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Item 1.01 Entry into a Material Definitive Agreement.

As previously disclosed by Transphorm, Inc. (the “Company”) in its Current Reports on Form 8-K that were filed with the Securities
and Exchange Commission on November 9, 2021 and November 10, 2021, the Company entered into a series of securities purchase
agreements on November 5, 2021 and November 9, 2021 (each, a “Purchase Agreement”) with the investors named therein (the
“Purchasers”), including the Company's largest stockholder, KKR Phorm Investors L.P. The Purchase Agreements provide that, during the
Second Investment Period (as defined in the Purchase Agreements), each Purchaser has the right (but not the obligation) (an “Option”),
subject to the satisfaction of customary closing conditions, to purchase and acquire from the Company additional shares of the Company’s
common stock at a purchase price of $5.00 per share and additional warrants to purchase shares of the Company’s common stock.

On May 16, 2022, the Company and the Purchasers entered into amendments to the Purchase Agreements to provide that the Second
Investment Period be adjusted to begin after the close of trading on the first full trading day after the Company’s earnings announcement for
the fourth fiscal quarter and year ended March 31, 2022 and ending at 5:00 p.m. Pacific Time on the seventh business day following such
earnings announcement.

The foregoing summary of the amendments to the Purchase Agreements is qualified in its entirety by reference to the form of First
Amendment to Securities Purchase Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.  Description
10.1  Form of First Amendment to Securities Purchase Agreement, dated May 16, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

2

http://www.sec.gov/ix?doc=/Archives/edgar/data/0001715768/000171576821000125/tgan-20211105.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001715768/000171576821000128/tgan-20211109.htm


Signature

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.

Transphorm, Inc.

Dated: May 17, 2022 By: /s/ Cameron McAulay
Cameron McAulay

Chief Financial Officer



Exhibit 10.1

FIRST AMENDMENT TO SECURITIES PURCHASE AGREEMENT

This First Amendment to Securities Purchase Agreement (this “Amendment”) is entered into as of May 16, 2022, by and between [●]
(the “Purchaser”) and Transphorm, Inc., a Delaware corporation (the “Company” or “Transphorm”). Capitalized terms used but not
defined herein shall have the meanings ascribed to them in the Purchase Agreement.

R E C I T A L S

WHEREAS, the Company and the Purchaser entered into that certain Securities Purchase Agreement dated as of November [●], 2021
(the “Purchase Agreement”).

WHEREAS, pursuant to Section 9(a) of the Purchase Agreement, the Company and the Purchaser desire to amend Section 1(c) of the
Purchase Agreement to amend the Second Investment Period.

NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants and agreements contained in this
Amendment, the receipt and sufficiency of which are hereby acknowledged, the parties to this Amendment hereby agree as follows:

AGREEMENT

1.    Amendment to Section 1(c) of Purchase Agreement. Section 1(c) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows

“(c) Second Tranche Purchase and Sale. Beginning at the close of trading on the first full trading day after the Company publicly
announces its earnings for the fourth fiscal quarter and year ended March 31, 2022 and ending at 5:00 p.m. Pacific Time on the seventh
Business Day following such public earnings announcement (such time period, the “Second Investment Period”), the Purchaser shall
have the right (but not the obligation) to purchase and acquire, for an aggregate purchase price equal to $[●]  (the “Second Closing
Aggregate Purchase Price”): (i) [●]  shares of Common Stock (the “Second Closing Shares” and together with the “First Closing
Shares,” the “Shares”) at the Purchase Price, and (ii) a Warrant to purchase up to an aggregate of [●]  shares of Common Stock, at an
exercise price of $6.00 per share and with the same expiration date as the First Closing Warrant (the “Second Closing Warrant” and
together with the Second Closing Shares, the “Second Closing Securities”). If the Purchaser so elects to purchase the Second Closing
Securities (and does not withdraw such election in accordance with the terms of this Agreement), subject to the terms and conditions of
this Agreement, at the Second Closing (as defined below), the Company shall issue and sell to the Purchaser, and the Purchaser shall
purchase and acquire from the Company, (i) the Second Closing Shares for the Second Closing Aggregate Purchase Price, and (ii) the
Second Closing Warrant. In the event of any stock dividend, stock split, combination of shares or other similar change in the capital
structure of the Company after the date hereof and on or prior to the Second Closing which affects or relates to the Common Stock, the
number and price of the Second Closing Shares and Second Closing Warrant shall be adjusted proportionately.”

_____________________________
 $5.00 multiplied by number of Second Closing Shares
 50% of First Closing Shares
 50% of First Closing Warrant
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2
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2.    Agreement Remains Effective; General Provisions. Each reference to “this Agreement,” “hereunder,” “hereof” and other similar
references set forth in the Purchase Agreement and each reference to the Purchase Agreement in any other agreement, document or other
instrument shall, in each case, refer to the Purchase Agreement as modified by this Amendment. Except as and to the extent expressly
modified by this Amendment, the Purchase Agreement is not otherwise being amended, modified or supplemented and shall remain in full
force and effect, and the execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right, power or remedy
of any party under the Purchase Agreement.

[Signature pages follow.]



IN WITNESS WHEREOF, this Amendment has been executed by the parties hereto or by their respective duly authorized officers, all as of
the date first above written.

TRANSPHORM, INC.

By:
Name: Mario Rivas
Title: Chief Executive Officer



IN WITNESS WHEREOF, this Amendment has been executed by the parties hereto or by their respective duly authorized officers, all as of
the date first above written.

PURCHASER:

[●]

By:
Name:
Title:


