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2201 10t Street

Plano, Texas 75074

Dear Stockholder:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders of Microtune, Inc., which will be held on Tuesday, April 29, 2008
at 1:00 p.m. (Central Time) at the Renaissance Hotel, 900 East Lookout Drive, Sonata Room 1, Richardson, Texas 75082.

Details of the business to be conducted at the Annual Meeting are given in the attached Notice of Annual Meeting of Stockholders and Proxy
Statement.

This year we are complying with the new U.S. Securities and Exchange Commission rule that allows companies to furnish their proxy materials
over the Internet. As a result, we are mailing to our stockholders a notice regarding the Internet availability of the proxy materials, instead of a
paper copy of this Proxy Statement and our 2007 Annual Report. The notice contains instructions regarding how to access this Proxy Statement
and our 2007 Annual Report over the Internet. The notice also contains instructions regarding how each stockholder can receive a paper copy of
our proxy materials, including this Proxy Statement, our 2007 Annual Report and a form of proxy card or voting instruction card. We believe
that this new process will reduce the printing and postage costs of distributing paper copies of our proxy materials.

After careful consideration, our Board of Directors has approved the proposals set forth in the Proxy Statement and recommends that you vote
for each proposal.

Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented and voted at the meeting. Therefore, we
urge you to vote promptly. You may vote by voting electronically over the Internet or by telephone, or, if you requested and received paper
copies of the proxy materials by mail, you may also vote by mail by following the instructions on the proxy card or voting instruction card.
Timely voting by any of these methods will ensure your representation at the Annual Meeting.

We look forward to seeing you at the 2008 Annual Meeting of Stockholders of Microtune, Inc.

Sincerely,

James A. Fontaine
Chief Executive Officer and President

Plano, Texas

March 17, 2008
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YOUR VOTE IS IMPORTANT

In order to ensure your representation at the meeting, you are requested to vote electronically over the Internet or by telephone as
promptly as possible. If you requested and received paper copies of the proxy materials by mail, you may also vote by mail by following
the instructions on the proxy card or voting instruction card.

STOCKHOLDERS WHO HAVE E-MAIL ACCOUNTS CAN ELECT TO RECEIVE MICROTUNE S ANNUAL REPORTS AND PROXY
MATERIALS THROUGH OUR ONLINE DELIVERY SERVICE. TO ENROLL IN OUR ONLINE DELIVERY SERVICE, PLEASE
FOLLOW THE INSTRUCTIONS AT WWW.ICSDELIVERY.COM/MICROTUNE.
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MICROTUNE, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD TUESDAY, APRIL 29, 2008

DEAR STOCKHOLDERS:

The 2008 Annual Meeting of Stockholders of Microtune, Inc. will be held on Tuesday, April 29, 2008 at 1:00 p.m. (Central Time) at the
Renaissance Hotel, 900 East Lookout Drive, Sonata Room 1, Richardson, Texas 75082. Only stockholders of record at the close of business on
March 3, 2008 will be entitled to vote. At our Annual Meeting, we will ask our stockholders to act on the following matters:

1. Elect nominees to our Board of Directors to serve until the 2009 Annual Meeting of Stockholders. All of the incumbent members of
our Board of Directors have been nominated for reelection;

2. Approve the amendment and restatement of the Amended and Restated Microtune, Inc. 2000 Stock Plan to increase the number of
shares available for issuance pursuant to the plan and to make certain technical revisions and improvements to the plan;

3. Approve the amendment and restatement of the Amended and Restated Microtune, Inc. 2000 Director Option Plan to
increase the number of shares available for issuance pursuant to the plan;

4.  Approve the amendment and restatement of the Amended and Restated Microtune, Inc. 2000 Employee Stock Purchase Plan to
increase the number of shares available for issuance pursuant to the plan;

5. Ratify the appointment of KPMG LLP as our independent auditor for the fiscal year ending December 31, 2008; and

6.  Transact any other business that is properly presented at our Annual Meeting, or any adjournment or postponement of our Annual
Meeting.

We have described each of these matters in more detail in the enclosed Proxy Statement that accompanies this Notice.

All stockholders are cordially invited to attend the meeting in person. Any stockholder attending the meeting may vote in person even if such
stockholder has previously voted electronically over the Internet, by telephone or by returning a proxy card, provided that he has a valid proxy
card in his possession.

Sincerely,
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James A. Fontaine

Chief Executive Officer and President

Plano, Texas

March 17, 2008

IMPORTANT: REGARDLESS OF THE NUMBER OF SHARES YOU OWN OR WHETHER OR NOT YOU PLAN TO ATTEND
THE ANNUAL MEETING, PLEASE VOTE ELECTRONICALLY OVER THE INTERNET OR BY TELEPHONE IN ORDER TO
ENSURE REPRESENTATION OF YOUR SHARES. IF YOU REQUESTED AND RECEIVED PAPER COPIES OF THE PROXY
MATERIALS BY MAIL, YOU MAY ALSO VOTE BY MAIL BY FOLLOWING THE INSTRUCTIONS ON THE PROXY CARD OR
VOTING INSTRUCTION CARD. FOR SPECIFIC INSTRUCTIONS ON HOW TO VOTE YOUR SHARES, PLEASE REFER TO
PAGE 5 OF THIS PROXY STATEMENT.
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MICROTUNE, INC.

PROXY STATEMENT FOR
2008 ANNUAL MEETING OF STOCKHOLDERS

APRIL 29, 2008

General

The Board of Directors of Microtune, Inc. is asking for your proxy for use at our 2008 Annual Meeting of Stockholders, and at any adjournment
or postponement of our Annual Meeting. We are holding the Annual Meeting on Tuesday, April 29, 2008 at 1:00 p.m. (Central Time) at the
Renaissance Hotel, 900 East Lookout Drive, Sonata Room 1, Richardson, Texas 75082. We are initially mailing a notice regarding the Internet
availability of the proxy materials on or about March 17, 2008 to our stockholders entitled to vote at the Annual Meeting.

