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TRANSPHORM, INC.
75 Castilian Drive
Goleta, CA 93117

NOTICE OF CORPORATE ACTION TAKEN BY WRITTEN CONSENT OF STOCKHOLDERS

To the Stockholders of Transphorm, Inc.:

The enclosed information statement (the “Information Statement”) is provided on or about June 8, 2020 to the stockholders of
record on February 11, 2020 (the “Record Date”) of Transphorm, Inc. (formerly known as Peninsula Acquisition Corporation),
a Delaware corporation (the “Company,” “we,” “our” or “us”), to advise them that, on the Record Date, stockholders holding
100% of the voting power of the Company, approved (i) the Transphorm, Inc. 2020 Equity Incentive Plan, in the form attached
to the Information Statement as Appendix I (the “2020 Plan”), (ii) the Company’s Amended and Restated Certificate of
Incorporation, in the form attached to the Information Statement as Appendix II (the “Restated Certificate”), (iii) the form of
pre-merger indemnity agreement for former officers and directors of the Company, attached to the Information Statement as
Appendix III (the “Pre-Merger Indemnity Agreement”), (iv) the form of post-merger indemnification agreement for current
and future officers and directors of the Company, attached to the Information Statement as Appendix IV (the “Post-Merger
Indemnification Agreement”), (v) the post-merger indemnification agreement between the Company and Kohlberg Kravis
Roberts & Co. L.P. (“KKR Parent”), attached to the Information Statement as Appendix V (the “Special Post-Merger
Indemnification Agreement”), and (vi) the stockholders agreement between the Company and KKR Phorm Investors L.P.
(“Phorm”), attached to the Information Statement as Appendix VI (the “Stockholders Agreement”), pursuant to an action by
written consent, in accordance with the General Corporation Law of the State of Delaware and the Company’s bylaws. Such
matters are collectively referred to herein as the “Approved Matters.”

Under the federal securities laws, although all of the Company’s stockholders approved the 2020 Plan and the Restated
Certificate by unanimous written consent, such proposals will not be effective until at least 20 calendar days after the
Information Statement is sent or given to the stockholders of record of the Company as of the Record Date. It is expected that
the 2020 Plan will become effective on or about June 28, 2020, and that the Restated Certificate will become effective on or
about June 29, 2020 upon its filing with the Secretary of State of the State of Delaware.

The Information Statement is provided to the Company’s stockholders of record on the Record Date only for informational
purposes in connection with the Approved Matters pursuant to and in accordance with Section 14(c) of the Securities Exchange
Act of 1934, as amended, and Rule 14c and Schedule 14C thereunder.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

We appreciate your continued support of the Company. Thank you.

By Order of the Board of Directors,

/s/Mario Rivas
Chief Executive Officer

June 8, 2020

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF THE INFORMATION STATEMENT
A copy of this Notice of Corporate Action and the accompanying Information Statement is available on our website at

www.transphormusa.com
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TRANSPHORM, INC.
75 Castilian Drive
Goleta, CA 93117

INFORMATION STATEMENT
PURSUANT TO SECTION 14(c) OF THE

SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

This information statement (this “Information Statement”) is being furnished to the stockholders of Transphorm, Inc.
(formerly Peninsula Acquisition Corporation), a Delaware corporation (the “Company,” “we,” “our” or “us”), as of February
11, 2020 (the “Record Date”) in connection with the approval of (i) the Transphorm, Inc. 2020 Equity Incentive Plan, in the
form attached hereto as Appendix I (the “2020 Plan”), (ii) the Company’s Amended and Restated Certificate of Incorporation,
in the form attached hereto as Appendix II (the “Restated Certificate”), (iii) the form of pre-merger indemnity agreement for
former officers and directors of the Company, attached hereto as Appendix III (the “Pre-Merger Indemnity Agreement”),
(iv) the form of post-merger indemnification agreement for current and future officers and directors of the Company, attached
hereto as Appendix IV (the “Post-Merger Indemnification Agreement”), (v) the post-merger indemnification agreement
between the Company and Kohlberg Kravis Roberts & Co. L.P. (“KKR Parent”), attached hereto as Appendix V (the “Special
Post-Merger Indemnification Agreement”), and (vi) the stockholders agreement between the Company and KKR Phorm
Investors L.P. (“Phorm”), attached to this Information Statement as Appendix VI (the “Stockholders Agreement”). Such
matters are collectively referred to herein as the “Approved Matters.”

Section 228 of the General Corporation Law of the State of Delaware (“DGCL”) provides that the written consent of the
holders of outstanding shares of a corporation’s voting capital stock, having not less than the minimum number of votes which
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and
voted, may be substituted for a meeting. Our bylaws in effect on the Record Date provided that any action required by the
DGCL to be taken at any annual or special meeting of stockholders, or any action which may be taken at any annual or special
meeting of stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting
forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted.

On February 11, 2020, the board of directors of the Company (the “Board”) approved the Approved Matters. On
February 11, 2020, stockholders owning 100% of the Company’s then issued and outstanding common stock approved the
Approved Matters by unanimous written consent, in accordance with Section 228 of the DGCL and the Company’s bylaws then
in effect.

The Record Date for determining stockholders entitled to receive this Information Statement is February 11, 2020, the
date that the Company’s stockholders approved the Approved Matters by written consent. As of the close of business on the
Record Date, we had 2,307,699 shares of our common stock outstanding and entitled to vote on the matters acted upon in the
action by written consent of our stockholders. Each share of our common stock outstanding as of the close of business on the
Record Date was entitled to one vote.

In accordance with the rules and regulations of the Securities and Exchange Commission (“SEC”), the proposals
regarding the 2020 Plan and the Restated Certificate, which were approved by written consent of our stockholders, will not be
effective until at least 20 calendar days after the Information Statement is sent or given to the stockholders of record of the
Company as of the Record Date. It is expected that the 2020 Plan will become effective on or about June 28,
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2020, and that the Restated Certificate will become effective on or about June 29, 2020 upon its filing with the Secretary of
State of the State of Delaware

THE APPROXIMATE DATE ON WHICH THIS INFORMATION STATEMENT IS FIRST BEING SENT OR
GIVEN TO THE HOLDERS OF OUR COMMON STOCK ON FEBRUARY 11, 2020 IS JUNE 8, 2020.

This Information Statement is provided to the Company’s stockholders of record on the Record Date only for
informational purposes in connection with the Approved Matters pursuant to and in accordance with Section 14(c) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 14c and Schedule 14C thereunder.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.
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DESCRIPTION OF THE MERGER AND RELATED TRANSACTIONS

On February 12, 2020, our wholly-owned subsidiary, Peninsula Acquisition Sub, Inc., a corporation formed in the State
of Delaware on April 22, 2019 (the “Acquisition Sub”), merged with and into Transphorm, Inc., a privately held Delaware
corporation (“Transphorm Technology”). Pursuant to this transaction (the “Merger”), Transphorm Technology was the
surviving corporation and became our wholly-owned subsidiary, and all of the outstanding capital stock of Transphorm
Technology held by accredited investors was converted into shares of our common stock. Following the consummation of the
Merger, Transphorm Technology changed its name to “Transphorm Technology, Inc.”

Immediately after completion of the Merger, we adopted Transphorm Technology’s former company name,
“Transphorm, Inc.”, as our company name by filing a Certificate of Amendment to our Certificate of Incorporation.

At the time the certificate of merger reflecting the Merger was filed with and accepted by the Secretary of State of
Delaware (the “Effective Time”), (i) each share of Transphorm Technology’s common stock issued and outstanding
immediately prior to the closing of the Merger was converted into the right to receive (a) 0.08289152527 (the “Common Stock
Conversion Ratio”) shares of our common stock (in the case of shares held by accredited investors) or (b) $4.00 multiplied by
the Common Stock Conversion Ratio (in the case of shares held by unaccredited investors), with the actual number of shares of
our common stock issued to the former holders of Transphorm Technology’s common stock equal to 4,171,571, (ii) 51,680,254
shares of Transphorm Technology’s Series 1 preferred stock issued and outstanding immediately prior to the closing of the
Merger were converted into 12,433,953 shares of our common stock, (iii) 38,760,190 shares of Transphorm Technology’s
Series 2 preferred stock issued and outstanding immediately prior to the closing of the Merger were converted into 7,499,996
shares of our common stock, and (iv) 31,850,304 shares of Transphorm Technology’s Series 3 preferred stock issued and
outstanding immediately prior to the closing of the Merger were converted into 4,000,000 shares of our common stock. As a
result, 28,105,520 shares of our common stock were issued to the former holders of Transphorm Technology’s issued and
outstanding capital stock after adjustments due to rounding for fractional shares. Immediately prior to the Effective Time, an
aggregate of 682,699 shares of our common stock, owned by the stockholders of Peninsula Acquisition Corporation prior to the
Merger, were forfeited and cancelled.

In addition, pursuant to the Merger Agreement, (i) options to purchase 29,703,285 shares of Transphorm Technology’s
common stock issued and outstanding immediately prior to the closing of the Merger under Transphorm Technology’s 2007
Stock Plan (the “2007 Plan”) and 2015 Equity Incentive Plan (the “2015 Plan”) were assumed and converted into options to
purchase 2,461,923 shares of our common stock, (ii) warrants to purchase 186,535 shares of Transphorm Technology’s
common stock issued and outstanding immediately prior to the closing of the Merger were assumed and converted into warrants
to purchase 15,461 shares of our common stock, and (iii) Transphorm Technology’s outstanding convertible promissory note
was amended to be convertible, at the option of the holder, into a maximum of 3,076,171 shares of our common stock at a
conversion price of $5.12 per share.

Upon completion of the Merger and immediately prior to the Private Placement (as defined below), the former
stockholders of Transphorm Technology held approximately 94% of the outstanding shares of our capital stock. Unless
otherwise indicated in this Information Statement, all share and per share figures reflect the Merger. See “Security Ownership of
Certain Beneficial Owners and Management” for information about the ownership of the persons who acquired control of the
Company in the Merger.

As a condition to the Merger, we entered into a Pre-Merger Indemnity Agreement with our former officer and directors,
pursuant to which we agreed to indemnify them for actions taken by them in their official capacities relating to the
consideration, approval and consummation of the Merger and certain related transactions. All descriptions of the Pre-Merger
Indemnity Agreement herein are qualified in their entirety by reference to the form of Pre-Merger Indemnity Agreement that is
attached hereto as Appendix III.

At the Effective Time of the Merger, the Company’s business became the operation of Transphorm Technology and its
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business. Prior to the Effective Time, the Board, which then consisted of Ian Jacobs and Mark Tompkins, made the following
appointments to our officer positions, each effective upon the Effective Time: (i) Mario Rivas, who was the Chief Executive
Officer of Transphorm Technology, as our Chief Executive Officer, (ii) Cameron McAulay, who was the Chief Financial
Officer of Transphorm Technology, as our Chief Financial Officer, (iii) Umesh Mishra, who was the Chief Technology Officer
of Transphorm Technology, as our Chief Technology Officer, and (iv) Primit Parikh, who was
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the Chief Operating Officer of Transphorm Technology, as our Chief Operating Officer. In addition, prior to the Effective Time,
the Board approved the following appointments to the Board, each effective upon the Effective Time: Brittany Bagley, David
Kerko, Umesh Mishra, Mario Rivas and Eiji Yatagawa. At the Effective Time, Mark Tompkins and Ian Jacobs resigned from all
of their positions as officers and directors of the Company.

Following the Effective Time of the Merger, we sold to accredited investors an aggregate of 5,380,000 shares of our
common stock pursuant to closings of a private placement offering (the “Private Placement”) at a purchase price of $4.00 per
share.
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APPROVAL OF 2020 EQUITY INCENTIVE PLAN

General

The 2020 Plan was approved by the Board and our stockholders on February 11, 2020. The 2020 Plan will become
effective on the date that is 20 days after the mailing of this Information Statement to our stockholders of record as of the
Record Date. The 2020 Plan provides for the grant of incentive stock options, within the meaning of Section 422 of the Internal
Revenue Code of 1986, as amended (the “Code”), to our employees and our parent and subsidiary corporations’ employees, and
for the grant of nonstatutory stock options, stock appreciation rights, restricted stock, restricted stock units (“RSUs”),
performance units, and performance shares to our employees, directors, and consultants and our parent and subsidiary
corporations’ employees and consultants.

Summary of the 2020 Plan

The following description of certain features of the 2020 Plan is intended to be a summary only. The summary is
qualified in its entirety by the full text of the 2020 Plan, which is attached hereto as Appendix I.

        Authorized Shares. Subject to the adjustment provisions of the 2020 Plan, and the automatic increase described in the 2020
Plan, the maximum aggregate number of shares of our common stock that may be issued under the 2020 Plan is (i) 2,588,077
shares, plus (ii) any shares of our common stock subject to issued and outstanding awards under the 2007 Plan or 2015 Plan that
were assumed in the Merger and that, on or after the closing of the Merger, expire or otherwise terminate without having been
exercised or issued in full, are tendered to or withheld by us for payment of an exercise price or for tax withholding obligations,
or are forfeited to or repurchased by us due to failure to vest, with the maximum number of shares to be added to the 2020 Plan
pursuant to this clause (ii) equal to 2,461,923 shares. Subject to the adjustment provisions of the 2020 Plan, the number of
shares of Company common stock available for issuance under the 2020 Plan will also include an annual increase on the first
day of each fiscal year beginning with our 2022 fiscal year and ending on (and including) our 2030 fiscal year, in an amount
equal to the least of:

1. 5,000,000 shares of the Company’s common stock;

2. five percent (5%) of the outstanding shares of the Company’s common stock (or the outstanding shares of common
stock of any successor to the Company) on the last day of the immediately preceding fiscal year; or

3. such number of shares of the Company’s common stock as the administrator may determine.

        If an award granted under the 2020 Plan expires or becomes unexercisable without having been exercised in full, is
surrendered pursuant to an exchange program or, with respect to restricted stock, RSUs, performance units, or performance
shares, is forfeited to, or repurchased by, us due to failure to vest, then the unpurchased shares (or for awards other than stock
options or stock appreciation rights, the forfeited or repurchased shares) which were subject thereto will become available for
future grant or sale under the 2020 Plan (unless the 2020 Plan has terminated). With respect to stock appreciation rights, only
the net shares actually issued will cease to be available under the 2020 Plan and all remaining shares under stock appreciation
rights will remain available for future grant or sale under the 2020 Plan (unless the 2020 Plan has terminated). Shares that
actually have been issued under the 2020 Plan under any award will not be returned to the 2020 Plan; provided, however, that if
shares issued pursuant to awards of restricted stock, RSUs, performance shares, or performance units are repurchased or
forfeited to us due to failure to vest, such shares will become available for future grant under the 2020 Plan. Shares used to pay
the exercise price of an award or to satisfy the tax withholding obligations related to an award will become available for future
grant or sale under the 2020 Plan. To the extent an award is paid out in cash rather than shares, the cash payment will not result
in a reduction in the number of shares available for issuance under the 2020 Plan.

        Plan Administration. The Board or one or more committees appointed by the Board will administer the 2020 Plan. In
addition, if we determine it is desirable to qualify transactions under the 2020 Plan as exempt under Rule 16b-3, such
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transactions will be structured with the intent that they satisfy the requirements for exemption under Rule 16b-3. Subject to the
provisions of the 2020 Plan, the administrator has the power to administer the 2020 Plan and make all determinations deemed
necessary or advisable for administering the 2020 Plan, including the power to determine the fair
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market value of our common stock, select the service providers to whom awards may be granted, determine the number of
shares covered by each award, approve forms of award agreement for use under the 2020 Plan, determine the terms and
conditions of awards (including the exercise price, the time or times when the awards may be exercised, any vesting acceleration
or waiver of forfeiture restrictions, and any restriction or limitation regarding any award or the shares relating thereto), construe
and interpret the terms of the 2020 Plan and awards granted under it, prescribe, amend, and rescind rules and regulations relating
to the 2020 Plan, including creating sub-plans, and modify or amend each award, including the discretionary authority to extend
the post-termination exercisability period of awards (provided that no option or stock appreciation right will be extended past its
original maximum term), temporarily suspend the exercisability of an award if the administrator deems such suspension to be
necessary or appropriate for administrative purposes, and to allow a participant to defer the receipt of payment of cash or the
delivery of shares that would otherwise be due to such participant under an award. The administrator may institute and
determine the terms of an exchange program under which (i) outstanding awards are surrendered or cancelled in exchange for
awards of the same type (which may have a higher or lower exercise price or different terms), awards of a different type and/or
cash, (ii) participants would have the opportunity to transfer any outstanding awards to a financial institution or other person or
entity selected by the administrator, and/or (iii) the exercise price of an outstanding award is increased or reduced. The
administrator’s decisions, determinations, and interpretations are final and binding on all participants.

        Stock Options. Stock options may be granted under the 2020 Plan in such amounts as the administrator will determine in
accordance with the terms of the 2020 Plan. The exercise price of options granted under the 2020 Plan must at least be equal to
the fair market value of our common stock on the date of grant. The term of an option will be stated in the award agreement, and
in the case of an incentive stock option, may not exceed 10 years. With respect to any participant who owns stock representing
more than 10% of the voting power of all classes of our outstanding stock, the term of an incentive stock option granted to such
participant must not exceed five years and the exercise price must equal at least 110% of the fair market value on the date of
grant. The administrator will determine the methods of payment of the exercise price of an option, which may include cash,
shares, or other property acceptable to the administrator, as well as other types of consideration permitted by applicable law.
After a participant ceases to provide service as an employee, director, or consultant, he or she may exercise his or her option for
the period of time stated in his or her award agreement. In the absence of a specified time in an award agreement, if the
cessation of service is due to death or disability, the option will remain exercisable for 12 months. In all other cases, in the
absence of a specified time in an award agreement, the option will remain exercisable for three months following the cessation
of service. An option may not be exercised later than the expiration of its term. Subject to the provisions of the 2020 Plan, the
administrator determines the other terms of options.

        Stock Appreciation Rights. Stock appreciation rights may be granted under the 2020 Plan. Stock appreciation rights allow
the recipient to receive the appreciation in the fair market value of our common stock between the exercise date and the date of
grant. Stock appreciation rights will expire upon the date determined by the administrator and set forth in the award agreement.
After a participant ceases to provide service as an employee, director, or consultant, he or she may exercise his or her stock
appreciation right for the period of time stated in his or her award agreement. In the absence of a specified time in an award
agreement, if cessation of service is due to death or disability, the stock appreciation rights will remain exercisable for 12
months. In all other cases, in the absence of a specified time in an award agreement, the stock appreciation rights will remain
exercisable for three months following the cessation of service. However, in no event may a stock appreciation right be
exercised later than the expiration of its term. Subject to the provisions of the 2020 Plan, the administrator determines the other
terms of stock appreciation rights, including when such rights become exercisable and whether to pay any increased
appreciation in cash, shares of our common stock, or a combination thereof, except that the per share exercise price for the
shares to be issued pursuant to the exercise of a stock appreciation right will be no less than 100% of the fair market value per
share on the date of grant.

        Restricted Stock. Restricted stock may be granted under the 2020 Plan. Restricted stock awards are grants of shares of our
common stock that vest in accordance with terms and conditions established by the administrator (if any). The administrator will
determine the number of shares of restricted stock granted to any employee, director, or consultant and, subject to the provisions
of the 2020 Plan, will determine any terms and conditions of such awards. The administrator may impose whatever conditions to
vesting it determines to be appropriate (for example, the administrator may set restrictions based on the achievement of specific
performance goals or continued service to us); provided, however, that the administrator, in its sole discretion, may accelerate
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the time at which any restrictions will lapse or be removed. Recipients of restricted stock awards generally will have voting and
dividend rights with respect to such shares upon grant
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without regard to vesting, unless the administrator provides otherwise. Shares of restricted stock that do not vest are subject to
our right of repurchase or forfeiture.

        Restricted Stock Units. RSUs may be granted under the 2020 Plan. RSUs are bookkeeping entries representing an amount
equal to the fair market value of one share of our common stock. Subject to the provisions of the 2020 Plan, the administrator
determines the terms and conditions of RSUs, including the vesting criteria, and the form and timing of payment. The
administrator may set vesting criteria based upon the achievement of company-wide, divisional, business unit, or individual
goals (including continued employment or service), applicable federal or state securities laws, or any other basis determined by
the administrator in its discretion. The administrator, in its sole discretion, may pay earned RSUs in the form of cash, in shares,
or in some combination thereof. Notwithstanding the foregoing, the administrator, in its sole discretion, may reduce or waive
any vesting criteria that must be met to receive a payout.

        Performance Units and Performance Shares. Performance units and performance shares may be granted under the 2020
Plan. Performance units and performance shares are awards that will result in a payment to a participant only if performance
goals established by the administrator are achieved or the awards otherwise vest. The administrator will establish performance
objectives or other vesting provisions in its discretion, which, depending on the extent to which they are met, will determine the
number and/or the value of performance units and performance shares to be paid out to participants. The administrator may set
performance objectives based upon the achievement of company-wide, divisional, business unit, or individual goals (including
continued employment or service), applicable federal or state securities laws, or any other basis determined by the administrator
in its discretion. After the grant of a performance unit or performance share, the administrator, in its sole discretion, may reduce
or waive any performance objectives or other vesting provisions for such performance units or performance shares. Performance
units will have an initial dollar value established by the administrator on or prior to the date of grant. Performance shares will
have an initial value equal to the fair market value of our common stock on the date of grant. The administrator, in its sole
discretion, may pay earned performance units or performance shares in the form of cash, in shares, or in some combination
thereof.

        Non-Employee Directors. The 2020 Plan provides that all outside (non-employee) directors will be eligible to receive all
types of awards (except for incentive stock options) under the 2020 Plan. In order to provide a maximum limit on the awards
that can be made to tour non-employee directors, the 2020 Plan provides that in any given fiscal year, a non-employee director
may not be paid, issued, or granted equity awards (including awards issued under the 2020 Plan) with an aggregate value (the
value of which will be based on their grant date fair value determined in accordance with U.S. generally accepted accounting
principles) and any other compensation (including without limitation any cash retainers or fees) that, in the aggregate, exceed
$500,000 (excluding awards or other compensation paid or provided to him or her as a consultant or employee). The maximum
limits do not reflect the intended size of any potential grants or a commitment to make grants to our outside directors under the
2020 Plan in the future.

        Non-Transferability of Awards. Unless the administrator provides otherwise, the 2020 Plan generally does not allow for
the transfer of awards and only the recipient of an award may exercise an award during his or her lifetime. If the administrator
makes an award transferrable, such award will contain such additional terms and conditions as the administrator deems
appropriate.

        Certain Adjustments. In the event of certain changes in the Company’s capitalization, to prevent diminution or
enlargement of the benefits or potential benefits intended to be made available under the 2020 Plan, the administrator will adjust
the number and class of shares that may be delivered under the 2020 Plan and/or the number, class, and price of shares covered
by each outstanding award, and the numerical share limits set forth in the 2020 Plan.

        Dissolution or Liquidation. In the event of the Company’s proposed dissolution or liquidation, the administrator will
notify participants as soon as practicable prior to the effective date of such proposed transaction and all awards will terminate
immediately prior to the consummation of such proposed transaction.

        Merger or Change in Control. The 2020 Plan provides that in the event of the Company’s merger with or into another
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corporation or entity or a change in control (as defined in the 2020 Plan), each outstanding award will be treated as the
administrator determines, including, without limitation, that (i) awards will be assumed, or substantially equivalent awards will
be substituted, by the acquiring or succeeding corporation (or an affiliate thereof) with appropriate adjustments as to the number
and kind of shares and prices, (ii) upon written notice to a participant, that the participant’s
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awards will terminate upon or immediately prior to the consummation of such merger or change in control, (iii) outstanding
awards will vest and become exercisable, realizable, or payable, or restrictions applicable to an award will lapse, in whole or in
part, prior to or upon consummation of such merger or change in control and, to the extent the administrator determines,
terminate upon or immediately prior to the effectiveness of such merger or change in control, (iv) (A) the termination of an
award in exchange for an amount of cash and/or property, if any, equal to the amount that would have been attained upon the
exercise of such award or realization of the participant’s rights as of the date of the occurrence of the transaction (and, for the
avoidance of doubt, if as of the date of the occurrence of the transaction the administrator determines in good faith that no
amount would have been attained upon the exercise of such award or realization of the participant’s rights, then such award may
be terminated by us without payment), or (B) the replacement of such award with other rights or property selected by the
administrator in its sole discretion, or (v) any combination of the foregoing. The administrator will not be obligated to treat
similarly all awards, all awards a participant holds, all awards of the same type, or all portions of awards.

In the event that the successor corporation does not assume or substitute for the award (or portions thereof), the
participant will fully vest in and have the right to exercise all of his or her outstanding options and stock appreciations rights (or
portions thereof) that is not assumed or substituted for, all restrictions on restricted stock, RSUs, performance shares, and
performance units (or portions thereof) not assumed or substituted for will lapse, and, with respect to such awards with
performance-based vesting (or portions thereof) not assumed or substituted for, all performance goals or other vesting criteria
will be deemed achieved at 100% of target levels and all other terms and conditions met, in all cases, unless specifically
provided otherwise under the applicable award agreement or other written agreement between the participant and us or any
parent or subsidiary. Additionally, in the event an option or stock appreciation right (or portions thereof) is not assumed or
substituted for in the event of a merger or change in control, the administrator will notify each participant in writing or
electronically that the option or stock appreciation right (or its applicable portion), as applicable, will be exercisable for a period
of time determined by the administrator in its sole discretion, and the option or stock appreciation right (or its applicable
portion), as applicable, will terminate upon the expiration of such period.

With respect to awards granted to an outside director, in the event of a change in control, the outside director’s options
and stock appreciation rights, if any, will vest fully and become immediately exercisable, all restrictions on his or her restricted
stock and RSUs will lapse, and, with respect to awards with performance-based vesting, all performance goals or other vesting
requirements for his or her performance shares and units will be deemed achieved at 100% of target levels and all other terms
and conditions met, in all cases, unless specifically provided otherwise under the applicable award agreement or other written
agreement between the participant and us or any parent or subsidiary.

        Clawback. Awards will be subject to any Company clawback policy and the administrator also may specify in an award
agreement that the participant’s rights, payments, and benefits with respect to an award will be subject to reduction,
cancellation, forfeiture, recoupment, reimbursement, or reacquisition upon the occurrence of certain specified events. The
administrator may require a participant to forfeit, return, or reimburse the Company all or a portion of the award and any
amounts paid under the award pursuant to the terms of the clawback policy or applicable laws.

Amendment; Termination. The administrator has the authority to amend, alter, suspend, or terminate the 2020 Plan
provided such action does not materially impair the existing rights of any participant. The 2020 Plan automatically will
terminate in 2030, unless terminated sooner.

Summary of U.S. Federal Income Tax Consequences

The following summary is intended only as a general guide to the material U.S. federal income tax consequences of
participation in the 2020 Plan. The summary is based on existing U.S. laws and regulations, and there can be no assurance that
those laws and regulations will not change in the future. The summary does not purport to be complete and does not discuss the
tax consequences upon a participant’s death, or the provisions of the income tax laws of any municipality, state or non-U.S.
country in which the participant may reside. As a result, tax consequences for any particular participant may vary based on
individual circumstances.

Incentive Stock Options. An optionee recognizes no taxable income for regular income tax purposes as a result of the
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grant or exercise of an incentive stock option qualifying under Section 422 of the Code. Optionees who neither dispose of their
shares within two years following the date the option was granted nor within one-year following the exercise of the option
normally will recognize a capital gain or loss equal to the difference, if any, between the sale price

9



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]

and the purchase price of the shares. If an optionee satisfies such holding periods upon a sale of the shares, the Company will
not be entitled to any deduction for federal income tax purposes. If an optionee disposes of shares within two years after the date
of grant or within one-year after the date of exercise (a “disqualifying disposition”), the difference between the fair market value
of the shares on the exercise date and the option exercise price (not to exceed the gain realized on the sale if the disposition is a
transaction with respect to which a loss, if sustained, would be recognized) will be taxed as ordinary income at the time of
disposition. Any gain in excess of that amount will be a capital gain. If a loss is recognized, there will be no ordinary income,
and such loss will be a capital loss. Any ordinary income recognized by the optionee upon the disqualifying disposition of the
shares generally should be deductible by the Company for federal income tax purposes, except to the extent such deduction is
limited by applicable provisions of the Code.

The difference between the option exercise price and the fair market value of the shares on the exercise date is treated as
an adjustment in computing the optionee’s alternative minimum taxable income and may be subject to an alternative minimum
tax which is paid if such tax exceeds the regular tax for the year. Special rules may apply with respect to certain subsequent
sales of the shares in a disqualifying disposition, certain basis adjustments for purposes of computing the alternative minimum
taxable income on a subsequent sale of the shares and certain tax credits which may arise with respect to optionees subject to the
alternative minimum tax.

Nonstatutory Stock Options. Options not designated or qualifying as incentive stock options will be nonstatutory stock
options having no special U.S. tax status. An optionee generally recognizes no taxable income as the result of the grant of such
an option. Upon exercise of a nonstatutory stock option, the optionee normally recognizes ordinary income equal to the amount
that the fair market value of the shares on such date exceeds the exercise price. If the optionee is an employee, such ordinary
income generally is subject to withholding of income and employment taxes. Upon the sale of stock acquired by the exercise of
a nonstatutory stock option, any gain or loss, based on the difference between the sale price and the fair market value on the
exercise date, will be taxed as capital gain or loss. No tax deduction is available to the Company with respect to the grant of a
nonstatutory stock option or the sale of the stock acquired pursuant to such grant.

Stock Appreciation Rights. In general, no taxable income is reportable when a stock appreciation right is granted to a
participant. Upon exercise, the participant generally will recognize ordinary income in an amount equal to the fair market value
of any shares of our common stock received. If the participant is an employee, such ordinary income generally is subject to
withholding of income and employment taxes. Any additional gain or loss recognized upon any later disposition of the shares
would be capital gain or loss.

Restricted Stock. A participant acquiring restricted stock generally will recognize ordinary income equal to the fair
market value of the shares on the vesting date. If the participant is an employee, such ordinary income generally is subject to
withholding of income and employment taxes. The participant may elect, pursuant to Section 83(b) of the Code, to accelerate
the ordinary income tax event to the date of acquisition by filing an election with the Internal Revenue Service no later than
30 days after the date the shares are acquired. Upon the sale of shares acquired pursuant to a restricted stock award, any gain or
loss, based on the difference between the sale price and the fair market value on the date the ordinary income tax event occurs,
will be taxed as capital gain or loss.

Restricted Stock Units. There generally are no immediate tax consequences of receiving an award of restricted stock
units. A participant who is awarded restricted stock units generally will be required to recognize ordinary income in an amount
equal to the fair market value of shares issued to such participant at the end of the applicable vesting period or, if later, the
settlement date elected by the administrator or a participant. If the participant is an employee, such ordinary income generally is
subject to withholding of income and employment taxes. Any additional gain or loss recognized upon any later disposition of
any shares received would be capital gain or loss.

Performance Units and Performance Shares. A participant generally will recognize no income upon the grant of a
performance unit or performance share award. Upon the settlement of such awards, participants normally will recognize
ordinary income in the year of receipt in an amount equal to the cash received and the fair market value of any cash or
nonrestricted shares received. If the participant is an employee, such ordinary income generally is subject to withholding of
income and employment taxes. Upon the sale of any shares received, any gain or loss, based on the difference between the sale
price and the fair market value on the date the ordinary income tax event occurs, will be taxed as capital gain or loss.
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Section 409A. Section 409A of the Code provides certain requirements for non-qualified deferred compensation
arrangements with respect to an individual’s deferral and distribution elections and permissible distribution events.

10
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Awards granted under the 2020 Plan with a deferral feature will be subject to the requirements of Section 409A of the Code. If
an award is subject to and fails to satisfy the requirements of Section 409A of the Code, the recipient of that award may
recognize ordinary income on the amounts deferred under the award, to the extent vested, which may be prior to when the
compensation is actually or constructively received. Also, if an award that is subject to Section 409A fails to comply with
Section 409A’s provisions, Section 409A imposes an additional 20% federal income tax on compensation recognized as
ordinary income, as well as interest on such deferred compensation. Certain states have enacted laws similar to Section 409A
which impose additional taxes, interest and penalties on non-qualified deferred compensation arrangements. The Company will
also have withholding and reporting requirements with respect to such amounts.

Medicare Surtax. A participant’s annual “net investment income”, as defined in Section 1411 of the Code may be
subject to a 3.8% federal surtax (generally referred to as the “Medicare Surtax”). Net investment income may include capital
gain and/or loss arising from the disposition of shares subject to a participant’s awards under the 2020 Plan. Whether a
participant’s net investment income will be subject to the Medicare Surtax will depend on the participant’s level of annual
income and other factors.

Tax Effect for the Company. The Company generally will be entitled to a tax deduction in connection with an award
under the 2020 Plan in an amount equal to the ordinary income realized by a participant and at the time the participant
recognizes such income (for example, the exercise of a nonstatutory stock option). Special rules limit the deductibility of
compensation paid to our chief executive officer and other “covered employees” as determined under Section 162(m) and
applicable guidance. Under Section 162(m), the annual compensation paid to any of these specified executives will be
deductible only to the extent that it does not exceed $1,000,000.

11
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APPROVAL OF RESTATED CERTIFICATE

On the Record Date, the Board and the stockholders holding 100% of the then outstanding shares of our common stock
approved the Restated Certificate.

Purpose and Effects of the Restated Certificate

The Restated Certificate is intended to provide us with certain provisions typically found in certificates of incorporation
and bylaws of other public companies incorporated in the State of Delaware. In particular, the provisions of the Restated
Certificate may be deemed to have an anti-takeover effect and may delay, deter, or prevent a tender offer or takeover attempt
involving us. These provisions could also discourage proxy contests and make it more difficult for stockholders to elect
directors of their choosing and cause us to take other corporate actions our stockholders desire.

Preferred Stock. The Restated Certificate contains provisions that permit the Board to issue, without any further vote or
action by the stockholders, shares of preferred stock in one or more series and, with respect to each such series, to fix the
number of shares constituting the series and the designation of the series, the voting rights (if any) of the shares of the series and
the powers, preferences, or relative, participation, optional, and other special rights, if any, and any qualifications, limitations, or
restrictions, of the shares of such series.

Classified Board; Board Size. The Restated Certificate provides that the Board shall be divided into three classes, with
the classes as nearly equal in number as practicable, and with the directors serving three-year terms. As a result, approximately
one-third of our board of directors will be elected each year. The classification of directors has the effect of making it more
difficult for shareholders to change the composition of the Board. The Restated Certificate also provides that, subject to any
rights of holders of preferred stock to elect additional directors under specified circumstances, the number of directors is, and
will continue to be, fixed exclusively pursuant to a resolution adopted by the Board. Our current directors will be divided among
the three classes as follows:

• the Class I director is Brittany Bagley, and her term will expire at our annual meeting of
stockholders to be held in 2020;

• the Class II directors are Umesh Mishra and Eiji Yatagawa, and their terms will expire at our
annual meeting of stockholders to be held in 2021; and

• the Class III directors are David Kerko and Mario Rivas, and their terms will expire at our
annual meeting of stockholders to be held in 2022.

Removal of Directors. The Restated Certificate provides that stockholders may only remove a director for cause by a
vote of no less than a majority of the shares present in person or by proxy at the meeting and entitled to vote.

Director Vacancies. The Restated Certificate authorizes only the Board to fill vacant directorships.

No Cumulative Voting. The Restated Certificate provides that stockholders do not have the right to cumulate votes in
the election of directors.

Special Meeting of Stockholders. The Restated Certificate provides that, except as otherwise required by law, special
meetings of the stockholders may be called only by the chairperson of the Board, the chief executive officer, the president (in
the absence of a chief executive officer), or the Board acting pursuant to a resolution adopted by Board members constituting a
majority of the total number of authorized directorships.

Action by Written Consent. The Restated Certificate provides that from and after the date that Phorm beneficially owns
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less than a majority of our outstanding shares of common stock, any action to be taken by the stockholders must be effected at a
duly called annual or special meeting of stockholders and may not be effected by written consent. Until such time, any action to
be taken by the shareholders may be effected by written consent.

Amending our Certificate of Incorporation. The Restated Certificate provides that, from and after the date that Phorm
beneficially owns less than a majority of our outstanding shares of common stock, the affirmative vote of at least
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66 2/3% of the votes entitled to be cast by holders of all outstanding shares then entitled to vote, voting together as a single
class, is required to amend certain provisions of the Restated Certificate.

Authorized but Unissued Shares. Our authorized but unissued shares of common stock and preferred stock will be
available for future issuances without stockholder approval, except as required by the listing standards of any exchange upon
which our common stock may become listed, and could be utilized for a variety of corporate purposes, including future
offerings to raise additional capital, acquisitions and employee benefit plans. The existence of authorized but unissued and
unreserved common stock and preferred stock could render more difficult or discourage an attempt to obtain control of the
Company by means of a proxy contest, tender offer, merger, or otherwise.

Business Combinations with Interested Stockholders. We have opted out of Section 203 of the DGCL. However, the
Restated Certificate contains similar provisions providing that we may not engage in certain “business combinations” with any
“interested stockholder” for a three-year period following the time that the stockholder became an interested stockholder, unless:

• prior to this time, the Board approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

• upon consummation of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of our voting stock outstanding at the
time the transaction commenced, excluding certain shares; or

• at or subsequent to such time, the business combination is approved by the Board and
authorized at an annual or special meeting of stockholders, and by the affirmative vote of
holders of at least 66 and 2/3% of the outstanding voting stock that is not owned by the
interested stockholder.

Generally, a “business combination” includes a merger, asset, or stock sale or other transaction resulting in a financial
benefit to the interested stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with
that person’s affiliates and associates, owns, or within the previous three years owned, 15% or more of our outstanding voting
stock. For purposes of this section only, “voting stock” has the meaning given to it in Section 203 of the DGCL.

The provisions of the Restated Certificate could have the effect of discouraging others from attempting hostile takeovers
and, as a consequence, they may also inhibit temporary fluctuations in the market price of our common stock that often result
from actual or rumored hostile takeover attempts. For example, under certain circumstances, our charter provisions regarding
certain “business combinations” will make it more difficult for a person who would be an “interested stockholder” to effect
various business combinations with the Company for a three-year period. This provision may encourage companies interested in
acquiring us to negotiate in advance with the Board because the stockholder approval requirement would be avoided if the
Board approves either the business combination or the transaction which results in the stockholder becoming an interested
stockholder. These provisions may also have the effect of preventing changes in management or in our Board. It is possible that
these provisions may make it more difficult to accomplish transactions that stockholders may otherwise deem to be in their best
interests.

Effective Date of the Restated Certificate

The Restated Certificate will become effective upon its filing with the Secretary of State of the State of Delaware, which
is expected to be on or about June 29, 2020.
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APPROVAL OF PRE-MERGER INDEMNITY AGREEMENT

On the Record Date, the Board and the stockholders holding 100% of the then outstanding shares of our common stock
approved the form of Pre-Merger Indemnity Agreement.

Pursuant to the terms of the Pre-Merger Indemnity Agreement, we agreed to indemnify our former officers and directors
for actions taken by them in their official capacities relating to the consideration, approval and consummation of the Merger and
certain related transactions. The foregoing description of the Pre-Merger Indemnity Agreement is qualified in its entirety by the
full text of the Pre-Merger Indemnity Agreement, which is attached hereto as Appendix III.

APPROVAL OF POST-MERGER INDEMNIFICATION AGREEMENT

On the Record Date, the Board and the stockholders holding 100% of the then outstanding shares of our common stock
approved the form of Post-Merger Indemnification Agreement.

We have entered into a Post-Merger Indemnification Agreement with each of our current officers and directors. These
agreements provide for the indemnification of our officers and directors for certain expenses and liabilities incurred in
connection with any action, suit, proceeding or alternative dispute resolution mechanism or hearing, inquiry or investigation that
may lead to the foregoing, to which they are a party, or are threatened to be made a party, by reason of the fact that they are or
were a director, officer, employee, agent or fiduciary of our company, or any of our subsidiaries, by reason of any action or
inaction by them while serving as an officer, director, agent or fiduciary, or by reason of the fact that they were serving at our
request as a director, officer, employee, agent or fiduciary of another entity. In the case of an action or proceeding by or in the
right of our company or any of our subsidiaries, no indemnification will be provided for any claim where a court determines that
the indemnified party is prohibited from receiving indemnification. We believe that these indemnification agreements are
necessary to attract and retain qualified persons as officers and directors. The foregoing description of the Post-Merger
Indemnification Agreement is qualified in its entirety by the full text of the Post-Merger Indemnification Agreement, which is
attached hereto as Appendix IV.

APPROVAL OF SPECIAL POST-MERGER INDEMNIFICATION AGREEMENT

On the Record Date, the Board and the stockholders holding 100% of the then outstanding shares of our common stock
approved the Special Post-Merger Indemnification Agreement.

We entered into the Special Post-Merger Indemnification Agreement with KKR Parent (KKR Parent, together with
Phorm, the “Sponsors”), pursuant to which we will indemnify the Sponsors and their affiliates (including their respective
directors, officers, managers, controlling persons and employees) and the members of the Board designated by the Sponsors
(each, a “KKR Designee”) against liabilities arising in connection with, among other things, (i) Phorm’s acquisition and
ownership of our common stock and involvement in the Merger, (ii) the Sponsors’ provision of financial advisory, investment
banking, syndication, monitoring and management consulting services to us and/or our subsidiaries (including in connection
with any future offer or sale of securities of us or any of our subsidiaries), and (iii) any KKR Designee’s service on the Board or
the board of directors of any of our subsidiaries. The foregoing description of the Special Post-Merger Indemnification
Agreement is qualified in its entirety by the full text of the Special Post-Merger Indemnification Agreement, which is attached
hereto as Appendix V.
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APPROVAL OF STOCKHOLDERS AGREEMENT

On the Record Date, the Board and the stockholders holding 100% of the then outstanding shares of our common stock
approved the Stockholders Agreement.

In connection with the Private Placement and Merger, we entered into the Stockholders Agreement with Phorm,
pursuant to which we are required to take all necessary action for individuals designated by Phorm to be included in the slate of
nominees recommended by the board of directors for election by our stockholders. Under the Stockholders Agreement, Phorm
has the right to nominate (i) a majority of the board so long as it beneficially owns at least 40% of our then-outstanding shares
of common stock, (ii) 33% of the directors (rounded up to the nearest whole number) so long as it beneficially owns at least
20% but less than 40% of our then-outstanding shares of common stock, and (iii) 10% of the directors (rounded up to the nearest
whole number) so long as it beneficially owns at least 10% but less than 20% of our then-outstanding shares of common stock
(we refer to any director nominated by Phorm as a “Phorm Designee”). The Stockholders Agreement also provides that so long
as Phorm beneficially owns 20% or more of our then-outstanding shares of common stock, we will agree to take all necessary
action to cause a Phorm Designee to serve as chair of the board of directors. The Stockholders Agreement also provides that
Phorm may nominate at least one member of each committee that may be established by the board of directors. Phorm may
assign these and other governance rights to certain transferees. The foregoing description of the Stockholders Agreement is
qualified in its entirety by the full text of the Stockholders Agreement, which is attached hereto as Appendix VI.
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EXECUTIVE AND DIRECTOR COMPENSATION

This discussion addresses all compensation awarded to, earned by, or paid to Ian Jacobs and Mark Tompkins, the
Company’s sole officers and directors prior to the Merger. This discussion does not include compensation of the officers and
directors of Transphorm Technology who became the officers and directors of the Company following the Merger.

