable Laws and the provisions of the Plan (including any other powers given to the
Administrator hereunder), and except as otherwise provided by the Board, the Administrator shall have the authority, in its discretion:

(1) to select the Employees, Directors and Consultants to whom Awards may be granted from time to time hereunder;

(ii) to determine whether and to what extent Awards are granted hereunder;

(iii) to determine the number of Shares or the amount of other consideration to be covered by each Award granted hereunder;
(iv) to determine the Fair Market Value;

(v) to approve forms of Award Agreement for use under the Plan;

(vi) to determine the terms and conditions of any Award granted hereunder;

(vii) to modify or amend the terms of any outstanding Award granted under the Plan in any lawful way, provided that any amendment that
would adversely affect the Grantee s rights under an outstanding Award shall not be made without the Grantee s written consent; provided,
however, that any provision of the Plan to the contrary notwithstanding, the Administrator shall not have the authority to reprice any outstanding
Option, it being understood that reprice shall mean to amend any outstanding Option to reduce the exercise price;

(viii) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

(ix) notwithstanding any provision of the Plan to the contrary, in order to facilitate compliance with the tax, securities, foreign exchange, probate
or other applicable provisions of the laws in other countries in which the Company or its Affiliates operate or have key employees or
non-employee directors, the Administrator, in its discretion, shall have the power and authority to (A) determine which (if any) Employees,
Directors, and/or Consultants rendering services or employed outside the U.S. are eligible to participate in the Plan or to receive any type of
Award hereunder; (B) determine which non-U.S.-based Affiliates or operations (e.g., branches, representative offices) participate in the Plan or
any type of Award hereunder; (C) modify the terms and conditions of any Awards made to such Employees, Directors, and/or Consultants, or
with respect to such non-U.S.-based Affiliates or operations; and (D) establish sub-plans, modify methods of exercise, modify payment
restrictions on sale or transfer of Shares and other terms and procedures to the extent deemed necessary or desirable by the Administrator to
comply with Applicable Laws of the non-U.S. jurisdiction. The Committee shall not, however, have the power or authority to amend the Plan
with respect to the maximum aggregate number of Shares that may be issued under the Plan as set forth in Section 3(a), increase the Award
limits as set forth in Sections 6, 7 and 8; or lengthen the term of an Option set forth in Section 6(d); and

(x) to take such other action, not inconsistent with the terms of the Plan, as the Administrator deems appropriate.

(c) Effect of Administrator s Decision. All decisions, determinations and interpretations of the Administrator shall be conclusive and binding on
all persons.
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5. Eligibility. Non-Qualified Stock Options, Restricted Stock and Restricted Stock Units may be granted to Employees, Directors and
Consultants. Incentive Stock Options may be granted only to Employees. An Employee, Director or Consultant who has been granted an Award
may, if otherwise eligible, be granted additional Awards. Awards may be granted to such Employees, Directors and Consultants who are
residing in foreign jurisdictions as the Administrator may determine from time to time.

6. Terms and Conditions of Options.

(a) Designation of Option. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Non-Qualified
Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares subject to Options
designated as Incentive Stock Options are exercisable for the first time by a Grantee during any calendar year (under all plans of the Company
and any Parent or Subsidiary) exceeds $100,000, such excess Options, to the extent of the Shares covered thereby in excess of the foregoing
limitation, will be treated as Non-Qualified Stock Options. For the purposes of this Section 6(a), Incentive Stock Options will be taken into
account in the order in which they were granted, and the Fair Market Value of the Shares will be determined as of the date the Option with
respect to such Shares is granted.

(b) Conditions of Option. Subject to the terms of the Plan, the Administrator will determine the provisions, terms and conditions of each Option
including, but not limited to, the Option vesting schedule, form of payment upon exercise of the Option and satisfaction of any performance
criteria.

(c) Individual Option Limit. The maximum number of Shares with respect to which Options may be granted to any individual in any Fiscal Year
shall be 4,000,000. The foregoing limitation shall be adjusted proportionately in connection with any change in the Company s capitalization
pursuant to Section 13. To the extent required by Section 162(m) of the Code or the regulations thereunder, in applying the foregoing limitation
with respect to an individual, if any Option is canceled, the canceled Option shall continue to count against the maximum number of Shares with
respect to which Options may be granted to the individual. For this purpose, the repricing of an Option shall be treated as the cancellation of the
existing Option and the grant of a new Option.

(d) Term of Option. The Administrator will determine the term of each Option in its sole discretion, provided the term of an Option will not be
more than ten (10) years from the date of grant except as provided for in subsection 6(f). Moreover, in the case of an Incentive Stock Option
granted to a Grantee who, at the time the Incentive Stock Option is granted, owns stock representing more than ten percent (10%) of the total
combined voting power of all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option will be
five (5) years from the date of grant thereof or such shorter term as may be provided in the Award Agreement.

(e) Option Exercise Price, Consideration and Taxes.
(1) Exercise Price. The exercise price for an Option shall be as follows:
(A) In the case of an Incentive Stock Option:

(1) granted to an Employee who, at the time of the grant of such Incentive Stock Option owns stock representing more than ten percent (10%) of
the voting power of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price will be not less than one
hundred ten percent (110%) of the Fair Market Value per Share on the date of grant.

(2) granted to any Employee other than an Employee described in the preceding paragraph, the per Share exercise price will be not less than one
hundred percent (100%) of the Fair Market Value per Share on the date of grant.

(B) In the case of a Non-Qualified Stock Option, the per Share exercise price shall be not less than one hundred percent (100%) of the Fair
Market Value per Share on the date of grant.
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(C) Notwithstanding the foregoing, the Options may be granted with a per Share exercise price of less than one hundred percent (100%) of the
Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a manner consistent with, Section 424(a) of the
Code.

(ii) Consideration. Subject to Applicable Laws, the consideration to be paid for the Shares to be issued upon exercise of an Option including the
method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option, shall be determined at the time of
grant). In addition to any other types of consideration the Administrator may determine, the Administrator is authorized to accept as
consideration for Shares issued under the Plan the following:

(A) cash;
(B) check;

(C) surrender of Shares (including withholding of Shares otherwise deliverable upon exercise of the Option) which have a Fair Market Value on
the date of surrender equal to the aggregate exercise price of the Shares as to which said Option shall be exercised (but only to the extent that
such exercise of the Option would not result in an accounting compensation charge with respect to the Shares used to pay the exercise price
unless otherwise determined by the Administrator);

(D) delivery of a properly executed exercise notice together with such other documentation as the Administrator and the broker, if applicable,
shall require to effect an exercise of the Option and delivery to the Company of the sale proceeds required to pay the exercise price; or

(E) any combination of the foregoing methods of payment.
(f) Exercise of Option.
(1) Procedure for Exercise; Rights as a Stockholder.

(A) Any Option granted hereunder will be exercisable at such times and under such conditions as determined by the Administrator under the
terms of the Plan and specified in the Award Agreement.

(B) An Option shall be deemed to be exercised when written notice of such exercise has been given to the Company or its designated agent (e.g.,
the exclusive, captive broker) in accordance with the terms of the Option, from the person entitled to exercise the Option and full payment for
the Shares with respect to which the Option is exercised has been received by the Company or its designated agent, or the appropriate
exercise/sale transaction has been executed under subsection 6(e)(ii)(D) above. Until the issuance (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company) of the stock certificate evidencing such Shares, no right to vote or
receive dividends or any other rights as a stockholder shall exist with respect to Shares subject to an Option, notwithstanding the exercise of an
Option. The Company shall issue (or cause to be issued) such stock certificate in uncertificated form promptly upon exercise of the Option. No
adjustment will be made for a dividend or other right for which the record date is prior to the date the stock certificate in uncertificated form is
issued, except as provided in the Award Agreement or Section 13, below.

To the extent that reporting of United States taxable income with respect to an Option exercise under subsections 6(e)(ii)(A)-(C) above is based
on the fair market value of the underlying Shares on the date of exercise, the Company shall use the Fair Market Value on the day the Option is
deemed exercised in accordance with this Section 6(f)(B), that is the closing sales price (see Section 2(u)) on the day the written notice of
exercise and full payment for the Shares (i.e., cashier s check, money order, Shares (pursuant to subsection 6(e)(ii)(C) above) or readily available
funds) are received by the Company or its designated agent. In the case of an exercise under subsection 6(e)(ii)(D) above, the United States
taxable income will be calculated using the actual sales price of the underlying Shares subject to the Option.
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(i) Exercise of Option Following Termination of Employment, Director or Consulting Relationship.

