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MAXWELL TECHNOLOGIES, INC.
5271 Viewridge Court, Suite 100
SAN DIEGO, CALIFORNIA 92123

March 30, 201
To Our Stockholders:

It is my pleasure to invite you to attend the 20A2xwell Technologies, Inc. Annual Meeting of Stoolders (“Annual Meeting”) to be
held on May 9, 2012 at 11:00 a.m., PDT, at the Gaud Marriott Hotel located at 8651 Spectrum CeBulevard, San Diego, California
92123.

Details of the business to be conducted at the AhMi@eting are given in the attached Notice of28&2 Annual Meeting of
Stockholders and Proxy Statement, which you aredutg read carefully.

We hope you will be able to attend the Annual Megto listen to a discussion of Maxwell's 2011 penfiance and the outlook for this
year, and answer any questions you may F

We are pleased to take advantage of the SecuaitiéExchange Commission rules that allow compaoiésnish proxy materials to
their stockholders on the Internet. We believeefhreges will allow us to provide our stockholderighathe information they need, while
lowering the costs of delivery and reducing theiemmental impact of our Annual Meeting. On or abklarch 30, 2012, we expect to begin

mailing to our stockholders an Important Notice &eling the Availability of Proxy Materials contangj instructions on how to access our
Proxy Statement and Annual Report and vote online.

Whether you plan to attend the Annual Meeting dr itégs important that your shares are represeritedrefore, when you have finist
reviewing the Proxy Statement, you are urged tonptty vote in accordance with the instructionsfeeth on the Proxy Card you received.
This will ensure your proper representation atAhaual Meeting, whether or not you can attend.

If you have any questions concerning the Annualtiigeor the proposals being voted on, please cooiarcinvestor Relations
Department at (858) 503-3300.

Sincerely,

David J. Schramm
Chief Executive Officer



Table of Contents

NOTICE OF THE 2012 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 9, 2012

To the Stockholders of
Maxwell Technologies, Inc.:

The 2012 Annual Meeting of Stockholders (the “Anndeeting”) of Maxwell Technologies, Inc., a Delargacorporation (the
“Company”), will be held on May 9, 2012 at 11:0@na.PDT, at the Courtyard Marriott Hotel located851 Spectrum Center Boulevard,
San Diego, California 92123, for the purpose ofsidering and voting upon the following:

. To elect two Class | members to the Board of Doecto serve until the 2015 Annual Meeting of Staullers or until their
successors are duly elected and qualil

. To ratify the appointment of McGladrey & Pullen, Blas the Company’s independent registered pubticuating firm for the
fiscal year ending December 31, 20

. To vote, on an advisory basis, on the compensafitiee Company’s named executive officers as g fa the Executive
Compensation section of this Proxy Statement;

. To transact such other business as may be properght before the Annual Meeting and any adjoumtroe postponement
thereof.

The foregoing business items are more fully describn the following pages, which are made parhisfriotice.

WHO MAY VOTE:
The Board of Directors has fixed the close of besgon March 16, 2012 as the record date for ttegrdmation of stockholders entitl
to notice of and to vote at the Annual Meeting ahdny adjournment or postponement thereof.

By Order of the Board of Director

Kevin S. Royal
Secretary

March 30, 2012
San Diego, California

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND TH E MEETING IN PERSON. WHETHER OR NOT YOU
EXPECT TO ATTEND THE MEETING, PLEASE VOTE AS SOON A S POSSIBLE. IF YOU HAVE INTERNET ACCESS, WE
ENCOURAGE YOU TO VOTE VIA THE INTERNET. FOR FURTHER DETAILS, SEE “QUESTIONS AND ANSWERS ABOUT
THESE PROXY MATERIALS AND THE ANNUAL MEETING".
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MAXWELL TECHNOLOGIES, INC.

5271 Viewridge Court, Suite 100

SAN DIEGO, CALIFORNIA 92123
(858) 503-3300

PROXY STATEMENT

FOR MAXWELL TECHNOLOGIES
2012 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON M AY 9, 2012

INTERNET AVAILABILITY OF PROXY MATERIALS

Under rules adopted by the U.S. Securities and &gl Commission (“SEC”), we are furnishing proxytenials to our stockholders
primarily via the Internet, instead of mailing pged copies of those materials to each stockhol@eror about March 30, 2012, we will malil
our stockholders an Important Notice Regarding Ralality of Proxy Materials (“Notice”) containingistructions on how to access our proxy
materials, including our Proxy Statement and ounal Report. The Notice also instructs you on howadcess your Proxy Card to vote

through the Internet or by telephone.

This process is designed to expedite stockholdecgipt of proxy materials, lower the cost of thenfial Meeting, and help conserve
natural resources. However, if you would prefereiteive printed proxy materials, please followitigructions included in the Notice. If you
have previously elected to receive our proxy matemlectronically, you will continue to receiveefie materials via e-mail until you elect
otherwise. If you have previously elected to reegivinted proxy materials, you will continue toeae these materials in paper format until

you elect otherwise
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QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS A ND THE ANNUAL MEETING:

Why am | receiving these materials?

Our Board of Directors has made these materialéadla to you on the Internet or, upon your requeditdeliver printed
versions of these materials to you by mail, in @tion with its solicitation of proxies for useatr Annual Meeting. As a
stockholder, you are invited to attend the Annualelihg, and are entitled to and requested to woth@items of business
described in this Proxy Stateme

Why am | being asked to review materials on-line?

Under rules adopted by the SEC, we are now fummigshroxy materials to our stockholders on the mggrrather than mailing
printed copies of those materials to each stocldrolfilyou received the Notice by mail, you willtmeceive a printed copy of
the proxy materials unless you request one. Instead\otice will instruct you as to how you maygess and review the proxy
materials on the Internet. We anticipate that tbéide will be mailed to stockholders on or aboutr&fa30, 2012

How can | electronically access the proxy materials?

The Notice provides you with instructions on howiew our proxy materials on the Intern

How can | obtain a full set of proxy materials?

The Notice provides you with instructions on howequest printed copies of the proxy materials. W@y request printed
copies until one year after the date of the Aniiabting.

What information is contained in this Proxy Statement?

The information contained in this Proxy Statemetdtes to the proposals to be voted on at the Ariviaating, the voting
process and certain other required informat

Who is soliciting my vote pursuant to this Proxy Statement?

Our Board of Directors is soliciting your vo!

Who is entitled to vote?

Stockholders of record of our common stock on theecof business on March 16, 2012 are entitlagte at the Annual
Meeting.

What am | voting on?

You are voting on proposal

. To elect two Class | members to the Board of Daex

. To ratify the appointment of McGladrey & Pullen, Rlas our independent registered public accounitingfér the fisca
year ending December 31, 20:

. To approve, on an advisory basis, the compensafitire Compan’s named executive officer

. To transact such other business as may be properhght before the Annual Meeting and any adjoumroe
postponement therec

How does the Board of Directorsrecommend that | vote?

The Board of Directors recommends a vote

. “FOR ALL” for the election of two Class | directo

2
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. “FOR” the ratification of the appointment of McGladreyddPullen, LLP as our independent registered padanunting
firm for fiscal year 2012

. “FOR’ the approval of the compensation of the Com’s named executive officel

How may | cast my vote?

If you are a registered holder of our common stooganing that your shares are registered withraaster agent in your narr
you have three options for submitting your voteobefthe meeting: via the Internet, by telephonkyomail. If you have Intern
access, we encourage you to record your vote omtamet. If you hold your shares in your name asgistered holder, you
may also submit your vote in person at the Annuaétvhg.

If your shares are held in an account at a begjefirm, bank, dealer, or other similar organ@atithen you are the beneficial
owner of your shares which are held in “street namfigrou hold your shares in street name, you iz the Notice or the
proxy materials from your brokerage firm, bank,ldeaor other similar organization rather than fritaxwell. The

organization holding your shares is consideredstbekholder of record for your shares for the pagof voting at the Annual
Meeting. However, as the beneficial owner, you hiheeright to direct that organization on how tdesthe shares held in your
account. If you hold your shares in street namligviothe instructions on the Notice, proxy cardvoting instruction form you
should have received from your brokerage firm onilsir organization in order to vote your shareg.dfi intend to vote your
shares in person at the Annual Meeting, you mussioka legal proxy from the organization that holdsir shares and bring the
legal proxy with you to the Annual Meetin

If you do not give instructions to your brokeowy broker can vote your shares with respect tschditionary” items, but not
with respect to “non-discretionary” items. Discogtary items are proposals considered routine uthéerules of the New York
Stock Exchange (“NYSE”) on which your broker mayesshares held in street name without your votirsgructions. On non-
discretionary items for which you do not give ytwoker instructions, the shares will be treatetiraker non-votes. Under
recently adopted NYSE rules, any election of a mamalb the Board of Directors, whether contestedraontested, is
considered “non-discretionary” and therefore brekae no longer permitted to vote your shares imedtieet name for the
election of directors in the absence of instruciémom you.

May | cast my votein person?

Yes. If you are the registered holder of the shafes can vote in person by coming to the Annuaétifey. However, if you
hold your shares in street name or you are a reptative of an institutional stockholder, you miishg a legal proxy from the
organization that is the registered holder of theres authorizing you to vote the shares you intenate at the Annual
Meeting.

May | cast my vote over the I nternet, by telephone or by mail ?

Voting Alternatives

. over the Internet atmw.proxyvote.com, by following the instructions for Internet votingy ¢he Notice or Proxy Card
mailed to yot,

. by phone, by dialing 1-800-690-6903 and followihg tnstructions for voting by phone on the Noticé?toxy Card
mailed to you

. by requesting, completing and mailing in a papexprcard, as outlined in the Notic

If your shares are registered directly in your namith our transfer agent, Computershare, Inc., @considered a stockholc
of record with respect to those shares and thecBltiths been sent directly to you by our transfenad?lease carefully consic
the information contained in tt
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Proxy Statement and, whether or not you plan endtthe meeting, vote by one of the above methodsad we can be assured
of having a quorum present at the meeting andaoythur shares may be voted in accordance with wishies even if you later
decide not to attend the Annual Meeti

If like most stockholders of the Company, youdchpbur shares in street name through a brokerage fiank or other similar
organization rather than directly in your own naymy are considered the beneficial owner of shaned the Notice is being
provided to you by such organization. Please cllyetonsider the information contained in the Pr@&tatement and, whether
or not you plan to attend the meeting, vote by afithe above methods so that we can be assureavofdha quorum present at
the Annual Meeting and so that your shares mayobedvin accordance with your wishes even if yoerldecide not to attend
the Annual Meeting

We encourage you to vote via the Internet. If ytiaral the meeting, you may also submit your votedrson and any votes tl
you previously submitte—whether via the Internet, by phone or by mail—b# superseded by the vote that you cast at the
meeting. Whether your proxy is submitted by theinét, by phone or by mail, if it is properly coregld and submitted and if
you do not revoke it prior to the meeting, yourreisawill be voted at the meeting in the mannefaeh in this Proxy Stateme
or as otherwise specified by you. To vote at theting, those who hold shares in street name wédrte contact the brokerage
firm, bank or other similar organization that hottlgir shares to obtain a legal proxy to bringh® meeting

May | revoke or change my vote?

Yes. You may revoke your proxy at any time befegsaekercise. You may also revoke your proxy byngin person at the
Annual Meeting. If you hold shares in street nayoe; must contact your brokerage firm or bank tongfgayour vote or obtain
legal proxy to vote your shares if you wish to gamir vote in person at the meetil

Do | haveto do anything if | plan to attend the Annual Meeting in person?

No, we believe physical space at the Annual Medtiogtion will be sufficient to accommodate our mat attendance of th
event.

Who will count the votes?

The Company has hired a third party, Broadridgafanl Solutions, Inc., to tabulate votes cast fmxp and an inspector of
elections will be present at the Annual Meetingatoulate the final vote resuli

What happens if the Annual Meeting is adjourned or postponed?

Your proxy will still be effective and will be vodeat the rescheduled Annual Meeting. You will di# able to change or revoke
your proxy until it is voted

How are votes counted?

With regard to the election of directors, the tvamminees who receive the greatest number of “FOREwwiill be elected to the
Board. Stockholders are not entitled to cumulatesoVotes against a candidate, votes withheldadistentions have no legal
effect in the election of directors. For the apptanf the ratification of the appointment of McGieg and Pullen, LLP as our
independent registered public accounting firm fecdl year 2012, the compensation of the our naemedutive officers, and
the approval of any other matters properly preskatéhe Annual Meeting, the matter must be apprdwyethe affirmative vote
of a majority of the shares of common stock presemépresented at the Annual Meeting. Howeverytte for the approval of
the compensation of our named executive officeaslissory and non-binding in nature and cannotroNerany decisions made
by the Board of Director:
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What isthe deadline for voting?

The deadline for voting by telephone or throughititernet is 11:59 p.m. Eastern Daylight Time onyN8a2012. If you hold
your shares in street name, please check the iatmyou received from your brokerage firm, baséaler, or other simile
organization for the voting deadline. If you planattend the Annual Meeting and to cast your votgerson, the polls will
remain open until they are closed during the Anfieéting on May 9, 2012. If you hold your sharestieet name, you will
need to bring the required paperwork in order tie\ person at the Annual Meeting. Please seartkeer to the question
“May | cast my vote in perso” above for more informatiol

How can | find the results of the Annual Meeting?

