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Item 2.02 Results of Operations and Financial Condition.  

On October 24, 2013, Maxwell Technologies, Inc. (the “Company”) issued a press release announcing the Company’s results for its third 
quarter ended September 30, 2013. A copy of this press release is attached hereto as Exhibit 99.1.  

This information and the exhibits hereto are being furnished and shall not be deemed to be “filed” for purposes of Section 18 of the 
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section, nor shall they be 
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set 
forth by specific reference in such a filing.  
 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  

On October 24, 2013, David J. Schramm announced that he will retire from his position as President, Chief Executive Officer and a 
director of Maxwell Technologies, Inc. (the “Company”) effective as of December 31, 2013. Following his retirement, Mr. Schramm will serve 
as a consultant to the Company for a period of two years. In connection with the foregoing, the Company and Mr. Schramm have entered into 
the Transition and Consulting Agreement dated October 23, 2013 (the “Transition Agreement”).  

The Transition Agreement provides for certain terms and conditions in connection with Mr. Schramm’s subsequent retirement and entry 
into a consulting arrangement with the Company. Pursuant to the Transition Agreement:  

Beginning on January 1, 2014, John Warwick, the current Chief Operating Officer of the Company, will serve as interim CEO until such 
time as a permanent successor is appointed to this role.  

A copy of the Transition Agreement is filed as Exhibit 99.2 to this Form 8-K.  

Item 9.01 Financial Statements and Exhibits.  

 
 
 

•  Mr. Schramm will continue to serve as President and Chief Executive Officer until his retirement effective as of December 31, 
2013.  

•  Mr. Schramm will remain eligible to receive an annual bonus for 2013 in accordance with the Company’s existing incentive bonus 
program on the same terms as other senior executives.  

•  Mr. Schramm will serve as a senior advisor to the Company during the period commencing on January 1, 2014 and ending on 
December 31, 2015, or such earlier date on which Mr. Schramm or the Company terminates the consulting relationship pursuant to 
the terms of the Transition Agreement.  

•  In consideration for Mr. Schramm’s service as a senior advisor, as well as other terms and conditions of the Transition Agreement, 
including entering into a release agreement with the Company, the Company will pay Mr. Schramm his current base salary and a 
health stipend in an aggregate amount of $45,177 per month.  

•  Mr. Schramm’s service as a senior advisor will be treated as continuing his employment for purposes of his existing stock options, 
restricted stock awards, and performance stock awards, except that restricted stock awards and performance stock awards granted to 
Mr. Schramm in February 2013 will be forfeited back to the Company on the date of his retirement.  

•  Mr. Schramm shall be subject to non-competition, non-solicitation, and cooperation covenants while he serves as a senior advisor to 
the Company.  

(d)  Exhibits 

      

Exhibit No.      Description  

    

99.1      Press release issued by Maxwell Technologies, Inc. on October 24, 2013  

99.2  

   

Transition and Consulting Agreement between Maxwell Technologies, Inc. and David Schramm dated October 23, 
2013  
 



 
 

 
SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf 
by the undersigned hereunto duly authorized.  
   

Date: October 24, 2013  
 
 

        

   MAXWELL TECHNOLOGIES, INC.  

      

   By:     /s/ Kevin S. Royal  

         Kevin S. Royal  

         Chief Financial Officer  
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Transition and Consulting Agreement between Maxwell Technologies, Inc. and David Schramm dated October 23, 
2013  
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NEWS RELEASE  

 

For Immediate Release  

October 24, 2013  

 

MAXWELL TECHNOLOGIES REPORTS THIRD QUARTER FINANCIA L RESULTS  

CEO ANNOUNCES RETIREMENT  
__________________  

CONFERENCE CALL & WEBCAST AT 5 P.M. (EDT) TODAY – DETAILS BELOW  

 

SAN DIEGO, Calif. — Maxwell Technologies, Inc. (Nasdaq: MXWL) today reported revenue of $51.2 million for its third quarter ended 
September 30, 2013 , up 20 percent over the $42.7 million recorded in the same period in 2012 . Third quarter ultracapacitor revenue was $37.0 
million , up 30 percent from the $28.3 million recorded in Q312 . Sales of high voltage capacitor and microelectronics products totaled $14.2 
million in Q313 , down 1 percent from the $14.4 million recorded in Q312 .  

“Although the expiration of a Chinese government subsidy for diesel electric hybrid buses resulted in lower ultracapacitor shipments 
volume in the third quarter, revenue recognition of $11.3 million, net, of ultracapacitor product that was shipped but not recognized as revenue 
in previous periods partially offset that softness,” said David Schramm, Maxwell’s president and CEO.  

On a U.S. generally accepted accounting principles (GAAP) basis, operating income for the third quarter 2013 was $6.2 million , 
compared with $5.7 million in Q312 . GAAP net income for Q313 was $6.0 million , or $0.21 per diluted share, compared with $5.2 million , 
or $0.18 per diluted share, in Q312 .  

On a non-GAAP basis, the company reported operating income of $6.9 million in Q313 compared with $6.2 million in Q312 . Non-
GAAP net income for Q313 was $6.7 million , or $0.23 per diluted share, compared with $5.7 million , or $0.20 per diluted share in Q312 . A 
reconciliation of GAAP to non-GAAP financial measures is included as an addendum to this release.  

GAAP gross margin was 41 percent in Q313 , compared with 42 percent in Q312 and 39 percent in Q213 . GAAP operating expenses 
totaled $14.9 million , or 29 percent of revenue, in Q313 compared with $12.4 million , or 29 percent of revenue in Q312 . Non-GAAP 
operating expenses totaled $14.4 million , or 28 percent of revenue, in Q313 compared with $12.1 million , or 28 percent of revenue, in Q312 . 
Cash and cash equivalents and restricted cash totaled $41.1 million as of September 30, 2013 , compared with $38.6 million as of June 30, 
2013 . Complete financial statements and Management’s Discussion and Analysis of Financial Condition and Results of Operations will be 
available in the company’s Quarterly Report on Form 10-Q, which we anticipate filing next week with the Securities & Exchange Commission. 