INFORMATION ABOUT THE MICROTUNE ANNUAL MEETING

Q: Why am I receiving these materials?

A:  Our Board of Directors is providing these proxy materials to you in connection with our Annual Meeting of Stockholders, which will take
place on April 29, 2008. Our stockholders are invited to attend the Annual Meeting and are requested to vote on the proposals described in
this Proxy Statement.

Q. What is included in the proxy materials?

A:  The proxy materials include:

Our Proxy Statement for the 2008 Annual Meeting of Stockholders; and

Our 2007 Annual Report on Form 10-K for the fiscal year ended December 31, 2007.

If you requested and received a paper copy of these materials by mail, the proxy materials also include a proxy card or a voting instruction card
for the Annual Meeting.

Q. Why did I receive a notice in the mail regarding the Internet availability of the proxy materials this year instead of a paper copy of
the proxy materials?
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This year we are complying with the new U.S. Securities and Exchange Commission (the SEC ) rule that allows companies to furnish their
proxy materials over the Internet. As a result, we are mailing to our stockholders a notice about the Internet availability of the proxy
materials instead of a paper copy of the proxy materials. All stockholders receiving the notice will have the ability to access the proxy
materials over the Internet and request to receive a paper copy of the proxy materials by mail. Instructions regarding how to access the

proxy materials over the Internet or to request a paper copy can be found on the notice. In addition, the notice contains instructions

regarding how stockholders may request to receive proxy materials electronically by e-mail on an ongoing basis.

How can I access the proxy materials over the Internet?

Your notice about the Internet availability of the proxy materials contains instructions regarding how to:

View our proxy materials for the Annual Meeting on the Internet;

Request a paper copy of our proxy materials for the Annual Meeting; and

Instruct us to send our future proxy materials to you electronically by e-mail.
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If you choose to receive future proxy materials by e-mail, you will receive an e-mail with instructions containing a link to the website where
those materials are available and a link to the proxy voting website. Your election to receive proxy materials by e-mail will remain in effect until
you terminate it.

Q. How may I obtain a paper copy of the proxy materials?

A.  Stockholders receiving a notice about the Internet availability of the proxy materials will find instructions regarding how to obtain a paper
copy of the proxy materials in their notice.

Q: What should I do if I receive more than one notice about the Internet availability of the proxy materials or more than one paper
copy of the proxy materials?

A:  You may receive more than one notice. For example, if you hold your shares in more than one brokerage account, you may receive a
separate notice for each brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered in
more than one name, you may receive more than one notice. To vote all of your shares by proxy, you must vote over the Internet or by
telephone the shares represented by each notice that you receive (unless you have requested and received a proxy card or voting instruction
card for the shares represented by one or more of those notices).

Q: What proposals will be voted on at the Annual Meeting?

A:  The following five proposals are scheduled to be voted on at the Annual Meeting:

Proposal No. 1: Elect nominees to our Board of Directors to serve until the 2009 Annual Meeting of Stockholders. All of the
incumbent members of our Board of Directors have been nominated for reelection;

Proposal No. 2: Approve the amendment and restatement of the Amended and Restated Microtune, Inc. 2000 Stock Plan to increase
the number of shares available for issuance pursuant to the plan and to make certain technical revisions and improvements to the plan;

Proposal No. 3: Approve the amendment and restatement of the Amended and Restated Microtune, Inc. 2000 Director Option Plan to
increase the number of shares available for issuance pursuant to the plan;

Proposal No. 4: Approve the amendment and restatement of the Amended and Restated Microtune, Inc. 2000 Employee Stock
Purchase Plan to increase the number of shares available for issuance pursuant to the plan; and

Proposal No. 5: Ratity the appointment of KPMG LLP as our independent auditor for the fiscal year ending December 31, 2008.

Also, the Annual Meeting may involve the consideration of such other business as may properly come before the meeting or any adjournments
or postponements thereof.

Q: What is Microtune s voting recommendation?

A:  Our Board of Directors recommends that you vote your shares as follows:

10
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all nominees for election as directors under Proposal No. 1;

Proposal No. 2;

Proposal No. 3;

Proposal No. 4; and

Proposal No. 5;

11



Edgar Filing: MICROTUNE INC - Form DEF 14A

Q: How many shares represented does Microtune need to hold the Annual Meeting?

A:  We need a quorum to take action at our Annual Meeting. We will have a quorum at our Annual Meeting if a majority of the shares issued
and outstanding on the record date and entitled to vote are present, either in person or by proxy at our Annual Meeting. If by the date of
our Annual Meeting we do not have sufficient shares represented to constitute a quorum or to approve one or more of the proposals, the
Chairperson of our Annual Meeting, or the persons named as proxies, may propose one or more adjournments of our Annual Meeting to
permit further solicitation of proxies. The persons named as proxies would generally exercise their authority to vote in favor of
adjournment. Your shares will be counted as present at the Annual Meeting if you:

are present and vote in person at the Annual Meeting; or

have properly voted by proxy, electronically, or by telephone.

Both abstentions and broker non-votes are counted as present for the purpose of determining the presence of a quorum. Broker non-votes occur
when shares held by a broker on behalf of a beneficial owner are not voted with respect to a particular proposal, which generally occurs when
the broker has not received voting instructions from the beneficial owner and lacks the discretionary authority to vote the shares itself.

Q: Who can vote at the Annual Meeting?

A:  Our Board of Directors has set March 3, 2008 as the record date for the Annual Meeting. All stockholders who owned shares of our
common stock on March 3, 2008 may attend and vote at the Annual Meeting. Each of these stockholders is entitled to one vote on all
matters to be voted on for each share of common stock held as of such date. On March 3, 2008, 54,226,534 shares of our common stock
were outstanding. For information regarding security ownership by management and more than 5% stockholders, see Security Ownership
of Certain Beneficial Owners and Management and Related Stockholder Matters on page 37.