Since inception of the Company, no compensation of any nature has been paid to, awarded to or earned by Mr. Jacobs or
Mr. Tompkins in their capacities as officers or directors of the Company.

No retirement, pension, profit sharing, stock option or insurance programs or other similar programs have been adopted
by the Company for the benefit of its employees prior to the Merger, other than the approval of the 2020 Plan, and the
Company’s assumption of options outstanding under the 2007 Plan and 2015 Plan at the Effective Time, as described above in
the “Description of the Merger and Related Transactions” section.

Compensation Committee Interlocks and Insider Participation

We have no separate compensation committee at this time. No executive officer of the Company has served as a director
or member of the compensation committee (or other committee serving an equivalent function) of any other entity, one of
whose executive officers served as director of the Company during 2019.

NO DISSENTERS’ RIGHTS

No dissenters’ or appraisal rights are available to the Company’s stockholders on the Record Date under the DGCL, the
Restated Certificate or the Company’s bylaws in connection with the adoption of the Approved Matters.

LIMITATION OF LIABILITY AND INDEMNIFICATION

The Restated Certificate and the Company’s bylaws provide that we will indemnify our directors and officers, and may
indemnify our employees and other agents, to the fullest extent permitted by Delaware law. Generally, Delaware law provides a
favorable forum for the indemnification of corporate officers and directors and the resulting limitation of their respective
personal liabilities for acts and omissions. Delaware law prohibits the Restated Certificate from limiting the liability of our
directors for the following:

• any breach of the director’s duty of loyalty to us or to our stockholders;

• acts or omissions not in good faith or that involve intentional misconduct or a knowing
violation of law;

• unlawful payment of dividends or unlawful stock repurchases or redemptions; and

• any transaction from which the director derived an improper personal benefit.

If Delaware law is amended to authorize corporate action further eliminating or limiting the personal liability of a
director, then the liability of our directors will be eliminated or limited to the fullest extent permitted by Delaware law, as so
amended. The Restated Certificate does not eliminate a director’s duty of care and, in appropriate circumstances, equitable
remedies, such as injunctive or other forms of non-monetary relief, remain available under Delaware law. This provision also
does not affect a director’s responsibilities under any other laws, such as the federal securities laws or other state or federal laws.
Under our bylaws, we will also be empowered to purchase insurance on behalf of any person whom we are required or
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permitted to indemnify.

The limitation of liability and indemnification provisions in the Restated Certificate and the Company’s bylaws may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duties. They may also reduce the
likelihood of derivative litigation against directors and officers, even though an action, if successful, might
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benefit us and our stockholders. Moreover, a stockholder’s investment may be harmed to the extent we pay the costs of
settlement and damage awards against directors and officers pursuant to these indemnification provisions. Insofar as
indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling
persons pursuant to the foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable.

In addition to the indemnification required by the Restated Certificate and the Company’s bylaws, we have entered into
a Post-Merger Indemnification Agreement with each of our current officers and directors, as described above in the “Approval
of Post-Merger Indemnification Agreement” section.

As a condition to the Merger, we entered into Pre-Merger Indemnity Agreements with our former officer and directors,
as described above in the “Approval of Pre-Merger Indemnity Agreement” section.

In connection with the consummation of the Merger, we entered into the Special Post-Merger Indemnification
Agreement with KKR Parent, as described above in the “Approval of Special Post-Merger Indemnification Agreement” section.

At present, there is no pending litigation or proceeding involving any of our directors or officers where indemnification
will be required or permitted. We are not aware of any threatened litigation or proceedings that might result in a claim for such
indemnification.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

        The following table sets forth information with respect to the beneficial ownership of our common stock as of May 15,
2020, for:

• each person (or group of affiliated persons) who is known by us to beneficially own more than 5% of our common
stock;

• each of our named executive officers;

• each of our directors; and

• all of our directors and current executive officers as a group.

We have determined beneficial ownership in accordance with SEC rules. Except as indicated in the footnotes below,
and subject to applicable community property laws, we believe, based on the information furnished to us, the persons and
entities named in the table below have sole voting and investment power with respect to all shares shown as beneficially owned
by them. Percentage of beneficial ownership is based on 35,135,520 shares of our common stock outstanding as of May 15,
2020. In computing the number of shares beneficially owned by a person or entity and the percentage ownership of that person
or entity, we deemed to be outstanding all shares of our common stock as to which such person or entity has the right to acquire
within 60 days of May 15, 2020, through the exercise of any option or other right. We did not deem these shares outstanding,
however, for the purpose of computing the percentage ownership of any other person or entity. Unless otherwise noted below,
the address of each beneficial owner named below is c/o Transphorm, Inc., 75 Castilian Drive, Goleta, CA 93117.

Name of Beneficial Owner

Shares Beneficially
Owned 

(#)

Percentage
Beneficially Owned

(%)
5% Stockholders:
KKR Phorm Investors L.P. (1) 21,175,980 60.3%
Nexperia B.V. (2) 4,000,000 11.4%
Yaskawa Electric Corporation (3) 3,010,273 7.9%

Named Executive Officers and Directors:
Mario Rivas (4) 371,005 1.0%
Cameron McAulay (5) 126,746 126,746 *
Primit Parikh, Ph.D. (6) 367,113 367,113 1.0%
Brittany Bagley — — *
David Kerko — — *
Umesh Mishra, Ph.D. (7) 487,102 487,102 1.4%
Eiji Yatagawa (8) — — *
All directors and current executive officers as a group (7 persons)
(9) 1,351,966 1,351,966 3.7%

* Represents less than 1% of the total.
(1) Represents shares directly owned by KKR Phorm Investors L.P.  KKR Phorm Investors GP LLC, as the general partner of KKR Phorm

Investors L.P.; KKR Group Partnership L.P., as the sole member of KKR Phorm Investors GP LLC; KKR Group Holdings Corp., as the
general partner of KKR Group Partnership L.P.; KKR & Co. Inc., as the sole shareholder of KKR Group Holdings Corp.; KKR Management
LLP, as the Class B shareholder of KKR & Co. Inc.; and Messrs. Henry R. Kravis and George R. Roberts, as founding partners of KKR
Management LLP, may be deemed to be the beneficial owners with respect to the shares directly owned by KKR Phorm Investors L.P. The
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principal business address of each of the entities and persons identified in this paragraph, except Mr. Roberts, is c/o Kohlberg Kravis Roberts &
Co. L.P., 9 West 57th Street, Suite 4200, New York, NY 10019. The principal business address for Mr. Roberts is c/o Kohlberg Kravis
Roberts & Co. L.P., 2800 Sand Hill Road, Suite 200,
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Menlo Park, CA 94025. Each of Messrs. Kravis and Roberts disclaims beneficial ownership of the shares held by KKR Phorm Investors L.P.
(2) Wingtech Technology Co. Ltd. owns 80% of the equity of Nexperia B.V. ("Nexperia") and may be deemed to be the beneficial owner having

voting and dispositive power with respect to these shares. The principal business address of Wingtech Technology Co. Ltd. 4F-6F, Building 4
of Juxin Yuan, No. 188, Pingfu Road, Xuhui District, Shanghai, China. The principal business address of Nexperia B.V. is Jonkerbosplein 52,
6534 AB Nijmegen, The Netherlands.

(3) All such shares are issuable upon conversion of a convertible promissory note within 60 days of May 15, 2020. The principal business address
of Yaskawa Electric Corporation is 2-1 Kurosakishiroishi, Yahatanishi-ku, Kitakyushu 806-0004, Japan.

(4) Consists of (i) 12,500 shares of common stock held by Mr. Rivas and (ii) 358,505 shares of common stock issuable pursuant to stock options
that are exercisable within 60 days of May 15, 2020.

(5) Consists of (i) 2,500 shares of common stock held by Mr. McAulay and (ii) 124,246 shares of common stock issuable pursuant to stock options
that are exercisable within 60 days of May 15, 2020 .

(6) Consists of (i) 69,396 shares of common stock held by Dr. Parikh and (ii) 297,717 shares of common stock issuable pursuant to stock options
that are exercisable within 60 days of May 15, 2020.

(7) Consists of (i) 85,391 shares of common stock held by Dr. Mishra and (ii) 401,711 shares of common stock issuable pursuant to stock options
that are exercisable within 60 days of May 15, 2020.

(8) Mr. Yatagawa is a member of the Board and serves as an executive of Kohlberg Kravis Roberts & Co. L.P. and/or one or more of its affiliates.
Mr. Yatagawa disclaims beneficial ownership of the shares held by KKR Phorm Investors L.P. The principal business address of Mr. Yatagawa
is c/o Kohlberg Kravis Roberts & Co. L.P., 9 West 57th Street, New York, New York 10019.

(9) Includes 1,182,179 shares of common stock issuable pursuant to stock options that are exercisable within 60 days of May 15, 2020.

INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS TO BE ACTED UPON

No director or executive officer or any associate of any director or executive officer or any other person has any
substantial interest, direct or indirect, by security holdings or otherwise, resulting from the Approved Matters that is not shared
by all other stockholders pro-rata, and in accordance with their respective interests, except to the extent the Restated Certificate
could discourage or make it more difficult to accomplish a change in management as described above under “Approval of
Restated Certificate”, and that (i) former directors and executive officers of the Company have entered into the Pre-Merger
Indemnity Agreements with the Company, (ii) current directors and executive officers of the Company have entered into the
Post-Merger Indemnification Agreements with the Company, (iii) KKR Parent has entered into the Special Post-Merger
Indemnification Agreement with the company, and (iv) Phorm has entered into the Stockholders Agreement with the Company.
As determined by the Board or the compensation committee of the Board once established, our executive officers and directors
will be eligible to receive awards and grants under the 2020 Plan.

PROPOSAL BY SECURITY HOLDERS

No security holder has requested that the Company include any proposal in this Information Statement.

EXPENSE OF INFORMATION STATEMENT

The expenses of mailing this Information Statement will be borne by us, including expenses in connection with the
preparation and mailing of this Information Statement and all documents that now accompany or may hereafter supplement it.
We do not contemplate that brokerage houses, custodians, nominees, and fiduciaries will be requested to forward the
Information Statement to the beneficial owners of our common stock held of record by such persons, and we will not reimburse
them for their expenses incurred in connection therewith. Additional copies of this Information Statement may be obtained at no
charge by writing to us at: Transphorm, Inc., 75 Castilian Drive, Goleta, CA 93117.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS

In accordance with Rule 14a-3(e)(1) promulgated pursuant to the Exchange Act, a single copy of this Information
Statement may be delivered to two or more stockholders who share an address, unless we have received contrary instructions
from one or more of such stockholders. Upon written or oral request, we will promptly deliver a separate
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copy of this Information Statement and any future annual reports, information statements, proxy statements or notices of internet
availability of proxy materials, to any security holder at a shared address to which a single copy of this Information Statement
was delivered, or deliver a single copy of this Information Statement and any future annual reports, information statements,
proxy statements or notices of internet availability of proxy materials to any security holder or holders sharing an address to
which multiple copies are now delivered. You should direct any such requests to our Secretary at Transphorm, Inc., 75 Castilian
Drive, Goleta, CA 93117.

ADDITIONAL INFORMATION

We are subject to the information and reporting requirements of the Exchange Act and, in accordance with the
Exchange Act, we file annual, quarterly and current reports, registration statements and other documents with the SEC. These
filings are available to the public over the internet at the SEC’s website at http://www.sec.gov.
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APPENDIX I

TRANSPHORM, INC.

2020 EQUITY INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Plan are:

• to attract and retain the best available personnel for positions of substantial responsibility,

• to provide additional incentive to Employees, Directors, and Consultants, and

• to promote the success of the Company’s business.

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights,
Restricted Stock, Restricted Stock Units, Performance Units, and Performance Shares.

2. Definitions. As used herein, the following definitions will apply:

(a) “Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance
with Section 4 of the Plan.

(b) “Applicable Laws” means the legal and regulatory requirements relating to the administration of equity-
based awards, including without limitation the related issuance of shares of Common Stock, including without limitation under
U.S. state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the
Common Stock is listed or quoted and the applicable laws of any non-U.S. country or jurisdiction where Awards are, or will be,
granted under the Plan.

(c) “Award” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights,
Restricted Stock, Restricted Stock Units, Performance Units, or Performance Shares.

(d) “Award Agreement” means the written or electronic agreement between the Company and Participant
setting forth the terms and provisions applicable to an Award granted under the Plan. The Award Agreement is subject to the
terms and conditions of the Plan.

(e) “Board” means the Board of Directors of the Company.

(f) “Change in Control” means the occurrence of any of the following events:

(i) Change in Ownership of the Company. A change in the ownership of the Company which occurs on
the date that any one person, or more than one person acting as a group (“Person”), acquires ownership of the stock of the
Company that, together with the stock held by such Person, constitutes more than fifty percent (50%) of the total voting power
of the stock of the Company; provided, however, that for purposes of this subsection, the acquisition of additional stock by any
one Person, who is considered to own more than fifty percent (50%) of the total voting power of the stock of the Company will
not be considered a Change in Control. Further, if the stockholders of the Company immediately before such change in
ownership continue to retain immediately after the change in ownership, in substantially the same proportions as their
ownership of shares of the Company’s voting stock immediately prior to the change in ownership, direct or indirect beneficial
ownership of fifty percent (50%) or more of the total voting power of the stock of the Company or of the ultimate parent entity
of the Company, such event will not be considered a Change in Control under this subsection (i). For this purpose, indirect
beneficial ownership will include, without limitation, an interest resulting from
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ownership of the voting securities of one or more corporations or other business entities which own the Company, as the case
may be, either directly or through one or more subsidiary corporations or other business entities; or

(ii) Change in Effective Control of the Company. A change in the effective control of the Company
which occurs on the date that a majority of members of the Board is replaced during any twelve (12) month period by Directors
whose appointment or election is not endorsed by a majority of the members of the Board prior to the date of the appointment or
election. For purposes of this subsection (ii), if any Person is considered to be in effective control of the Company, the
acquisition of additional control of the Company by the same Person will not be considered a Change in Control; or

(iii) Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership
of a substantial portion of the Company’s assets which occurs on the date that any Person acquires (or has acquired during the
twelve (12) month period ending on the date of the most recent acquisition by such Person) assets from the Company that have a
total gross fair market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of
the Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of this subsection (iii),
the following will not constitute a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer to an
entity that is controlled by the Company’s stockholders immediately after the transfer, or (B) a transfer of assets by the
Company to: (1) a stockholder of the Company (immediately before the asset transfer) in exchange for or with respect to the
Company’s stock, (2) an entity, fifty percent (50%) or more of the total value or voting power of which is owned, directly or
indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or more of the total value or
voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty percent (50%) of the total value or
voting power of which is owned, directly or indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this
subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed
of, determined without regard to any liabilities associated with such assets.