Outlook: “Historically, Maxwell has sold ultracapacitor modules to customers who build diesel-electric hybrid buses. The subsidy policy 
which addresses diesel-electric hybrid buses has expired and has not yet been renewed. Recently, the Chinese government released a subsidy 
policy which addresses all electric buses and plug-in hybrid buses. As a result of the electric bus and plug-in hybrid bus policy, our Chinese bus 
customers have started receiving orders for battery-powered plug-in hybrid buses that qualify for these announced government subsidies, and 
incorporate ultracapacitor modules,” Schramm said. “We are currently focused on supporting ramping plug-in hybrid demand, which we expect 
to drive sales of several thousand ultracapacitor modules in the current quarter. Ultracapacitor sales for wind energy applications are up, auto-
related sales remain steady, and we are encouraged by successful field trials for our engine starting module for heavy trucks, which have begun 
to drive demand from major fleets and truck OEMs in North America. We expect fourth quarter sales of microelectronic and high-voltage 
capacitor products to be similar to or slightly higher than third quarter levels. However, given the uncertainty around current diesel-electric 
hybrid bus-related demand, we are managing expenses carefully to deal with the possibility that total company sales could be lower by 30 
percent or more sequentially in the fourth quarter.”  

 
CEO Announcement: Today, Mr. Schramm is announcing that he will retire from his position as President, CEO and Director effective 

as of December 31, 2013. Mr. Schramm and Maxwell have entered into a consulting services agreement whereby he will provide transitional 
guidance and advice to the company for a two-year period following his retirement. We have begun the search for a qualified individual to 
succeed Mr. Schramm as President and CEO. Effective January 1, 2014, John Warwick, the company’s current Chief Operating Officer, will 
serve as the interim CEO until such time as a permanent successor is appointed to this role.  
 

-more-  
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Non -GAAP Financial Measures: The Company uses non-GAAP financial measures for internal evaluation and to report the results of its 
business. These non-GAAP financial measures include non-GAAP gross profit, non-GAAP operating expenses, non-GAAP income from 
operations, non-GAAP net income, and non-GAAP net income per diluted share. These measures are not in accordance with, nor an alternative 
to, GAAP. These measures are intended to supplement GAAP financial information, and may be computed differently from non-GAAP 
financial measures used by other companies. The Company believes that these measures provide useful information to its management, board 
of directors and investors about its operating activities and business trends related to its financial condition and results of operations. The 
Company believes that it is useful to provide investors with information to understand how specific line items in the statement of operations are 
affected by certain non-cash or non-recurring items, such as stock-based compensation expense.  

In addition, the Company's management and board of directors use these non-GAAP financial measures in developing operating budgets 
and in reviewing the Company's results of operations, as non-cash and non-recurring items have limited impact on current and future operating 
decisions. Additionally, the Company believes that inclusion of non-GAAP financial measures provide consistency and comparability with its 
past reports of financial results. However, investors should be aware that non-GAAP measures have inherent limitations and should be read in 
conjunction with the Company's consolidated financial statements prepared in accordance with GAAP. Please refer to the accompanying tables 
for a detailed reconciliation of GAAP to non-GAAP gross profit, operating expenses, income from operations, net income, and net income per 
share.  

Management will conduct a conference call and simultaneous webcast to discuss third quarter of 2013, financial results and the future 
outlook at 5 p.m. (EDT) today. The call may be accessed by dialing toll-free, (866) 952-1906 from the U.S. and Canada, or (785) 424-1825 for 
international callers, and entering the conference ID, 7MAXWELL. The live web cast and subsequent archived replay may be accessed at the 
Company's web site via the following link: http://investors.maxwell.com/phoenix.zhtml?c=94560&p=irol-calendar .  

Maxwell is a global leader in the development and manufacture of innovative, cost-effective energy storage and power delivery solutions. 
Our ultracapacitor products provide safe and reliable power solutions for applications in consumer and industrial electronics, transportation, 
renewable energy and information technology. Our CONDIS® high-voltage grading and coupling capacitors help to ensure the safety and 
reliability of electric utility infrastructure and other applications involving transport, distribution and measurement of high-voltage electrical 
energy. Our radiation-mitigated microelectronic products include power modules, memory modules and single board computers that 
incorporate powerful commercial silicon for superior performance and high reliability in aerospace applications. For more information, visit 
www.maxwell.com .  

Forward-looking statements: Statements in this news release that are “forward-looking statements” are based on current expectations 
and assumptions that are subject to risks and uncertainties. Such risks, uncertainties and contingencies include, but are not limited to, the 
following:  

For further information regarding risks and uncertainties associated with Maxwell's business, please refer to the  

 
-more-  

•  Dependence upon the sale of products to a small number of customers and vertical markets, some of which are heavily dependent on 
government funding or government subsidies which may or may not continue in the future;  

•  Dependence upon the sale of products into China and Europe, where macroeconomic factors outside our control may adversely 
affect our sales;  

•  Our ability to remain competitive and stimulate customer demand through successful introduction of new products, and to educate 
our prospective customers on the products we offer;  

•  Risks related to our international operations including, but not limited to, our ability to adequately comply with the changing rules 
and regulations in countries where our business is conducted, our ability to oversee and control our foreign subsidiaries and their 
operations, our ability to effectively manage foreign currency exchange rate fluctuations arising from our international operations, 
and our ability to continue to comply with the U.S. Foreign Corrupt Practices Act as well as the anti-bribery laws of foreign 
jurisdictions and the terms and conditions of our settlement agreements with the Securities and Exchange Commission and the 
Department of Justice;  

•  Successful acquisition, development and retention of key personnel; 
•  Our ability to effectively manage our reliance upon certain suppliers of key component parts, specialty equipment and logistical 

services;  
•  Our ability to match production volume to actual customer demand; 
•  Our ability to manage product quality problems; 
•  Our ability to protect our intellectual property rights and to defend claims against us; 
•  Our ability to effectively identify, enter into, manage and benefit from strategic alliances; 
•  Occurrence of a catastrophic event at any of our facilities; 
•  Occurrence of a technology systems failure, network disruption, or breach in data security; 
•  Our ability to obtain sufficient capital to meet our operating or other needs; and, 
•  Our ability to manage and minimize the impact of unfavorable legal proceedings. 
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“Management's Discussion and Analysis of Financial Condition and Results of Operations” and “Risk Factors” sections of our SEC filings, 
including, but not limited to, our annual report on Form 10-K and quarterly reports on Form 10-Q. Copies of these documents may be obtained 
by contacting Maxwell's investor relations department at (858) 503-3434, or at our investor relations website: investors.maxwell.com. All 
information in this release is as of October 24, 2013. The Company undertakes no duty to update any forward-looking statement to reflect 
actual results or changes in the Company's expectations.  

Media & Investor Contact: Michael Sund, +1 858.503.3233; msund@maxwell.com  
 

 
 

###  



 
MAXWELL TECHNOLOGIES, INC.  