Preliminary results will be announced at the Anridakting and final results will be published in@ria 8-K filed shortly after
the meeting

How can | communicate with the Board of Directors?

Stockholders may communicate with members of theg@amy’s Board of Directors by mail addressed toftiieBoard, a
specific member of the Board or to a particular outtee of the Board at Maxwell Technologies, I¢a Corporate Secretary,
5271 Viewridge Court, Suite 100, San Diego, Catifar92123

5
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GENERAL INFORMATION

The Board of Directors of Maxwell Technologies, .lrc Delaware corporation (the “Company,” “Maxwellye” or “us”), is soliciting
the enclosed proxy for use at the 2012 Annual Meetif Stockholders to be held on May 9, 2012 adQ &.m., local time, at the Courtyard
Marriott Hotel located at 8651 Spectrum Center Boatd, San Diego, California 92123, and any adjoemt or postponement thereof. This
Proxy Statement was first made available on or abtauch 30, 2012 to the stockholders. Any proxyegivmay be revoked at any time prior
to the exercise of the powers conferred by it bpdiwith the Secretary of the Company a writtetic®signed by the stockholder revoking
such proxy or a duly executed proxy bearing a ld#ge. In addition, the powers conferred by sucixymay be suspended if the person
executing the proxy is present at the Annual Meeéind elects to vote in person. All shares reptesidny each properly executed and
unrevoked proxy received in time for the Annual Kiteg will be voted (unless otherwise indicated #wer) in the manner specified therein at
the Annual Meeting and any adjournment or postparthereof.

The Company’s Annual Report to Stockholders, whicudes the Company’s Annual Report on Form 1®Ktle year ended
December 31, 2011, is available over the Internegf cequested per the instructions in the Notig#, be mailed to stockholders along with
this Proxy Statement. The Annual Report on FornKlgntains, among other things, financial inforroatregarding the Company and a
discussion of business developments during thalfisear ended December 31, 2011. It is not to bardked as proxy soliciting material or as
a communication by means of which any solicitatbiproxies is being made.

VOTING RIGHTS

The close of business on March 16, 2012 (the “ReBaite”) has been fixed by the Board as the Rebatté for determining
stockholders entitled to notice of and to votenatAnnual Meeting and any adjournment or postpométhereof. As of the Record Date, the
Company had outstanding and entitled to vote 28]®EBshares of common stock. Each holder of reeboddmmon stock on the Record D
will be entitled to one vote for each share heldabmatters to be voted upon at the Annual Meeting

The holders of record of a majority of the outsiagdshares of common stock entitled to vote attheual Meeting, present in person
or represented by proxy, will constitute a quoramthe transaction of business. Under Delaware ébstentions and broker non-votes are
counted for purposes of determining the presenedsence of a quorum for the transaction of busir@®okers who hold shares in street
name for customers have the authority to vote otaiceitems when they have not received instruatiitom beneficial owners. If you do not
give instructions to your broker, your broker camevyour shares with respect to “discretionaryfnise but not with respect to “non-
discretionary” items. Discretionary items are pregis considered routine under the rules of the Merk Stock Exchange (“NYSE”) on
which your broker may vote shares held in streateaithout your voting instructions. On non-dis@eary items for which you do not give
your broker instructions, the shares will be trdate broker nc-votes. Under NYSE rules applicable to our prionaed meetings, the
uncontested election of a member of the Board oédddrs was considered “discretionasyid brokers were permitted to vote your shares
in street name even in the absence of your instmstUnder recently adopted NYSE rules, any edaabf a member of the Board of
Directors, whether contested or uncontested, isidened “non-discretionary” and therefore brokeesreo longer permitted to vote your
shares held in street name for the election otthirs in the absence of instructions from you.

With regard to the election of directors, the tvamminees who receive the greatest number of “FOREwwiill be elected to the Board.
Stockholders are not entitled to cumulate votegrdtore, votes against a candidate, votes withdwaetdabstentions will have no legal effec
the election of directors. For the approval of thification of the appointment of McGladrey andl@w, LLP as our independent registered
public accounting firm for fiscal year 2012, thepegval of the compensation of the our named exeeutfficers, and the approval of any
other matters properly presented at the Annual Mgethe matter must be approved by the affirmative

6
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vote of a majority of the shares of common stodspnt or represented at the Annual Meeting. Howelervote for the approval of the
compensation of our named executive officers issaity and non-binding in nature and cannot overamg decisions made by the Board of
Directors. Under Delaware law, abstentions are tmlias votes cast, and therefore have the sanw aff@otes against a matter. Broker non-
votes, on the other hand, are not considered totes cast and have no effect on the outcome ahtteer.

All votes will be tabulated by the inspector ofalens appointed for the Annual Meeting, who wéparately tabulate affirmative and
negative votes, abstentions and broker non-votes.

STOCKHOLDER PROPOSALS

Proposals of stockholders intended to be presettedr 2013 Annual Meeting of Stockholders mustdzeived by us no later than
November 30, 2012, which is 120 days prior to th& &nniversary of the mailing date of the Proxgt&ment, in order to be included in «
proxy statement and form of proxy relating to thmgeting. If a stockholder fails to give notice histdate, then the persons named as proxies
by the Board for the 2013 Annual Meeting may exsardiscretionary voting power regarding any sucippsal. These proposals must con
with the requirements as to form and substancéléstad by the SEC for such proposals in ordertibluded in the proxy statement. Un
our Bylaws, a stockholder who wishes to make a@sapat the 2013 Annual Meeting without includihg proposal in our proxy statement
and form of proxy relating to that meeting shouldmit such proposal to the CompasBecretary at least 90 days prior to first anisiaer of
the date of the proxy statement delivered to Stoleldrs in connection with last year’'s annual megtin

PROPOSAL 1
ELECTION OF DIRECTORS

The Board is divided into three classes, with #rens of office of each class ending in successdars/ The term of the directors
currently serving in Class | expires on the datthefAnnual Meeting. The directors in Class Il &idss Il will continue in office until their
terms expire at the 2013 and 2014 Annual Meetingtotkholders, respectively. The directors eleatgdliass | at the Annual Meeting will
hold office until the 2015 Annual Meeting of Stocktters or until their successors are duly electetiqualified.

Holders of common stock are entitled to cast orte far each share held for each of the two nomifigedirector in Class I. The two
nominees receiving the greatest number of “FORésatill be elected directors of the Company in €ladt is intended that the shares
represented by the enclosed proxy will be voteteamotherwise instructed, for the election ofrtbeninees named below. Broker non-votes
will have no effect. While the Company has no reasobelieve that any of the nominees will be uaadblstand for election as a director, it is
intended that if such an event should occur, shenes will be voted for such substitute nominemay be selected by the Board.

No arrangement or understanding exists betweemamynee and any other person or persons pursuavitich any nominee was or is
to be selected as a director. No nominee has aniyfeelationship with any other nominee or withyasf the Companyg executive officers
directors.

Set forth below is information with respect to naegs for director and other directors of the Comgpaimo will continue in office for
terms extending beyond the Annual Meeting, inclgdhmeir recent employment or principal occupat®msummary of their specific
experience, qualifications, attributes or skillshin the past five years that led to the conclusiat they are qualified to serve as a director,
their period of service as a Company director it tage. The nominees for director were nominhtedon-management directors of the
Company.
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Name and Age
José L. Cortes, 47
(Class 1)

Roger Howsmon, 67
(Class 1)

Name and Age
Mark Rossi, 55

(Class II)

NOMINEES FOR ELECTION AS DIRECTORS

Period Served as a Director, Positions and
Other Relationships with the Company, and BusinesExperience

Mr. Cortes was appointed a Class | director in 2092. Since 1999, Mr. Cortes has been chairpeyson
Montena SA, a holding company that sold its Mont€oanponents, Ltd. subsidiary to the Company in July
2002. Since 1996, he has been a director of Gecd,UliG, an asset management firm, and a partner at
GorCor Asset Management AG, a family office andgte equity advisor. Mr. Cortes resides in Zirich,
Switzerland.

Individual experience : Mr. Cortes has extensive industry experiencejlfarty with the Company’s High-
Voltage Capacitors operations, and, having workethié European financial industry for many yeaes h
extensive experience in commercial finance, prieafeity and leveraged financ

Mr. Howsmon was appointed a Class | director in N@98. He serves on the Compensation Committee.
Since 2007, Mr. Howsmon has been the senior adtasthre president and chief executive officer & th
school bus division of Blue Bird Corporation, orfale world’'s leading bus manufacturers, which is
privately held by Cerebus Capital Management. Bresly, as executive vice president, he led the
manufactured housing group of Fleetwood Enterprized before that, was chairperson and chief ekecut
officer of Global Promo Group, an international keter of promotional products. Earlier in his carée
held a series of senior management positions idigeel engine industry with Cummins Engine Company
and Perkins Engines, and then spent five yearsmergl manager of Peterbilt Motors, a leading
manufacturer of medium and heavy duty trucks.

Individual experience: Mr. Howsmon's extensive transportation industxperience, familiarity with the
Company’s industry and key operations, experiescanaexecutive of numerous companies, and extensive
sales, marketing and distribution skills make himtfer qualified to serve as a direct

DIRECTORS CONTINUING IN OFFICE UNTIL THE
2013 ANNUAL MEETING OF STOCKHOLDERS

Period Served as a Director, Positions and
Other Relationships with the Company, and BusinesExperience

Mr. Rossi was appointed a Class Il director in Noler 1997 and was elected Chairperson of the Board
May 2011. He also serves on the Audit Committeethadsovernance and Nominating Committee and is
the Chairperson of the Compensation Committee Rdssi is a senior managing director of Cornerstone
Equity Investors, LLC, one of the largest and negierienced private equity firms in the United &sat
Prior to the formation of Cornerstone Equity Inwestin 1996, Mr. Rossi was president of Prudeclity
Investors, Inc. Mr. Rossi’s industry focus is oohteology companies. He is also a member of thedbofar
directors of Cardtronics, Inc., a public companyichtis the world’s largest non-bank ATM operatardas

a board member of a number of private companies.

Individual experience : Mr. Rossi has experience in previous roles ofrafan of the board of two other
public companies, as well as having served as aleeof the board of directors of several other jgudhd
private companies. Further, Mr. Rossi brings aditteaf equity experience across a wide range of
industries. He has
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Name and Age

Jean Lavigne, 74
(Class II)

Burkhard Goeschel, 66
(Class II)

Period Served as a Director, Positions and
Other Relationships with the Company, and BusinesExperience

successful record of managing equity investmenkssrcurrent position with Cornerstone Equity Inees,
LLC, along with extensive transactional expertisguding: mergers and acquisitions, IPOs, debteandty
offerings and bank financing, all of which make Himther qualified to serve as a direct

Mr. Lavigne was appointed a Class Il director ing@iat 1999. He serves on the Compensation Committee
and the Governance and Nominating Committee. I'8200. Lavigne founded JCL Conseil, a Swiss
consulting firm, where he currently serves as ganeartner. From November 1993 until his retiremant

the end of 2002, Mr. Lavigne served as vice presgidad country president in France and Belgium for
Motorola, Inc., and he was president and chief etree officer of Motorola, SA and of Motorola
Semiconductor SA. Prior to joining Motorola, Mr.\ligne was with Digital Equipment Corporation in
Europe where he was responsible for manufactumageagineering technology and served as a member o
its European government affairs team. Mr. Lavigesdes in London, U.K. Mr. Lavigne currently seroes
the board of directors of a subsidiary of a puglichded company in Canada.

Individual experience: Mr. Lavigne’s international business and manageregperience, as well as his
background in the technology industry, makes hirthir qualified to serve as a direct

Dr. Goeschel was appointed a Class Il directorebriary 2007. He serves on the Governance and
Nominating Committee. Since 2007, he has beentited technology officer of vehicles and powertrair
MAGNA International, a leading NYSE-listed globaipplier of technologically advanced automotive
systems, components and complete modules. From&@his retirement in 2006, he was a member of
the six-person management board of BMW Group, witirall responsibility for research, development an
purchasing. Before beginning his career with BMWL@Y8, he spent two years as a group leader faneng
product development with Daimler Benz. He is andrary professor of the Technical University in Graz
Austria, holds an honorary doctorate from the TeddrUniversity of Munich and is a member of the
university’'s management board and a trustee dh#itute for Advanced Studies. Further, he is tanp
president of the German Research Association termial Combustion Engines, is a member of the Cibunc
for Technical Sciences of the Union of German Acaigs of Sciences and Humanities and was general
chairperson of the Society of Automotive Engine2966 World Congress.

Individual experience: Dr. Goeschel’s global automotive industry expecis, breadth of knowledge
concerning the international marketplace and mrigrerience at BMW Group, in addition to a strong
technical background and deep knowledge of thenaaotie market, make him further qualified to sease
a director.
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Name and Age
Robert Guyett, 75

(Class 1)

David J. Schramm, 62
(Class 1)

DIRECTORS CONTINUING IN OFFICE UNTIL THE
2014 ANNUAL MEETING OF STOCKHOLDERS

Period Served as a Director, Positions and
Other Relationships with the Company, and BusinesExperience

Mr. Guyett was appointed a Class Il director inuay 2000, and served as Chairperson of the Boam
May 2010 to May 2011, and also from May 2003 uxti@ly 2007. He serves on the Compensation
Committee and the Governance and Nominating Coraejitind is the Chairperson of the Audit Commi
Since 1995, he has been president and chief exeafficer of Crescent Management Enterprises L4.C,
consulting firm that provides financial managememd investment advisory services. Since 1990, ke ha
been a director of Newport Corp., a public compahych is a supplier of products and systems to the
semiconductor, communications, electronics, reteand life science markets. He is also a direatdr a
Treasurer of the Christopher and Dana Reeve Foiondatd serves on the board of a privately-held
company. From 1991 to 1995, he was a director aref financial officer of Engelhard Corp and fror@8r
to 1991, he was a director and chief financialoaffiof Fluor Corporation.