(A) An Option may not be exercised after the termination date of such Option set forth in the Award Agreement and may be exercised following
the termination of a Grantee s Continuous Status as an Employee, Director or Consultant only to the extent that the Grantee was entitled to
exercise it at the date of such termination (but in no event later than the expiration of the term of such option as set forth in the Award
Agreement). Options shall be exercisable for a period of ninety (90) days following termination generally, and for a period of five hundred
forty-seven (547) days following termination due to death of the Grantee or three hundred sixty-five (365) days following termination due to the
disability of the Grantee (or, in each case, such other period of time as is determined by the Administrator, which such determination in the case
of an Incentive Stock Option shall be made at the time of grant of the Option). Unless otherwise provided by the Administrator, if on the date of
termination the Grantee is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the
Plan. If after termination the Grantee does not exercise his or her Option within the time specified by the Administrator, the Option will
terminate, and the Shares covered by such Option will revert to the Plan.

(B) All Options shall terminate to the extent not exercised on the last day of the period specified in paragraph (A) above or the last day of the
original term of the Option, whichever occurs first.

(C) Any Option designated as an Incentive Stock Option to the extent not exercised within the time permitted by law for the exercise of
Incentive Stock Options following the termination of a Grantee s Continuous Status as an Employee, Director or Consultant shall convert
automatically to a Non-Qualified Stock Option and thereafter shall be exercisable as such to the extent exercisable by its terms for the period
specified in the Award Agreement.

(iii) Exercise of Option Following Termination of Employment, Director or Consulting Relationship. In the event of termination of a Grantee s
Continuous Status as an Employee, Director or Consultant with the Company for any reason other than disability or death (but not in the event
of an Grantee s change of status from Employee to Consultant or from Consultant to Employee), such Grantee may, but only within ninety
(90) days after the date of such termination (but in no event later than the expiration date of the term of such Option as set forth in the Award
Agreement except as otherwise provided for in subsection (vi) below), exercise his or her Option to the extent that the Grantee was entitled to
exercise it at the date of such termination or to such other extent as may be determined by the Administrator. If the Grantee should die within
ninety (90) days after the date of such termination, the Grantee s estate or the person who acquired the right to exercise the Option by bequest or
inheritance may exercise the Option to the extent that the Grantee was entitled to exercise it at the date of such termination within five hundred
forty-seven (547) days of the Grantee s date of death, but in no event later than the expiration date of the term of such Option as set forth in the
Award Agreement except as otherwise provided for in subsection (vi) below). In the event of a Grantee s change of status from Employee to
Consultant, an Employee s Incentive Stock Option shall convert automatically to a Non-Qualified Stock Option on the ninety-first (91st) day
following such change of status. Unless otherwise provided by the Administrator, if on the date of termination the Grantee is not vested as to his
or her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. To the extent that Grantee is not entitled to
exercise the Option at the date of termination, or if Grantee does not exercise such Option to the extent so entitled within the time specified
herein, the Option will terminate.

(iv) Disability of Grantee. In the event of termination of a Grantee s Continuous Status as an Employee, Director or Consultant as a result of his
or her disability, Grantee may, but only within three hundred sixty-five (365) days from the date of such termination (and in no event later than
the expiration date of the term of such Option as set forth in the Award Agreement except as otherwise
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provided for in subsection (vi) below)), exercise the Option to the extent otherwise entitled to exercise it at the date of such termination;
provided, however, that if such disability is not a disability as such term is defined in Section 22(e)(3) of the Code, in the case of an Incentive
Stock Option such Incentive Stock Option shall automatically convert to a Non-Qualified Stock Option on the day three (3) months and one day
following such termination. Unless otherwise provided by the Administrator, if on the date of termination the Grantee is not vested as to his or
her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. To the extent that Grantee is not entitled to
exercise the Option at the date of termination, or if Grantee does not exercise such Option to the extent so entitled within the time specified
herein, the Option will terminate.

