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Item 5.02.
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
Effective July 23, 2007, Richard D. Balanson resigned from his positions as a member of the Board of Directors of Maxwell Technologies, Inc. (the “Company”) and as the Company’s Chief Executive Officer. Mr. Balanson and the Company have entered into a Transition Agreement pursuant to which Mr. Balanson will provide services to the Company as a part-time employee in exchange for compensation of $465,300 per year through December 31, 2007 and $190,300 per year from 2008 through 2011.
The Board of Directors of the Company has appointed David S. Schramm as President and Chief Executive Officer and as a member of the Board of Directors of the Company, effective July 23, 2007. Mr. Schramm, age 58, is the former President and Chief Executive Officer of EADS North America Defense Test and Services, the U.S. subsidiary of the corporate parent of Airbus. From 2001 to 2006, Mr. Schramm served as President and Chief Executive Officer of Arrowhead Products Corporation. Mr. Schramm and the Company have entered into an agreement (the “Employment Agreement”), pursuant to which Mr. Schramm will receive a salary of $400,000 per year and a yearly incentive bonus with a target amount equal to 100% of his base salary. The actual amount of the bonus will be determined by the Company’s Board of Directors or its Compensation Committee, except that the bonus for the balance of 2007 is guaranteed at the target level (subject to prorating to reflect the amount of time worked in 2007). Mr. Schramm will receive an option to purchase 150,000 shares of the Company’s Common Stock at a price per share equal to the closing price on the date when the option is granted and will receive 100,000 restricted shares of the Company’s Common Stock. Both grants will be made under the Company’s 2005 Omnibus Equity Incentive Plan and will be subject to vesting over Mr. Schramm’s first four years of service. The options and restricted shares vest in full in the event that Mr. Schramm’s employment is actually or constructively terminated within 12 months after the Company is subject to a change in control. If the Company terminates Mr. Schramm’s employment without cause, as defined in the Employment Agreement, he will be entitled to 12 months of base salary and up to 12 months of health care benefits.
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