Individual experience : Mr. Guyett, with his experience in various sed@adership positions, including
chief financial officer, provides the Company wittoad insight into financial and operational matter
Further, Mr. Guyett's extensive experience in inggional operations and his demonstrated leadecship
the boards of several other companies expand higfigations to serve on our Audit Committee,
Compensation Committee and Governance, NominatidgSarategy Committe:

Mr. Schramm joined Maxwell as President and CE@,\aas appointed a director, in July 2007. Previgt
he spent the bulk of his 37-year business caregisiries of senior management and engineerintjqrosi
with General Motors and its primary Tier | partpglier, Delphi Automotive Systems. Before joining
Maxwell, he was president and chief executive effief EADS North America Defense Test and Services,
the U.S. subsidiary of the corporate parent of Astkand immediately before that, from 2001 to 20@6,
was president and chief executive officer of Arr@atl Products Corp., a leading supplier of specialty
systems to the aerospace and automotive industries.

Individual experience: Mr. Schramm’s extensive automotive industry eigreze with General Motors,
including its parts operations, and subsequentréeqpees as president and chief executive officewof
other companies prior to joining Maxwell providerha breadth of knowledge concerning issues affgctin
the day-to-day oversight of our Company’s operatidte brings to the Board his knowledge of the
automotive industry and its trends, and he conteibhis perspective on, and experience in, a marage of
board oversight matter

10
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Name and Age
Yon Yoon Jorden, 57

(Class 1)

Period Served as a Director, Positions and
Other Relationships with the Company, and BusinesExperience

Ms. Jorden was appointed a director in Class IMay 2008. She serves on the Audit Committee arigeis
Chairperson of the Governance and Nominating CotemiDuring a business career spanning more th
years, she served as chief financial officer of foublicly traded companies, most recently as etkeewice
president and chief financial officer of AdvanceR@%$16 billion Nasdag-listed provider of pharmacy
benefits management to more than 75 million hgalih participants, from 2002 to 2004. Previouslg sh
was chief financial officer of Informix, a Nasdagtéd technology company, Oxford Health Plans, a
Nasdarlisted provider of managed health care serviced \@ellPoint, Inc., a NYSE-listed managed care
company. Earlier in her career she was a senidtaiwdth Arthur Andersen & Co., where she became a
certified public accountant. She currently sensa director of Magnatek, Inc., a Nasdag-listed
manufacturer of digital power control systems, aht¥ethodist Health System, a Texas-based hospital
system,

Individual experience: Ms. Jorden’s extensive experience as chief firméficer of public companies in
various industries provides her a tremendous dejpthowledge into financial, operational and Board
oversight matters and the financial expertise meglior our Audit Committee. In addition, Ms. Jontke
service on other boards provides her additionadjirisnto board oversight matte!

Vote Required for Approval and Recommendation of the Board

With regard to the election of directors, the tvaaminees who receive the greatest number of “FOREwvwill be elected to the Board.
Stockholders are not entitled to cumulate votegrdtore, votes against a candidate, votes withdwetdabstentions will have no legal effec

the election of directors.

The Board recommends that stockholders vote FOR ALlof the nominees identified above.

11
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

General Information

The Audit Committee of the Board of Directors hpp@inted McGladrey & Pullen, LLP (“M&P”) as our ingendent registered public
accounting firm (or “independent auditors”) to autie Company’s consolidated financial statememtstfe fiscal year ending December 31,
2012. The submission of this matter for ratificatlny stockholders is not legally required; howetee, Board of Directors believes that such
submission is consistent with best practices ipa@te governance and is an opportunity for stolckdre to provide direct feedback to the
Board of Directors on an important issue of corpogovernance. If the selection is not ratifiee Audit Committee will consider whether it
is appropriate to select another independent ergdtpublic accounting firm. Even if the selectipmatified, the Audit Committee in its
discretion may select a different independent teggsl public accounting firm at any time during year if it determines that such a change
would be in the best interests of the Company amdstockholders. Representatives of M&P are expeitaéttend the Annual Meeting, whi
they will be available to respond to appropriatesiions and, if they desire, to make a statement.

Vote Required
Approval of this proposal requires the affirmatixae of a majority of the shares represented attbeting and entitled to vote.

The Board recommends that stockholders vote FOR thetification of McGladrey & Pullen, LLP as our ind ependent auditors
for the fiscal year ending December 31, 2012.

PRINCIPAL ACCOUNTANT FEES AND SERVICES
The following table presents fees for professi@mazices rendered by M&P for 2011 and 2010 (in sanals):

2011 2010

Audit Fees $734 $70C
Audit-Related Fee — —
Tax Fees — —

All Other Fees — —

Total $734 $70C

Audit Fees . Audit fees include fees associated with the ahaudit of the Company’s consolidated financiatesti@ents, reviews of the
Company’s interim consolidated financial statemémttuded in its Quarterly Reports on Form QQreview of registration statements filed
Form S-3 and the audit of the effectiveness ofiretbcontrol over financial reporting pursuant &cton 404 of the Sarbanes-Oxley Act of
2002.

Audit-Related Fees . We did not engage M&P for any audit-related ssrsiduring the fiscal years ended December 31, 26d2010.

Tax Fees. We did not engage M&P for professional servicesdnnection with tax advice or tax planning during fiscal years ended
December 31, 2011 and 2010.

All Other Fees. We did not engage M&P for any other professi@maices for the fiscal years ended December 3111 28d 2010.
12
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Audit Committee Pre-approval Policies and Procedurs

The Audit Committee pre-approves all audit and pgsible non-audit services prior to commencemeseoyices. During fiscal year
2011, all services rendered by M&P were pre-apptduethe Audit Committee.

REPORT OF THE AUDIT COMMITTEE (1)

The Audit Committee is composed of three indepehdieactors and operates under a written charteptd by the Board. The
members of the Audit Committee are Messrs. RogsiGuyett and Ms. Jorden. The Audit Committee recemats to the Board the selection
of the Company’s independent auditors.

Management is responsible for the Company’s intaroatrols and the financial reporting process. Htkependent auditors are
responsible for performing an independent audihefCompany’s consolidated financial statementcgordance with the standards of the
United States Public Company Accounting Oversigbard (“PCAOB”) and to issue a report thereon. TheinCommittee monitors and
oversees these processes on behalf of the Board.

In this context, the Audit Committee has met anld liéscussions with management and the indeperadatitors. Management
represented to the Audit Committee that the Comigacgnsolidated financial statements were prepareetcordance with accounting
principles generally accepted in the United Stafedmerica, and the Audit Committee has reviewed discussed the consolidated financial
statements and the effectiveness of internal cbat@r financial reporting with management anditidependent auditors. The Audit
Committee discussed with the independent audit@tsems required to be discussed by Statement oitiAgibtandards No. 61 (Codification
of Statements on Auditing Standards), as amend&dRA, Professional Sandards, Vol. 1. AU Section 380), as adopted by the PCA®B
Rule 3200T.

The Company’s independent auditors also providetegdAudit Committee the written disclosures arall#iters required by
Independence Standards Board Standard No. 1 (Indepee Discussions with Audit Committees) and PCARQIE: 3526 (Communication
with Audit Committees Concerning Independence), tiedAudit Committee discussed with the independenditors the firm’s independence
from the Company and its management.

Based on the Audit Committee’s discussions with agament and the independent auditors as well asutié Committee’s review of
the representations of management and the reptireandependent auditors to the Audit Committee , Audit Committee recommended that
the Board include the audited consolidated findrste&tements for the year ended December 31, 20tteiCompany’s Annual Report on
Form 10-K, filed with the SEC on February 16, 2012.

Submitted by the following members of the Audit Guitiee:

Robert Guyett (Chairperson)
Mark Rossi
Yon Yoon Jorden

(1) The material in this report is not “solicitimgaterial,” is not deemed “filed” with the SEC arsdhiot to be incorporated by reference in
any filing of Maxwell under the Securities Act tvetExchange Act, whether made before or after #éite lkereof and irrespective of any
general incorporation language in any such fil
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CORPORATE GOVERNANCE
Board Meetings and Committees

The Board is composed of eight members, six of wia@re determined by the Board to be independeihivihe meaning of the
NASDAQ Global Market“NASDAQ?") listing standards. These independent clioes are Messrs. Rossi, Guyett, Lavigne, Goesatne|
Howsmon and Ms. Jorden. During the fiscal year dridlecember 31, 2011, the Board held eight meetingseach Board member attended
75% or more of the aggregate number of the meetihg®e Board and of the committees on which theryexd, held during the period for
which they were a director or committee member. Chenpany also encourages all members of the Boaatteénd the Company’s Annual
Meeting of Stockholders. All but one of the actmembers of the Board at the time of the Compan§kl2Annual Meeting of Stockholders
were in attendance.

Stockholders may communicate with members of thazoy’s Board by mail addressed to the full Boardpecific member of the
Board or to a particular committee of the BoartWlakwell Technologies, Inc., c/o Corporate Secret&®71 Viewridge Court, Suite 100, San
Diego, California 92123.

The Board also has established an Audit Committ€&ggmpensation Committee, and a Governance andridting Committee. The
following table sets forth the members of our boafrdirectors and the committees of which eachatineis a member.

Name of Director Audit Compensatior Governance
Non-Employee Directors:

Robert Guyet X* X X
Jean Lavignt X X
Mark Rossi X X* X
Burkhard Goeschel, Ph.D X
Roger Howsmot X

Yon Yoon Jordei X X*

José L. Corte
Employee Director:
David J. Schramr

X = Committee member; * = Chair

Audit Committee

The Audit Committee oversees the Company’s corpaatounting and financial reporting process. Risrgurpose, the Audit
Committee performs several functions. For exantple Audit Committee evaluates the performance dfassesses the qualifications of the
independent auditors; determines the engagemehé andependent auditors; determines whether gdrer terminate the existing
independent auditors or to appoint and engage nelitosis to perform any proposed non-permissiblatagvices; monitors the rotation of
partners of the independent auditors on the Compagggement team as required by law; reviews ttamfial statements to be included in
the Annual Report; and discusses with managemehtrenindependent auditors the results of the draudit and the results of the
Company'’s quarterly financial statement reviewse Rudit Committee held nine meetings during thedisgear ended December 31, 2011.

All members of the Company’/Audit Committee are independent (as independisndefined in NASDAQ listing standards). Mr. Guy
and Ms. Jorden have been designated by the Bodhe #sudit Committee’s financial experts. The Audiammittee has adopted a written
Audit Committee Charter available at the Compamyébsite at investors.maxwell.com
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Compensation Committee

The Compensation Committee approves the salargdfaantive compensation of employees and the cosgimn of directors,
oversees the administration of the Company’s equityipensation plans and otherwise determines caosafien levels and performs such
other functions regarding compensation as the Boerg delegate. The Compensation Committee heldniieetings during the fiscal year
ended December 31, 2011. All members of the Conipa@@gmpensation Committee are independent of manage(as independence is
defined in the NASDAQ listing standards). The Comgation Committee has adopted a written Compems&tonmittee Charter available
the Company'’s website at investors.maxwell.com

Compensation Committee Interlocks and Insider Participation

None of the Company’s executive officers servea asember of the board of directors or compensationmittee of an entity that has
an executive officer serving as a member of ther@oa Compensation Committee of Maxwell.

Governance and Nominating Committee

The Governance and Nominating Committee intervi@valuates, nominates and recommends individualmé&mbership on the
Company’s Board and committees thereof, monitcesfnction of the Board and its committees regaydiverall effectiveness, composition
and structure, establishes a process for monitaangpliance with the Comparg/Standards of Business Conduct and Ethics andireead:
board guidelines and policies for adoption by tleaigl. Recently, in 2012, the Governance and Nomiga&ommittee was reconstituted fri
the Governance, Nominating and Strategy Committestrategy matters are addressed at the total boasl. The Governance and
Nominating Committee (then known as the GovernaNosinating and Strategy Committee) held four nregtiduring the fiscal year end
December 31, 2011.

The members of the Governance and Nominating Caieendtre independent of management (as indepentedetned in the
NASDAQ listing standards). The Governance and Nauitiy Committee has adopted a written GovernandéNaminating Committe
Charter which is available on the Company’s welsstmvestors.maxwell.com

When considering a potential candidate for membgsih the Company’s Board, the Governance and Natimg Committee considers
relevant business and other experience and deratetsitharacter and judgment as described in thep@oy’s Board Guidelines, which are
posted on the Company’s website at investors.mdxwet . There are no differences in the manner in whiehGovernance and Nominating
Committee evaluates a candidate that is recommeiodebmination for membership on the Company’st8day a stockholder, as opposed
to a candidate that is recommended for nominattomfembership by the Governance and Nominating Citbeerand Board. The
Governance and Nominating Committee has not redeaimg recommended nominations from any of the Caryipastockholders in
connection with the Annual Meeting.

In addition to the considerations described abthe Governance and Nominating Committee consithersdmposition of the Board in
its evaluation of both candidates for Board mentipras well as existing Board members. The Boalig\es that factors such as
background, experience, independence, charactiment, skills, diversity, age, race, gender arttbnal origin as it relates to each
individual Board member as well as the Board ahalevare important considerations in Board comsifThe Governance and Nominat
Committee believes that, as a group, the nomineegeacompliment the Board’s composition and brirdjverse range of backgrounds,
experiences and perspectives to the Board’s dalibeis.

The Governance and Nominating Committee will comsi&tockholder nominations for directors submiitedccordance with the
procedure set forth in Section 3.4 of the CompaBylaws, which are posted on the
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Company'’s website at investors.maxwell.cofthe procedure provides that a timely notice medpto the nomination must be given in writing
to the Secretary of the Company prior to the AniMieéting. To be timely, the notice must be delidengthin the time permitted for
submission of a stockholder proposal as describeénthe section “Stockholder Proposals” in thisxyrStatement. Such notice must be
accompanied by the nominee’s written consent, aomérmation relating to the business experieand background of the nominee and
include information with respect to the nominatstgckholder and persons acting in concert withnibrainating stockholder. Since our prior
annual meeting, there have been no material chaondhe procedures by which stockholders may recentrmominees to the Board.

Sandards of Business Conduct and Ethics

The Company’s Standards of Business Conduct andsEpply to all of the Company’s employees, officéncluding the Company’s
chief executive officer, chief financial officemtroller and persons performing similar functioasyl directors. The Company’s Standards of
Business Conduct and Ethics is posted on the Coyrgoarebsite at investors.maxwell.cdmEnglish, French, German and Chinese and can
also be obtained free of charge by sending a réquélse Company’s Corporate Secretary at Maxwetiinologies, Inc., 5271 Viewridge
Court, Suite 100, San Diego, California 92123. &hgnges or waivers of the Standards of Businessi@mand Ethics for the Company’s
Chief Executive Officer, Chief Financial Officerp@troller and persons performing similar functievil be disclosed on the Company’s
website.

Board Leadership Sructure and Rolein Risk Oversight

Our Board separates the positions of ChairperstheoBoard and Chief Executive Officer. Separathmese positions allows our Chief
Executive Officer to focus on our day-tiay business, while allowing the Chairperson ofBbard to lead the Board in its fundamental rol
providing advice to and independent oversight ohagement. The Board recognizes the time, efforteangigy that the Chief Executive
Officer is required to devote to his position i tturrent business environment, as well as the ¢omant required to serve as our
Chairperson, particularly as the Board’s oversigBponsibilities continue to grow. We believe thating separate positions and having an
independent outside director serve as Chairpesstireiappropriate leadership structure for the Gomat this time and demonstrates our
commitment to good corporate governance.

The Board is responsible for oversight of the Comyfmrisk management process. The entire senioagement of the Company is
responsible for risk assessment activities inclgdidentifying, prioritizing and managing riskswasll as reporting and communicating on
such risk management activities to the Board oé&wrs. A Chairperson that is independent of mamagé adds another layer of insight to
the risk assessment process by bringing a broap@etive on the Company’s goals and strategic titogec

As part of its oversight of our Company’s executbeanpensation programs, the Compensation Comntitiesiders the impact of the
programs, and the incentives created by the conapiensawards that it administers, on our Compangls profile. In addition, the
Compensation Committee reviews all of our Compangispensation policies and procedures, includiegribentives that they create and
factors that may reduce the likelihood of excessisie assumption, to determine whether they preaegnificant risk to our Company.

The Compensation Committee has concluded thaslfemployees, our Comparsytompensation programs do not encourage exce
risk and are not likely to have a material adveféect on the Company for the following reasons:

* The Compensation Committee retains a degree ofedisn with respect to our annual cash incentiveusoprogram, and uses
multiple performance objectives in that programjalitminimizes the risk that might be posed by thersterm variable
component of our compensation programs;
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* The long-term incentive component of our equity pemsation program, which includes the grant ofietet stock with service
and performance-based vesting conditions, prowdasioyees with an incentive to increase the vafumipstock while also
exposing them to downside risk, thereby encourabeftaviors that support sustainable value crez

Compensation of Directors

For the fiscal year ended December 31, 2011, ngulegrae directors of the Company received compemsddir services provided as a
director in the form of cash and equity compensatior services in 2011, each board member receimeahnual cash retainer of $50,000. In
addition, the chairperson of the Board and eadhethairpersons of the committees of the Boardived additional annual cash
compensation as follows: $20,000 to the Chairpecgdhe Board; $12,000 to each of the chairpersditke Audit Committee and
Compensation Committee; and, $10,000 to the Chaiopeof the Governance, Nominating and Strategy i@ittee. Further, each member of
the committees of the Board, who does not alscesas\the chairperson of a committee, receiveddf@rfing annual cash compensation:
$6,000 to each member of the Audit Committee arddbmpensation Committee; and, $5,000 to each nreofillee Governance and
Nominating Committee

In addition to the cash compensation described @beach Board member receives annual compensattbe form of a restricted stock
unit (“RSU”) award. In the first quarter of 201Jah nonemployee director received an RSU award under @& Dmnibus Equity Incentiy
Plan covering a number of shares of our commorkstetermined by dividing $60,000 by the closingerof our common stock on the date
of grant, rounded up to the nearest whole share.

In addition to the annual RSU awards described abdivectors are eligible to receive additionalisghased awards under our 2005
Omnibus Equity Incentive Plan at the time of thed@ction or appointment, or on a discretionary $&sim time to time as determined by the
Compensation Committee.

The following table sets forth all of the compei@matwarded to, earned by, or paid to each persunserved as a director during fis
year 2011, other than a director who also servemliashief executive officer and did not receivg aaompensation for services as a direc

Fees Earne
or Paid in Stock
Cash Awards Total

Name ($) (GIE) _®
Robert Guyett 80,17¢1) 60,00((9) 140,17¢
Jean Lavignt 61,00((2) 60,00((10) 121,00(
Mark Rossi 85,824(3) 60,00((11) 145,82:
Burkhard Goeschel, Ph.D 55,00((4) 60,00((12) 115,00(
José L. Corte 50,00((5) 60,00((13) 110,00(
Roger Howsmot 56,00((6) 60,00((14) 116,00(
Yon Yoon Jordel 66,00((7) 60,00((15) 126,00(

(1) Mr. Guyett is the Chairperson of the Audit Coittee and a member of the Compensation Committdg¢tenGovernance and
Nominating Committee. This amount includes cashpmmsation earned in 2011, as described above. MretGserved as tt
Chairperson of the Board until May 2011, and hishceompensation was prorated for the portion o/t he served in such capac

(2) Mr. Lavigne is a member of the Governance anthMating Committee and the Compensation Commifthas amount includes cash
compensation earned in 2011, as described a

(3) Mr. Rossi is the Chairperson of the Board drel@ompensation Committee and is also a membaechadit Committee, and the
Governance and Nominating Committee. This amouwitides cas|
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(4)

()
(6)

(7)
(8)

(9)

compensation earned in 2011, as described aboveRddisi began serving as the Chairperson of thedBnaviay 2011, and his cash
compensation was prorated for the portion of ther Y& served in such capaci

Dr. Goeschel is a member of the GovernanceNmmdinating Committee. This amount includes cashpmemsation earned in 2011, as
described abowvt

This amount includes cash compensation earnedlih,2® described abo\

Mr. Howsmon is a member of the Compensation @dtee. This amount includes cash compensatioredaim2011, as described
above.

Ms. Jorden is Chairperson of the GovernanceNominating Committee and a member of the Audit @Guttee. This amount includes
cash compensation earned in 2011, as describee

The amounts in this column represent the gilate fair value of equity awards granted duringytb@r ended December 31, 2011. The
amounts for each director consist of $60,000 percthr with respect to 3,148 restricted stock ugitmted to each of the directors on
February 9, 2011

As of December 31, 2011, Mr. Guyett held 14,8@&k options, all of which were vested and exsafuie, and 3,148 unvested restricted
stock units

(10) As of December 31, 2011, Mr. Lavigne held 14,0@@lsbptions, all of which were vested and exerdesadnd 3,148 unvested restric

stock units

(11) As of December 31, 2011, Mr. Rossi held 3,8@@k options, all of which were vested and exefiis, and 3,148 unvested restricted

stock units

(12) As of December 31, 2011, Dr. Goeschel hel@a® stock options, all of which were vested and@sable, and 3,148 unvested

restricted stock unit:

(13) As of December 31, 2011, Mr. Cortes held 18 8tock options, all of which were vested and esatide, and 3,148 unvested restricted

stock units

(14) As of December 31, 2011, Mr. Howsmon held 3,148asted restricted stock uni
(15) As of December 31, 2011, Ms. Jorden held 3,148 stederestricted stock unit
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of our ooon stock by (i) each person (or
group of affiliated persons) known by the Compampeéneficially own more than five percent of théstanding shares of common stock,
(i) each director of the Company, (iii) each oéthamed executive officers, which includes ourenrChief Executive Officer, Chief
Financial Officer, Chief Operating Officer and SanVice President of Sales and Marketing, anddli/furrent directors and named exect
officers of the Company as a group. Informationtfa officers and directors is as of March 16, 20t address for each individual is 5271
Viewridge Court, Suite 100, San Diego, Californ193.

Beneficial Ownership
Percentage ¢

Name and Address of 5% or Greater Beneficial Ownetsp Nslligrbeesrgifz Total (2)
FMR, LLC 2,093,69(3) 7.25%

82 Devonshire Sreet, Boston, MA 02109
Lord, Abbett & Co. LLC 1,731,24.(4) 5.98%

90 Hudson Street, Jersey City, NJ 07302
Blackrock, Inc. 1,537,99(5) 5.31%

40 East 52nd Street, New York, NY 10022

Beneficial Ownership
Percentage ¢
Number of

Beneficial Ownership of Directors and Officers Shares (1) Total (2)
José L. Cortes 1,141,08i(6) 3.94%
David J. Schramr 363,1647) 1.25%
Kevin S. Roya 133,0348) *
George Kreigler Il 122,5549) *
Robert Guyet 81,66410) *
Mark Rossi 69,66411) *
Jean Lavignt 56,66412) *
Van Andrews 34,30413) *
Burkhard Goeschel, Ph.D 32,99(14) *
Roger Howsmot 29,997(15) *
Yon Yoon Jordel 28,997(16) *
All current directors and named executive officessa group

(11 persons 2,094,13\(17) 7.14%

* Less than one percel

(1) Information with respect to beneficial ownesks based on information furnished to the Compgangach stockholder included in the
table or filings with the SEC. The Company underd&that, except as footnoted, each person iratiie has sole voting and investm
power for shares beneficially owned by such persohject to community property laws where applies

(2) Shares of common stock subject to optionsahaturrently exercisable or exercisable withird&@s of March 16, 2012 are deemed
outstanding for computing the percentage of theg@eholding such options but are not deemed outistgrior computing the
percentage of any other person. Percentage of ahipas based on 28,958,100 shares of common siatskanding on March 16, 201

(3) Information regarding this beneficial owner l@®n obtained solely from a review of the Sched@lI8 filed with the SEC by FMR,
LLC on February 14, 201
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(4) Information regarding this beneficial owner the®n obtained solely from a review of the Sched@I® filed with the SEC by Lord,
Abbett & Co. LLC on February 14, 201

(5) Information regarding this beneficial owner the®n obtained solely from a review of the Sched8I® filed with the SEC by
Blackrock, Inc. on February 13, 20!

(6) Consists of (a) 1,088,424 shares of commorkstetd by Montena, SA, (b) 29,664 shares of comstook held directly, (c) options to
purchase 18,000 shares of common stock and (d) Si@éres of common stock held by Mr. Cortes’ methdaw. Mr. Cortes is a
principal in Montena, SA. Mr. Cortes may be deenedxercise voting and investment power over tlageshowned by Montena, SA.
Mr. Cortes disclaims beneficial ownership of subhres, except to the extent of his proportionater@st therein

(7) Consists of (a) options to purchase 150,000eshaf common stock, (b) 130,789 shares held ianailly Trust, (¢) 67,221 shares of
restricted stock, (d) 11,754 shares of unrestric@dmon stock held directly, (e) 2,800 shares afroon stock held by an IRA and
(f) 600 shares of common stock held by an IRA of Bthramr’s wife.