(v) Death of Grantee. In the event of the death of a Grantee, the Option may be exercised at any time within five hundred forty-seven (547) days
following the date of death (but in no event later than the expiration of the term of such Option as set forth in the Option Agreement except as
otherwise provided for in subsection (vi) below)), by the Grantee s estate or by a person who acquired the right to exercise the Option by bequest
or inheritance, but only to the extent that the Grantee was entitled to the Option at the date of death. If, at the time of death, the Grantee was not
entitled to exercise his or her entire Option, the Shares covered by the unexercisable portion of the Option shall immediately revert the Plan
unless otherwise determined by the Administrator. If, after death, the Grantee s estate or a person who acquired the right to exercise the Option
by bequest or inheritance does not exercise the Option within the time specified herein, the Option shall terminate.

(vi) Extension of Expiration Date of Options. Notwithstanding anything to the contrary contained in the Plan or any Award Agreement, the
Administrator, in its sole and absolute discretion, may extend the term of an Option beyond its expiration date (even if it such expiration date is
ten (10) years from the date of grant) if the issuance of Shares upon exercise of such Option at the time it would otherwise expire would be
prohibited by Applicable Laws, provided that such extension shall not exceed thirty days (30) days from the date the issuance Shares upon
exercise of the Option would no longer be prohibited by Applicable Laws.

7. Restricted Stock.

(a) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant
Shares of Restricted Stock to Employees, Directors or Consultants in such amounts as the Administrator, in its sole discretion, will determine.

(b) Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the Period of
Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will determine.
Notwithstanding the foregoing, during any Fiscal Year no Grantee will receive more than an aggregate of 2,000,000 Shares of Restricted Stock.
Unless the Administrator determines otherwise, Shares of Restricted Stock will be held by the Company as escrow agent until the restrictions on
such Shares have lapsed.

(c) Transferability. Except as provided in this Section 7, Shares of Restricted Stock may not be sold, transferred, pledged, assigned or otherwise
alienated, or hypothecated until the end of the applicable Period of Restriction.

(d) Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it may deem
advisable or appropriate.

(e) Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by each Restricted Stock grant
made under the Plan will be released from escrow as soon as practicable after the last day of the Period of Restriction. The restrictions will lapse
at a rate determined by the Administrator; provided, however, that Shares of Restricted Stock will not vest more rapidly than one-third (1/3') of
the total number Shares of Restricted Stock subject to an Award each year from the date of grant (or, if applicable, the date a Grantee begins
providing services to the Company or any of its Affiliates), unless the Administrator determines that the Award is to vest upon the achievement
of
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performance criteria, provided the period for measuring such performance will cover at least twelve (12) months. After the grant of Restricted
Stock, the Administrator, in its sole discretion, may reduce or waive any restrictions for such Restricted Stock.

(f) Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may exercise full
voting rights with respect to those Shares, unless the Administrator determines otherwise.

(g) Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of Restricted Stock will be entitled to
receive all dividends and other distributions paid with respect to such Shares, unless otherwise provided by the Administrator. If any such
dividends or distributions are paid in Shares, the Shares will be subject to the same restrictions on transferability and forfeitability as the Shares
of Restricted Stock with respect to which they were paid.

(h) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions have not
lapsed will revert to the Company and again will become available for grant under the Plan.

8. Restricted Stock Units.

(a) Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. Each Restricted Stock
Unit grant will be evidenced by an Award Agreement that will specify such other terms and conditions as the Administrator, in its sole
discretion, will determine, including all terms, conditions, and restrictions related to the grant, the number of Restricted Stock Units and the form
of payout, which, subject to Section 8(d), may be left to the discretion of the Administrator. Notwithstanding the anything to the contrary in this
subsection (a), during any Fiscal Year, no Grantee will receive more than an aggregate of 2,000,000 Restricted Stock Units.

(b) Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which the
criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Grantee. The Administrator may set vesting
criteria based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to, continued employment),
or any other basis determined by the Administrator in its discretion.

(c) Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Grantee will be entitled to receive a payout as specified in
the Award Agreement. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in its sole
discretion, may reduce or waive any vesting criteria that must be met to receive a payout.

(d) Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s) set forth in the
Award Agreement. The Administrator, in its sole discretion, may pay earned Restricted Stock Units in cash, Shares, or a combination thereof.
Shares represented by Restricted Stock Units that are fully paid in cash again will be available for grant under the Plan.