For purposes of this definition, persons will be considered to be acting as a group if they are owners of a
corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the
Company.

Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the
transaction qualifies as a change in control event within the meaning of Section 409A.

Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (x) its
primary purpose is to change the jurisdiction of the Company’s incorporation, or (y) its primary purpose is to create a holding
company that will be owned in substantially the same proportions by the persons who held the Company’s securities
immediately before such transaction.

(g) “Closing” means the closing of the transactions contemplated by the Merger Agreement.

(h) “Closing Date” means the date the Closing occurs.

(i)  “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code or
regulation thereunder will include such section or regulation, any valid regulation or other official guidance promulgated under
such section, and any comparable provision of any future legislation or regulation amending, supplementing, or superseding
such section or regulation.

(j) “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed
by the Board, or a duly authorized committee of the Board, in accordance with Section 4 hereof.
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(k) “Common Stock” means the common stock of the Company.

(l) “Company” means Transphorm, Inc., a Delaware corporation, or any successor thereto.

(m) “Consultant” means any natural person, including an advisor, engaged by the Company or a Parent or
Subsidiary of the Company to render bona fide services to such entity, provided the services (i) are not in connection with the
offer or sale of securities in a capital-raising transaction, and (ii) do not directly promote or maintain a market for the
Company’s securities, in each case, within the meaning of Form S-8 promulgated under the Securities Act, and provided,
further, that a Consultant will include only those persons to whom the issuance of Shares may be registered under Form S-8
promulgated under the Securities Act.

(n) “Director” means a member of the Board.

(o) “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in
the case of Awards other than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent
and total disability exists in accordance with uniform and non-discriminatory standards adopted by the Administrator from time
to time.

(p) “Employee” means any person, including Officers and Directors, employed by the Company or any Parent
or Subsidiary of the Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to
constitute “employment” by the Company.

(q) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(r) “Exchange Program” means a program under which (i) outstanding Awards are surrendered or cancelled in
exchange for awards of the same type (which may have higher or lower exercise prices and different terms), awards of a
different type, and/or cash; (ii) Participants would have the opportunity to transfer any outstanding Awards to a financial
institution or other person or entity selected by the Administrator; and/or (iii) the exercise price of an outstanding Award is
increased or reduced. The Administrator will determine the terms and conditions of any Exchange Program in its sole discretion.

(s) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or a national market system,
including without limitation the New York Stock Exchange, the Nasdaq Global Select Market, the Nasdaq Global Market or the
Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value will be the closing sales price for such stock (or, if
no closing sales price was reported on that date, as applicable, on the last Trading Day such closing sales price was reported) as
quoted on such exchange or system on the day of determination, as reported in The Wall Street Journal or such other source as
the Administrator deems reliable;

(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not
reported, the Fair Market Value of a Share will be the mean between the high bid and low asked prices for the Common Stock
on the day of determination (or, if no bids and asks were reported on that date, as applicable, on the last Trading Day such bids
and asks were reported), as reported in The Wall Street Journal or such other source as the Administrator deems reliable; or

(iii) In the absence of an established market for the Common Stock, the Fair Market Value will be
determined in good faith by the Administrator.

The determination of fair market value for purposes of tax withholding may be made in the Administrator’s discretion
subject to Applicable Laws and is not required to be consistent with the determination of Fair Market Value for other purposes.



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]

(t) “Fiscal Year” means the fiscal year of the Company.

(u) “Incentive Stock Option” means an Option intended to qualify, and actually qualifies, as an incentive stock
option within the meaning of Section 422 of the Code and the regulations promulgated thereunder.

(v) “Inside Director” means a Director who is an Employee.

(w) “Merger Agreement” means the Agreement and Plan of Merger and Reorganization by and between
Peninsula Acquisition Corporation, Peninsula Acquisition Sub, Inc. and the Company, dated February 12, 2020.

(x) “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify
as an Incentive Stock Option.

(y) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the
Exchange Act and the rules and regulations promulgated thereunder.

(z) “Option” means a stock option granted pursuant to the Plan.

(aa) “Outside Director” means a Director who is not an Employee.

(bb) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of
the Code.

(cc) “Participant” means the holder of an outstanding Award.

(dd) “Performance Share” means an Award denominated in Shares which may be earned in whole or in part
upon attainment of performance goals or other vesting criteria as the Administrator may determine pursuant to Section 10.

(ee) “Performance Unit” means an Award which may be earned in whole or in part upon attainment of
performance goals or other vesting criteria as the Administrator may determine and which may be settled for cash, Shares, or
other securities or a combination of the foregoing pursuant to Section 10.

(ff) “Period of Restriction” means the period (if any) during which the transfer of Shares of Restricted Stock are
subject to restrictions and therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on
the passage of time, the achievement of target levels of performance, or the occurrence of other events as determined by the
Administrator.

(gg) “Plan” means this Transphorm, Inc. 2020 Equity Incentive Plan.

(hh) “Purchaser” means Peninsula Acquisition Corporation, a Delaware corporation.

(ii) “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 8 of the Plan, or
issued pursuant to the early exercise of an Option.

(jj) “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value
of one Share, granted pursuant to Section 9. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the
Company.

(kk) “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when
discretion is being exercised with respect to the Plan.
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(ll) “Section 16(b)” means Section 16(b) of the Exchange Act.

(mm) “Section 409A” means Section 409A of the Code, as it has been and may be amended from time to time,
and any proposed or final Treasury Regulations and Internal Revenue Service guidance that has been promulgated or may be
promulgated thereunder from time to time, or any state law equivalent.

(nn) “Securities Act” means the Securities Act of 1933, as amended.

(oo) “Service Provider” means an Employee, Director, or Consultant.

(pp) “Share” means a share of the Common Stock, as adjusted in accordance with Section 14 of the Plan.

(qq) “Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that pursuant
to Section 7 is designated as a Stock Appreciation Right.

(rr) “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in
Section 424(f) of the Code.

(ss) “Trading Day” means a day that the primary stock exchange, national market system, or other trading
platform, as applicable, upon which the Common Stock is listed is open for trading.

3. Stock Subject to the Plan.

(a) Stock Subject to the Plan. Subject to the provisions of Section 14 of the Plan and the automatic increase set
forth in Section 3(b), the maximum aggregate number of Shares that may be issued under the Plan is 31,222,455 Shares, plus
any Shares subject to stock options or similar awards granted under the Company Equity Plans (as such term is defined in the
Merger Agreement) that, on or after the Closing Date, expire or otherwise terminate without having been exercised or issued in
full, are tendered to or withheld by the Company for payment of an exercise price or for tax withholding obligations, or are
forfeited to or repurchased by the Company due to failure to vest, with the maximum number of Shares to be added to the Plan
pursuant to this sentence equal to 29,700,539 Shares. In addition, Shares may become available for issuance under the Plan
pursuant to Sections 3(b) and 3(c). The Shares may be authorized, but unissued, or reacquired Common Stock.

(b) Automatic Share Reserve Increase. Subject to the provisions of Section 14 of the Plan, the number of Shares
available for issuance under the Plan will be increased annually on the first day of each Fiscal Year beginning with the 2022
Fiscal Year and ending on (and including) the 2030 Fiscal Year, in an amount equal to the least of (i) 60,319,797 Shares;
(ii) five percent (5%) of the outstanding Shares (or of the outstanding shares of common stock of any successor to the Company)
on the last day of the immediately preceding Fiscal Year; or (iii) such number of Shares determined by the Administrator no
later than the last day of the immediately preceding Fiscal Year.

(c) Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full, is
surrendered pursuant to an Exchange Program, or, with respect to Restricted Stock, Restricted Stock Units, Performance Units,
or Performance Shares, is forfeited to, or repurchased by, the Company due to failure to vest, then the unpurchased Shares (or
for Awards other than Options or Stock Appreciation Rights, the forfeited or repurchased Shares), which were subject thereto
will become available for future grant or sale under the Plan (unless the Plan has terminated). With respect to Stock
Appreciation Rights, only Shares actually issued (i.e., the net Shares issued) pursuant to a Stock Appreciation Right will cease
to be available under the Plan; all remaining Shares under Stock Appreciation Rights will remain available for future grant or
sale under the Plan (unless the Plan has terminated). Shares that actually have been issued under the Plan under any Award will
not be returned to the Plan and will not become available for future distribution under the Plan; provided, however, that if
Shares issued pursuant to Awards of Restricted Stock, Restricted Stock Units, Performance Shares, or
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Performance Units are repurchased by the Company or are forfeited to the Company due to failure to vest, such Shares will
become available for future grant under the Plan. Shares used to pay the exercise price of an Award or to satisfy the tax
withholding obligations related to an Award will become available for future grant or sale under the Plan. To the extent an
Award under the Plan is paid out in cash rather than Shares, the cash payment will not result in reducing the number of Shares
available for issuance under the Plan. Notwithstanding the foregoing and, subject to adjustment as provided in Section 14, the
maximum number of Shares that may be issued upon the exercise of Incentive Stock Options will equal the aggregate Share
number stated in Section 3(a), plus, to the extent allowable under Section 422 of the Code and the Treasury Regulations
promulgated thereunder, any Shares that become available for issuance under the Plan pursuant to Sections 3(b) and 3(c).

(d) Share Reserve. The Company, at all times during the term of this Plan, will reserve and keep available such
number of Shares as will be sufficient to satisfy the requirements of the Plan.

4. Administration of the Plan.

(a) Procedure.

(i) Multiple Administrative Bodies. Different Committees with respect to different groups of Service
Providers may administer the Plan.

(ii) Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3,
the transactions contemplated hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.

(iii) Other Administration. Other than as provided above, the Plan will be administered by (A) the Board
or (B) a Committee, which committee will be constituted to satisfy Applicable Laws.

(b) Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, the
specific duties delegated by the Board to such Committee, the Administrator will have the authority, in its discretion, to:

(i) determine the Fair Market Value;

(ii) select the Service Providers to whom Awards may be granted hereunder;

(iii) determine the number of Shares to be covered by each Award granted hereunder;

(iv) approve forms of Award Agreement for use under the Plan;

(v) determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award
granted hereunder. The terms and conditions include, but are not limited to, the exercise price, the time or times when Awards
may be exercised (which may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions,
and any restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such factors as the
Administrator will determine;

(vi) institute and determine the terms and conditions of an Exchange Program;

(vii) prescribe, amend, and rescind rules and regulations relating to the Plan, including rules and
regulations relating to sub-plans established for the purpose of satisfying applicable non-U.S. laws or for qualifying for
favorable tax treatment under applicable non-U.S. laws;

(viii) construe and interpret the terms of the Plan and Awards granted under the Plan;
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(ix) modify or amend each Award (subject to Section 19(c) of the Plan), including without limitation the
discretionary authority to extend the post-termination exercisability period of Awards; provided, however, that in no event will
the term of an Option or Stock Appreciation Right be extended beyond its original maximum term;

(x) allow Participants to satisfy tax withholding obligations in a manner prescribed in Section 15 of the
Plan;

(xi) authorize any person to execute on behalf of the Company any instrument required to effect the
grant of an Award previously granted by the Administrator;

(xii) temporarily suspend the exercisability of an Award if the Administrator deems such suspension to
be necessary or appropriate for administrative purposes;

(xiii) allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that
otherwise would be due to the Participant under an Award; and

(xiv) make all other determinations deemed necessary or advisable for administering the Plan.

(c) Effect of Administrator’s Decision. The Administrator’s decisions, determinations, and interpretations will
be final and binding on all Participants and any other holders of Awards and will be given the maximum deference permitted by
Applicable Laws.

5. Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units,
Performance Shares, and Performance Units may be granted to Service Providers. Incentive Stock Options may be granted only
to Employees.

6. Stock Options.

(a) Grant of Options. Subject to the terms and provisions of the Plan, the Administrator, at any time and from
time to time, may grant Options to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.

(b) Stock Option Agreement. Each Award of an Option will be evidenced by an Award Agreement that will
specify the exercise price, the number of Shares subject to the Option, the exercise restrictions, if any, applicable to the Option,
and such other terms and conditions as the Administrator, in its sole discretion, will determine.

(c) Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or
a Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of
the Shares with respect to which Incentive Stock Options are exercisable for the first time by the Participant during any calendar
year (under all plans of the Company and any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such
Options will be treated as Nonstatutory Stock Options. For purposes of this Section 6(c), Incentive Stock Options will be taken
into account in the order in which they were granted. The Fair Market Value of the Shares will be determined as of the time the
Option with respect to such Shares is granted.

(d) Term of Option. The term of each Option will be stated in the Award Agreement. In the case of an Incentive
Stock Option, the term will be ten (10) years from the date of grant or such shorter term as may be provided in the Award
Agreement. Moreover, in the case of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock
Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power of all classes of
stock of the Company or any Parent or Subsidiary, the
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term of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in the
Award Agreement.

(e) Option Exercise Price and Consideration.

(i) Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an
Option will be determined by the Administrator, subject to the following:

(1) In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time the Incentive Stock Option is granted,
owns stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company or any Parent
or Subsidiary, the per Share exercise price will be no less than one hundred ten percent (110%) of the Fair Market Value per
Share on the date of grant.

(B) granted to any Employee other than an Employee described in paragraph
(A) immediately above, the per Share exercise price will be no less than one hundred percent (100%) of the Fair Market Value
per Share on the date of grant.

(2) In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than
one hundred percent (100%) of the Fair Market Value per Share on the date of grant.

(3) Notwithstanding the foregoing, Options may be granted with a per Share exercise price of
less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction
described in, and in a manner consistent with, Section 424(a) of the Code.