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS  
(in thousands, except per share data)  

(Unaudited)  
 

 
 

   Three Months Ended    Nine Months Ended  

   September 30, 2013    September 30, 2012    September 30, 2013    September 30, 2012  

        (Restated)         (Restated)  

Revenue  $ 51,197    $ 42,713    $ 154,555    $ 114,755  
Cost of revenue  30,084    24,571    93,636    66,932  
Gross profit  21,113    18,142    60,919    47,823  
Operating expenses:                    

Selling, general and administrative  9,455    7,342    32,945    25,539  
Research and development  5,450    5,084    16,851    15,948  

Total operating expenses  14,905    12,426    49,796    41,487  
Income from operations  6,208    5,716    11,123    6,336  
Interest expense, net  36    56    121    138  
Amortization of debt discount and prepaid debt costs  16    16    46    42  
Income before income taxes  6,156    5,644    10,956    6,156  
Income tax provision  129    416    1,802    1,849  

Net income  $ 6,027    $ 5,228    $ 9,154    $ 4,307  

Net income per common share:                    

Basic  $ 0.21    $ 0.18    $ 0.32    $ 0.15  
Diluted  $ 0.21    $ 0.18    $ 0.32    $ 0.15  

Weighted average common shares outstanding:                    

Basic  28,884    28,736    28,857    28,511  
Diluted  28,940    28,748    28,883    28,695  



 
MAXWELL TECHNOLOGIES, INC.  

CONDENSED CONSOLIDATED BALANCE SHEETS  
(in thousands, except per share data)  

(Unaudited)  
 

 
 

     September 30, 2013    December 31, 2012  

ASSETS            

Current assets:            

Cash and cash equivalents    $ 37,047    $ 28,739  
Restricted cash    4,050    — 
Trade and other accounts receivable, net    29,370    33,420  
Inventories    42,576    41,620  
Prepaid expenses and other current assets    3,190    3,228  
  Total current assets    116,233    107,007  

Property and equipment, net    41,976    36,235  
Intangible assets, net    420    669  
Goodwill    25,678    25,416  
Pension asset    7,733    6,939  
Other non-current assets    331    206  

  Total assets    $ 192,371    $ 176,472  

LIABILITIES AND STOCKHOLDERS' EQUITY            

Current liabilities:            

Accounts payable and accrued liabilities    $ 29,829    $ 27,181  
Accrued warranty    129    269  
Accrued employee compensation    8,344    4,743  
Deferred revenue    2,594    6,408  
Short-term borrowings and current portion of long-term debt    8,253    9,452  
Deferred tax liability    980    980  
  Total current liabilities    50,129    49,033  

Deferred tax liability, long-term    1,376    1,384  
Long-term debt, excluding current portion    86    83  
Other long-term liabilities    2,280    1,039  

  Total liabilities    53,871    51,539  
Stockholders' equity:            

Common stock, $0.10 par value per share, 40,000 shares authorized; 29,641 and 29,162 
shares issued and outstanding at September 30, 2013 and December 31, 2012, respectively    2,961    2,913  
Additional paid-in capital    270,455    267,623  
Accumulated deficit    (148,980 )   (158,134 ) 

Accumulated other comprehensive income    14,064    12,531  
  Total stockholders' equity    138,500    124,933  

  Total liabilities and stockholders' equity    $ 192,371    $ 176,472  



 
MAXWELL TECHNOLOGIES, INC.  

RECONCILIATION OF GAAP TO NON-GAAP FINANCIAL MEASUR ES  
(in thousands, except per share data)  

(Unaudited)  
 

 
See notes on next page  
 

      Three Months Ended    Nine Months Ended  

      
September 30, 

2013    June 30, 2013    
September 30, 

2012    
September 30, 

2013    
September 30, 

2012  

                (Restated)         (Restated)  

Gross Profit Reconciliation:                            

GAAP gross profit     $ 21,113    $ 21,576    $ 18,142    $ 60,919    $ 47,823  
Stock-based compensation expense included in cost 
of sales  A  228    261    163    762    543  

Non-GAAP gross profit  B  $ 21,341    $ 21,837    $ 18,305    $ 61,681    $ 48,366  

                      

Total Operating Expenses Reconciliation:                            

GAAP total operating expenses     $ 14,905    $ 17,366    $ 12,426    $ 49,796    $ 41,487  
Stock-based compensation expense  A  (491 )   (685 )   (342 )   (1,860 )   (2,018 ) 

Non-GAAP total operating expenses  B  $ 14,414    $ 16,681    $ 12,084    $ 47,936    $ 39,469  

                      

Income From Operations Reconciliation:                            

GAAP income from operations     $ 6,208    $ 4,210    $ 5,716    $ 11,123    $ 6,336  
Stock-based compensation expense  A  719    946    505    2,622    2,561  

Non-GAAP income from operations  B  $ 6,927    $ 5,156    $ 6,221    $ 13,745    $ 8,897  

                      

Net Income Reconciliation:                            

GAAP net income     $ 6,027    $ 3,405    $ 5,228    $ 9,154    $ 4,307  
Stock-based compensation expense  A  719    946    505    2,622    2,561  

Non-GAAP net income  B  $ 6,746    $ 4,351    $ 5,733    $ 11,776    $ 6,868  

                      

Diluted Net Income per Share Reconciliation:                            

GAAP diluted net income per share     0.21    $ 0.12    $ 0.18    $ 0.32    $ 0.15  
Stock-based compensation expense  A  0.02    0.03    0.02    0.09    0.09  

Non-GAAP diluted net income per share  B  $ 0.23    $ 0.15    $ 0.20    $ 0.41    $ 0.24  



 

MAXWELL TECHNOLOGIES, INC.  
 

 
 

(A)  Stock-based compensation expense consists of non-cash charges for employee stock options, restricted stock awards, restricted stock 
units and employee stock purchase plan awards. Results include stock-based compensation expense as follows (in thousands):  

                        

        Three Months Ended    Nine Months Ended  

        
September 30, 

2013    June 30, 2013    
September 30, 

2012    
September 30, 

2013    
September 30, 

2012  

   Cost of revenue    $ 228    $ 261    $ 163    $ 762    $ 543  
   Selling, general and administrative    332    507    213    1,337    1,586  
   Research and development    159    178    129    523    432  

   Total stock-based compensation expense   $ 719    $ 946    $ 505    $ 2,622    $ 2,561  

                        

                        

(B)  Non-GAAP measures for periods prior to December 31, 2012 have been adjusted to conform to the current methodology wherein 
amortization of intangible assets is no longer excluded from GAAP financial measures for purposes of non-GAAP measures. This 
adjustment to the Company's non-GAAP measures was made because amortization of intangible assets is no longer a significant expense 
to the Company.  



 
 

Exhibit 99.2 

MAXWELL TECHNOLOGIES, INC.  