(e) Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the Company.

9. Leaves of Absence. Unless the Administrator provides otherwise, vesting of Awards granted hereunder will be suspended during any unpaid
leave of absence. A Service Provider will not cease to be an Employee in the case of (i) any leave of absence approved by the Company or
(ii) transfers between locations of the Company or between the Company, its Parent, or any Subsidiary. For purposes of Incentive Stock Options,
no such leave may exceed ninety (90) days, unless reemployment upon expiration of such leave is guaranteed by statute or contract. If
reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then three (3) months following the
ninety-first (91st) day of such leave any Incentive Stock Option held by the Grantee will cease to be treated as an Incentive Stock Option and
will be treated for tax purposes as a Non-Qualified Stock Option.
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10. Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned, hypothecated,
transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of
the Grantee, only by the Grantee. If the Administrator makes an Award transferable, such Award will contain such additional terms and
conditions as the Administrator deems appropriate.

11. Performance Goals. Awards of Restricted Stock and Restricted Stock Units may be made subject to the attainment of performance goals
relating to one or more business criteria within the meaning of Section 162(m) of the Code and may provide for a targeted level or levels of
achievement ( Performance Goals ) including cash flow; cash position; earnings before interest and taxes; earnings before interest, taxes,
depreciation and amortization; earnings per Share; economic profit; economic value added; equity or stockholder s equity; free cash flow, free
cash flow per Share, market share; net income; net profit; net sales; operating earnings; operating income; profit before tax; ratio of debt to debt
plus equity; ratio of operating earnings to capital spending; return on net assets; sales growth; Share price; or total return to stockholders. The
Performance Goals for a Grantee will be determined by the Administrator based on the Company s tactical and strategic business objectives,
which may differ from Grantee to Grantee and from Award to Award. Prior to the Determination Date, the Administrator will determine whether
to make any adjustments to the calculation of any Performance Goal with respect to any Grantee for any significant or extraordinary events
affecting the Company and both before and after taking into account equity based compensation charges. In all other respects, Performance
Goals will be calculated in accordance with the Company s financial statements, generally accepted accounting principles, or under a
methodology established by the Administrator prior to the issuance of an Award.

12. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance and
delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect to
such compliance.

(b) Investment Representations. As a condition to the exercise of an Award, the Company may require the person exercising such Award to
represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention
to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by any Applicable Laws.

13. Adjustments. Subject to any required action by the stockholders of the Company, the number of Shares covered by each outstanding Award,
and the number of Shares which have been authorized for issuance under the Plan but as to which no Awards have yet been granted or which
have been returned to the Plan, as well as the price per share of Common Stock covered by each such outstanding Award, shall be
proportionately adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a stock split, reverse stock
split, stock dividend, combination or reclassification of the Common Stock, or any other similar event resulting in an increase or decrease in the
number of issued shares of Common Stock. Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or
securities convertible into shares of stock of any class, shall affect, and no adjustment by reason hereof shall be made with respect to, the number
or price of Shares subject to an Award.

14. Corporate Transactions/Changes in Control/Subsidiary Dispositions.

(a) The Administrator shall have the authority, exercisable either in advance of any actual or anticipated Corporate Transaction, Change in
Control or Subsidiary Disposition or at the time of an actual Corporate Transaction, Change in Control or Subsidiary Disposition and exercisable
at the time of the grant of an Award under the Plan or any time while an Award remains outstanding, to provide for the full automatic vesting
and exercisability of one or more outstanding unvested Awards under the Plan and the release from restrictions on transfer and repurchase or
forfeiture rights of such Awards in connection with a Corporate Transaction, Change in Control or Subsidiary Disposition, on such terms and
conditions as the
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Administrator may specify. The Administrator also shall have the authority to condition any such Award vesting and exercisability or release
from such limitations upon the subsequent termination of the Continuous Status as an Employee or Consultant of the Grantee within a specified
period following the effective date of the Change in Control or Subsidiary Disposition. The Administrator may provide that any Awards so
vested or released from such limitations in connection with a Change in Control or Subsidiary Disposition, shall remain fully exercisable until
the expiration or sooner termination of the Award. Effective upon the consummation of a Corporate Transaction, all outstanding Awards under
the Plan shall terminate unless assumed by the successor company or its Parent.

(b) The portion of any Incentive Stock Option accelerated under this Section 14 in connection with a Corporate Transaction, Change in Control
or Subsidiary Disposition shall remain exercisable as an Incentive Stock Option under the Code only to the extent the $100,000 dollar limitation
of Section 422(d) of the Code is not exceeded. To the extent such dollar limitation is exceeded, the accelerated excess portion of such Option
shall be exercisable as a Non-Qualified Stock Option.

15. Tax Withholding.

(a) Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the Company will have the
power and the right to deduct or withhold, or require a Grantee to remit to the Company, an amount sufficient to satisfy federal, state, local,
foreign or other taxes (including the Grantee s FICA obligation) required to be withheld with respect to such Award (or exercise thereof). The
Company will have no obligation to permit exercise of an Award or to issue any Shares or cash pursuant to an Award, unless and until either the
exercise of the Award or the issuance of Shares or cash pursuant thereto is accompanied by sufficient payment, as determined by the Company
in its absolute discretion, to meet those withholding obligations on such exercise, issuance, lapse or disposition or other arrangements are made
that are satisfactory to the Company in its absolute discretion to provide otherwise for such payment. The Company will have no liability to any
Grantee or transferee for exercising the foregoing right not to permit exercise or issue or deliver Shares or cash.

(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time,
may permit a Grantee to satisfy such tax withholding obligation, in whole or in part (without limitation) by (i) paying cash, (ii) electing to have
the Company withhold otherwise deliverable cash or Shares having a Fair Market Value equal to the amount required to be withheld,
(iii) delivering to the Company already-owned Shares having a Fair Market Value equal to the amount required to be withheld, or (iv) selling a
sufficient number of Shares otherwise deliverable to the Grantee through such means as the Administrator may determine in its sole discretion
(whether through a broker or otherwise) equal to the amount required to be withheld. The amount of the withholding requirement will be
deemed to include any amount which the Administrator agrees may be withheld at the time the election is made, not to exceed the amount
determined by using the maximum federal, state or local marginal income tax rates applicable to the Grantee with respect to the Award on the
date that the amount of tax to be withheld is to be determined. The fair market value of the Shares to be withheld or delivered will be determined
as of the date that the taxes are required to be withheld.

16. Date of an Award. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination to
grant such Award, or such other date as is determined by the Administrator. Notice of the grant determination will be given to each Service
Provider to whom an Award is so granted within a reasonable time after the date of such grant.

17. Term of Plan. Subject to Section 20 of the Plan, the amendment and restatement of the Plan shall become effective upon its adoption by the
Board on August 11, 2005. It shall thereafter continue in effect for a term of ten (10) years, unless terminated earlier under Section 18 of the
Plan.
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18. Amendment, Suspension or Termination of the Plan.

(a) The Administrator may at any time amend, suspend or terminate the Plan. To the extent required to comply with Applicable Laws, the
Company shall obtain stockholder approval of any Plan amendment in such manner and to such a degree as required.

(b) No Award may be granted during any suspension of the Plan or after termination of the Plan.

(c) Any amendment, suspension or termination of the Plan shall not affect Awards already granted, and such Awards shall remain in full force
and effect as if the Plan had not been amended, suspended or terminated, unless mutually agreed otherwise between the Grantee and the
Administrator, which agreement must be in writing and signed by the Grantee and the Company.

19. Reservation of Shares.

(a) The Company, during the term of the Plan, will at all times reserve and keep available such number of Shares as shall be sufficient to satisfy
the requirements of the Plan.

(b) The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the Company s
counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in respect of the
failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

20. Stockholder Approval. The Plan, as amended and restated on August 11, 2005, will be subject to approval by the stockholders of the
Company within twelve (12) months after such date. Such stockholder approval will be obtained in the manner and to the degree required under
Applicable Laws.