Q: Which shares that I own can be voted?

A:  All shares owned by you as of the close of business on March 3, 2008, the record date, may be voted by you if either (1) you held these
shares directly in your name as the stockholder of record, or (2) these shares were held for you as the beneficial owner through a broker,
bank or other nominee.

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

A:  Most stockholders of Microtune hold their shares through a broker, bank or other nominee 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 Shareholder Services, you are considered the
stockholder of record with respect to those shares. As the stockholder of record, you have the right to grant your voting proxy directly to us by
following the instructions on the notice regarding Internet availability of the proxy materials or to vote in person at the Annual Meeting.

12
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Beneficial Owner:

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held in
street name, and your broker, banker or nominee is considered the stockholder of record with respect to those shares. As the beneficial owner,
you have the right to direct your broker, bank or nominee regarding how to vote your shares and are also invited to attend the Annual

13
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Meeting. However, since you are not the stockholder of record, you may not vote these shares in person at the Annual Meeting, unless you
request, complete and deliver a legal proxy from your broker, bank or nominee. You may also vote by following the instructions on the notice
regarding Internet availability of the proxy materials.

Q: What vote is required for each item?

A:  Proposal No. 1: Election of Directors. A plurality of the votes cast at the Annual Meeting is required to elect each nominee. Accordingly,
abstentions and broker non-votes will have no effect on the election of directors; however, brokers will have authority to vote shares they
hold on the behalf of beneficial holders in favor of the nominees if they have not been instructed otherwise. Shares represented by proxies
will be voted for the election of the nominees named below unless authority to do so is specifically withheld. If any nominee declines to
serve or becomes unavailable for any reason, or if a vacancy occurs before the election (although we know of no reason to anticipate that
this will occur), the proxies may be voted for such substitute nominees as the Board of Directors may designate.

Proposal No. 2: Approval and Ratification of the Amendment and Restatement of the Amended and Restated Microtune, Inc. 2000 Stock
Plan to Increase the Number of Shares Available for Issuance Pursuant to the Plan and to Make Certain Technical Revisions and
Improvements to the Plan. The affirmative vote of the holders of a majority of the shares of our common stock present in person or represented
by proxy and entitled to vote is required to approve the amendments to the Amended and Restated Microtune, Inc. 2000 Stock Plan. An
abstention will be counted as a vote against approval since it is one less vote for approval of the shares present. Broker non-votes will not affect
the outcome since they are not considered shares present for voting purposes. Brokers do not have authority to vote shares they hold on the
behalf of a beneficial holder in favor of this proposal if they have not been instructed to do so by such beneficial holder.

Proposal No. 3: Approval and Ratification of the Amendment and Restatement of the Amended and Restated Microtune, Inc. 2000 Director
Option Plan to Increase the Number of Shares Available for Issuance Pursuant to the Plan. The affirmative vote of the holders of a majority
of the shares of our common stock present in person or represented by proxy and entitled to vote is required to approve the amendments to the
Amended and Restated Microtune, Inc. 2000 Director Option Plan. An abstention will be counted as a vote against approval since it is one less
vote for approval of the shares present. Broker non-votes will not affect the outcome since they are not considered shares present for voting
purposes. Brokers do not have authority to vote shares they hold on the behalf of a beneficial holder in favor of this proposal if they have not
been instructed to do so by such beneficial holder.

Proposal No. 4: Approval and Ratification of the Amendment and Restatement of the Amended and Restated Microtune, Inc. 2000 Employee
Stock Purchase Plan to Increase the Number of Shares Available for Issuance Pursuant to the Plan. The affirmative vote of the holders of a
majority of the shares of our common stock present in person or represented by proxy and entitled to vote is required to approve the amendments
to the Amended and Restated Microtune, Inc. 2000 Employee Stock Purchase Plan. An abstention will be counted as a vote against approval

since it is one less vote for approval of the shares present. Broker non-votes will not affect the outcome since they are not considered shares
present for voting purposes. Brokers do not have authority to vote shares they hold on the behalf of a beneficial holder in favor of this proposal if
they have not been instructed to do so by such beneficial holder.

Proposal No. 5: Ratification of Appointment of Our Independent Auditor. Ratification of KPMG LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2008 requires the affirmative vote of the holders of a majority of the shares of common
stock present in person or represented by proxy and entitled to vote. An abstention will be counted as a vote against approval since it is one less
vote for approval of the shares present. Broker non-votes will not affect the outcome since they are not

14
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considered shares present for voting purposes; however, brokers will have authority to vote shares they hold on the behalf of beneficial holders
in favor of approval if they have not been instructed otherwise. Shares represented by proxies will be voted for the ratification of KPMG LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2008, unless authority to do so is specifically
withheld.

How are votes counted?

You may vote either FOR each nominee for election to our Board of Directors under Proposal No. 1 or to  WITHHOLD your vote for that
nominee. You may vote  FOR, AGAINST or ABSTAIN on the other proposals. If you vote your proxy with no further instructions, your
shares will be counted as a vote:

FOR each of the nominees for election as directors under Proposal No. 1;

FOR Proposal No. 2;

FOR Proposal No. 3;

FOR Proposal No. 4; and

FOR Proposal No. 5.

A plurality of the votes cast at the Annual Meeting is required to elect each nominee under Proposal No. 1. Proposal No. 2, Proposal No. 3,
Proposal No. 4 and Proposal No. 5 require the affirmative vote of the holders of a majority of the shares of common stock present in person or
represented by proxy and entitled to vote.

Who will count the vote?

A representative of Broadridge Financial Solutions, Inc. will tabulate the votes and act as the inspector of election at the Annual Meeting.

How can I vote my shares in person at the Annual Meeting?

Shares held directly in your name as the stockholder of record may be voted in person at the Annual Meeting. If you choose to do so,
please bring your notice of Internet availability of the proxy materials (or, your proxy card, if you requested and received paper copies
of the proxy materials by mail) and proof of identification to the Annual Meeting.