TRANSITION AND CONSULTING AGREEMENT  

This Transition and Consulting Agreement (the “ Agreement ”) is made as of this 23rd day of October, 2013, by 
and between Maxwell Technologies, Inc., a Delaware corporation (the “ Company ”), and David J. Schramm (“
Consultant ”).  

WHEREAS, Consultant and the Company entered into an employment letter, dated as of July 9, 2007, which 
was subsequently amended by a letter, dated as of December 19, 2008 (together, the “ Employment Letter ”), pursuant 
to which Consultant currently serves as the President and Chief Executive Officer of the Company;  

WHEREAS, the Consultant desires to retire from his positions as the President and Chief Executive Officer of 
the Company, and the Company desires to accept his retirement, effective as of December 31, 2013 (the “ Transition 
Date ”);  

WHEREAS, commencing on the Transition Date, the Company desires to retain the services of Consultant, and 
Consultant desires to provide such services, in each case, pursuant to the terms and conditions hereof;  

NOW, THEREFORE, in consideration of the promises and mutual covenants herein contained, the parties agree 
with each other as follows:  

1. Transition .  

(i) Employment . From the date hereof through the close of business on the Transition Date (the “
Transition Period ”), Consultant’s employment with the Company shall remain subject to the terms and conditions of 
the Employment Letter. Provided Consultant remains employed with the Company for the entire Transition Period, 
Consultant’s employment relationship with the Company and his severance rights under the Employment Letter shall 
remain in effect until they terminate as of the close of business on the Transition Date pursuant to this Agreement. 
Consultant further agrees to resign from the Board of Directors of the Company (the “ Board ”) and all committees 
thereof, effective as of the Transition Date. This Agreement will become effective immediately; provided , that, 
Consultant will not be entitled to any of the benefits hereunder unless a release, in the form attached hereto as Exhibit 
A (the “ Release ”), has been signed and delivered on the Transition Date, and becomes effective pursuant to its terms 
by January 10, 2014.  

(ii) Payment of Final Wages and Accrued Vacation . Prior to the close of business on the 
Transition Date, the Company shall tender Consultant’s final paycheck and all amounts due and owing to Consultant 
for paid time off accrued and unused as of such date.  

(iii) Annual Bonus . Provided Consultant remains employed with the Company for the entire 
Transition Period pursuant to the Employment Letter, Consultant shall be entitled to receive an annual bonus for 2013, 
the amount of which shall be based on the achievement level determined for the other senior executives and, if 
applicable, shall be paid at the same time such annual bonuses are paid to other senior executives. Consultant shall not 
be entitled to receive any bonuses for periods after 2013.  

2. Consulting Position .  

(i) Consulting Services . Provided Consultant remains employed with the Company for the entire 
Transition Period, Consultant shall be retained by the Company to provide, and shall provide,  
 



 
 

consulting services as a Senior Advisor to the Company on matters that may be reasonably requested, from time to 
time, by the Board or the Company’s Chief Executive Officer (the “ Services ”) during the period commencing on 
January 1, 2014 and ending on December 31, 2015 or such earlier date on which Consultant’s consulting relationship 
hereunder shall terminate under paragraph (iii) of this Section 2 (the “ Consulting Period ”). Without limiting the 
foregoing, Consultant’s services performed for any unaffiliated third parties shall not interfere with Consultant’s 
performance of Services hereunder. The Company and Consultant acknowledge and agree that the Services are unique 
and require specialized skills, which Consultant possesses.  

(ii) Fee . Subject to the requirement that Consultant deliver an effective Release by January 10, 
2014, the Company shall continue to pay Consultant the same base salary and health benefits stipend in an amount 
equal to an aggregate of $45,177.39 per month during the Consulting Period. The Company will pay the monthly 
amount in accordance with the Company’s normal payroll practices.  

(iii) Termination . The Company or Consultant may terminate the consulting relationship 
hereunder at any time. In the event the Company terminates Consultant without Cause (as defined below) prior to 
December 31, 2015, then the remaining unpaid payments and benefits Consultant would have otherwise received under 
this Section 2 shall be paid on the same schedule as if the consulting relationship had not been terminated. In the event 
the Company terminates the Consultant for any other reason (including for Cause) or Consultant terminates his 
consulting relationship hereunder for any reason, then the Company will immediately discontinue all payments and 
other benefits under this Section 2 and Consultant’s rights to any and all such payments and benefits will immediately 
terminate on such date; provided , that, if Consultant’s consulting relationship ends prior to December 31, 2015 on 
account of his death, then the remaining unpaid payments that would have otherwise been made to Consultant under 
paragraph (ii) of this Section 2 shall be paid on the same schedule to Consultant’s designated beneficiaries or, if none, 
to his estate. For the avoidance of doubt, the Consulting Period shall immediately end upon the termination of the 
consulting relationship for any reason. For purposes of this Agreement, “ Cause ” shall mean a termination by the 
Company on account of: (a) a breach by Consultant of paragraph (i) of this Section 2, paragraph (iii) of Section 3, or 
paragraph (i), (ii) or (iii) of Section 5; (b) a breach of the Invention Agreement (as defined in Section 6); or (c) any act 
or failure to act pursuant to which Consultant is not or would not have been entitled to the contractual indemnification 
protections set forth in the Indemnity Agreement (as defined in Section 6).  

(iv) Expenses . The Company shall reimburse Consultant for reasonable out of pocket expenses 
incurred in connection with the performance of the Services (“ Expenses ”) during the Consulting Period; provided , 
that, Consultant furnishes the Company with evidence in the form of invoices or receipts, satisfactory to, and in 
accordance with, the Company’s procedures regarding out of pocket expenses. Notwithstanding the foregoing, all 
Expenses incurred by Consultant must be pre-approved in writing by the Company and any such reimbursements paid 
by the Company will be paid within thirty (30) days after the Company’s receipt of the appropriate invoices and 
receipts.  

(v) Options . During the Consulting Period, Consultant shall be treated as continuing his 
employment with the Company for purposes of determining the expiration date of his options to purchase shares of the 
Company’s Common Stock under the Maxwell Technologies, Inc. 2005 Omnibus Equity Incentive Plan and the 
Amended and Restated Maxwell Technologies, Inc. 1995 Stock Option Plan (each, a “ Stock Option Plan ” ). 
Consultant hereby acknowledges that such options will continue to remain outstanding and exercisable during the 
Consulting Period on account of Consultant providing the Services during such time. Consultant further acknowledges 
that to the extent any options issued under the Stock Option Plans were intended to qualify as “incentive stock options”
within the meaning of Section 422(d) of the Internal Revenue Code of 1986, as amended, and the regulations and 
guidance promulgated thereunder (collectively, the “ Code ”), and provided that the applicable exercise price is not less 
than the fair market value of the Company’s common stock on the date of any amendment effected by this paragraph, 
then they will continue  
 



 
 

to qualify as “incentive stock options” only until the date that is three months after the Transition Date. Consultant 
finally acknowledges that to the extent that his options continue to remain outstanding and exercisable thereafter (i.e., 
on account of Consultant providing the Services during the Consulting Period), they will be treated as nonstatutory 
stock options and all applicable federal and state income and employment withholding taxes will apply in connection 
with the exercise of such options.  