21. No Effect on Terms of Employment. The Plan shall not confer upon any Grantee any right with respect to continuation of employment or
consulting relationship with the Company, nor shall it interfere in any way with his or her right or the Company s right to terminate his or her
employment or consulting relationship at any time, with or without cause.
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Appendix C
MAXIM INTEGRATED PRODUCTS, INC.
EXECUTIVE ANNUAL BONUS PLAN

1. Purpose. Maxim Integrated Products, Inc. (the Company ) hereby establishes this Executive Annual Bonus Plan (the Plan ) to motivate and
reward officers of the Company (having a title of vice president and above) by providing for annual incentive bonuses if annual pre-established
performance goals are achieved. The Plan is also intended to qualify as a performance-based compensation plan under Section 162(m) of the
Internal Revenue Code of 1986, as amended (the Code ).

2. Administration. The Plan shall be administered by a committee (the Committee ) comprised exclusively of members of the Board of Directors
(the Board ) who are outside directors within the meaning of Code Section 162(m) and Treasury Regulation 1.162-27(e)(3). The Committee
shall have the authority, subject to the provisions herein, (a) to select employees to participate in the Plan; (b) to establish and administer the
performance goals and the bonus opportunities applicable to each participant and certify whether the goals have been attained; (c) to construe

and interpret the Plan and any agreement or instrument entered into under or in connection with the Plan; and (d) to make all other
determinations that may be necessary or advisable for the administration of the Plan. Any determination by the Committee pursuant to the Plan

shall be final, binding and conclusive on all employees and participants and anyone claiming under or through any of them.

3. Eligibility. Participation in the Plan will be limited to each employee of the Company that the Committee determines, in its discretion, is or

may be a covered employee within the meaning of Code Section 162(m)(4) and Treasury Regulation 1.162-27(c)(2). The Committee, in its

discretion, shall designate in writing those employees of the Company who shall be eligible to participate in the Plan (each, a Covered

Employee ) for any fiscal year or other accounting period selected by the Committee no later than the applicable deadline (the Determination

Date ) for the establishment of performance goals permitting the compensation payable to each such Covered Employee for such year hereunder

to qualify as qualified performance-based compensation under Treasury Regulation 1.162-27(e). The Committee s designation of an employee s

eligibility to participate in the Plan shall be conclusive for the period to which the designation applies whether or not such employee is deemed a
covered employee (within the meaning of Code Section 162(m)) at the end of such period. Designation as a Covered Employee for any period

shall not entitle an employee to participate in the Plan for any other period.

4. Performance Goals. A Covered Employee s bonus shall be determined based on the attainment of written performance goals established by
the Committee as of the beginning of each of the Company s fiscal years or other accounting periods selected by the Committee ( Performance
Period ) (i) while the outcome for the Performance Period is substantially uncertain and (ii) no more than ninety (90) days after the
commencement of the Performance Period to which the performance goal relates or, if less than 90 days, the number of days which is equal to
twenty-five percent (25%) of the relevant Performance Period. The performance goals established by the Committee need not be the same for all
Covered Employees. Such performance goals shall be based on any of the following business criteria, either alone or in any combination, on
either a consolidated or business unit or divisional level, and which shall include or exclude discontinued operations, acquisition expenses and
restructuring expenses, as the Committee may determine: operating income growth, stock price performance (including, but not limited to, stock
price performance relative to a particular peer group or index selected by the Committee), sales or revenue, earnings per share, measurable
achievement in quality, operation and compliance initiatives, objectively determinable measure of non-financial operating and management
performance objectives, net earnings (either before or after interest, taxes, depreciation and amortization), economic value-added (as determined
by the Committee), sales or revenue, net income (either before or after taxes), operating earnings, cash flow (including, but not limited to,
operating cash flow and free cash flow), cash flow return on capital, return on net assets, return on stockholders equity, return on assets, return
on capital, stockholder returns, dividends and/or other distributions, return on sales, gross or net profit margin, productivity, expense,
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margins, operating efficiency, customer satisfaction, measurable achievement in quality and compliance initiatives, working capital, debt, debt
reduction, earnings per share, price per share of stock, market share, completion of acquisitions, business expansion, product diversification and
new or expanded market penetration. The foregoing criteria shall have any reasonable definitions that the Committee may specify, which may
include or exclude any or all of the following items, as the Committee may specify: extraordinary, unusual or non-recurring items; effects of
changes in tax law, accounting principles or other such laws or provisions affecting reported results; effects of currency fluctuations; effects of
financing activities (e.g., effect on earnings per share of issuing convertible debt securities); expenses for restructuring, productivity initiatives or
new business initiatives; impairment of tangible or intangible assets; litigation or claim judgments or settlements; non-operating items;
acquisition expenses; and effects of assets sales or divestitures. Any such business criteria or combination of such criteria may apply to the
Covered Employee s bonus opportunity in its entirety or to any designed portion or portions of the bonus opportunity, as the Committee may
specify.