(ii) Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the
period within which the Option may be exercised and will determine any conditions that must be satisfied before the Option
may be exercised.

(iii) Form of Consideration. The Administrator will determine the acceptable form of consideration for
exercising an Option, including the method of payment. In the case of an Incentive Stock Option, the Administrator will
determine the acceptable form of consideration at the time of grant. Such consideration may consist entirely of: (1) cash;
(2) check; (3) promissory note, to the extent permitted by Applicable Laws; (4) other Shares, provided that such Shares have a
Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which such Option will be
exercised and provided that accepting such Shares will not result in any adverse accounting consequences to the Company, as
the Administrator determines in its sole discretion; (5) consideration received by the Company under a broker-assisted (or
other) cashless exercise program (whether through a broker or otherwise) implemented by the Company in connection with the
Plan; (6) by net exercise; (7) such other consideration and method of payment for the issuance of Shares to the extent permitted
by Applicable Laws; or (8) any combination of the foregoing methods of payment.

(f) Exercise of Option.

(i) Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable
according to the terms of the Plan and at such times and under such conditions as determined by the Administrator and set forth
in the Award Agreement. An Option may not be exercised for a fraction of a Share.

An Option will be deemed exercised when the Company receives: (1) a notice of exercise (in
accordance with the procedures that the Administrator may specify from time to time) from the person entitled to exercise the
Option, and (2) full payment for the Shares with respect to which the Option is
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exercised (together with any applicable tax withholdings). Full payment may consist of any consideration and method of
payment authorized by the Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of
an Option will be issued in the name of the Participant or, if requested by the Participant, in the name of the Participant and his
or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder will exist
with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will issue (or cause to
be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for
which the record date is prior to the date the Shares are issued, except as provided in Section 14 of the Plan.

Exercising an Option in any manner will decrease the number of Shares thereafter available, both for
purposes of the Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

(ii) Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider,
other than upon the cessation of the Participant’s Service Provider status as the result of the Participant’s death or Disability, the
Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent that
the Option is vested on the date of cessation of the Participant’s Service Provider status (but in no event later than the expiration
of the term of such Option as set forth in the Award Agreement). In the absence of a specified time in the Award Agreement, the
Option will remain exercisable for three (3) months following cessation of the Participant’s Service Provider status. Unless
otherwise provided by the Administrator, if on the date of cessation of the Participant’s Service Provider status the Participant is
not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If, after
cessation of the Participant’s Service Provider status, the Participant does not exercise his or her Option within the time
specified by the Administrator, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

(iii) Disability of Participant. If a Participant ceases to be a Service Provider as a result of the
Participant’s Disability, the Participant may exercise his or her Option within such period of time as is specified in the Award
Agreement to the extent the Option is vested on the date of cessation of the Participant’s Service Provider status (but in no event
later than the expiration of the term of such Option as set forth in the Award Agreement). In the absence of a specified time in
the Award Agreement, the Option will remain exercisable for twelve (12) months following cessation of the Participant’s
Service Provider status. Unless otherwise provided by the Administrator, if on the date of cessation of the Participant’s Service
Provider status the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the
Option will revert to the Plan. If, after cessation of the Participant’s Service Provider status, the Participant does not exercise his
or her Option within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to
the Plan.

(iv) Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised
following the Participant’s death within such period of time as is specified in the Award Agreement to the extent that the Option
is vested on the date of death (but in no event may the Option be exercised later than the expiration of the term of such Option
as set forth in the Award Agreement), by the Participant’s designated beneficiary, provided such beneficiary has been
designated prior to the Participant’s death in a form acceptable to the Administrator. If no such beneficiary has been designated
by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate or by the
person(s) to whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and
distribution. In the absence of a specified time in the Award Agreement, the Option will remain exercisable for twelve
(12) months following the Participant’s death. Unless otherwise provided by the Administrator, if at the time of death, the
Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will
immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and
the Shares covered by such Option will revert to the Plan.
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(v) Tolling Expiration. A Participant’s Award Agreement may also provide that:

(1) if the exercise of the Option following the cessation of the Participant’s status as a Service
Provider (other than upon the Participant’s death or Disability) would result in liability under Section 16(b), then the Option will
terminate on the earlier of (A) the expiration of the term of the Option set forth in the Award Agreement, or (B) the tenth (10th)
day after the last date on which such exercise would result in liability under Section 16(b); or

(2) if the exercise of the Option following the cessation of the Participant’s status as a Service
Provider (other than upon the Participant’s death or Disability) would be prohibited at any time solely because the issuance of
Shares would violate the registration requirements under the Securities Act, then the Option will terminate on the earlier of (A)
the expiration of the term of the Option or (B) the expiration of a period of thirty (30) days after the cessation of the
Participant’s status as a Service Provider during which the exercise of the Option would not be in violation of such registration
requirements.

7. Stock Appreciation Rights.

(a) Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation
Right may be granted to Service Providers at any time and from time to time as will be determined by the Administrator, in its
sole discretion.

(b) Number of Shares. The Administrator will have complete discretion to determine the number of Stock
Appreciation Rights granted to any Service Provider.

(c) Exercise Price and Other Terms. The per share exercise price for the Shares to be issued pursuant to exercise
of a Stock Appreciation Right will be determined by the Administrator and will be no less than one hundred percent (100%) of
the Fair Market Value per Share on the date of grant. Otherwise, the Administrator, subject to the provisions of the Plan, will
have complete discretion to determine the terms and conditions of Stock Appreciation Rights granted under the Plan.

(d) Stock Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an Award
Agreement that will specify the exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such
other terms and conditions as the Administrator, in its sole discretion, will determine.

(e) Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire
upon the date as determined by the Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding
the foregoing, the rules of Section 6(d) relating to the term and Section 6(f) relating to exercise also will apply to Stock
Appreciation Rights.

(f) Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant
will be entitled to receive payment from the Company in an amount determined as the product of:

(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise
price; and

(ii) The number of Shares with respect to which the Stock Appreciation Right is exercised.

At the discretion of the Administrator, the payment upon exercise of a Stock Appreciation Right may be in cash, in
Shares of equivalent value, or in some combination of both.
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8. Restricted Stock.

(a) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and
from time to time, may grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole
discretion, will determine.

(b) Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement
that will specify any Period of Restriction, the number of Shares granted, and such other terms and conditions as the
Administrator, in its sole discretion, will determine. Unless the Administrator determines otherwise, the Company as escrow
agent will hold Shares of Restricted Stock until the restrictions on such Shares have lapsed.

(c) Transferability. Except as provided in this Section 8 or the Award Agreement, Shares of Restricted Stock
may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of any applicable Period of
Restriction.

(d) Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of
Restricted Stock as it may deem advisable or appropriate.

(e) Removal of Restrictions. Except as otherwise provided in this Section 8, Shares of Restricted Stock covered
by each Restricted Stock grant made under the Plan will be released from escrow as soon as practicable after the last day of any
applicable Period of Restriction or at such other time as the Administrator may determine. The Administrator, in its discretion,
may accelerate the time at which any restrictions will lapse or be removed.

(f) Voting Rights. During any applicable Period of Restriction, Service Providers holding Shares of Restricted
Stock granted hereunder may exercise full voting rights with respect to those Shares, unless the Administrator determines
otherwise.

(g) Dividends and Other Distributions. During any applicable Period of Restriction, Service Providers holding
Shares of Restricted Stock will be entitled to receive all dividends and other distributions paid with respect to such Shares,
unless the Administrator provides otherwise. If any such dividends or distributions are paid in Shares, the Shares will be subject
to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to which they were
paid.

(h) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock
for which restrictions have not lapsed will revert to the Company and again will become available for grant under the Plan.

9. Restricted Stock Units.

(a) Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the
Administrator. After the Administrator determines that it will grant Restricted Stock Units under the Plan, it will advise the
Participant in an Award Agreement of the terms, conditions, and restrictions related to the grant, including the number of
Restricted Stock Units.

(b) Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which,
depending on the extent to which the criteria are met, will determine the number of Restricted Stock Units that will be paid out
to the Participant. The Administrator may set vesting criteria based upon the achievement of Company-wide, divisional,
business unit, or individual goals (including, but not limited to, continued employment or service), applicable federal or state
securities laws, or any other basis determined by the Administrator in its discretion.
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(c) Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled
to receive a payout as determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted
Stock Units, the Administrator, in its sole discretion, may reduce or waive any vesting criteria that must be met to receive a
payout.

(d) Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable
after the date(s) determined by the Administrator and set forth in the Award Agreement. The Administrator, in its sole
discretion, may settle earned Restricted Stock Units only in cash, Shares, or a combination of both.

(e) Cancellation. On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be
forfeited to the Company.

10. Performance Units and Performance Shares.

(a) Grant of Performance Units/Shares. Performance Units and Performance Shares may be granted to Service
Providers at any time and from time to time, as will be determined by the Administrator, in its sole discretion. The
Administrator will have complete discretion in determining the number of Performance Units and Performance Shares granted
to each Participant.

(b) Value of Performance Units/Shares. Each Performance Unit will have an initial value that is established by
the Administrator on or before the date of grant. Each Performance Share will have an initial value equal to the Fair Market
Value of a Share on the date of grant.

(c) Performance Objectives and Other Terms. The Administrator will set performance objectives or other
vesting provisions (including, without limitation, continued status as a Service Provider) in its discretion which, depending on
the extent to which they are met, will determine the number or value of Performance Units/Shares that will be paid out to the
Service Providers. The time period during which the performance objectives or other vesting provisions must be met will be
called the “Performance Period.” Each Award of Performance Units/Shares will be evidenced by an Award Agreement that will
specify the Performance Period, and such other terms and conditions as the Administrator, in its sole discretion, will determine.
The Administrator may set performance objectives based upon the achievement of Company-wide, divisional, business unit or
individual goals (including, but not limited to, continued employment or service), applicable federal or state securities laws, or
any other basis determined by the Administrator in its discretion.

(d) Earning of Performance Units/Shares. After the applicable Performance Period has ended, the holder of
Performance Units/Shares will be entitled to receive a payout of the number of Performance Units/Shares earned by the
Participant over the Performance Period, to be determined as a function of the extent to which the corresponding performance
objectives or other vesting provisions have been achieved. After the grant of a Performance Unit/Share, the Administrator, in its
sole discretion, may reduce or waive any performance objectives or other vesting provisions for such Performance Unit/Share.

(e) Form and Timing of Payment of Performance Units/Shares. Payment of earned Performance Units/Shares
will be made as soon as practicable after the expiration of the applicable Performance Period. The Administrator, in its sole
discretion, may pay earned Performance Units/Shares in the form of cash, in Shares (which have an aggregate Fair Market
Value equal to the value of the earned Performance Units/Shares at the close of the applicable Performance Period), or in a
combination thereof.

(f) Cancellation of Performance Units/Shares. On the date set forth in the Award Agreement, all unearned or
unvested Performance Units/Shares will be forfeited to the Company, and again will be available for grant under the Plan.
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11. Outside Director Award Limitations. No Outside Director may be paid, issued, or granted, in any Fiscal Year,
equity awards (including any Awards issued under this Plan) with an aggregate value (the value of which will be based on their
grant date fair value determined in accordance with U.S. generally accepted accounting principles) and any other compensation
(including without limitation any cash retainers or fees) that, in the aggregate, exceed $500,000. Any Awards or other
compensation paid or provided to an individual for his or her services as an Employee, or for his or her services as a Consultant
(other than as an Outside Director), will not count for purposes of the limitation under this Section 11.

12. Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise, vesting of
Awards granted hereunder will be suspended during any unpaid leave of absence. A Participant will not cease to be an
Employee in the case of (i) any leave of absence approved by the Company, or (ii) transfers between locations of the Company
or between the Company, its Parent, or any of its Subsidiaries. For purposes of Incentive Stock Options, no such leave may
exceed three (3) months, unless reemployment upon expiration of such leave is guaranteed by statute or contract. If
reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then six (6) months
following the first (1st) day of such leave any Incentive Stock Option held by the Participant will cease to be treated as an
Incentive Stock Option and will be treated for tax purposes as a Nonstatutory Stock Option.

13. Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold,
pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent and
distribution, and may be exercised, during the lifetime of the Participant, only by the Participant. If the Administrator makes an
Award transferable, such Award will contain such additional terms and conditions as the Administrator deems appropriate.

14. Adjustments; Dissolution or Liquidation; Merger or Change in Control.

(a) Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other
securities, or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up,
spin-off, combination, reclassification, repurchase, or exchange of Shares or other securities of the Company, or other change in
the corporate structure of the Company affecting the Shares occurs (other than any ordinary dividends or other ordinary
distributions), the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended to
be made available under the Plan, will adjust the number and class of shares of stock that may be delivered under the Plan
and/or the number, class, and price of shares of stock covered by each outstanding Award, and the numerical Share limits in
Section 3 of the Plan.

(b) Dissolution or Liquidation. In the event of a proposed dissolution or liquidation of the Company, the
Administrator will notify each Participant as soon as practicable prior to the effective date of such proposed transaction. To the
extent it has not been previously exercised, an Award will terminate immediately prior to the consummation of such proposed
action.

(c) Merger or Change in Control. In the event of a merger of the Company with or into another corporation or
other entity or a Change in Control, each outstanding Award will be treated as the Administrator determines (subject to the
provisions of the following paragraph) without a Participant’s consent, including, without limitation, that (i) Awards will be
assumed, or substantially equivalent awards will be substituted, by the acquiring or succeeding corporation (or an affiliate
thereof) with appropriate adjustments as to the number and kind of shares and prices; (ii) upon written notice to a Participant,
that the Participant’s Awards will terminate upon or immediately prior to the consummation of such merger or Change in
Control; (iii) outstanding Awards will vest and become exercisable, realizable, or payable, or restrictions applicable to an Award
will lapse, in whole or in part, prior to or upon consummation of such merger or Change in Control, and, to the extent the
Administrator determines, terminate upon or immediately prior to the effectiveness of such merger or Change in Control;
(iv) (A) the termination of an Award in exchange for an amount of cash and/or
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property, if any, equal to the amount that would have been attained upon the exercise of such Award or realization of the
Participant’s rights as of the date of the occurrence of the transaction (and, for the avoidance of doubt, if as of the date of the
occurrence of the transaction the Administrator determines in good faith that no amount would have been attained upon the
exercise of such Award or realization of the Participant’s rights, then such Award may be terminated by the Company without
payment), or (B) the replacement of such Award with other rights or property selected by the Administrator in its sole
discretion; or (v) any combination of the foregoing. In taking any of the actions permitted under this Section 14(c), the
Administrator will not be obligated to treat all Awards, all Awards held by a Participant, all Awards of the same type, or all
portions of Awards, similarly.