(8) Consists of (a) options to purchase 80,000eshaf common stock, (b) 37,499 shares of restristeck and (c) 15,533 shares of
unrestricted common stock held direc

(9) Consists of (a) options to purchase 50,000eshaf common stock, (b) 41,740 shares of unrestticommon stock held directly,
(c) 28,219 shares of restricted stock and (d) 2¢8@0es held by an IR/

(10) Consists of (a) 67,664 shares of common stock ihedd=amily Trust and (b) options to purchase 1@ $§ffares of common stoc
(11) Consists of (a) 66,664 shares of common stock dieddtly and (b) options to purchase 3,000 shafesmmon stock
(12) Consists of (a) 42,664 shares of common stock dieddtly and (b) options to purchase 14,000 shafe®smmon stock

(13) Consists of (a) 21,043 shares of restrictedkst(b) options to purchase 12,000 shares of camstack and (c) 1,266 shares of
unrestricted common stock held direc

(14) Consists of (a) 22,997 shares of common stock diedettly and (b) options to purchase 10,000 shafe®smmon stock
(15) Consists of (a) 28,997 shares of common stock diedettly and (b) 1,000 shares of common stock bgldn IRA.
(16) Consists of 28,997 shares of common stock helatthire

(17) Includes options to purchase 351,000 sharesrmafmon stock which are currently exercisable erexercisable within 60 days of
March 16, 2012

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04123 amended (the “Exchange Act”) requires the fgi2om’'s executive officers and
directors and persons who own more than ten pe(&at) of a registered class of our equity se@sito file reports of ownership and
changes in ownership with the Securities and Exgb@ommission, or SEC, and the National AssociaifdBecurities Dealers, Inc.
Executive officers, directors and greater thanpertent (10%) stockholders are required by Comuorissgulation to furnish us with copies
of all Section 16(a) forms they file. Based soletyour review of such forms and the written repnéstions of our executive officers, direct
and greater than ten percent (10%) stockholder$ave determined that no person was delinquentnegpect to reporting obligations as set
forth in Section 16(a) of the Exchange Act, excam Form 4 filed late by Mr. Guyett in March 2011.
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PROPOSAL 3
ADVISORY VOTE ON THE COMPENSATION OF NAMED EXECUTIV E OFFICERS

The Board of Directors of the Company is providing stockholders with the opportunity to cast avisaty vote on the compensation
of our named executive officers. This advisory ktadders vote, commonly known as a “say-on-pay’eygrovides stockholders with the
opportunity to endorse or not endorse the Compdiscal 2011 executive compensation programs afidies and the compensation paid to
the named executive officers as discussed in tmep@asation Discussion and Analysis, the accompgmgompensation tables and the
related narrative disclosure below.

As discussed in the Compensation Discussion andiygisasection of this Proxy Statement, our goabimaintain compensation
programs that will fairly compensate our officer&l@mployees, attract and retain qualified emplsyeleo are able to contribute to the long-
term success of the Company, incent future perfoomaowards clearly defined corporate goals, aigth @mployees’ londerm interests wit
those of the Company’s stockholders. We believecourpensation policies and procedures demonstigterg link between pay and
performance.

Vote Required for Approval and Recommendation of the Board

Because say-on-pay votes are advisory and nondgindoting results cannot overrule any decisionderiay the Board of Directors.
However, the Compensation Committee will take extoount the outcome of the vote when consideringéucompensation arrangements
our named executive officers.

The Board recommends that stockholders vote FOR appval of the compensation of our named executive fiers as disclosed it
the Compensation Discussion and Analysighe accompanying compensation tables and the relatenarrative disclosure.
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EXECUTIVE COMPENSATION

The executive officers of the Company, their posisi with the Company and experience are set fatwb

Name Position(s) Age
David J. Schramm President, Chief Executive Officer and Direc 62
Kevin S. Roya Senior Vice President, Chief Financial Officer, dsarer and Secreta 47
George Kreigler Il Senior Vice President and Chief Operating Off 59
Van Andrews Senior Vice President, Sales and Marke 60

The officers of the Company hold office at the digion of the Board. During the fiscal year endezt®nber 31, 2011, the officers of
the Company devoted substantially all of their bass time to the affairs of the Company for thegokin which they were employed, and
they intend to do so during the fiscal year enddegember 31, 2012.

Background
David J. Schramm

David J. Schramm joined Maxwell as President an@Cdnd was appointed a director, in July 2007. iBtesly, he spent the bulk of his
37-year business career in a series of senior neamagt and engineering positions with General Matoid its primary Tier | parts supplier,
Delphi Automotive Systems. Before joining Maxwdéilé was president and chief executive officer of EBARorth America Defense Test and
Services, the U.S. subsidiary of the corporatergarAirbus, and immediately before that, from 206 2006, he was president and chief
executive officer of Arrowhead Products Corp.,adieg supplier of specialty systems to the aeraspad automotive industries.

Kevin S Royal

Kevin S. Royal joined Maxwell as Senior Vice Presitj Chief Financial Officer, Treasurer and Secyeita April 2009. From May 20C
until he joined Maxwell, he was senior vice prestd@nd chief financial officer of Blue Coat Systenm., a previously Nasdag-listed
developer and provider of application delivery nattechnology. From December 1996 until May 20d@5held a series of senior finance
positions, culminating with his appointment as vitesident and chief financial officer of Novell@gstems, Inc., an S&P 500 company that
manufactures, markets and services semicondugpitataquipment. Before he joined Novellus, he $fdéhyears with Ernst & Young LLP,
where he became a certified public accountant.|steserves as a director of a private company.

George Kreigler 111

George Kreigler 11l joined Maxwell in April 2006 sauming global responsibility for ultracapacitoeggtions, including overseeing the
Company’s offshore manufacturing activities in Ghiim August 2009, Mr. Kreigler was promoted to iBeWice President and Chief
Operating Officer. Mr. Kreigler has more than 3@sgeof high technology operations management esapeei including supervision of
multiple large-scale offshore manufacturing faigkt Before joining Maxwell, he spent eight yeaithvuantum Corporation, most recently
as corporate senior vice president and general geaid Quantum Storage Systems. Previously, hevigagpresident, manufacturing
systems, for Read-Rite Corporation, and beforegpaht 12 years in senior operations and engirgensitions with disk drive manufacturer
Maxtor Corporation.
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Van Andrews

Van Andrews joined Maxwell in February 2010 as ViRresident of Sales. In October 2010, Mr. Andrewvas wromoted to Senior Vice
President, Sales and Marketing. He is an experéetezshnology executive who has worked at sevemlpamies with global presences and
both direct and indirect distribution channels. Ma&xently, from 2005 to 2007, he was vice predidéMNorth American sales of D-Link
Corp, the global leader in networking and data camications solutions headquartered in Asia. Preshigune was president and chief
executive officer of U.S. Robotics, a privatelydherovider of networking products located in Chicaly.. In addition, he served as general
manager of Toshiba America Information Systems’ @otar Systems Division for nearly eight years frb®91 to 1998.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis reviemgsdiscusses our compensation programs and polaiesir executive officers
who are required to be named in our Summary CongpensTable under the rules of the Securities axchBnge Commission. This
Compensation Discussion and Analysis, which shbeldead together with the compensation tablesalated disclosures included below,
also contains forward-looking statements that ase=td on our current plans, considerations, expectaand determinations regarding future
compensation decisions and programs.

Compensation Philosophy and Objectives

We recognize that our success depends to a grgaeden the integrity, knowledge, imagination, akill of our employees. Toward
this end, we try to design our compensation anefitsmprograms in order to attract, retain and wadé talented, highly qualified and
committed executive officers who will pursue thdi@eement of our business goals and who embodganmorate values. In doing so, we
strive to make use of multiple performance measdesggned to keep our executive officers focusedrehcommitted to accomplishing our
long-term business objectives, while offering stiéfint fixed compensation to remain competitive withur industry and geographic location.

Accordingly, the principal objectives of our exdeatcompensation programs are:

* attracting, retaining, and motivating talented argerienced executives who are able to contritautait long-term, sustainable
success

» rewarding executives whose knowledge, skills, drititi@s demonstrably contribute to our successt
e incenting our executives to achieve clearly definegporate goals

As the Compensation Committee makes its decisiegarding the Company’s executive compensation progythe Committee
reviews individual, departmental and Company penfomce against individual, departmental and Comaays, and considers such
gualitative and subjective factors as determing@griate, all as discussed in more detail beloe Tompensation Committee places
primary emphasis upon achievement of critical pennce objectives because the Committee recogtiizamportance of providing
compensation opportunities that effectively rewai@hagement for such achievement, and believesticaessful execution against goals is
the best way to enhance long-term stockholder vdlne Compensation Committee believes the Compamytgensation philosophy and
programs are designed to foster a performancetedesulture that aligns employee’s interests whithse of our stockholders.

Each year, we provide our stockholders with theoofymity to cast an advisory vote on executive cengation (a “say-on-pay vote”).
At the 2011 Annual Meeting, a substantial majority93.7%, of the votes cast on the advisory sapaynproposal were voted in favor of the
proposal. The Compensation Committee believesaffitsns our stockholders’ support of our approaztexecutive compensation. The
Compensation Committee will continue to considerdbitcome of the Company’s say-on-pay votes whekingduture compensation
decisions for the named executive officers.

Compensation Consultant

The Compensation Committee engages in a comprefeergsiiew and analysis of our executive compensgiiograms each year,
normally in the first quarter of each calendar y@aor to the annual administration of compensatibanges, which typically occurs in
February. As part of this comprehensive review,Gbenpensation Committee retains a reputable arepemtlent compensation advisor to
advise the Committee in matters regarding the coisgitéon of our executive officers. The Committegaaged
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Meridian Compensation Partners, LLC (“Meridian”)issindependent compensation consultant to assCommittee in determining
executive compensation levels for 2011. NeitheiGbepany nor our Board of Directors had previowstyked with Meridian, which was
selected in part because of its substantial expegigroviding independent advice regarding companseatters to boards of directors of
public companies.

The Compensation Committee instructs the compearsatinsultant to provide relevant market data agauich to evaluate our
existing compensation arrangements with our exeeuwfficers. In consideration of the compensationstiltant’s analysis, as well as other
factors, the Compensation Committee makes chawngég tompensation of our executive officers whiebome effective in February of the
year following the compensation analy:

2011 Executive Compensation

In the fourth quarter of 2010, the Compensation @ittee engaged Meridian as its independent compienseonsultant for the first
time to help it identify appropriate market segmasiia against which to compare our executive cosgt@n levels and programs. The
compensation consultant helped the Compensatiom@ibae to identify the following companies in thattery, cleantech, technology, and
manufacturing industries with similar revenues andiarket capitalizations to form the peer groupwblic companies against which our
executive compensation programs were reviewed, aoeadp and evaluated:

A123 Systems, Inc Energy Conversion Devices, Ir
Applied Signal Technology, In Evergreen Solar, Ini

ATMI, Inc. FuelCell Energy, Inc

AZZ Inc. II-VI Inc.

Capstone Turbine Cor Mercury Computer Systems, Ir
DDi Corp. Radisys Corp

Echelon Corp SL Industries, Inc

Electro Scientific Industries, In Spectrum Control, Inc

Emulex Corp Ultralife Corp.

Enerl Inc. Zygo Corp.

The compensation consultant compared our 2010 &éxeaifficer compensation programs on a percebtigis against data from the
peer group. For Mr. Schramm, our Chief Executivédef, these comparisons generally revealed tisabase salary, target annual bonus, and
total target cash compensation were each aboveOthepercentile of the peer group, and that higalong-term incentive compensation was
below the 50th percentile of the peer group, thetebving total target compensation slightly bekhw 50th percentile of the peer group. For
Messrs. Royal and Kreigler, these comparisons feddsase salary, target annual bonus, and togdtt@ash compensation to each be at
approximately the 50th percentile of the peer grang target long-term incentive compensation sicguittly below the 50th percentile of the
peer group, thereby leaving their total target cengation below the 50th percentile of the peergr®uior to his promotion to Senior Vice
President, Sales and Marketing in October 2010 Avidrews was not considered an executive officerthrrefore his compensation was not
part of the compensation consultant’s review.

In consideration of the compensation consultamaysis, the Compensation Committee made changés ttompensation of our
executive officers which became effective in Febyu2011. Specifically, the Compensation Committeeided to set total target
compensation at the 50th percentile of the selgmed group, with narrowly permitted variances, amithcrease long-term incentive
compensation potential. The executive compensatioounts resulting from these changes are set tawhmder the headinGomponents of
Compensation .
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In addition, in order to improve the managemergtotkholder dilution and reduce the consumptioowfequity award pool, the
Compensation Committee decided to grant restristeck with service and performance-based vestinglitions, rather than a mix of
restricted stock and options, as part of our equotypensation program.

Role of the Compensation Committee and Management in Setting Executive Compensation

As the manager of the executive team, our CEO sssdbe contributions of other executives to the@any’s performance and results,
and makes a recommendation to the Compensation @trarwith respect to any increase in salary, dmstus and annual equity incentive
award for each executive officer other than himsete Compensation Committee meets with the CE€v&duate, discuss and modify or
approve these recommendations. While the Compens@&bmmittee considers the CEO’s recommendatibngeid not adopt these
recommendations and may adjust them as it detesnaippropriate. The Compensation Committee alsowsigéd similar evaluation of the
CEO'’s contributions in an executive session whenGEO is not present, and determines any increasalary, cash bonus and annual equity
incentive award for him.

The Company’s management team and human resouags @so support the Compensation Committee filliiad its responsibilities
by gathering information and performing administratasks.

Components of Compensation

Compensation paid to the Company’s named execaffieers consists of base salary, annual incerimeuses, equity incentive
awards, certain contractual severance and changminol benefits, and certain perquisites.