5. Bonus Opportunity. No later than the Determination Date for each year, the Committee shall establish, in writing, the method for computing
the amount of compensation that will be payable under the Plan to each Covered Employee in the Plan if the performance goals established by
the Committee for such year are attained in whole or in part. Such method shall be stated in terms of an objective formula that precludes
discretion to increase the amount of the bonus that would otherwise be payable upon attainment of the performance goals and may be different
for each Covered Employee. Notwithstanding anything to the contrary contained herein, the Committee may, however, exercise negative
discretion (within the meaning of Treasury Regulation 1.162-27(e)(2)(iii)(A)) with respect to any bonus payable hereunder to reduce any amount
that would otherwise be payable hereunder.

6. Maximum Bonus. The maximum amount of compensation that may be paid under the Plan to any Covered Employee for any year shall not
exceed $5,000,000.

7. Certification of Performance Goals; Payment of Bonus. As soon as practicable after the close of the Performance Period and prior to the
payment of any bonus, the Committee shall review the Company s performance and certify in writing the extent to which the applicable
performance goals have been achieved. Each bonus to the extent earned shall be paid in a single lump sum cash payment, less applicable
withholding taxes, as soon as practicable following the Committee s certification described in the preceding sentence. Payments under this Plan
are intended to qualify as short-term deferrals under Code Section 409A and shall be made no later than the date two and one-half (2 '/2) months
following the close of the calendar year in which such bonus was earned; provided, however, that any payment that is delayed due to an
unforeseeable event, as described in Treasury Regulation 1.409A-1(b)(4)(ii), shall be paid as soon as practicable. Except as otherwise
determined by the Committee, in its sole discretion, the Company is not obligated to pay a Covered Employee a performance bonus in the event
the Covered Employee is not employed at the end of the Performance Period or not employed on the date the Committee certifies that a
performance goal has been achieved.

8. Funding. The Plan shall be unfunded. The Company shall not be required to segregate any assets to ensure payment of any bonus under the
Plan.

9. Amendment or Termination. The Company may amend or terminate the Plan at any time or from time to time; provided, however, that no
amendment shall cause any performance-based bonus payable under the Plan not to qualify under Code Section 162(m).

10. Shareholder Approval. Payment of any bonus under this Plan shall be contingent upon the affirmative vote of the shareholders of at least a
majority of the votes cast (including abstentions to the extent counted under applicable state law) approving the Plan. Unless and until such
shareholder approval is obtained, no bonus shall be paid pursuant to this Plan. To the extent necessary for purposes of Code Section 162(m), this
Plan shall be resubmitted to shareholders for their reapproval with respect to bonuses payable for the taxable years of the Company commencing
on and after 5™ anniversary of initial shareholder approval.
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11. Effective Date. The Plan shall be effective on the date that it is adopted by the compensation committee of the Board, contingent on approval
of the Plan by the Company s shareholders as set forth in Section 10 above.

12. Interpretation and Construction. Any provision of this Plan to the contrary notwithstanding, (a) bonuses under this Plan are intended to
qualify as qualified performance-based compensation under Treasury Regulation 1.162-27(e) and (b) any provision of the Plan that would
prevent any bonus under the Plan from so qualifying shall be administered, interpreted and construed to carry out such intention and any
provision that cannot be so administered, interpreted and construed shall to that extent be disregarded. No provision of the Plan, nor the selection
of any Covered Employee to participate in the Plan, shall constitute an employment agreement or affect the duration of any Covered Employee s
employment, which shall remain employment at will unless an employment agreement between the Company and the Covered Employee
provides otherwise. All references in the Plan to sections of the Internal Revenue Code or to Treasury Regulations shall be interpreted to include

any amendment or successor provisions thereto.

13. Governing Law. The terms of this Plan shall be governed by the laws of the State of California without giving effect to the conflict of law
principles thereof.
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