(vi) Restricted Stock . During the Consulting Period, Consultant shall be treated as continuing his 
employment with the Company for all purposes including vesting of the restricted stock awards and performance stock 
awards he holds as of the date hereof; provided , that, Consultant hereby acknowledges and agrees that the restricted 
stock awards and performance stock awards granted on February 13, 2013 will be unvested and such awards and the 
shares thereunder will be forfeited back to the Company on the Transition Date. Notwithstanding anything to the 
contrary herein, in the event of a breach of paragraph (i), (ii) or (iii) of Section 5, all restricted stock awards and 
performance stock awards not yet vested will be immediately terminated and the unvested shares thereunder will be 
forfeited back to the Company as of the date of such breach.  

(vii) Section 409A .  

(a) General. The intent of the parties is that the payments and benefits under this 
Agreement will comply with or be exempt from Section 409A of the Code (“ Section 409A ”) and, accordingly, to the 
maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith. The parties further 
intend that the termination of Consultant’s employment relationship on the Transition Date shall constitute a 
“separation from service” within the meaning of Section 409A.  

(b) Specified Employee. Notwithstanding anything in this Agreement to the contrary, if 
Consultant is deemed by the Company at the time of Consultant’s Separation from Service to be a “specified 
employee” for purposes of Section 409A, to the extent delayed commencement of any portion of the benefits to which 
Consultant is entitled under this Agreement is required in order to avoid a prohibited distribution under Section 409A, 
such portion of Consultant’s benefits shall not be provided to Consultant prior to the earlier of: (i) the expiration of the 
six-month period measured from the date of Consultant’s Separation from Service with the Company or (ii) the date of 
Consultant’s death. Upon the first business day following the expiration of the applicable Section 409A period, all 
payments deferred pursuant to the preceding sentence shall be paid in a lump sum to Consultant (or Consultant’s estate 
or beneficiaries), and any remaining payments due to Consultant under this Agreement shall be paid as otherwise 
provided herein.  

(c) Expense Reimbursements. To the extent that any reimbursements under this 
Agreement are subject to Section 409A, any such reimbursements payable to Consultant shall be paid to Consultant no 
later than December 31 of the year following the year in which the expense was incurred; provided , that Consultant 
submits Consultant’s reimbursement request promptly following the date the expense is incurred, the amount of 
expenses reimbursed in one year shall not affect the amount eligible for reimbursement in any subsequent year, other 
than medical expenses referred to in Section 105(b) of the Code, and Consultant’s right to reimbursement under this 
Agreement will not be subject to liquidation or exchange for another benefit.  

(d) Installments; Amendments. Consultant’s right to receive any installment payments 
under this Agreement shall be treated as a right to receive a series of separate payments and, accordingly, each such 
installment payment shall at all times be considered a separate and distinct payment as permitted under Section 409A. 
Except as otherwise permitted under Section 409A, no payment hereunder shall be accelerated or deferred unless such 
acceleration or deferral would not result in additional tax or interest pursuant to Section 409A.  

(viii) Exclusive Rights . After the Transition Date, Consultant shall have no claim against the 
Company or any of its subsidiaries or affiliates in respect of his employment, consulting services or any  
 



 
 

other services performed for the Company or any of its subsidiaries or affiliates for damages or otherwise, except (a) 
any claims arising out of or related to the payments, benefits and other provisions specified in this Transition 
Agreement; or (b) any claims arising out of or related to Consultant’s indemnification rights and/or the Company’s 
indemnification obligations as set forth in Section 10 of this Transition Agreement and under the Indemnity 
Agreement, the Company’s By-Laws and applicable state law.  

3. Independent Contractor .  

(i) Consultant Not an Agent or Employee of the Company . It is understood and agreed that 
during the Consulting Period, Consultant shall be serving as an independent contractor in the performance of the 
Services. It is further understood and agreed that nothing herein shall be deemed to create an employment or agency 
relationship between Consultant and the Company or any of its subsidiaries or affiliates at any time following the 
Transition Date.  

(ii) Consultant Not Eligible to Receive Benefits . Because Consultant shall be serving as an 
independent contractor during the Consulting Period, Consultant shall not be entitled to participate in or receive any 
benefits under any benefit or welfare plan of the Company or any of its subsidiaries or affiliates after the Transition 
Date.  

(iii) Consultant Responsible for Paying All Taxes . Although the parties acknowledge that 
Consultant’s relationship with the Company will be that of an independent contractor during the Consulting Period, out 
of an excess of caution in light of Consultant’s prior employment relationship, the parties hereby agree that amounts 
paid under this Agreement shall be reported on Form W-2 and that the Company shall be entitled to withhold for all 
applicable federal and state income and employment taxes. Without limiting the foregoing, Consultant shall be solely 
responsible for the payment of all federal, state and local income taxes, social security taxes, employment taxes, federal 
and state unemployment insurance and similar taxes and all other assessments, taxes, contributions or sums payable by, 
or imposed upon, Consultant as a result of or in connection with any services (including the Services) provided by 
Consultant after the Transition Date. Consultant agrees to file all necessary returns and reports with respect to any of 
the foregoing, and to indemnify, defend and hold harmless the Company and its affiliates and agents against any 
liability or losses related to any taxes legally imposed on Consultant with respect to amounts paid or benefits provided 
hereunder.  

(iv) Company Interested in End Result Only . The Company is interested in only the end result 
from the Services. Although the Company retains its right to inspect, make recommendations to, and/or prescribe 
alterations or deviations in the work performed by Consultant as it deems necessary to achieve the end result for which 
the Company is entering into this Agreement, the manner and means of obtaining the end result shall be and remain 
within the sole and exclusive control of Consultant at all times. Accordingly, for example and without limitation, 
Consultant shall retain sole and exclusive control over: (a) the hours of the day that Consultant shall work; provided , 
however, that nothing in this Agreement shall be construed to require the Company to open or keep open its premises at 
any time those premises would otherwise be closed; and (b) whether and on what terms to provide services for any 
other person or entity not affiliated with the Company, so long as rendering such services does not result in 
Consultant’s breach of any term of this Agreement, including the performance of the Services in a professional, 
competent, and timely manner.  

