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MINDSPEED TECHNOLOGIES, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MARCH 10, 2010

To our Stockholders:

Our 2010 annual meeting of stockholders will be held on March 10, 2010, beginning at 2:00 p.m. Pacific Time, at our
headquarters, located at 4000 MacArthur Boulevard, East Tower, Newport Beach, California 92660. At the meeting,
the holders of our outstanding common stock will act on the following matters:

1.  election of one director for a term of three years;

2.  ratification of the appointment of our independent registered public accounting firm for fiscal year 2010;

3.  approval of an amended and restated directors stock plan, which, among other things, would increase the
number of authorized shares from 288,000 to 438,000;

4.  approval of an employee stock purchase plan; and

5.  such other business as may properly come before the meeting.

All holders of record of shares of our common stock (NASDAQ: MSPD) at the close of business on January 11, 2010,
are entitled to vote at the meeting and any postponements or adjournments of the meeting. To ensure that your vote is
recorded promptly, please vote as soon as possible, even if you plan to attend the meeting in person. We encourage
you to vote via the Internet or by telephone. If you received a printed set of proxy materials, you also have the option
of voting by completing, signing, dating and returning the proxy card that accompanied the printed materials.
Submitting your vote via the Internet or by telephone or proxy card will not affect your right to vote in person if you
decide to attend the annual meeting.

We are mailing to most of our stockholders a notice of Internet availability of proxy materials instead of a paper copy
of this proxy statement and our 2009 annual report to stockholders. The notice of Internet availability of proxy
materials contains instructions on how to access those documents via the Internet. The notice of Internet availability of
proxy materials also contains instructions on how to request a paper copy of our proxy materials, including this proxy
statement, our 2009 annual report to stockholders and a form of proxy card or voting instruction card, as applicable.
All stockholders who do not receive a notice of Internet availability of proxy materials will receive a paper copy of the
proxy materials by mail. We believe that this process minimizes the costs of printing and distributing our proxy
materials and also provides other benefits.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
March 10, 2010. The proxy statement and our 2009 annual report to stockholders are available at
http://investors.mindspeed.com/proxy.

IF YOU PLAN TO ATTEND:

Registration will begin at 1:00 p.m. Each stockholder will need to bring a proxy card, voting instruction card or
notice of Internet availability of proxy materials and valid picture identification, such as a driver�s license or
passport, for admission to the meeting. Stockholders holding stock in brokerage accounts (�street name� holders) will
need to bring a copy of a brokerage statement reflecting stock ownership as of the record date. Cameras, recording
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devices and other electronic devices will not be permitted at the meeting and all mobile phones must be silenced
during the meeting. We realize that many mobile phones have built-in digital cameras, and while these phones may
be brought into the meeting, the camera function may not be used at any time.

By Order of the Board of Directors,

BRET W. JOHNSEN
Senior Vice President, Chief Financial Officer and Treasurer

January 29, 2010
Newport Beach, California
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MINDSPEED TECHNOLOGIES, INC.
4000 MacArthur Boulevard, East Tower

Newport Beach, California 92660

PROXY STATEMENT

This proxy statement contains information related to our annual meeting of stockholders to be held on Wednesday,
March 10, 2010, beginning at 2:00 p.m. Pacific Time, at our headquarters, located at 4000 MacArthur Boulevard, East
Tower, Newport Beach, California 92660, and at any postponements or adjournments of the meeting. Your proxy for
the meeting is being solicited by the board of directors. The proxy materials, which include this proxy statement, the
proxy card and the 2009 annual report on Form 10-K, are first being made available to stockholders beginning on or
about January 29, 2010.

We have elected to provide access to our proxy materials to our stockholders via the Internet. Accordingly, a notice of
Internet availability of proxy materials has been mailed to the majority of our stockholders, while other stockholders
have instead received paper copies of the proxy materials accessible via the Internet. Stockholders that received the
notice of Internet availability of proxy materials have the ability to access the proxy materials at www.proxyvote.com
or request that a printed set of the proxy materials be sent to them by following the instructions set forth on the notice
of Internet availability of proxy materials.