Base Salary . We provide base salary to our executive offitersompensate them for services rendered on aaddgit basis during the
fiscal year and to provide sufficient fixed casingensation to allow the officers to focus on tlegigoing responsibilities. In determining the
base salary of executive officers, the Compensaimmmittee considers a variety of factors, inclgdiacommendations of the CEO (other
than with respect to his own salary), the exectgilevel of responsibility and individual perfornam and the salaries of similar positions in
the Company and in comparable companies. AdjusBitertiase salaries are typically made effectiiedohg a review of executive
compensation by the Compensation Committee initseduarter of each year, and reflect the Compe&s&ommittee’s evaluation of each
named executive officer's performance for the pfiecal year.

In February 2011, the Compensation Committee agat@ompensation changes that resulted in baséesalar our executive officers
as follows:

Prior Base New Base
Percentag¢
Salary Salary
Name Principal Position ($) ($) Increase
David J. Schramm President, Chief Executive Officer and Direc 485,00( 495,00( 2.1%
Kevin S. Royal Senior Vice President, Chief Financial Officer,
Treasurer and Secrete 300,00( 311,10( 3.7%
George Kreigler IlI Senior Vice President, Chief Operating Offi 309,00( 318,27( 3.C%
Van Andrews Senior Vice President, Sales and Marke 240,00( 252,00( 5.C%

These changes resulted in the base salary forafamir named executive officers being at or sligltbove the 50th percentile of the
peer group. Mr. Schramm'’s base salary was onlyeas®sd modestly because the compensation conswiardy showed that his base salary
was already slightly above the targeted 50th peileesf the peer group data. As previously indidatelr. Andrews’ compensation was not
included in the compensation constultant’s studyabise he was not considered an executive offider for his promotion to Senior Vice
President, Sales and Marketing in October 2010réfbee, Mr. Andrews received a 5% increase in Isadgry to provide merit and cost of
living adjustments.
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Annual Performance-based Cash Bonuses . Annual cash bonuses are used to reward our eéxealfficers for the achievement of
Company performance goals. The program is baseatlnievement of annual performance targets thagsteblished each year, and are
subject to adjustment as the Compensation Comnud#ems appropriate. The Company’s targets and tolgeaonsist of short-term
operating, strategic and financial goals thatummtfurther our long-term business objectives lmitd stockholder value. Final calculation of
the Company'’s performance and determination anchpay of the awards is made as soon as is practiedigr completion of the Company’s
fiscal year.

The 2011 incentive bonus program for our named ke officers consisted of three components relédethe achievement of certain
operating metrics set forth in the Company’s 20férating plan as follows: 50% of the target bormeant related to the achievement of
revenue of $157.6 million, 25% related to the aghiment of non-GAAP (explained below) gross profi$64.9 million, and 25% related to
the achievement of non-GAAP operating income of. $1illion. Non-GAAP gross profit and operating ame are determined by excluding
certain non-recurring and non-cash items from adto@ancial results prepared under U.S. Generaltgepted Accounting Principles
(“"GAAP"). Specifically, these non-GAAP measures lexie stockbased compensation expense, the impact of signifiegal settlements a
the impact of significant legal expenses relatelégal matters that were not present or known vthertargets were set. For 2011, annual
bonuses were to be paid at 100% of target if opeyambetrics were achieved, and would be paid didang scale from zero to 150% of target
if the actual results achieved were higher or lotkan the target.

Per the terms of their employment agreements, Bhir&8nm was eligible to earn a target bonus of 100%6s base salary, and Messrs.
Royal and Kreigler were each eligible to earn gaabonus of 50% of their respective base salafitisough Mr. Andrews does not have an
employment agreement with the Company, the Compiens@ommittee determined his 2011 target bonughslity to be 50% of his base
salary.

For 2011, the Company achieved revenues of $15iflidmand after applying adjustments to arrivete non-GAAP financial
measures described above, the Compensation Corardétermined 2011 non-GAAP gross profit of $62.0iom and 2011 non-GAAP
operating income of $9.7 million. Based on the aggpion of the sliding scale described above, #igdt bonus amount related to the revenue
metric was paid at 100%, the target bonus amolstieeto non-GAAP gross profit was paid at 70% aacémount was paid related to the
non-GAAP operating income target. In addition te bonus amounts paid in connection with our 20%&meae, non-GAAP gross profit and
non-GAAP operating income achievements, the Coremitiso approved payment of a discretionary bomaiat to each of our named
executive officers in order to recognize their tansling individual contributions to the Company@l2 operational and strategic progress.
These discretionary bonus amounts were paid asafell$63,400 to Mr. Schramm; $30,000 to Mr. Ro$al7,000 to Mr. Kreigler; and
$30,000 to Mr. Andrews.

Equity Incentive Awards . Stock-based awards are intended to create antopjiy for employees of the Company to acquiresguity
ownership interest in the Company. An effectiveiggeomponent within total compensation maintainsaignment between the interests of
executive officers and stockholders by allowingatives to participate in the lortgrm appreciation of our stockholder value, whddurcing
the economic benefit of such awards in the eveattwle do not perform well. Additionally, our equiticentive awards provide an important
retention tool, as they are generally subject tdtingear vesting conditions.

Beginning in 2011, in order to improve the managetnoé stockholder dilution and reduce the consuarptf our equity award pool, t
Compensation Committee decided to grant restristieck, rather than a mix of restricted stock antibog, as part of our equity compensa
program. For executive officers, the vesting ofrieted stock awards is tied partially to contine@ervice and partially to performance-based
vesting criteria conditioned on achievement of #ie€ompany performance milestones. In February12@he Company granted restricted
share awards to our named executive officers, 808 of the share award’s vesting over a periodof fears of continuous service, and
50% contingent upon the Company achieving ceriaamtial targets within the next three fiscal yeditsese financial targets relate to the
achievement of a specified annual
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revenue target, on which vesting of 25% of the slaavards is contingent, and the achievement oéeifsgd annual net profit after tax target,
calculated on a non-GAAP basis, on which vestinthefremaining 25% of the share awards is contingdre financial targets to which
vesting of these restricted awards is tied aredbaseour 2013 financial projections and busineas piVe consider our 2013 annual revenue
and net profit after tax targets to be confidenfRkdvealing specific objectives at this time woptdvide competitors and other third parties
with insights into the Company’s confidential biess plans and longer-term strategies, therebyrcgesimpetitive harm. The Compensation
Committee believes these financial targets arénattde by the end of the three-year performancimgdrased on the expected growth
trajectory of the Company, along with focused effdry our executive officers, and in the absencggfificant changes in economic
conditions. Non-GAAP net profit after tax excludestain non-cash and non-recurring items, includitogk-based compensation expense,
the impact of legal settlements and the impackptases related to certain legal and other mattatsvere not present or known when the
targets were set. These milestones must be achigvBécember 31, 2013, or the awards will be cdadePursuant to these awards,

Mr. Schramm was granted 34,265 restricted sharesRblyal was granted 14,233 restricted sharesiiigler was granted 14,660 restricted
shares; and Mr. Andrews was granted 10,121 restrigiares.

Severance, Change in Control and Other Post-Employment Programs . With respect to stock options and restrictedlstagards, the
Company has provided for the acceleration of vgdtin certain executive officers upon the occureeatcertain events, including terminat
of employment due to death or disability, termioativithout cause or resignation following certaigdering events after a change in control
of the Company. The Company further provides faederation of vesting of restricted stock awardsrup change in control, including for
awards subject to performance milestones. The Cosgtien Committee believes that the aforementi@ueglerated vesting provisions are
necessary to provide a competitive compensatiokgas; and to keep executives focused on their nsdpitities during uncertain times
caused by a change in control. The agreements betthe Company and its named executive officersleseribed more fully in the sections
entitled “Employment Agreements” and “Potential P&yts Upon Termination or Change in Control” below.

In 2011, the Compensation Committee did not makechanges to the executive officers’ severancénange in control-related
compensation.

Perquisites. The Company generally does not provide its exeesiwith perquisites that are not available tacCampany employees,
other than car allowances. In 2011, the Companyiged a car allowance to Messrs. Schramm, Royaigker, and Andrews. In addition, t
Company provided Messrs. Schramm and Andrews witlisa reimbursement in lieu of their participationthe Company’s regular health
care plans. The amounts of these benefits ardefbiaithe Summary Compensation Table below.

Certain Corporate Governance Considerations

We currently do not require our executive officer®wn a particular number of shares of our comstonk. The Compensation
Committee is satisfied that stock and option hajdiamong our executive officers are sufficienha time to provide motivation and to align
their interests with those of our stockholders.

The Compensation Committee has not adopted a piblatygoes beyond existing statutory requiremeiitts nespect to whether we will
make retroactive adjustments to any cash- or edpaied incentive compensation paid to executiveasi(or others) where the payment:
predicated upon the achievement of financial reghtt were subsequently the subject of a finameghtement. We will comply with
applicable laws and regulations requiring any sadjustments to, or recovery of, incentive compédasah connection with a financial
restatement and the Compensation Committee interasopt a policy in this regard once SEC ruleshisitopic are issued, which is
expected to occur later this year.
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Tax Considerations

Section 162(m) of the Internal Revenue Code pladesit of $1 million on the amount of compensatibat we may deduct in any one
year with respect to our Chief Executive Officedaach of our three most highly paid executiveceffs (excluding under current rules
Chief Financial Officer). There is an exceptiorttie $1 million limitation for performance-based qumnsation meeting certain requirements.
To qualify for the exemption, at the 2010 Annuald¥leg, the stockholders approved a limit under2065 Omnibus Equity Incentive Plan
the maximum number of shares for which a partidipaay be granted stock options in any calendar. W&aranticipate that any compensa
deemed paid to an executive officer in connectidh the exercise of options will qualify as perf@ante-based compensation, and should nof
be subject to the $1 million deduction limitatidxtcordingly, all compensation deemed paid with eespo such options should remain
deductible by the Company without limitation un&erction 162(m). Restricted stock awards that v@styson length-of-service conditions
are not considered performance-based under Sei@im) and, therefore, are subject to the $1 mildeduction limitation. However, such
restricted stock awards may qualify for the exemptf vesting is based on stockholder-approvedgoerance metrics and the awards are
otherwise administered in accordance with the 8ed62(m) requirements. To maintain flexibilitydompensating executive officers in a
manner designed to promote varying corporate gdasCompensation Committee has not adopted ayp@aguiring all compensation to be
deductible and retains discretion to award comp@rsthat exceeds the $1 million deduction limibati Compensation paid to all executive
officers covered by the Section 162(m) deductida exceeded the $1 million deduction limitation$802,000 in 2011. However, due to our
significant net operating loss carry-forward, extiag the limit has not resulted in the incurrentéederal income taxes.

COMPENSATION COMMITTEE REPORT (1)

The Compensation Committee has reviewed and disduke foregoing Compensation Discussion and Aiglygh management and,
based on such review and discussions, the Compem&ammittee has recommended to the Board thatdmpensation Discussion and
Analysis be included in this Proxy Statement.

Submitted by the following members of the CompdonsaCommittee:

Mark Rossi (Chairperson)
Robert Guyett

Roger Howsmon

Jean Lavigne

(1) The material in this report is not “solicitimgaterial,” is not deemed “filed” with the SEC arsdhiot to be incorporated by reference in
any filing of Maxwell under the Securities Act tietExchange Act, whether made before or after #ite lkdereof and irrespective of any
general incorporation language in any such fil
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2011 SUMMARY COMPENSATION TABLE

The following table sets forth all of the compeimatwarded to, earned by, or paid to the Compamgreed executive officers, which

includes our current chief executive officer, cHiaincial officer, chief operating officer and sanvice president of sales and marketing, in

2011, 2010 and 2009.

Stock

Option

Non-Equity
Incentive Plan

All Other

Salary (2) Bonus (3 Awards (5) Awards (5)  Compensation (6 Compensatior Total
Name and Principal Position Year ($) ($) ($) ($) ($) $) (%)
David J. Schramm (1) 2011 494,20( 63,40C 650,00( — 336,60( 34,20((7) 1,578,40!
President, Chief Executive 201C 486,50( — 157,10( — 485,00( 32,00((7) 1,160,60!
Officer and Directo 200¢ 469,80( — 310,20((4) — 260,00( 28,70(7) 1,068,70!
Kevin S. Royal (1, 2011 310,20 30,00C 270,00( — 105,80( 38,30((8) 754,30(
Senior Vice President,
Chief Financial Officer, 201C 294,20( — — — 150,00( 15,20((8) 459,40(
Treasurer and Secrete 200¢ 179,80( — 330,40( 463,00( 51,60( 9,10((8) 1,033,90!
George Kreigler 111 (1 2011 317,50 27,00 278,10( — 108,20( 41,50((9) 772,30(
Senior Vice President, 201C 308,70( — 78,60( — 154,50( 42,60((9) 584,40(
Chief Operating Office 200¢ 278,60( — 84,70((4) 814,90( 80,40( 53,80((9) 1,312,40!
Van Andrews (1 2011 251,00 30,000 274,30( — 85,70( 36,10((10) 677,10(
Senior Vice President, 201C 192,00( — — 182,50( 120,00( 20,50((10) 515,00(
Sales and Marketin 200¢ — — — — — — —

(1) Mr. Schramm joined Maxwell as President ande€Eixecutive Officer, and was appointed a Diredroduly 2007. Mr. Royal joined

(2)
(3)
(4)

(5)

Maxwell as Senior Vice President, Chief Financi#fic@r, Treasurer and Secretary in April 2009, #fere, his 2009 compensation in
the table above reflects only a partial year. Mieigfler was appointed as Senior Vice Presidentef@Dperating Officer, and became a
named executive officer in August 2009. Mr. Andremas hired in April 2010 and was subsequently agedias Senior Vice Preside
Sales and Marketing, and became a named execttizeran October 2010. Mr. Andrews’ 2010 compeisatin the table above
reflects compensation for the portion of the 2014t he was employed with the Company, beginningpnl 2010.