If you hold your shares in street name, you must request a legal proxy card from your broker, bank or nominee in order to vote in person at the
Annual Meeting. Please note that if you hold your shares in street name, you will NOT be able to vote in person if you bring only your notice
of Internet availability of the proxy materials (or, your voter instruction card, if you requested and received paper copies of the proxy
materials by mail) to the Annual Meeting. You must have a legal proxy card to vote your shares in person at the Annual Meeting.

15
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How can I vote my shares without attending the Annual Meeting?

Whether you hold your shares directly as the stockholder of record or through a broker, bank or other nominee as the beneficial owner, you
may direct how your shares are voted without attending the Annual Meeting. There are three ways to vote by proxy:

By Internet Stockholders may vote over the Internet by following the instructions on their notice of Internet availability of the proxy
materials. Stockholders who have requested and received a paper copy of a proxy card or voting instruction card by mail may also
vote over the Internet by following the instructions on the proxy card or voting instruction card.

16
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By Telephone Stockholders of record may vote by telephone by calling 1 (800) 690-6903 and following the instructions. Stockholders
of record will need to have the control number that appears on their notice of Internet availability of the proxy materials available

when voting. Stockholders of record who have requested and received a proxy card by mail may also use the control number that
appears on their proxy card when voting. Stockholders who are beneficial owners of their shares should check their notice of Internet
availability of the proxy materials for telephone voting availability and instructions.

By Mail Stockholders who have requested and received a paper copy of a proxy card or voting instruction card by mail may submit
proxies by completing, signing and dating their proxy card or voting instruction card and mailing it in the accompanying
pre-addressed envelope.

How can I change my vote after I return my proxy?

You may change your vote at any time prior to the vote at the Annual Meeting. If you are a stockholder of record, you may change your
vote by granting a new proxy bearing a later date (which automatically revokes any earlier proxy), by providing a written notice of
revocation to our Corporate Secretary, Jeffrey A. Kupp, prior to the time your shares are voted, or by 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 broker, bank or
nominee, or, if you have obtained a legal proxy card from your broker, bank or nominee giving you the right to vote your shares, by attending
the meeting and voting in person.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final results will be published in a Current Report on Form
8-K, filed as soon as practicable after the Annual Meeting, and in our first quarterly report on Form 10-Q filed after the date of the Annual
Meeting.

What happens if additional proposals are presented at the Annual Meeting?

Other than the five proposals described in this Proxy Statement, we do not expect any matters to be presented for a vote at the
Annual Meeting. If you grant a proxy, the persons named as proxy holders, James A. Fontaine, our Chief Executive Officer and
President, and Jeffrey A. Kupp, our Chief Financial Officer and Corporate Secretary, will have discretion to vote your shares on any
additional matters properly presented for a vote at the Annual Meeting.

May I propose actions for consideration at next year s Annual Meeting of Stockholders?

You may submit proposals for consideration at future annual stockholder meetings in accordance with the procedures set forth below:

Proposals of our stockholders that are intended to be presented at our next annual meeting of stockholders must be delivered to our principal
executive offices no later than 120 days prior to the anniversary of the date of this year s mailing, or November 17, 2008, in order to be
considered for possible inclusion in the Proxy Statement and form of proxy card relating to our 2009 Annual Meeting of Stockholders; provided,
however, if the date of the annual meeting has been changed by more than 30 days from the date contemplated at the time of this year s Annual
Meeting, notice by the stockholder to be timely must be so delivered not later than the close of business on the later of the day 120 days prior to
such meeting or the day 10 days after public announcement of the date of the meeting is first made.
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Such proposals must comply with SEC regulations regarding the inclusion of stockholder proposals in our sponsored proxy materials, and
should contain such information as required by our bylaws.

If a stockholder intends to submit a proposal at our 2009 Annual Meeting which is not eligible for inclusion in the Proxy Statement and form of
proxy card relating to the meeting, the stockholder must provide the information required by Microtune s bylaws no later than 60 days before the
date of our 2009 Annual Meeting.

Q: Who bears the costs of soliciting proxies?

A:  Microtune will pay all expenses of soliciting proxies to be voted at our Annual Meeting. After the proxies are initially distributed,
Microtune and/or its agents may also solicit proxies by mail, telephone or in person. We have not engaged a proxy solicitor and therefore
do not expect to incur any proxy solicitation fees. After the notices regarding Internet availability of the proxy materials are initially
distributed, we will ask brokers, custodians, nominees and other record holders to forward copies of the proxy materials to people for
whom they hold shares of our common stock that request a paper copy of the proxy materials. We will reimburse record holders for
reasonable expenses they incur in forwarding paper copies of the proxy materials to beneficial holders. We expect to incur approximately
$30,000 for services provided by Broadridge Financial Solutions, Inc. for distribution of notices, proxies, Internet and telephone voting,
voting tabulation and voting reports.

Q: How can I sign up to access future stockholder communications electronically?

A:  All stockholders who have e-mail accounts can elect to access Microtune s annual reports and proxy materials online through our online
delivery service.

To enroll in our online program, simply go to www.icsdelivery.com/microtune and follow the instructions.
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MICROTUNE CORPORATE GOVERNANCE

Corporate Governance

Our Board of Directors and members of management are committed to following high standards of corporate governance to ensure that the long
term interests of our stockholders are served. We have in place a variety of policies and practices to promote high standards of corporate
governance. Our Board of Directors has determined that eight of our nine directors are independent in accordance with the rules of The
NASDAAQ Stock Market, and all of the members of our Audit Committee, Compensation Committee and Nominating and Corporate Governance
Committee also meet the guidelines of The NASDAQ Stock Market for independence. Compensation of our Chief Executive Officer is
approved by our Board of Directors, upon the recommendation of our Compensation Committee, which evaluates our CEO s performance in
light of preset corporate goals and objectives. In addition, we have established:

disclosure control policies and procedures in accordance with the requirements of the Sarbanes-Oxley Act of 2002 (the
Sarbanes-Oxley Act );

an Equity Compensation Award Policy to help ensure that grants of equity awards will comply with applicable legal and accounting
guidance;

a procedure for receipt, retention and treatment of anonymous and confidential complaints or concerns regarding accounting, internal
controls and auditing matters; and

a Code of Ethics and Business Conduct applicable to our directors, officers and employees.