Please visit www.proxyvote.com for instructions on how to instruct us to send future proxy materials to you
electronically by e-mail or in printed form by mail. You may also visit www.mindspeed.com to instruct us to send
future proxy materials to you electronically by e-mail. If you choose to receive future proxy materials by e-mail, you
will receive an e-mail next year with instructions containing a link to those materials or a link to a special website to
access our proxy materials. Your election to receive proxy materials by e-mail or printed form by mail will remain in
effect until you terminate it.

Choosing to receive future proxy materials by e-mail will allow us to provide you with the proxy materials you need
in a timelier manner and will save us the cost of printing and mailing documents to you.

ABOUT THE MEETING AND VOTING

What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upon the matters outlined in the meeting notice provided with this proxy
statement, including the election of a director, ratification of the appointment of our independent registered public
accounting firm and the approval of an amendment to our directors stock plan and an employee stock purchase plan.
In addition, management will report on the performance of our company and respond to questions from stockholders.

Who can attend the meeting?
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Subject to space availability, all stockholders as of the close of business on January 11, 2010, the record date, or their
duly appointed proxies, may attend the meeting. Registration will begin at 1:00 p.m. If you plan to attend the meeting,
please note that you will need to bring your proxy card, voting instruction card or notice of Internet availability of
proxy materials and valid picture identification, such as a driver�s license or passport. Cameras, recording devices and
other electronic devices will not be permitted at the meeting and all mobile phones must be silenced during the
meeting. We realize that many mobile phones have built-in digital cameras, and while these phones may be brought
into the meeting, the camera function may not be used at any time.

Please also note that if you hold your shares in �street name� (that is, through a broker or other nominee), you will need
to bring a copy of a brokerage statement reflecting your stock ownership as of the record date.
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Who is entitled to vote at the meeting?

Only stockholders of record at the close of business on the record date for the meeting are entitled to receive notice of
and to participate in the annual meeting. If you were a stockholder of record on that date, you will be entitled to vote
all of the shares that you held on that date at the meeting, or any postponements or adjournments of the meeting. There
were 29,067,315 shares of our common stock outstanding on the record date.

What are the voting rights of the holders of the company�s common stock?

Each share of our common stock outstanding on the record date will be entitled to one vote on each matter considered
at the meeting.

What is a quorum?

A quorum is the minimum number of our shares of common stock that must be represented at a duly called meeting in
person or by proxy in order to legally conduct business at the meeting. For the annual meeting, the presence, in person
or by proxy, of the holders of at least 14,533,658 shares, which is a simple majority of the 29,067,315 shares
outstanding as of the record date, will be considered a quorum allowing votes to be taken and counted for the matters
before the stockholders.

If you are a registered stockholder, you must deliver your vote via the Internet or by telephone or mail or attend the
annual meeting in person and vote in order to be counted in the determination of a quorum. If you are a �street name�
stockholder, your broker will vote your shares pursuant to your instructions, and such shares will count in the
determination of a quorum. If you do not vote via the Internet, by telephone or proxy card, or provide any instructions
to your broker, your shares will still count for purposes of attaining a quorum and your broker may vote your shares in
its discretion on proposal 2. If you are a member of a retirement savings plan or other similar plan, the trustee or
administrator of the plan will vote according to your directions and the rules of the plan, which may result in your
shares being counted in the determination of a quorum even if you do not provide voting directions.

How do I vote?

You may submit your vote via the Internet, by telephone or in person at the annual meeting. If you received printed
proxy materials, you also have the option of submitting your proxy card by mail or attending the meeting and
delivering the proxy card. The designated proxies will vote according to your instructions; however, if you are a
registered stockholder and you return an executed proxy card without specific instructions on how to vote, the proxies
will vote �FOR� the election of Mr. Stead in proposal 1; �FOR� the ratification of the company�s independent registered
public accounting firm in proposal 2; �FOR� the approval of an amended and restated directors plan in proposal 3; and
�FOR� the approval of an employee stock purchase plan in proposal 4.