Due to a varying number of pay periods each,ytea amount of salary for each of our executiffeeers reflects that 2011 and 2009
contained 26 biweekly pay periods, while 2010 cioaté 27 biweekly pay period

The amounts in this column reflect discretignaonus awards to our named executive officerafmomplishments in 2011, although
the actual cash payment occurred in 2(

These amounts reflect a 2008 bonus award edmynéte named executive officers under our annaalb plan, which was paid with
shares of common stock in 2009. The Company presdinttock awards in the fiscal year in which élweards were granted, in
accordance with Item 402(d)(1). 58% of the 2008uahibonus plan was paid in the form of fully vestestricted stock awards granted
under the 2005 Omnibus Equity Incentive Plan, appddy the Board of Directors and determined basetthe value of our common
stock on March 26, 2009 of $7.50 per share. Mrr&uoim and Mr. Kreigler were granted 22,658 and 6dl&Ges of common stock,
respectively. The stock awards were ultimately ggdmnd released by the Compensation Committeeuguigt 7, 2009 at $13.69 per
share. Based on the release price, the fair magkeé of the restricted stock for Mr. Schramm and Kteigler was $310,200 and
$84,700, respectivel

The amounts in these columns represent the dede fair value of the entire equity award in@adance with the Financial Accounting
Standards Board Accounting Standards Codificatiopid No. 718, without regard to estimated forfedtirSee Note 9 of the notes to
our consolidated financial statements in our AniRegbort on Form 10-K filed with the Securities d&dthange Commission on
February 16, 2012 for a discussion of all assumgtimade by the Company in determining the valuds efquity awards
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(6) The amounts in this column reflect bonus awaat®sed in the year reported by the named execotiicers under our annual bonus
plan, although the actual cash payment occursaistivsequent ye:

(7) For 2011, this amount includes $15,700 in car adloge, $10,900 paid in lieu of health benefits, 82, welfare benefits and $5,000
401(k) matching contributions. For 2010, this antdooludes $13,500 in car allowance, $9,100 pailieun of health benefits, $2,100 in
welfare benefits and $7,300 in 401(k) matching gbation. For 2009, this amount includes $13,000an allowance, $9,100 paid in
lieu of health benefits, $2,200 in welfare beneditsl $4,400 in 401(k) matching contributir

(8) For 2011, this amount includes $14,500 in dameance, $18,400 in health and welfare benefits 5,400 in 401(k) matching
contributions. For 2010, this amount includes $@6,B health and welfare benefits and $1,700 in(K0Ohatching contribution. For
2009, this amount includes $9,100 in health andarelbenefits

(9) For 2011, this amount includes $15,700 in dameance, $18,400 in health and welfare benefits $n400 in 401(k) matching
contributions. For 2010, this amount includes $@8,i car allowance, $8,000 in housing allowand&,800 in health and welfare
benefits and $7,500 in 401(k) matching contributidfor 2009, this amount includes $28,000 in hgualtowance, $13,300 in health
and welfare benefits, $5,000 in car allowance ah8C® in 401(k) matching contributior

(10) For 2011, this amount includes $15,700 in car adloge, $10,900 paid in lieu of health benefits, 8Q,ih welfare benefits and $7,400
401(k) matching contributions. For 2010, this amadooludes $11,500 in car allowance, $7,500 pailiein of health benefits and $1,£
in welfare benefits

2011 GRANTS OF PLAN-BASED AWARDS

The following table sets forth each non-equity imtoee plan award and each equity award grantededompany’s named executive
officers during fiscal year 2011.

Estimated
Future Grant Date
Payouts Fair
Under Value of
Equity Stock
Estimated Future Payouts Incentive and
Under Non-Equity Incentive Plan Option
Plan Awards Awards Awards
Name Grant Date Target ($) Maximum ($) Target (#) $
David J. Schramm February 8, 201 495,00( 742,50( 34,26 650,00(
Kevin S. Roya February 8, 201 155,60( 233,30( 14,23: 270,00(
George Kreigler Il February 8, 201 159,10( 238,70( 14,66( 278,10(
Van Andrews February 8, 201 126,00 189,00( 15,1211) 274,30(

(1) Ofthe 15,121 awards that are estimated to beqaiih the future, 5,000 had a grant date of May21.1.
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OUTSTANDING EQUITY AWARDS AT 2011 FISCAL YEAR-END

The following table sets forth information regamglisach unexercised option and all unvested restrigtock held by each of our named

executive officers as of December 31, 2011.

Option Awards Restricted Stock Awards
Number of Number of Market or
Securities Securities Number of Payout Value o
Underlying Underlying Unearned Unearned
Vested Unvested Shares, Units o Shares, Units o
Unexercisec Unexercised Other Rights Other Rights
Options Options Option Option That Have Not That Have Not
# # 1) Exercise Price Expiration Vested Vested (10)
Name Exercisable Unexercisable ($/Sh) Date (#) (1) !$!
David J. Schramm 150,00((2) — 14.2( 7/23/201° — =
= - - - 34,2643) 556,50(
— — — — 10,00((4) 162,40(
Kevin S. Roya 60,00( 40,00((5) 8.2¢ 4/20/201¢ — —
— — — — 14,2343) 231,10(
— — — — 10,00((6) 162,40(
George Kreigler Il 50,00( 50,00((7) 14.1¢ 8/3/201¢ — —
= = - - 14,66((3) 238,00(
— — — — 5,00((4) 81,20(
Van Andrews 6,00(C 14,00((8) 15.71 2/10/202( —
— — — — 10,12:(3) 164,40(
— — — — 5,00((9) 81,20(
(1) All stock options held by our named executifficers will vest in full following involuntary temination, or resignation following the

()

(3)

(4)

occurrence of certain triggering events within acified period following a change in control of tBempany. Upon a change in control
of the Company, all restricted shares held by @med executive officers will vest in full, regarsieof whether the named executive
officer terminates or resigns following a triggeyiavent. These provisions are described in greatail in “Potential Payments upon
Termination or Change in Cont” beginning on page 3

Mr. Schramm was granted an option to purch&§e0D0 shares of our common stock in July 2007 made2005 Omnibus Equity
Incentive Plan. Twenty-five percent of the shardgexct to the option vested in July 2008 and tmeaiaing 75% vested in equal
monthly installments over the following three ye:

In February 2011, Messrs. Schramm, Royal, Keeignd Andrews were granted 34,265, 14,233, 14a660010,121 restricted shares,

respectively, with 50% of the shares vesting ovper@od of four years of continuous service, anth5®ntingent upon the Company

achieving certain financial targets within the niaee fiscal years. Specifically, these finantaatjets relate to the achievement of a

specified revenue target on which vesting of 25%hefshares is contingent, and the achievemergesified net profit after tax target,
calculated on a n-GAAP basis, on which vesting of the remaining 250%he shares is contingel

In February 2010, Mr. Schramm and Mr. Kreigkeceived 10,000 and 5,000 restricted shares of@mmon stock, respectively, under
the 2005 Omnibus Equity Incentive Plan. All of #feres would have vested if the Company’s Ultragigmrgproducts sales, including
electrode, were greater than $100 million in 204d achieved a gross margin of at least 40%. Asexfeinber 31, 2011, the vesting of
these awards was considered to be unobtainabl¢hdatvard had not yet been cance
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()

(6)

(7)

(8)

(9)

(10)

Mr. Royal was granted an option to purchased@@shares of our common stock in April 2009 uraler2005 Omnibus Equity
Incentive Plan. Sixty percent of the shares sulifettie option vest in equal annual installmentshanfirst and second anniversaries of
the grant date and the remaining 40% vest in egualial installments over the following two yearsyided Mr. Royal remains in
continuous service to the Compa

Mr. Royal received 20,000 restricted sharesusfcommon stock in April 2009 under the 2005 OmriEquity Incentive Plan. The
shares will vest in equal annual installments @ahniversary of the grant date over the nextyears, provided Mr. Royal remains in
continuous service to the Compa

Mr. Kreigler was granted an option to purch488,000 shares of our common stock in August 20@uour 2005 Omnibus Equity
Incentive Plan. The shares subject to the optia imeequal annual installments over the followfogr years provided Mr. Kreigler
remains in continuous service to the Compi

Mr. Andrews was granted an option to purcha@s8@ shares of our common stock in February 2@t@&uour 2005 Omnibus Equity
Incentive Plan. Sixty percent of the shares sulifettie option vest in equal annual installmentshanfirst and second anniversaries of
the grant date and the remaining 40% vest in egualial installments over the following two yearsyiled Mr. Andrews remains in
continuous service to the Compa

In May 2011, Mr. Andrews received 5,000 resgéicshares of our common stock under the 2005 Qmaritguity Incentive Plan. All of
the shares would have vested if the Company’s tipacitor products sales, including electrode, wesater than $100 million in 2011
and achieved a gross margin of at least 40%. A¥gcEmber 31, 2011, the vesting of this award wasidered to be unobtainable, but
the award had not yet been cance

Computed in accordance with SEC rules as timeber of unvested shares multiplied by the clogirige of the Company common stock
on December 30, 2011, which was $16.24. The avtlak realized by the officer depends on whethestiares vest and the future
performance of our common stot

2011 OPTION EXERCISES AND STOCK VESTED

With respect to our named executive officers, tioiing table shows the stock options exerciseatithe number of shares of restric

stock that vested during fiscal year 2011.

(1)

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercise¢ Acquired on Vesting
on Exercise on Vesting
Name #) %) #) 1) ®)
David J. Schramm — — 6,25( 90,43¢
— — 6,25( 110,31:
— — 6,25( 114,50(
Kevin S. Roya — — 5,00( 89,90(

George Kreigler IlI — = — _
Van Andrews — — — _

Value realized is based on the fair market @afiour common stock on the date the restrictecksivas released to the officer and does
not necessarily reflect proceeds actually recebethe officer.
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EMPLOYMENT AGREEMENTS

In July 2007, the Company entered into an employragreement with Mr. Schramm. The agreement previdea base salary and an
incentive bonus with a target amount of 100% ofdfzsise salary. The actual amount of the bonus wildétermined by our Board or our
Compensation Committee. The agreement providesftilt Schramm’s service is terminated without sauhe will continue to receive his
base salary for a period of twelve months, at #te in effect at the time of termination, and upwelve months of health benefits. Pursual
the agreement, Mr. Schramm was granted an optiparithase 150,000 shares of the Company’s commack ahd 100,000 restricted shares
of the Companys common stock. The options vest over four yeartorsg as Mr. Schramm is continuously employed ti@nfirst anniversat
date of Mr. Schramm’s employment date, 25% of hi@ons vested, with the remainder vesting in equahthly installments over the
following three years. Also, on the first anniveysdate of Mr. Schramm’s employment date, 25% efréstricted shares vested, with the
remainder vesting in equal quarterly installmentsrahe next three years. If the Company is sultfeatchange in control, all restricted sh
will vest in full and if Mr. Schramm is subject &m involuntary termination within twelve monthstb& change in control, all options will v
in full.

In March 2009, the Company entered into an employragreement with Mr. Royal. The agreement providesa base salary and an
incentive bonus with a target amount of 50% oftfaise salary. The actual amount of the bonus witldiermined by our Board or our
Compensation Committee. The agreement providesfthat Royal’s service is terminated without caple will receive his monthly base
salary for six months, at the rate in effect attthree of termination, and up to six months of he&lenefits. Pursuant to the agreement,

Mr. Royal was granted an option to purchase 100sb@bes of the Company’s common stock and 40,08fiaed shares of the Company’s
common stock. The options and half of the restiicieares vest over four years, so long as Mr. Reyantinuously employed by us; the
balance of the restricted shares are subject tingdsased upon meeting various departmental orgaom performance objectives and
completion of one year of service. If the Compangubject to a change in control, all restrictearss will vest in full and if Mr. Royal is
subject to an involuntary termination within six ntles of the change in control, all options will vesfull.

In August 2009, the Company entered into an amepdgzloyment agreement with Mr. Kreigler, appointiig as the Chief Operating
Officer of the Company. The agreement providesafbase salary and an incentive bonus with a targeunt of 50% of his base salary. The
actual amount of the bonus will be approved byBoard or our Compensation Committee. Mr. Kreiglaisypaid a one-time retention bonus
equal to $264,000, which was contingent upon higinaed employment with the Company through MarcBQ10. The agreement provides
that if Mr. Kreigler’'s service is terminated withotause, he will receive an amount equal to onédidlis annual base salary in effect at the
date of termination. Pursuant to the agreementKviigler was granted an option to purchase 100gb@0es of the Company’s common
stock, vesting 25% on each anniversary of the giate over the following four years, so long as Kheigler is continuously employed by
Company. If the Company is subject to a changeiirol, all restricted shares will vest in full aiidir. Kreigler is subject to an involuntary
termination within six months of the change in cohtall options will vest in full. Mr. Kreigler@mployment agreement was amended in
December 2010 to comply with certain technical negments imposed by Section 409A of the InternaldRee Code.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

David J. Schramm

Pursuant to his employment agreement, as amerfddd, chramm’s employment is terminated without®a, either before or after a
change in control, he will continue to receive lhése salary for a period of twelve months and th@any will pay the equivalent of the
employer’s contribution for health benefits for toptwelve months. If Mr. Schramm’s employment terates due to death or disability, all
options and restricted shares granted to Mr. Schravitl become fully vested. If the Company is subj® a change in control, all restricted
shares will vest in full and if Mr. Schramm is sedtjto an involuntary termination within twelve ntls of the change in control, all options
will vest in full.