In the event that the successor corporation does not assume or substitute for the Award (or portions thereof), the
Participant will fully vest in and have the right to exercise the Participant’s outstanding Option and Stock Appreciation Right (or
portions thereof) that is not assumed or substituted for, including Shares as to which such Award would not otherwise be vested
or exercisable, all restrictions on Restricted Stock, Restricted Stock Units, Performance Shares and Performance Units (or
portions thereof) not assumed or substituted for will lapse, and, with respect to such Awards with performance-based vesting (or
portions thereof) not assumed or substituted for, all performance goals or other vesting criteria will be deemed achieved at one
hundred percent (100%) of target levels and all other terms and conditions met, in each case, unless specifically provided
otherwise under the applicable Award Agreement or other written agreement between the Participant and the Company or any
of its Subsidiaries or Parents, as applicable. In addition, if an Option or Stock Appreciation Right (or portions thereof) is not
assumed or substituted for in the event of a merger or Change in Control, the Administrator will notify the Participant in writing
or electronically that such Option or Stock Appreciation Right (or its applicable portion) will be exercisable for a period of time
determined by the Administrator in its sole discretion, and the Option or Stock Appreciation Right (or its applicable portion)
will terminate upon the expiration of such period.

For the purposes of this subsection (c), an Award will be considered assumed if, following the merger or
Change in Control, the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to
the merger or Change in Control, the consideration (whether stock, cash, or other securities or property) received in the merger
or Change in Control by holders of Common Stock for each Share held on the effective date of the transaction (and if holders
were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares);
provided, however, that if such consideration received in the merger or Change in Control is not solely common stock of the
successor corporation or its Parent, the Administrator may, with the consent of the successor corporation, provide for the
consideration to be received upon the exercise of an Option or Stock Appreciation Right or upon the payout of a Restricted
Stock Unit, Performance Unit or Performance Share, for each Share subject to such Award, to be solely common stock of the
successor corporation or its Parent equal in fair market value to the per share consideration received by holders of Common
Stock in the merger or Change in Control.

Notwithstanding anything in this subsection (c) to the contrary, and unless otherwise provided in an Award
Agreement or other written agreement between the Participant and the Company or any of its Subsidiaries or Parents, as
applicable, an Award that vests, is earned or paid-out upon the satisfaction of one or more performance goals will not be
considered assumed if the Company or its successor modifies any of such performance goals without the Participant’s consent;
provided, however, a modification to such performance goals only to reflect the successor corporation’s post-Change in Control
corporate structure will not be deemed to invalidate an otherwise valid Award assumption.

Notwithstanding anything in this subsection (c) to the contrary, if a payment under an Award Agreement is
subject to Section 409A and if the change in control definition contained in the Award Agreement or other written agreement
related to the Award does not comply with the definition of “change in control” for purposes of a distribution under Section
409A, then any payment of an amount that otherwise is accelerated under this Section will be delayed until the earliest time that
such payment would be permissible under Section 409A without triggering any penalties applicable under Section 409A.
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(d) Outside Director Awards. With respect to Awards granted to an Outside Director, in the event of a Change in
Control, the Participant will fully vest in and have the right to exercise Options and/or Stock Appreciation Rights as to all of the
Shares underlying such Award, including those Shares which would not be vested or exercisable, all restrictions on Restricted
Stock and Restricted Stock Units will lapse, and, with respect to Awards with performance-based vesting, all performance goals
or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms and
conditions met, unless specifically provided otherwise under the applicable Award Agreement or other written agreement
between the Participant and the Company or any of its Subsidiaries or Parents, as applicable.

15. Tax.

(a) Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise
thereof) or such earlier time as any tax withholding obligations are due, the Company (or any of its Subsidiaries, Parents, or
affiliates employing or retaining the services of a Participant, as applicable) will have the power and the right to deduct or
withhold, or require a Participant to remit to the Company (or any of its Subsidiaries, Parents, or affiliates, as applicable), an
amount sufficient to satisfy U.S. federal, state, and local, non-U.S., and other taxes (including the Participant’s FICA
obligation) required to be withheld with respect to such Award (or exercise thereof).

(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it
may specify from time to time, may permit a Participant to satisfy such tax withholding obligation, in whole or in part by
(without limitation) (i) paying cash, check, or other cash equivalents; (ii) electing to have the Company withhold otherwise
deliverable cash or Shares having a fair market value equal to the minimum statutory amount required to be withheld or such
greater amount as the Administrator may determine if such amount would not have adverse accounting consequences, as the
Administrator determines in its sole discretion; (iii) delivering to the Company already owned Shares having a fair market value
equal to the statutory amount required to be withheld or such greater amount as the Administrator may determine, in each case,
provided the delivery of such Shares will not result in any adverse accounting consequences, as the Administrator determines in
its sole discretion; (iv) selling a sufficient number of Shares otherwise deliverable to the Participant through such means as the
Administrator may determine in its sole discretion (whether through a broker or otherwise) equal to the amount required to be
withheld; or (v) any combination of the foregoing methods of payment. The withholding amount will be deemed to include any
amount which the Administrator agrees may be withheld at the time the election is made, not to exceed the amount determined
by using the maximum federal, state, or local marginal income tax rates applicable to the Participant with respect to the Award
on the date that the amount of tax to be withheld is to be determined or such greater amount as the Administrator may determine
if such amount would not have adverse accounting consequences, as the Administrator determines in its sole discretion. The fair
market value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be
withheld.

(c) Compliance With Section 409A. Awards will be designed and operated in such a manner that they are either
exempt from the application of, or comply with, the requirements of Section 409A such that the grant, payment, settlement or
deferral will not be subject to the additional tax or interest applicable under Section 409A, except as otherwise determined in the
sole discretion of the Administrator. The Plan and each Award Agreement under the Plan is intended to meet the requirements
of Section 409A and will be construed and interpreted in accordance with such intent, except as otherwise determined in the sole
discretion of the Administrator. To the extent that an Award or payment, or the settlement or deferral thereof, is subject to
Section 409A, the Award will be granted, paid, settled or deferred in a manner that will meet the requirements of Section 409A,
such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest applicable under
Section 409A. In no event will the Company or any of its Subsidiaries or Parents have any obligation or liability under the terms
of this Plan to reimburse, indemnify, or hold harmless any Participant or any other person in respect of Awards, for any taxes,
interest, or penalties imposed, or other costs incurred, as a result of Section 409A.
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16. No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right
with respect to continuing the Participant’s relationship as a Service Provider, nor interfere in any way with the Participant’s
right or the right of the Company and its Subsidiaries or Parents, as applicable, to terminate such relationship at any time, with
or without cause, to the extent permitted by Applicable Laws.

17. Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator
makes the determination granting such Award, or such other later date as is determined by the Administrator. Notice of the
determination will be provided to each Participant within a reasonable time after the date of such grant.

18. Term of Plan. Subject to Section 22 of the Plan, the Plan will become effective upon the later to occur of (i) its
adoption by the Board or (ii) the business day immediately prior to the Closing Date. It will continue in effect for a term of ten
(10) years from the date adopted by the Board, unless terminated earlier under Section 19 of the Plan.

19. Amendment and Termination of the Plan.

(a) Amendment and Termination. The Administrator, at any time, may amend, alter, suspend, or terminate the
Plan.

(b) Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent
necessary and desirable to comply with Applicable Laws.

(c) Effect of Amendment or Termination. No amendment, alteration, suspension, or termination of the Plan will
materially impair the rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator,
which agreement must be in writing and signed by the Participant and the Company. Termination of the Plan will not affect the
Administrator’s ability to exercise the powers granted to it hereunder with respect to Awards granted under the Plan prior to the
date of such termination.

20. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such
Award and the issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to the
approval of counsel for the Company with respect to such compliance.

(b) Investment Representations. As a condition to the exercise of an Award, the Company may require the
person exercising such Award to represent and warrant at the time of any such exercise that the Shares are being purchased only
for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company,
such a representation is required.

21. Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having
jurisdiction or to complete or comply with the requirements of any registration or other qualification of the Shares under any
U.S. state or federal law or non-U.S. law, or under the rules and regulations of the Securities and Exchange Commission, the
stock exchange on which Shares of the same class are then listed, or any other governmental or regulatory body, which
authority, registration, qualification, or rule compliance is deemed by the Company’s counsel to be necessary or advisable for
the issuance and sale of any Shares hereunder, will relieve the Company of any liability in respect of the failure to issue or sell
such Shares as to which such requisite authority, registration, qualification or rule compliance will not have been obtained.

22. Stockholder Approval. The Plan will be subject to approval by the stockholders of Purchaser within twelve
(12) months after the date the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the
degree required under Applicable Laws.
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23. Forfeiture Events. The Administrator may specify in an Award Agreement that the Participant’s rights,
payments, and benefits with respect to an Award will be subject to reduction, cancellation, forfeiture, recoupment,
reimbursement, or reacquisition upon the occurrence of certain specified events, in addition to any otherwise applicable vesting
or performance conditions of an Award. Notwithstanding any provisions to the contrary under this Plan, an Award will be
subject to the Company’s clawback policy as may be established and/or amended from time to time to comply with Applicable
Laws (including without limitation pursuant to the listing standards of any national securities exchange or association on which
the Company’s securities are listed, or as may be required by the Dodd-Frank Wall Street Reform and Consumer Protection
Act) (the “Clawback Policy”). The Administrator may require a Participant to forfeit, return, or reimburse the Company all or a
portion of the Award and any amounts paid thereunder pursuant to the terms of the Clawback Policy or as necessary or
appropriate to comply with Applicable Laws. Unless this Section 23 specifically is mentioned and waived in an Award
Agreement or other document, no recovery of compensation under a Clawback Policy or otherwise will constitute an event that
triggers or contributes to any right of a Participant to resign for “good reason” or “constructive termination” (or similar term)
under any agreement with the Company or any Parent or Subsidiary of the Company.
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APPENDIX II

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF

TRANSPHORM, INC.

Transphorm, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Company”), does
hereby certify as follows:

A. The name of the Company is Transphorm, Inc. The Company was originally incorporated pursuant to the
General Corporation Law of the State of Delaware (“DGCL”) on May 31, 2017 under the name Peninsula Acquisition
Corporation. The name of the Company was changed on February 12, 2020 to Transphorm, Inc.

B. This Amended and Restated Certificate of Incorporation (this “Amended and Restated Certificate of
Incorporation”) was duly adopted by the Board of Directors of the Company (the “Board of Directors”) in accordance with
Sections 242 and 245 of the DGCL, and has been duly approved by the written consent of the stockholders of the Company in
accordance with Section 228 of the DGCL.

C. The text of the Amended and Restated Certificate of Incorporation is hereby amended and restated in its entirety
to read as follows:

ARTICLE I

The name of the Company is Transphorm, Inc.

ARTICLE II

The address of the Company’s registered office in the State of Delaware is 1209 Orange Street, City of Wilmington,
County of New Castle, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE III

The nature of the business or purposes to be conducted or promoted by the Company is to engage in any lawful act or
activity for which corporations may be organized under the DGCL.

ARTICLE IV

Section 1. This Company is authorized to issue two classes of stock, to be designated, respectively, Common Stock and
Preferred Stock. The total number of shares of stock that the Company shall have authority to issue is seven hundred fifty five
million (755,000,000) shares, of which seven hundred fifty million (750,000,000) shares are Common Stock, $0.0001 par value
per share, and five million (5,000,000) shares are Preferred Stock, $0.0001 par value per share.

Section 2. Each share of Common Stock outstanding as of the applicable record date shall entitle the holder thereof to
one (1) vote on any matter submitted to a vote at a meeting of stockholders.

Section 3. The Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or
resolutions providing for such issue duly adopted by the Board of Directors (authority to do so being hereby expressly vested in
the Board of Directors). The Board of Directors is further authorized, subject to
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limitations prescribed by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of any series of Preferred Stock, including, without limitation, authority to fix
by resolution or resolutions the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of redemption
(including sinking fund provisions), redemption price or prices, and liquidation preferences of any such series, and the number
of shares constituting any such series and the designation thereof, or any of the foregoing. The Board of Directors is further
authorized to increase (but not above the total number of authorized shares of the class) or decrease (but not below the number
of shares of any such series then outstanding) the number of shares of any series, subject to the powers, preferences and rights,
and the qualifications, limitations and restrictions thereof stated in this Amended and Restated Certificate of Incorporation or the
resolution of the Board of Directors originally fixing the number of shares of such series. Except as may be otherwise specified
by the terms of any series of Preferred Stock, if the number of shares of any series of Preferred Stock is so decreased, then the
Company shall take all such steps as are necessary to cause the shares constituting such decrease to resume the status which they
had prior to the adoption of the resolution originally fixing the number of shares of such series.

Section 4. Except as otherwise required by law or provided in this Amended and Restated Certificate of Incorporation,
holders of Common Stock shall not be entitled to vote on any amendment to this Amended and Restated Certificate of
Incorporation (including any certificate of designation filed with respect to any series of Preferred Stock) that relates solely to
the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately
or together as a class with the holders of one or more other such series, to vote thereon by law or pursuant to this Amended and
Restated Certificate of Incorporation (including any certificate of designation filed with respect to any series of Preferred
Stock).

Section 5. The number of authorized shares of Preferred Stock or Common Stock may be increased or decreased (but
not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting
power of all the then-outstanding shares of capital stock of the Company entitled to vote thereon, without a separate vote of the
holders of the class or classes the number of authorized shares of which are being increased or decreased, unless a vote of any
holders of one or more series of Preferred Stock is required pursuant to the terms of any certificate of designation relating to any
series of Preferred Stock, irrespective of the provisions of Section 242(b)(2) of the DGCL.

ARTICLE V

Section 1. Subject to the rights of holders of Preferred Stock, the number of directors that constitutes the entire Board of
Directors of the Company shall be fixed only by resolution of the Board of Directors. At each annual meeting of stockholders,
directors of the Company shall be elected to hold office until the expiration of the term for which they are elected and until their
successors have been duly elected and qualified or until their earlier resignation or removal; except that if any such meeting
shall not be so held, such election shall take place at a stockholders’ meeting called and held in accordance with the DGCL.