If you are a �street name� stockholder and you do not return instructions on how to vote, your shares will not be voted
on proposal 1, proposal 3 or proposal 4. The voting of shares held by �street name� stockholders is further discussed
below under the caption �About the Meeting and Voting � What vote is required to approve each proposal? � Street Name
Shares and Broker Non-Votes.� Additionally, in order to vote at the meeting, you will need to obtain a signed proxy
from the broker or nominee that holds your shares, because the broker or nominee is the legal, registered owner of the
shares. If you have the broker�s proxy, you may vote by ballot or you may complete and deliver another proxy card in
person at the meeting.

If you are a member of a retirement or savings plan or other similar plan, you may submit your vote via the Internet or
by telephone. The trustee or administrator of the plan will vote according to your directions and the rules of the plan.
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Can I vote via the Internet or by telephone?

You may submit your vote via the Internet or by telephone by following the instructions contained in the notice of
Internet availability of proxy materials. If you received a printed set of proxy materials, you may submit your vote via
the Internet or by telephone by following the instructions contained on the proxy card that accompanied the printed
materials.
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If you are a registered stockholder or you hold your shares in �street name,� the deadline for submitting your vote by
telephone or via the Internet is 11:59 p.m. Eastern Time on March 9, 2010. If you are a member of a retirement or
savings plan or other similar plan, the deadline for submitting your voting directions by telephone or via the Internet is
11:59 p.m. Eastern Time on March 7, 2010.

Can I change or revoke my vote?

Subject to the deadlines set forth in the paragraph above, you may change your vote at any time before the proxy is
exercised by re-submitting your vote via the Internet or by telephone.

If you are a registered stockholder, you may revoke your vote at any time before the proxy is exercised by filing with
our secretary a written notice of revocation. At the meeting, you may revoke or change your vote by submitting a
proxy to the inspector of elections or voting by ballot. Your attendance at the meeting will not by itself revoke your
vote.

If your shares are held in �street name� or you are a member of a retirement or savings plan or other similar plan, please
contact your broker, nominee, trustee or administrator to determine whether you will be able to revoke or change your
vote.

What are the board�s recommendations?

The board recommends that you vote:

� for election of the nominated director (see proposal 1);

� for ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting
firm for fiscal year 2010 (see proposal 2);

� for approval of an amended and restated directors stock plan, which, among other things, would increase the
number of authorized shares from 288,000 to 438,000 (see proposal 3); and

� for approval of an employee stock purchase plan (see proposal 4).

What vote is required to approve each proposal?

Election of Director

Directors are elected by a plurality of votes cast. This means that the director nominee receiving the most votes cast at
the meeting will be elected to serve for the next three years. Only votes cast �for� are counted in determining whether a
plurality has been cast in favor of a director. A properly executed proxy marked �withhold authority� with respect to the
election of the director will not be voted with respect to the director. Abstentions and broker non-votes will have no
effect on the vote on this proposal.

All Other Proposals

For each other proposal, the affirmative vote of the holders of a majority of the shares represented in person or by
proxy and entitled to vote on each proposal will be required for approval. If you abstain with respect to a proposal,
your shares will not be voted, although your shares will be counted for purposes of determining the total number of
shares necessary for approval of such proposal. Accordingly, an abstention will have the effect of a negative vote.
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Street Name Shares and Broker Non-Votes

If you hold your shares in �street name� through a broker or other nominee, your broker or nominee may not be
permitted to exercise voting discretion with respect to some proposals. �Broker non-votes� are shares as to which a
broker or nominee does not vote, or has indicated that it does not have discretionary authority to vote and has not
received instructions on how to vote. If you do not give specific instructions, your broker or nominee may cast your
vote in its discretion for proposal 2, the ratification of the appointment of our independent registered public
accounting firm. �Broker non-votes� will be included in determining the number of shares entitled to vote and will have
the same effect as a vote against proposal 2. If you do not give specific instructions on how to vote, your broker
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