4. Resolution of Disputes .  

(i) The parties recognize that claims, controversies and disputes may arise out of this Agreement 
with respect to the provision of Consultant’s services to the Company or any of its subsidiaries or affiliates or under 
any of the other terms of this Agreement or based on common law or statute, either before, during or after the 
commencement of the consulting relationship. The parties agree that should any such claim, controversy or dispute 
arise, the parties will use their best efforts to resolve such dispute informally between them. In the event that any such 
claim, controversy or dispute between the Company or any of its  
 



 
 

subsidiaries or affiliates and Consultant cannot be resolved within thirty (30) days after either party first gives notice in 
writing that any such claim, controversy or dispute exists, either party may then refer the matter to arbitration before 
JAMS/ENDISPUTE pursuant to its rules for resolution of employment disputes.  

(ii) The parties hereby agree that referral to arbitration shall be the sole recourse of either party 
under this Agreement with respect to any such claim, controversy or dispute and that the decision of the arbitrator shall 
be binding on the parties in accordance with applicable law; provided, however, that nothing in this Section 4 shall be 
construed as precluding either party from bringing an action for injunctive relief or other equitable relief. The parties 
shall keep confidential from third parties (other than the arbitrator) the existence of each such claim, controversy or 
dispute and the determination thereof, unless otherwise required by law. Except as provided in the following two 
sentences, each decision rendered by the arbitrator shall be final and conclusive and may be entered in any court having 
jurisdiction thereof as a basis of judgment and of the issuance of execution for its collection. In rendering his or her 
decision, the arbitrator shall be bound to follow California or Federal law, as applicable, in the same manner as would a 
court of law. Any claim that the arbitrator made a mistake or error in determining or applying the appropriate law shall 
be subject to judicial review.  

(iii) To the extent required by law, the Company will advance or pay the filing fees and similar 
arbitration or court costs. Consultant shall not be required to pay any fee or cost that Consultant would not be required 
to pay in a state or federal court action.   The parties further agree that the party prevailing in the arbitration shall be 
entitled to its reasonable attorney’s fees and that the arbitration itself shall take place within the County of San Diego, 
California, and that the internal laws of the State of California shall apply.  

5. Restrictive Covenants and Commitments .  

(i) No Solicitation . From the date hereof through the end of the Consulting Period or such later 
date as may be applicable under the Indemnity Agreement, Consultant shall not, whether on Consultant’s own behalf or 
on behalf of or in conjunction with any person, firm, partnership, corporation, or other business organization, entity or 
enterprise whatsoever (“ Person ”), directly or indirectly:  

(a) hire, solicit or encourage any employee of the Company or any of its subsidiaries or 
affiliates to leave the employment of the Company or any of its subsidiaries or affiliates; or  

(b) solicit or encourage any independent contractor, consultant, agent, partner or other 
service provider then under contract with the Company or any of its subsidiaries or affiliates to cease to work with or 
provide services to the Company or any of its subsidiaries or affiliates.  

(ii) Noncompetition . During the Consulting Period, Consultant shall not, whether on 
Consultant’s own behalf or on behalf of or in conjunction with any Person, directly or indirectly own, manage, operate, 
control or participate in the ownership, management, operation or control of, or be connected with or have any interest 
in, as a shareholder, director, officer, employee, agent, consultant, partner, creditor or otherwise, any business or 
activity which is competitive with any business or activity engaged in by the Company or any of its subsidiaries or 
affiliates anywhere within: (x) the State of California, (y) any other state of the United States and the District of 
Columbia in which the Company or any of its subsidiaries or affiliates engages in or has engaged in business during the 
past five years, or (z) any other country in which the Company or any of its subsidiaries or affiliates engages in or has 
engaged in business during the past five years.  

(iii) Cooperation . During and following the Consulting Period, Consultant shall cooperate with 
the Company, as reasonably requested by the Company, to effect a transition of Consultant’s responsibilities and to 
ensure that the Company is aware of all matters being handled by Consultant. In particular and without limiting the 
foregoing, Consultant shall cooperate with and make himself available as requested by the Company in connection with 
any government investigation, administrative hearing or  
 



 
 

any other similar proceeding involving the Company. The parties acknowledge that the consideration provided under 
this Agreement shall be consideration for his cooperation under this paragraph (iii) of Section 5 whenever such 
cooperation is needed.  

(iv) Breach of Covenants .  The parties agree that the Company would suffer irreparable harm 
upon Consultant’s breach of the preceding paragraphs of this Section 5, and that any such breach will constitute a 
material breach of this Agreement for purposes of the Cause definition in Section 2(iii).  Upon any such breach, the 
Company may terminate this Agreement and the Consulting Period, and discontinue any further payments that would 
otherwise have become due under Section 2 above.  In addition, upon any such breach, the Company may seek 
equitable relief in such form as may then be available.  

6. Entire Agreement . This Agreement constitutes the entire Agreement between the parties and contains 
all agreements between them with the exception of award agreements issued to Consultant under the Stock Option 
Plans, and signed by Consultant, the Invention and Secrecy Agreement, dated as of July 25, 2007, (the “ Invention 
Agreement ”), and the Indemnity Agreement, dated as of November 25, 2007 (the “ Indemnity Agreement ”), all of 
which are deemed to be incorporated herein by reference; provided , that each such agreement will continue by its 
terms except to the extent modified herein. Each party to this Agreement acknowledges that no representations, 
inducements, promises or agreements, orally or otherwise, have been made by any party, or anyone acting on behalf of 
any party, which are not embodied in this Agreement, and that no agreement, statement or promise not contained in this 
Agreement shall be valid or binding. Until the Transition Date, the Employment Letter shall govern Consultant’s 
employment relationship with the Company and his severance rights. Except for the other agreements, plans and 
programs referred to in this Section 6, on the close of business on the Transition Date, this Agreement shall supersede 
any and all other agreements and contracts, whether verbal or in writing, relating to the subject matter hereof, including 
(without limitation) the Employment Letter.  

7. Amendment . Except as otherwise specifically provided herein, the terms and conditions of this 
Agreement may be amended at any time by mutual agreement of the parties; provided , that before any amendment 
shall be valid or effective, it shall have been reduced to writing and signed by the Chairman of the Board on behalf of 
the Company and by Consultant.  

8. Invalidity . The invalidity or unenforceability of any particular provision of this Agreement shall not 
affect its other provisions, and this contract shall be construed in all respects as if such invalid or unenforceable 
provision has been omitted.  

9. Binding Nature . Consultant’s rights and obligations under this Agreement shall not be assignable, 
transferable or delegable by assignment or otherwise, and any purported assignment, transfer or delegation thereof shall 
be void. This Agreement shall be binding upon and shall inure to the benefit of any successor of the Company and 
Consultant, and any such successor shall be deemed substituted for the Company or Consultant under the terms of this 
Agreement. The term “successor” as used in this Section 9 shall include any person, firm, corporation or other business 
entity that at any time, by merger, purchase or otherwise, acquires or gains control over all or substantially all of the 
assets or business of the Company.  

10. Indemnification . During and following the Transition Period, the Company shall indemnify 
Consultant to the extent provided in the Indemnity Agreement and the Company’s By-Laws with respect to 
Consultant’s service as the Chief Executive Officer of the Company. The Company shall also indemnify Consultant to 
the extent permissible under applicable law for any liability incurred by reason of any act or omission performed by 
Consultant while acting in good faith on behalf of the Company and within the scope of the authority of Consultant. 
The Company’s indemnification obligations pursuant to this Section 10 and under applicable state law, including 
specifically Sections 2800 and 2802 of the California Labor Code, shall survive the expiration of this Agreement. 
Nothing in this Agreement or otherwise shall constitute or be  
 



 
 

construed as a limitation on the Company’s indemnification obligations under the Indemnity Agreement, the 
Company’s By-Laws or under applicable state law.  

11. No Duty to Mitigate . Consultant shall not be required to mitigate the amount of any payment 
contemplated by this Agreement (whether by seeking new employment or in any other manner), nor shall any such 
payment be reduced by any earnings that Consultant may receive from any other source not paid for by the Company.  

12. Choice of Law . The validity, interpretation, construction and performance of this Agreement shall be 
governed by the laws of the State of California, other than their choice-of-law provisions, except that Section 5 hereof 
shall be governed by, and interpreted and construed in accordance with, the internal laws (without giving effect to 
choice of law principles) of the jurisdiction in which either of said Sections is being sought to be enforced.  

13. Notices . All notices and other communications required or permitted hereunder or necessary or 
convenient in connection herewith shall be in writing and, if given by telegram, telecopy or telex, shall be deemed to 
have been validly served, given or delivered when sent, if given by personal delivery, shall be deemed to have been 
validly served, given or delivered upon actual delivery and, if mailed, shall be deemed to have been validly served, 
given or delivered three business days after deposit in the United States mail, as registered or certified mail, with proper 
postage prepaid and addressed to the party or parties to be notified, at the following addresses:  

 

If to Consultant to:  
   
David J. Schramm  
####################  
######################  

 

If to the Company to:  
 
Attn: Chief Financial Officer  
Maxwell Technologies, Inc.  
3888 Calle Fortunada  
San Diego, California 92123  
Attn: Chairman of the Board  
Telephone: (858) 503-3300  
Fax: (858) 503-3301  

 

14. Injunctive Relief . The parties agree that a breach of any term of this Agreement by either party 
would cause irreparable damage to the other party and that, in the event of such breach, either party shall have, in 
addition to any and all remedies of law, the right to any injunction, specific performance and other equitable relief to 
prevent or to redress the violation of the parties’ respective duties or responsibilities hereunder.  

15. Counterparts . This Agreement may be executed in any number of counterparts, all of which taken 
together shall constitute one and the same instrument, and either of the parties to this Agreement may execute this 
Agreement by signing any such counterpart.  
 



 
 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.  

COMPANY:  

MAXWELL TECHNOLOGIES, INC.  

By: /s/ Mark Rossi  

CONSULTANT:  

/s/ David J. Schramm       
David J. Schramm  

 
 
 



 
 

Exhibit A  

GENERAL RELEASE OF ALL CLAIMS  

This General Release of All Claims (“ Release ”) is made by and between David J. Schramm (“ Executive ”) on 
the one hand and Maxwell Technologies, Inc. (the “ Company ”) on the other. (Collectively, Executive and the 
Company shall be referred to as the “ Parties .”)  

1. Executive is an employee of the Company. Executive’s last day of full-time employment with the 
Company is December 31, 2013 (the “ Transition Date ”). The Parties desire to resolve any and all differences related 
to Executive’s full-time employment with the Company and/or the cessation of that employment. Additionally, the 
Parties desire to resolve any known or unknown claims between them, neither Party admitting any liability or fault. For 
these reasons, the Parties have entered into this Release.  

2. All vacation accrual and other fringe benefits of Executive cease on the Transition Date.  

3. If Executive enters into this Release and does not revoke this Release within the time period provided 
below in Section 13, the Company will provide Executive with the payments and other benefits described in the 
Transition and Consulting Agreement, dated as of October 23, 2013, between the Parties (the “ Transition Agreement 
”).  

4. In consideration of and in return for the promises and covenants undertaken herein by the Company, 
including the payments Executive will receive under Section 3 above, and for other good and valuable consideration, 
receipt of which is hereby acknowledged, Executive does hereby acknowledge full and complete satisfaction of and 
does hereby release, absolve and discharge the Company and the Company’s subsidiaries, affiliates, related companies 
and business concerns, past and present, and each of them, as well as each of their partners, trustees, directors, officers, 
agents, attorneys, servants and employees, past and present, and each of them (hereinafter collectively referred to as the 
“ Releasees ”) from any and all claims, demands, liens, agreements, contracts, covenants, actions, suits, causes of 
action, grievances, severance payments, obligations, debts, expenses, damages, judgments, orders and liabilities of 
whatever kind or nature in state or federal law, equity or otherwise, whether known or unknown to Executive that 
Executive now owns or holds or has at any time owned or held as against Releasees, or any of them, including 
specifically but not exclusively and without limiting the generality of the foregoing, any and all claims, demands, 
grievances, agreements, obligations and causes of action, known or unknown, suspected or unsuspected by Executive: 
(a) arising out of Executive’s employment with the Company or the ending of that employment, or (b) arising out of or 
in any way connected with any claim, loss, damage or injury whatever, known or unknown, suspected or unsuspected, 
resulting from any act or omission by or on the part of the Releasees, or any of them, committed or omitted on or 
before the Transition Date. Also without limiting the generality of the foregoing, Executive specifically releases the 
Releasees from any claim for attorneys’ fees and/or costs of suit. EXECUTIVE SPECIFICALLY AGREES AND 
ACKNOWLEDGES EXECUTIVE IS WAIVING ANY RIGHT TO RECOVERY BASED ON STATE OR FEDERAL 
AGE, SEX, PREGNANCY, RACE, COLOR, NATIONAL ORIGIN, MARITAL STATUS, RELIGION, VETERAN 
STATUS, DISABILITY, SEXUAL ORIENTATION, MEDICAL CONDITION, OR OTHER ANTI-
DISCRIMINATION LAWS, INCLUDING, WITHOUT LIMITATION,  TITLE VII OF THE CIVIL RIGHTS ACT OF 
1964, THE AGE DISCRIMINATION IN EMPLOYMENT ACT, THE AMERICANS WITH DISABILITIES ACT 
AND THE CALIFORNIA FAIR EMPLOYMENT AND HOUSING ACT, OR BASED ON THE EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, ALL AS AMENDED, WHETHER SUCH CLAIM BE BASED 
UPON AN ACTION FILED BY EXECUTIVE OR BY A GOVERNMENTAL AGENCY. However, this Release 
covers only those claims that arose prior to the Transition Date and only those claims that may be waived by applicable 
law. Execution of this Release does not bar any claim that arises hereafter, including (without limitation) a claim for 
breach of this Release or the Transition Agreement. Execution of this Release also does not bar any claim to 
indemnification under Section 2802 of the California Labor Code.  
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5. It is the intention of Executive in executing this Release that it shall be effective as a bar to each and 
every claim, demand, grievance and cause of action hereinabove specified. In furtherance of this intention, Executive 
hereby expressly waives any and all rights and benefits conferred upon Executive by the provisions of Section 1542 of 
the California Civil Code and expressly consents that this Release shall be given full force and effect according to each 
and all of its express terms and provisions, including those relating to unknown and unsuspected claims, demands and 
causes of action, if any, as well as those relating to any other claims, demands and causes of action hereinabove 
specified. Section 1542 provides:  

“A general release does not extend to claims which the creditor does not know or suspect to exist in his or her 
favor at the time of executing the release, which if known by him or her must have materially affected his or her 
settlement with the debtor.”  

Having been so apprised, Executive nevertheless hereby voluntarily elects to and does waive the rights described in 
Civil Code Section 1542 and elects to assume all risks for claims that now exist in Executive’s favor, known or 
unknown, that are released under this Release.  

6. The Company expressly denies any violation of any federal, state or local statute, ordinance, rule, 
regulation, policy, order or other law. The Company also expressly denies any liability to Executive. This Release is the 
compromise of disputed claims and nothing contained herein is to be construed as an admission of liability on the part 
of the parties hereby released, or any of them, by whom liability is expressly denied. Accordingly, while this Release 
resolves all issues regarding the Company referenced herein, it does not constitute an adjudication or finding on the 
merits of any allegations and it is not, and shall not be construed as, an admission by the Company of any violation of 
federal, state or local statute, ordinance, rule, regulation, policy, order or other law, or of any liability. Moreover, 
neither this Release nor anything in it shall be construed to be or shall be admissible in any proceeding as evidence of 
or an admission by the Company of any violation of any federal, state or local statute, ordinance, rule, regulation, 
policy, order or other law, or of any liability. This Release may be introduced, however, in any proceeding to enforce 
this Release or the Transition Agreement. Such introduction shall be pursuant to an order protecting its confidentiality.  

7. This Release shall be construed in accordance with, and be deemed governed by, the laws of the State 
of California.  

8. If any provision of this Release or application thereof is held invalid, the invalidity shall not affect 
other provisions or applications of this Release that can be given effect without the invalid provision or application. To 
this end, the provisions of this Release are severable.  

9. The Parties hereto acknowledge each has read this Release, each fully understands its rights, privileges 
and duties under this Release, and that each enters into this Release freely and voluntarily. Each Party further 
acknowledges each has had the opportunity to consult with an attorney of its choice to explain the terms of this Release 
and the consequences of signing it.  

10. The undersigned each acknowledge and represent that no promise or representation not contained in 
this Release has been made to them and acknowledge and represent that this Release contains the entire understanding 
between the Parties and contains all terms and conditions pertaining to the compromise and settlement of the subjects 
referenced herein. The undersigned further acknowledge that the terms of this Release are contractual and not a mere 
recital.  

11. Executive acknowledges Executive may hereafter discover facts different from, or in addition to, 
those Executive now knows or believes to be true with respect to the claims herein released and agrees the release 
herein shall be and remain in effect in all respects as a complete and general release as to all matters released herein, 
notwithstanding any such different or additional facts.  

12. The Company hereby advises Executive that this Release includes a waiver of any rights that the 
Executive may have under the Age Discrimination in Employment Act. Executive is advised to discuss  
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this Release with his attorney before executing it. Executive acknowledges that the Company has provided Executive at 
least twenty-one (21) days within which to review and consider this Release before signing it. Should Executive decide 
not to use the full twenty-one days, then Executive knowingly and voluntarily waives any claim that Executive was not 
in fact given that period of time or did not use the entire twenty-one days to consult an attorney and/or consider this 
Release.  

13. Within three calendar days of signing and dating this Release, Executive shall deliver the executed 
original of this Release to Attn: Chief Financial Officer, Maxwell Technologies, Inc., 3888 Calle Fortunada, San Diego, 
California 92123. However, Executive acknowledges that Executive may revoke this Release for up to seven (7) 
calendar days following Executive’s execution of this Release and that it shall not become effective or enforceable until 
the revocation period has expired. Executive acknowledges that such revocation must be in writing addressed to Attn: 
Chief Financial Officer, Maxwell Technologies, Inc., 3888 Calle Fortunada, San Diego, California 92123, and received 
not later than midnight on the seventh day following execution of this Release by Executive. If Executive revokes this 
Release under this Section 13, this Release shall not be effective or enforceable and Executive will not receive the 
payments described in Section 3 above.  

14. If Executive does not revoke this Release in the time frame specified in Section 13 above, this 
Release shall be effective at 12:01 a.m. on the eighth day after it is signed by Executive.  

15. Executive acknowledges that, despite the cessation of Executive’s full-time employment with the 
Company, Executive may continue to be subject to Section 16 of the Securities Exchange Act of 1934, as amended (the 
“ Exchange Act ”). Executive further acknowledges that the Company has advised him to consult independent counsel 
regarding the applicability of Section 16 of the Exchange Act.  

I have read this Release and I accept and agree to the provisions contained therein and hereby execute it 
voluntarily and with full understanding of its consequences.  

 
PLEASE READ CAREFULLY. THIS RELEASE CONTAINS A  

GENERAL RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.  
 
 
 
______________________________     Date: December 31, 2013  
David J. Schramm  

Maxwell Technologies, Inc.  
 
By: ____________________________      Date: December 31, 2013  
Title: Chairman of the Board  
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