Kevin S Royal

Pursuant to his employment agreement, if Mr. Rayathployment is terminated without cause, eithésrbeor after a change in contr
he will continue to receive his base salary foedqa of six months and the Company will pay thaieglent of the employer’s contribution
for health benefits for up to six months. If Mr. y&is employment terminates due to death or diggbdll stock options and restricted shares
granted to Mr. Royal will become fully vested. liet Company is subject to a change in controlealiricted shares will vest in full and if
Mr. Royal is subject to an involuntary terminatieithin six months of the change in control, alliops will vest in full.

George Kreigler 111

Pursuant to his employment agreement, as amerfddd, Kreigler's employment is terminated by ther@gany without cause, (a) he
will be entitled to receive all accrued salary &oaus through the date of termination, plus an arhequal to one-half his annual base salary
in effect on the date of termination, and (b) a@ftions then held by Mr. Kreigler will continue test according to their terms until the six-
month anniversary of the termination date, andl fleaéxercisable to the extent so vested untibthe day following the first anniversary of
the date of termination.

If Mr. Kreigler's employment terminates due to deat disability, he will be entitled to receive attcrued salary and bonus through the
date of termination plus an amount equal to six tm®@of his annual base salary in effect on the dftermination; and all options and
restricted shares will vest in full.

Upon a change in control, all restricted shareatgdito Mr. Kreigler will vest in full. If, followng a change in control, Mr. Kreigler's
employment is terminated by the Company withouseaar he resigns following the occurrence of certiaggering events, in either case
within three years after a change in control of@wenpany, he will be entitled to receive all acarsalary and bonuses through the date of
termination, plus two cash payments, each equa0% of his annual base salary (the first such payteebe paid within 30 days and the
second such payment to be paid within one yeau} alcontinuation of all benefit coverage for siantis. In addition, all options will vest in
full. If payment of any of the benefits describdmbae results in excise tax being imposed underi@edb99 of the Internal Revenue Code,
then the Company will pay Mr. Kreigler an additibaenount (the “gross up payment”) equal to (a)ah®unt of such excise tax and (b) the
amount necessary to pay federal and Californianmectax arising from the payment described in cldageHowever, for any future change
control agreements we may enter into or matergiend, we do not intend to provide for an excigegytass-up payment.

Van Andrews

The Company has not entered into an employmeneaggnt with Mr. Andrews. However, pursuant to theneof his equity award
agreements, if Mr. Andrews’s employment terminatas to death or disability, all
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options and restricted shares will vest in fullaidition, upon a change in control, all restrictedres granted to Mr. Andrews will vest in
full, regardless of whether Mr. Andrews terminatesesigns following a triggering event.

Estimated Payments and Benefits

The following table describes the potential payraemtd benefits upon termination of each of our rthenx@cutive offices employmen
before or after a change in control of the Compdescribed above, as if each officer's employmembitgated as of December 31, 2011, the
last business day of the 2011 fiscal year.

Termination
without Termination without
Voluntary Cause Termination Cause or Resignatio Change in
Resignation Prior due to following a Trigger Control (no
Termination to Change Death or Event after a Change termination
for Cause in Control Disability in Control of employment’
Name Benefit $ $ $ $
David J. Schramm Severance (1 — 495,00( 495,00( 495,00( —
Restricted Stock
Acceleration (3 — — 718,90( 718,90( 718,90(
Health and Welfare (¢ — 13,50( 13,50( 13,50( —
Vacation Payout (1 134,10( 134,10( 134,10( 134,10( —
Total Value 134,10( 642,60( 1,361,500 1,361,500 718,90(
Kevin S. Roya Severance (1 — 155,60( 155,60( 155,60( —
Option Acceleration (2 — — 319,20( 319,20( —
Restricted Stock
Acceleration (3 — — 393,50( 393,50( 393,50(
Health and Welfare (¢ — 9,20( 9,20( 9,20( —
Vacation Payout (1 61,50( 61,50( 61,50( 61,50( —
Total Value 61,50( 226,30( 939,00( 939,00( 393,50(
George Kreigler 11| Severance (1 — 159,10( 159,10( 318,30( —
Option Acceleration (2 — — 103,00( 103,00( —
Restricted Stock
Acceleration (3 — — 319,30( 319,30( 319,30(
Health and Welfare (¢ — — — 9,20( —
Vacation Payout (1 90,60( 90,60( 90,60( 90,60( —
Other (5) — 55,00( 55,00( 55,00( —
280G Gros-up (6) — — — — —
Total Value 90,60( 304,70( 727,00( 895,40( 319,30(
Van Andrews Option Acceleration (2 — — 7,40 — —
Restricted Stock
Acceleration (3 — — 245,60( — 245,60(
Vacation Payout (1 45,40( 45,40( 45,40( 45,40( —
Total Value 45,40( 45,40( 298,40( 45,40( 245,60(

(1) For purposes of valuing the severance and kacpayments in the table above, the computatidraged on each executive’s base salary in efféabeagnd of 2011 and the number of
accrued but unused vacation days at the end of.:

(2) The value of option acceleration shown in tiglé above was calculated based on the assumpgaothe officer's employment termination and tharode in control (if applicable)
occurred on December 31, 2011. The value of thewopicceleration was calculated by multiplying thenber of unvested shares subject to each optidhebgxcess of $16.24,
which was the closing sales price of the Com|'s common stock on December 30, 2011, over the iseepcice of the optior

(3) The value of restricted stock acceleration sihawthe table above was calculated based on gwngstion that the officer’s employment and the dfeam control (if applicable)
occurred on December 31, 2011. The value of theicgsd stock acceleration was calculated by mbyfiqg the number of unvested shares subject to ezsthicted stock grant by the
closing sales price of the Compi’s common stock on December 30, 2C

(4) Amounts reflect the current cost to the Compahthe individual's health and welfare benefits pear, which was then multiplied by the applicatmleltiple pursuant to the change in
control set forth in each individual execu’'s employment agreemel

(5) Mr. Kreigler would receive up to $15,000 inmiursement of relocation costs upon terminatioeroployment and could receive up to $40,000 in estdte closing costs if he sells
his California home within three months after taration.

(6) Based on the benefits that would be payabMrtdKreigler upon the above hypothetical changeadntrol and termination scenarios as of DecembgRB11, no gross-up payment
would be due to Mr. Kreigle
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SECURITIES RESERVED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth information regamglioutstanding options and shares reserved fordussuance under our equity
compensation plans as of December 31, 2011.

Number of
Securities
Remaining Available

for Future Issuance
Number of Securities Under Equity
Compensation Plan:

to be Issued upon Weighted-Average
Exercise of Exercise Price of (excluding Securities
Outstanding Options Outstanding Options,
Reflected in the
Plan Category Warrants and Rights Warrants and Rights First Column)
Equity compensation plans approved by
security holder: 1,205,69/(1) $ 11.1¢ 1,193,25{(2)
Equity compensation plans not approved by
security holder: — — —
Total 1,205,69! $ 11.1¢ 1,193,25!

(1) Includes 917,220 stock options and 22,036imsth stock units outstanding under the 2005 Omnbguity Incentive Plan, 260,439
stock options outstanding under the 1995 Stockdd®ilan, and 6,000 stock options outstanding utide 999 Director Stock Option
Plan.

(2) Includes 205,790 shares available for futuseasce under the 2004 Employee Stock PurchaseaRth®87,468 shares available for
future issuance under the 2005 Omnibus Equity lieeflan.

RELATED PARTY TRANSACTION

Maxwell SA’s pension plan provided a long term ladry00,000 Swiss Francs to Montena PropertiesNi#htena Properties SA is
100% owned by Montena SA. A member of Maxwell Taxbgies, Inc.’s Board of Directors, José Cortegl$® a director and indirect
minority stockholder of Montena SA. The loan wasyided to Montena Properties SA prior to Mr. Colttesoming a director of Maxwell
and Montena. The loan was repaid in full in Mar@i 2.
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OTHER BUSINESS

The Board does not intend to present any othenbasiat the Annual Meeting and knows of no othatarsawhich will be presented at
the Annual Meeting.

INCORPORATION BY REFERENCE

The rules of the SEC allow the Company to “incogperby reference” certain information into this Br&tatement, which means that
the Company can disclose important informationdo By referring you to another document the Compamyoviding to you. This Proxy
Statement incorporates by reference the consotidatancial statements and the notes related thewgitained in the Company’s 2011
Annual Report on Form 10-K, a copy of which is lgefarnished to you with this Proxy Statement. Cemiéall documents incorporated by
reference may be obtained by written request oCtimpany’s Corporate Secretary at Maxwell Techniekgnc., 5271 Viewridge Court,
Suite 100, San Diego, California 92123.

By Order of the Board of Directors,

Kevin S. Royal
Secretary

March 30, 2012
San Diego, California

YOU ARE CORDIALLY INVITED TO ATTEND THE MEETING. IFYOU DO NOT EXPECT TO ATTEND THE MEETING, PLEASE
MARK, SIGN AND DATE THE ENCLOSED PROXY AND RETURNTI IN THE ENCLOSED ENVELOPE AS SOON AS POSSIBLE.
YOU ARE ENCOURAGED TO VOTE BY INTERNET.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form 10-K
is/are available at www.proxyvote.cam

MAXWELL TECHNOLOGIES, INC.
This proxy is solicited on behalf of the Board of Dectors
For the Annual Meeting of Stockholders
May 9, 2012 11:00 A.M PDT

The stockholder(s) hereby appoint(s) David J. Solmeand Kevin S. Royal, or either of them as proei@sh with the power to
appoint his substitute, and hereby authorizes tilterapresent and to vote, as designated on thesegale of this ballot, all of
the shares of Common stock of MAXWELL TECHNOLOGIHERSC. that the stockholders(s) is/are entitled atevat the
Annual Meeting of Stockholders(s) to be held ab0la.m, PDT on May 9, 2012, at the Courtyard Mé#riitotel, 8651
Spectrum Center Boulevard, San Diego, California?®? and any adjournment or postponement thereof.

THIS PROXY WILL BE VOTED AS DIRECTED. IF NO DIRECTI ON IS MADE, THIS PROXY WILL BE VOTED
“FOR ALL” THE NOMINEES FOR DIRECTOR LISTED ON THE R EVERSE SIDE AND “FOR” PROPOSALS 2
AND 3.

The proxies (or, if only one, then that one proag}heir substitutes acting at the meeting may@serall powers hereby
conferred. The undersigned hereby revokes any prity and ratifies and confirms all that the aboaened proxies or their
substitutes, and each of them, shall lawfully deause to be done by virtue hereof. The undersipeesby acknowledges
receipt of the Notice of the 2012 Annual Meetingsddckholders and accompanying Proxy Statementddsech 30, 2012.

Address change/comments

(If you noted any Address Changes and/or Commdrttgea please mark corresponding box on the re\sige)

Continued and to be signed on reverse side
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrunticand for electronic delivery of
information up until 11:59 P.M. Eastern Time theg @&fore the cut-off date or meeting
date. Have your proxy card in hand when you acttessveb site and follow the
instructions to obtain your records and to createlactronic voting instruction form.

MAXWELL TECHNOLOGIES, INC Electronic Delivery of Future PROXY MATERIALS

5271 Viewridge Court If you would like to reduce the costs incurred by company in mailing proxy

Suite 100 materials, you can consent to receiving all fufumexy statements, proxy cards and
San Diego, CA 92123 annual reports electronically vianeail or the Internet. To sign up for electronicidety,

please follow the instructions above to vote ushginternet and, when prompted,
indicate that you agree to receive or access pnuigrials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortmgelate. Have your proxy card in
hand when you call and then follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return ihie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridge, 51 Mercedes Way, Edgewood,
NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
KEEP THIS PORTION FOR YOUR RERDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONL

For Withhold  For Al To withhold authority to vote for any individual
All All Except

. nominee(s), mark “For All Except” and write the
The Board of Directors recommends you vote number(s) of the nominee(s) on the line below.
FOR the following:

1. Election of Director:
Nominees
01 José L. Cortes 02 Roger Howsl
The Board of Directors recommends you vote FOR prapsals 2 and 3. For Against Abstain
2 Ratification of the appointment of McGladrey & Rarll LLP as our independent registered public adiogfirm for the fiscal yez

ending December 31, 201

3 To approve, on an advisory basis, our named exexofficer compensatiol

NOTE: Such other business as may properly come beformé®ting or any adjournment there

For address change/comments, mark t
(see reverse for instructior Yes No

Please indicate if you plan to attend this mee

Please sign exactly as your name(s) appear(s) mevéloen signing as attorney, executor, administraoother fiduciary, please give full ti
as such. Joint owners should each sign persorélliiolders must sign. If a corporation or partrieps please sign in full corporate or
partnership name, by authorized offic

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date