Copies of our Code of Ethics and Business Conduct and the current charters for the Audit, Compensation and Nominating and Corporate
Governance Committees can be found in the Investors Corporate Governance section of our website at www.microtune.com. In addition, we
have attached the Amended and Restated Charter of our Audit Committee as APPENDIX 1 to this Proxy Statement.

Corporate Governance Provisions Adopted as a Result of the Settlement of Stockholder Derivative Litigation in 2005. On January 11, 2005,
we announced that we had reached an agreement to settle the consolidated stockholder derivative litigation, pending in the U.S. District Court
for the Eastern District of Texas, against a number of our current and former officers and directors and Microtune as a nominal defendant. The
court approved the terms of the derivative litigation settlement and issued a final judgment and order dismissing the action with prejudice on
March 31, 2005. Pursuant to paragraph 4(a) of the Stipulation and Agreement of Settlement, dated January 10, 2005, we have adopted certain
corporate governance provisions. Some of the more notable provisions are as follows:

we recommended and presented a proposal to our stockholders at the 2005 Annual Meeting to amend our Second Amended and
Restated Certificate of Incorporation and our Second Amended and Restated Bylaws to declassify our Board of Directors such that
each director now serves a one-year term and stands for election or reelection every year;

by majority vote of our independent directors, our Board of Directors elected A. Travis White as Lead Independent Director, who
works with our Chief Executive Officer to perform a variety of functions related to our corporate governance;
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we adopted a variety of compensation principles for our executive officers and directors, including linking compensation to
performance, requiring full board approval of any discretionary bonuses and implementing restrictions on stock sales following the
exercise of options;

our Board of Directors, as a whole, evaluates each member of the Board on a periodic basis and a consideration in such evaluation is
whether each individual director has personally attended at least 50% of Board and committee meetings;

we will implement an internal audit function in the quarter following the first instance in which we have at least $50 million in
combined revenues for any two consecutive quarters, which we have established;
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we have designated a trading compliance officer who is responsible for overseeing a comprehensive insider trading compliance
program designed to ensure compliance with our trading policies;

we vest stock options granted to any director or executive officer over a minimum of a three-year period;

we have established a corporate ethics officer who is responsible for devising, implementing and improving our ethical standards and
for providing a vehicle for corporate employees to confidentially report suspected wrongdoing or non-compliance with corporate
policies/procedures;

all stockholder proposals that are properly submitted will be evaluated by the Nominating and Corporate Governance Committee; and
our full Board of Directors will include a recommendation for or against such stockholder proposals and the reasons for such
recommendation in the proxy statement;

our Board of Directors has established a procedure for and allowed stockholders to nominate two directors to our Board; and

the rotation of our independent auditor, which is being submitted to our stockholders as a proposal to ratify the selection of KPMG
LLP as our independent auditor to perform the audit of our financial statements for the fiscal year ending December 31, 2008.

These provisions must remain in effect for five years from the date of adoption, which was May 25, 2005.

Equity Award Policy. In connection with our Audit Committee s review of our internal stock option granting practices, we adopted an Equity
Compensation Award Policy to enact certain improvements to our stock option granting procedures and our control environment, including our
controls over the administration of and accounting for our equity compensation awards, which are described below in Compensation Discussion
and Analysis-Long-Term Equity Incentive Compensation-Equity Awards and Practices. Among other things, the policy provides that any
deviation from the policy must receive prior approval from our Board. Such Board approval may only be given after full consideration of the
market timing issues and legal risks associated with any such deviation. The policy generally provides that concerns regarding the timing of any
grant should be communicated to our General Counsel and Chief Financial Officer by the Chairperson of the Compensation Committee. Finally,
the policy provides for documentation of any such deviation.

Board of Directors

Our Board of Directors is currently comprised of nine members who will all stand for election at our 2008 Annual Meeting of Stockholders. Our
Board of Directors has one vacancy, which we have no current plans to fill. Messrs. Ciciora, Clardy, Craddock, Fontaine, LeVecchio and White
each attended the Stanford University Law School Directors College in June 2005. Messrs. Marren and Tai each attended the program in June
2007. Mr. Schueppert attended the Stanford Directors Forum in February 2008.

Director Independence

Our Board of Directors has determined that eight of our Board members, Messrs. Ciciora, Clardy, Craddock, LeVecchio, Marren, Schueppert,
Tai and White are independent directors as defined under the current listing standards of The NASDAQ Stock Market. Mr. White was appointed
Lead Independent Director of our Board of Directors on January 18, 2005. As Lead Independent Director, Mr. White works with our Chief
Executive Officer to perform a variety of functions related to our corporate governance.
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Board Meetings and Committees; Annual Meeting Attendance

Our Board and its committees have the authority to conduct investigations and to retain outside advisors of their choosing, at Microtune s
expense. During fiscal year 2007, our Board of Directors met 15 times and acted
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one time by unanimous written consent. Each director attended at least 75% of the aggregate of these Board meetings and of the meetings of the
committees on which he served. Members of our Board of Directors are encouraged to attend our Annual Meeting. Last year, two members of
our Board of Directors attended our Annual Meeting.

Our Board of Directors currently has four standing committees an Audit Committee, a Compensation Committee, a Nominating and Corporate
Governance Committee and a Technical Advisory Committee.

Audit Committee. The Audit Committee s principal function is to assist the Board of Directors in fulfilling its responsibilities for oversight of:

the integrity of our financial statements;

the adequacy of our system of internal controls;

our compliance with legal and regulatory requirements;

the qualifications and independence of our independent auditor; and

the performance of our independent auditor and internal audit function.

In accordance with its charter, our Audit Committee is responsible for:

Financial Reporting

reviewing with management and our independent auditor the significant judgments and estimates used in developing our financial
reports and the major issues addressed;

reviewing the accounting and reporting treatment of significant transactions outside our ordinary operations;

reviewing with management and our independent auditor significant changes to our accounting principles or their application as
reflected in our financial reports;

meeting periodically with our independent auditor (in private, as appropriate):

to review its reasoning in accepting or questioning significant decisions made by management in preparing our financial reports;

to review any audit problems or difficulties and management s response;
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to review any outstanding disagreements with management that would cause it to issue a non-standard report on our financial
statements;

to examine the appropriateness of our accounting principles (including the quality, not just the acceptability, of accounting
principles) and the clarity of disclosure practices used or proposed;

to determine if any restrictions have been placed by management on the scope of its audit; and

to discuss any other matters the Audit Committee deems appropriate;

reviewing and discussing with management and our independent auditor our earnings press releases, including the use of pro-forma or
adjusted non-GAAP information;

reviewing (by the Audit Committee or its Chairperson) earnings press releases, as well as financial information and earnings guidance
provided to analysts and rating agencies;

reviewing quarterly and annual financial statements and discussing their appropriateness with management and our independent
auditor and, in the case of our annual financial statements, recommending to the Board of Directors whether the audited financial
statements should be included in our Annual Report on Form 10-K;

10
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in connection with each quarterly and annual report, reviewing:

management s disclosure to the Audit Committee and our independent auditor under Section 302 of the Sarbanes-Oxley Act,
including identified changes in internal control over financial reporting; and

the contents of the Chief Executive Officer and Chief Financial Officer certificates to be filed under Sections 302 and 906 of the
Sarbanes-Oxley Act and the process conducted to support the certifications;

Relationship with Independent Auditor

bearing primary responsibility for overseeing our relationship with our independent auditor. In carrying out this responsibility, the
Audit Committee shall:

have sole authority to appoint, determine funding for and oversee our outside auditor;

be directly responsible for the compensation and oversight of the work of the independent auditor for the purpose of preparing or
issuing an audit report or related work;

review the scope and plan for our independent auditor s annual audit and review and annually pre-approve, in advance, the fees to
be charged by our independent auditor for its audit services;

review with our independent auditor the extent of non-audit services provided and related fees, and approve any internal
control-related services and permitted non-audit services or other non-audit relationships;

at least annually, obtain and review a report from the independent auditor delineating all relationships between the independent
auditor and Microtune, consistent with Independence Standards Board Standard No. 1;

determine whether the Audit Committee believes the outside auditor is independent;

at least annually, obtain and review a report by Microtune s independent auditor describing the independent auditor firm s internal
quality-control procedures; material issues raised by the most recent internal quality-control review, or peer review, of the firm,

or by any inquiry or investigation by governmental or professional authorities, within the preceding five years, respecting one or
more independent audits carried out by the firm, and any steps taken to deal with any such issues; and (to assess the auditor s
independence) all relationships between the independent auditor and Microtune;

inquire of management, internal auditors and the independent auditor concerning any deficiencies in the policies and procedures
that could adversely affect the adequacy of internal controls and the financial reporting process and reviewing the timeliness and
reasonableness of proposed corrective actions and the adequacy of disclosure about changes in internal control over financial
reporting;

review significant management audit findings and recommendations, and management s responses thereto; and

26



Edgar Filing: MICROTUNE INC - Form DEF 14A

inquire of our independent auditor annually as to whether any illegal act has been detected or has otherwise come to its attention
in the course of its audit, unless the illegal act is clearly inconsequential;

Complaint Procedures and General Oversight

establishing procedures for the receipt, retention and treatment of complaints received by Microtune regarding accounting, internal
accounting controls or auditing matters, and the confidential, anonymous submission by employees of concerns regarding questionable
accounting or auditing matters;

recommending to Microtune, as necessary, appropriate remedial measures or actions with respect to the complaints or concerns
described immediately above;

11
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discussing with management, Microtune s senior internal audit employee and our independent auditor whether Microtune and its
subsidiaries are in conformity with applicable legal requirements and Microtune s Code of Ethics and Business Conduct and advise the
Board of Directors with respect to its policies and procedures regarding compliance with applicable laws and regulations and with the
Code of Ethics and Business Conduct;

reviewing management s responses to recommendations for improving internal controls in the independent auditor s management
letters;

reviewing Microtune s policies and practices with respect to risk assessment and risk management;

reviewing Microtune s policies and practices related to compliance with laws, ethical conduct and conflicts of interest;

reviewing all related party transactions for potential conflict of interest situations on an ongoing basis and approving any such
transactions (the term related party transaction refers to transactions required to be disclosed pursuant to Item 404 of Regulation S-K);
provided, any such transaction may be alternatively approved by another independent body of our Board;

reviewing material cases of conflicts of interest, misconduct or fraud;

reviewing material issues between Microtune and regulatory agencies; and

reviewing as appropriate material litigation involving Microtune;

Approval of Reports

preparing and approving the Audit Committee s report required by the rules of the Securities and Exchange Commission to be included
in the proxy statement for our annual meeting of stockholders, and such other reports as may from time to time be necessary or
appropriate;

Annual Performance Review

conducting an annual evaluation of the Audit Committee s performance in carrying out its responsibilities; and

reviewing and reassessing the adequacy of the Audit Committee s charter annually and recommending any proposed changes to the
Board of Directors for approval.

Mr. LeVecchio, Mr. Craddock and Mr. White are the current members of the Audit Committee. Mr. LeVecchio became a member of the Audit
Committee in August 2003. Mr. Craddock and Mr. White became members of the Audit Committee in January 2004. The Audit Committee
discusses general financial and accounting-related matters at its regular quarterly meetings that coincide with full Board meetings, and it

discusses our quarterly financial performance and associated press releases describing our quarterly and annual financial results at such

meetings. The Audit Committee met eight times during fiscal year 2007. For more information about our Audit Committee, see the Report of the
Audit Committee of the Board of Directors on page 62.
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Our Board of Directors has determined that each of the members of the Audit Committee who served during fiscal year 2007 is independent as
defined under NASDAQ Marketplace Rule 4200(a)(15), and met the independence requirements of Rule 10A-3(b)(1) of the Securities Exchange
Act of 1934, as amended (Exchange Act), as well as the requirements of NASDAQ Marketplace Rule 4350(d)(2). Mr. LeVecchio serves as
Chairperson of the Audit Committee, and our Board of Directors has determined that Mr. LeVecchio qualifies as a financial expert as defined by
the rules of the SEC. Mr. LeVecchio currently serves on the audit committees of three other public companies. However, our Board has noted

the significant time expended by Mr. LeVecchio managing the Audit Committee s responsibilities and that his responsibilities to other boards
have not impaired his ability to contribute extraordinary time and efforts to our Audit Committee. Our Board has therefore

12
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determined that Mr. LeVecchio s simultaneous service on three other audit committees in addition to our Audit Committee does not impair, and
will not impair, the ability of Mr. LeVecchio to effectively serve as Chairperson of our Audit Committee. The charter of the Audit Committee is
attached hereto as APPENDIX 1.

Compensation Committee. The Compensation Committee reviews and makes recommendations to the Board of Directors regarding all forms of
compensation to be provided to our executive officers and directors. In addition to addressing executive compensation, the Compensation
Committee provides guidance to management on general compensation and organizational development issues and also administers our stock
compensation plans. The philosophy of the Compensation Committee is to provide compensation to our officers and directors in such a manner
as to attract and retain the best available personnel for positions of substantial responsibility, to provide incentives for such persons to perform to
the best of their abilities, and to promote the success of our business. The Compensation Committee may retain or employ professional firms and
experts to assist it in the discharge of its duties. Further, the Compensation Committee has the authority to appoint and delegate any of its duties
to a sub-committee comprised of one or more Compensation Committee members, as it deems necessary and appropriate.

In accordance with its charter, the Compensation Committee is also responsible for:

determining our overall compensation philosophy;

reviewing and making determinations regarding the corporate goals and objectives relevant to the Chief Executive Officer s
compensation, evaluating our Chief Executive Officer s performance in light of those goals and objectives, and recommending
appropriate compensation to our Board of Directors based on the evaluation;

reviewing and making recommendations to the Board of Directors regarding our compensation policy for officers and directors;

reviewing and making recommendations to the Board of Directors regarding all forms of compensation to be provided to our officers;

reviewing all components of compensation for non-employee directors;

working with the Chief Executive Officer to review and make recommendations to the Board of Directors regarding general
compensation goals for non-officer employees and the criteria by which bonuses are awarded to non-officer employees;

administering our equity compensation plans and making recommendations to the Board of Directors regarding any amendments to
our equity compensation plans;

reviewing and approving any agreement to be entered into between Microtune and any employee that provides for a fixed
term of employment or for severance or other termination benefits;

producing an annual report of executive compensation to be provided in the Annual Report on Form 10-K or proxy statement, as
applicable;

reviewing and discussing the Compensation Discussion and Analysis disclosure prepared by management for inclusion in our Annual
Report on Form 10-K and, as applicable, Proxy Statement, and once satisfied with the disclosure, recommending its inclusion in the
Annual Report on Form 10-K and, as applicable, the Proxy Statement to our Board of Directors;
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reviewing and evaluating its performance annually;

reviewing and reassessing the Compensation Committee charter and our Equity Compensation Award Policy; and

consulting with management regarding regulatory compliance with respect to compensation matters.

13
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As part of our settlement of the consolidated derivative litigation in 2005, our Board of Directors agreed to give the Compensation Committee
the following additional responsibilities:

evaluating our Chief Executive Officer s performance against annual and long-term performance goals and the Philadelphia
Semiconductor Index;

coordinating evaluation of our Chief Executive Officer s and Chief Financial Officer s performance with our Lead Independent
Director;

recommending Chief Executive Officer and executive officer bonus compensation for the last fiscal year to the Board of Directors,
which is based on the achievement of goals set in advance (discretionary awards can be made only if beneficial to Microtune and
approved by the Board of Directors);

annually reviewing current compensation packages with consideration given to performance goals and incentive awards and overall
compensation packages; and

reviewing director compensation annually.

Our Board of Directors has determined that each of the members of the Compensation Committee is a non-employee director, as defined in Rule
16b-3 promulgated under the Exchange Act, and an outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code of
1986, as amended (the Code ). Our Board of Directors has also determined that the members of the Compensation Committee who served during
fiscal year 2007 are independent as defined under NASDAQ Marketplace Rule 4200(a)(15). Messrs. Clardy, Marren and Schueppert are the
current members of the Compensation Committee. Messrs. Clardy and Marren served on the committee throughout fiscal 2007, and

Mr. Schueppert became a member in April 2007. Mr. Clardy is the chairperson of the Compensation Committee. The Compensation Committee
met 13 times during fiscal 2007.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee is appointed by the Board of
Directors to fulfill the following general responsibilities:

identifying individuals qualified to become directors;

recommending to the Board of Directors a slate of director nominees to be elected by the stockholders at the next annual meeting of
stockholders and, when appropriate, director appointees to take office between annual meetings;

developing, reviewing and recommending to the Board of Directors the corporate governance guidelines applicable to Microtune;

leading the Board of Directors in its annual evaluation of the performance and independence of the Board and the performance of
executive management; and

recommending to the Board of Directors membership on our standing board committees.

In accordance with its charter, the Nominating and Corporate Governance Committee is responsible for the following:
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identifying and evaluating potential new Board members, providing information about potential nominees for the full Board of
Directors to consider;

recommending the slate of qualified director nominees for the Board of Directors (based upon the Nominating and Corporate
Governance Committee s assessment of their personal and professional integrity, experience, skills, independence, ability and
willingness to devote the time and effort necessary to be an effective board member and commitment to acting in the best interests of
Microtune and our stockholders) in connection with each annual meeting and any directors to be elected by the Board to fill vacancies
between annual meetings;

recommending committee assignments for directors;

14
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evaluating the composition, organization and performance of the Board of Directors and its committees;

evaluating and making recommendations to the Board of Directors as to the determination of each director s independence;

reviewing and reporting to the Board of Directors regarding succession planning with respect to the Chief Executive Officer;

developing, recommending to the Board of Directors, and annually reviewing the corporate governance guidelines applicable to
Microtune;

developing and recommending to the Board of Directors a self-evaluation process for the Board of Directors and its committees;

overseeing the Board of Directors and committee self-evaluation process and reporting its findings to the Board of Directors following
the end of each fiscal year; and

conducting a preliminary review of the independence of each Board member and providing its findings and making recommendations
to the full Board regarding the independence of each Board member.

Messrs. Ciciora, Clardy and White are the current members of the Nominating and Corporate Governance Committee and served on the
committee throughout fiscal year 2007. Mr. White is the Chairperson of the Nominating and Corporate Governance Committee. The Nominating
and Corporate Governance Committee met two times during fiscal year 2007.

Technical Advisory Committee. The Technical Advisory Committee was established by the Board of Directors on May 17, 2004. The Technical
Advisory Committee is responsible for assisting management in the strategic development of new technology and the commercialization and
marketing of existing technology. Messrs. Ciciora, Craddock and Tai are the current members of the Technical Advisory Committee. Messrs.
Ciciora and Craddock served on the committee throughout fiscal year 2007, and Mr. Tai became a member in April 2007. Messrs. Craddock and
Ciciora are the Co-Chairpersons of the Technical Advisory Committee. The Technical Advisory Committee did not meet formally during fiscal
year 2007. The Technical Advisory Committee does not have a formal written charter.

Director Qualifications

When evaluating director nominees, our Nominating and Corporate Governance Committee generally seeks to identify individuals with diverse,
yet complementary backgrounds. The committee believes that director nominees should exhibit proven leadership capabilities and experience at
a high level of responsibility within their chosen fields, and have the experience and ability to analyze complex business issues facing
Microtune, specifically, those issues that are inherent in the fabless semiconductor industry. In addition to business expertise, the committee
requires that director nominees have the highest personal and professional ethics, integrity and values and, above all, are committed to
representing the long-term interests of our stockholders and other stakeholders. In general, candidates who hold or who have held an
executive-level position in an established high technology company are preferred.

When considering a candidate for director, the Nominating and Corporate Governance Committee takes into account a number of factors,
including the following:
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independence;

depth of understanding of technology, manufacturing, sales and marketing, finance and/or other elements directly relevant to our
business;

education and professional experience;

judgment, integrity and reputation;

15
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existing commitments to other businesses as a director, executive or owner;

personal conflicts of interest, if any; and

the size, composition and skills of the existing Board of Directors.

Prior to nominating a sitting director for reelection at an annual meeting of stockholders, the Nominating and Corporate Governance Committee
will consider the director s past attendance at, and participation in, meetings of the Board of Directors and its committees and the director s formal
and informal contributions to the work of the Board of Directors and its committees.

When seeking candidates for director, the Nominating and Corporate Governance Committee may solicit suggestions from incumbent directors,
management, stockholders and others. Additionally, the committee may in the future use the services of third party search firms to assist in the
identification of appropriate candidates. After conducting an initial evaluation of a prospective candidate, the committee will interview that
candidate if it believes the candidate might be suitable to be a director. The committee may also ask the candidate to meet with management. If
the committee believes a candidate would be a valuable addition to the Board of Directors, it may recommend to the Board that candidate s
appointment or election.

Stockholder Recommendations for Nominations to the Board of Directors.

In connection with the settlement of our consolidated stockholder derivative litigation in 2005, we agreed to establish a procedure for
stockholders to nominate two directors for election to our Board of Directors. The committee evaluated such recommendations by applying its
regular nominee criteria described above and the additional procedures described below.

In 2005 and 2006, a corporate governance consultant selected by lead plaintiffs counsel, working in conjunction with us, identified potential
directors by contacting stockholders who had held 1% or more of our common stock for at least nine months to solicit names of candidates for
election to our Board of Directors. Our Nominating and Corporate Governance Committee then reviewed the candidate s qualifications and
selected the stockholders nominee. This procedure resulted in the appointment of Bernard T. Marren on August 30, 2005 and the appointment of
Michael T. Schueppert on August 21, 2006, all in accordance with the derivative litigation settlement and our Third Amended and Restated
Bylaws.

Communications with Directors

Stockholders may communicate with any and all members of the Board of Directors by transmitting correspondence by mail or facsimile
addressed to one or more directors by name (or to the Lead Independent Director, for a communication addressed to the entire Board of
Directors) at the following address and fax number:

Name of Director(s)

c/o Corporate Secretary
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Microtune, Inc.
2201 10™ Street
Plano, Texas 75074

Fax: (972) 673-1815

Communications from our stockholders to one or more directors will be collected and organized by our Corporate Secretary under procedures
approved by our independent directors. The Corporate Secretary will forward all communications to the Board or to the identified director(s) as
soon as practicable, although communications that are abusive, in bad taste or that present safety or security concerns may be handled
differently. If multiple communications are received on a similar topic, the Corporate Secretary may, in his or her discretion, forward only
representative correspondence.
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The Lead Independent Director will determine whether any communication addressed to the entire B