Section 2. From and after the effectiveness of this Amended and Restated Certificate of Incorporation, the directors of
the Company (other than any who may be elected by holders of Preferred Stock under specified circumstances) shall be divided
into three classes as nearly equal in size as is practicable, hereby designated Class I, Class II and Class III. Directors already in
office shall be assigned to each class at the time such classification becomes effective in accordance with a resolution or
resolutions adopted by the Board of Directors. At the first annual meeting of stockholders following the date hereof, the term of
office of the Class I directors shall expire and Class I directors shall be elected for a full term of three years. At the second
annual meeting of stockholders following the date hereof, the term of office of the Class II directors shall expire and Class II
directors shall be elected for a full term of three years. At the third annual meeting of stockholders following the date hereof, the
term of office of the Class III directors shall expire and Class III directors shall be elected for a full term of three years. At each
succeeding annual meeting of stockholders, directors shall be elected for a full term of three years to succeed the directors of the
class whose terms expire at such annual meeting. If the
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number of directors is changed, any newly created directorships or decrease in directorships shall be so apportioned hereafter
among the classes as to make all classes as nearly equal in number as is practicable, provided that no decrease in the number of
directors constituting the Board of Directors shall shorten the term of any incumbent director.

ARTICLE VI

Section 1. From and after the effectiveness of this Amended and Restated Certificate of Incorporation, only for so long
as the Board of Directors is classified and subject to the rights of holders of Preferred Stock, any director or the entire Board of
Directors may be removed from office at any time, but only for cause, and only by the affirmative vote of the holders of at least
a majority of the voting power of the issued and outstanding capital stock of the Company entitled to vote in the election of
directors.

Section 2. Except as otherwise provided for or fixed by or pursuant to the provisions of Article IV hereof in relation to
the rights of the holders of Preferred Stock to elect directors under specified circumstances or except as otherwise provided by
resolution of the Board of Directors, newly created directorships resulting from any increase in the number of directors, created
in accordance with the Bylaws of the Company, and any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause shall be filled only by the affirmative vote of a majority of the remaining directors then
in office, even though less than a quorum of the Board of Directors, or by a sole remaining director, and not by the stockholders.
A person so elected by the Board of Directors to fill a vacancy or newly created directorship shall hold office until the next
election of the class for which such director shall have been chosen until his or her successor shall have been duly elected and
qualified, or until such director’s earlier death, resignation or removal. No decrease in the number of directors constituting the
Board of Directors shall shorten the term of any incumbent director.

ARTICLE VII

Section 1. The Company is to have perpetual existence.

Section 2. The business and affairs of the Company shall be managed by or under the direction of the Board of
Directors. In addition to the powers and authority expressly conferred upon them by statute or by this Amended and Restated
Certificate of Incorporation or the Bylaws of the Company, the directors are hereby empowered to exercise all such powers and
do all such acts and things as may be exercised or done by the Company.

Section 3. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly
authorized to adopt, alter, amend or repeal the Bylaws of the Company. The affirmative vote of at least a majority of the Board
of Directors then in office shall be required in order for the Board of Directors to adopt, amend, alter or repeal the Company’s
Bylaws. The Company’s Bylaws may also be adopted, amended, altered or repealed by the stockholders of the Company;
provided, however, that, in addition to any vote of the holders of any class or series of stock of the Company required by law or
by this Certificate of Incorporation, after the Trigger Date (defined in Article VIII below), the affirmative vote of the holders of
at least sixty-six and two-thirds percent (66 2/3%) of the total voting power of the outstanding shares of all classes of capital
stock entitled to vote thereon, voting as a single class, shall be required to amend, repeal or adopt any provision of the Bylaws of
the Company. No Bylaw hereafter legally adopted, amended, altered or repealed shall invalidate any prior act of the directors or
officers of the Company that would have been valid if such Bylaw had not been adopted, amended, altered or repealed.

Section 4. The election of directors need not be by written ballot unless the Bylaws of the Company shall so provide.

Section 5. No stockholder will be permitted to cumulate votes at any election of directors.
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ARTICLE VIII

Section 1. Subject to the terms of any series of Preferred Stock, until the first date on which KKR Phorm Investors L.P.
(together with its Affiliates (as defined below in Article XI) and its and their successors and assigns (other than the Company
and its subsidiaries, and other than through an open market transaction or registered offering), collectively, “KKR”) ceases to
beneficially own, in the aggregate, a majority of the voting power of the then-outstanding shares of stock of the Company
entitled to vote generally in the election of directors (the “Trigger Date”), any action required or permitted to be taken at any
annual or special meeting of stockholders of the Company may be taken without a meeting, without prior notice and without a
vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of the then-outstanding
shares of stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Company in the manner
provided by applicable law. At any time after the Trigger Date, any action required or permitted to be taken by the stockholders
of the Company must be effected at a duly called annual or special meeting of such holders and may not be effected by any
consent in writing by such holders in lieu thereof; provided, however, that any action required or permitted to be taken by the
holders of Preferred Stock, voting separately as a series or separately as a class with one or more other such series, may be taken
without a meeting, without prior notice and without a vote, to the extent expressly so provided by the applicable certificate filed
pursuant to the applicable law of the State of Delaware setting forth the rights relating to such series of Preferred Stock.

Section 2. Subject to the terms of any series of Preferred Stock, special meetings of stockholders of the Company may
be called only by the Chairperson of the Board of Directors, the Chief Executive Officer, the President, or the Board of
Directors acting pursuant to a resolution adopted by a majority of the Board of Directors, and any power of stockholders to call
a special meeting of stockholders is specifically denied. Only such business shall be considered at a special meeting of
stockholders as shall have been stated in the notice for such meeting.

Section 3. Advance notice of stockholder nominations for the election of directors and of business to be brought by
stockholders before any meeting of the stockholders of the Company shall be given in the manner and to the extent provided in
the Bylaws of the Company.

ARTICLE IX

Section 1. To the fullest extent permitted by the DGCL as the same exists or as may hereafter be amended from time to
time, a director of the Company shall not be personally liable to the Company or its stockholders for monetary damages for
breach of fiduciary duty as a director. If the DGCL is amended to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the Company shall be eliminated or limited to the fullest extent
permitted by the DGCL, as so amended.

Section 2.  Subject to any provisions in the Bylaws of the Company related to indemnification of directors of the
Company, the Company shall indemnify, to the fullest extent permitted by applicable law, any director of the Company who
was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact that he or she is or was a director of the
Company or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with any such Proceeding. The Company shall be required to indemnify a person in connection with a Proceeding
(or part thereof) initiated by such person only if the Proceeding (or part thereof) was authorized by the Board of Directors.
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Section 3.  The Company shall have the power to indemnify, to the extent permitted by applicable law, any officer,
employee or agent of the Company who was or is a party or is threatened to be made a party to any Proceeding by reason of the
fact that he or she is or was a director, officer, employee or agent of the Company or is or was serving at the request of the
Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with any such Proceeding.

Section 4. Neither any amendment nor repeal of any Section of this Article IX, nor the adoption of any provision of this
Amended and Restated Certificate of Incorporation or the Bylaws of the Company inconsistent with this Article IX, shall
eliminate or reduce the effect of this Article IX in respect of any matter occurring, or any Proceeding accruing or arising or that,
but for this Article IX, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.

ARTICLE X

Meetings of stockholders may be held within or outside of the State of Delaware, as the Bylaws may provide. The books
of the Company may be kept (subject to any provision of applicable law) outside of the State of Delaware at such place or
places or in such manner or manners as may be designated from time to time by the Board of Directors or in the Bylaws of the
Company.

ARTICLE XI

Section 1. In recognition and anticipation that (i) certain directors, principals, officers, employees and/or other
representatives or designees of KKR Phorm Investors L.P. (the “Original Stockholder”) and/or its Affiliates (as defined below)
may serve as directors, officers or agents of the Company, (ii) the Original Stockholder and its Affiliates, directly or indirectly
(including through companies in which the Original Stockholder or any of its Affiliates is an equityholder, officer, director or
affiliate), may now engage and may continue to engage in the same or similar activities or related lines of business as those in
which the Company, directly or indirectly, may engage and/or other business activities that overlap with or compete with those
in which the Company, directly or indirectly, may engage, and (iii) members of the Board of Directors who are not employees
of the Company (“Non-Employee Directors”) and their respective Affiliates may now engage and may continue to engage in the
same or similar activities or related lines of business as those in which the Company, directly or indirectly, may engage and/or
other business activities that overlap with or compete with those in which the Company, directly or indirectly, may engage, the
provisions of this Article XI are set forth to regulate and define the conduct of certain affairs of the Company with respect to
certain classes or categories of business opportunities as they may involve any of the Original Stockholder, the Non-Employee
Directors or their respective Affiliates and the powers, rights, duties and liabilities of the Company and its directors, officers and
stockholders in connection therewith.

Section 2. None of (i) the Original Stockholder or any of its Affiliates or (ii) any Non-Employee Director (including any
Non-Employee Director who serves as an officer of the Company in both his or her director and officer capacities) or his or her
Affiliates (the Persons (as defined below) identified in (i) and (ii) above being referred to, collectively, as “Identified Persons”
and, each individually, as an “Identified Person”) shall, to the fullest extent permitted by law, have any duty to refrain from
directly or indirectly (1) engaging in the same or similar business activities or lines of business in which the Company or any of
its Affiliates now engages or proposes to engage in or (2) otherwise competing with the Company or any of its Affiliates, and, to
the fullest extent permitted by law, no Identified Person shall be liable to the Company or its stockholders or to any Affiliate of
the Company for breach of any fiduciary duty solely by reason of the fact that such Identified Person engages in any such
activities. To the fullest extent permitted by law and in accordance with Section 122(17) of the DGCL, the Company hereby
renounces any interest or expectancy in, or right to be offered an opportunity to participate in, any business opportunity which
may be a corporate opportunity for an Identified Person and the
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Company or any of its Affiliates, except as provided in Section 3 of this Article XI. Subject to said Section 3 of this Article XI,
in the event that any Identified Person acquires knowledge of a potential transaction or other business opportunity which may be
a corporate opportunity for itself, herself or himself and the Company or any of its Affiliates, such Identified Person shall, to the
fullest extent permitted by law, have no duty to communicate or offer such transaction or other business opportunity to the
Company or any of its Affiliates and, to the fullest extent permitted by law, shall not be liable to the Company or its
stockholders or to any Affiliate of the Company for breach of any fiduciary duty or other duty (contractual or otherwise) as a
stockholder, director or officer of the Company solely by reason of the fact that such Identified Person pursues or acquires such
corporate opportunity for itself, herself or himself, or offers or directs such corporate opportunity to another Person, or does not
present such corporate opportunity to the Company or any of its Affiliates.

Section 3. The Company does not renounce its interest in any corporate opportunity offered to any Non-Employee
Director (including any Non-Employee Director who serves as an officer of this Company) if such opportunity is expressly
offered to such person solely in his or her capacity as a director or officer of the Company, and the provisions of Section 2 of
this Article XI shall not apply to any such corporate opportunity.

Section 4. In addition to and notwithstanding the foregoing provisions of this Article XI, a corporate opportunity shall
not be deemed to be a potential corporate opportunity for the Company if it is a business opportunity that (i) the Company is
neither financially or legally able, nor contractually permitted to undertake, (ii) from its nature, is not in the line of the
Company’s business or is of no practical advantage to the Company, or (iii) is one in which the Company has no interest or
reasonable expectancy.

Section 5. For purposes of this Article XI and Article VIII above, (i) “Affiliate” shall mean (a) in respect of the Original
Stockholder, any Person that, directly or indirectly, is controlled by the Original Stockholder, controls the Original Stockholder,
or is under common control with the Original Stockholder, and shall include any principal, member, director, partner,
stockholder, officer, employee or other representative of any of the foregoing (other than the Company and any entity that is
controlled by the Company), (b) in respect of a Non-Employee Director, any Person that, directly or indirectly, is controlled by
such Non-Employee Director (other than the Company and any entity that is controlled by the Company) and (c) in respect of
the Company, any Person that, directly or indirectly, is controlled by the Company; and (ii) “Person” shall mean any individual,
corporation, general or limited partnership, limited liability company, joint venture, trust, association or any other entity.

Section 6. To the fullest extent permitted by law, any Person purchasing or otherwise acquiring any interest in any
shares of capital stock of the Company shall be deemed to have notice of and to have consented to the provisions of this Article
XI.

ARTICLE XII

Section 1. The Company hereby expressly elects not to be governed by Section 203 of the DGCL.

Section 2. Notwithstanding the foregoing, the Company shall not engage in any business combination (as defined
below), at any point in time at which the Common Stock is registered under Section 12(b) or 12(g) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), with any interested stockholder (as defined below) for a period of three (3)
years following the time that such stockholder became an interested stockholder, unless:

        1. prior to such time, the Board of Directors approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder, or

        2. upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock (as defined below) of the
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Company outstanding at the time the transaction commenced, excluding for purposes of determining the voting stock
outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by (i) persons who
are directors and also officers and (ii) employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or

        3. at or subsequent to such time, the business combination is approved by the Board of Directors and authorized at
an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least sixty-six and two
thirds percent (66 2/3%) of the outstanding voting stock of the Company which is not owned by the interested stockholder.

Section 3. For purposes of this Article XII, references to:

        1. “affiliate” means a person that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, another person.

        2. “associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership,
unincorporated association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the
owner of 20% or more of any class of voting stock; (ii) any trust or other estate in which such person has at least a 20%
beneficial interest or as to which such person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse
of such person, or any relative of such spouse, who has the same residence as such person.

        3. “business combination,” when used in reference to the Company and any interested stockholder of the Company,
means:

        i. any merger or consolidation of the Company or any direct or indirect majority-owned subsidiary of the
Company (a) with the interested stockholder, or (b) with any other corporation, partnership, unincorporated
association or other entity if the merger or consolidation is caused by the interested stockholder and as a result
of such merger or consolidation Section (B) of this Article XII is not applicable to the surviving entity;

        ii. any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series
of transactions), except proportionately as a stockholder of the Company, to or with the interested stockholder,
whether as part of a dissolution or otherwise, of assets of the Company or of any direct or indirect majority-
owned subsidiary of the Company which assets have an aggregate market value equal to 10% or more of either
the aggregate market value of all the assets of the Company determined on a consolidated basis or the aggregate
market value of all the outstanding stock of the Company;

        iii. any transaction which results in the issuance or transfer by the Company or by any direct or indirect
majority-owned subsidiary of the Company of any stock of the Company or of such subsidiary to the interested
stockholder, except: (a) pursuant to the exercise, exchange or conversion of securities exercisable for,
exchangeable for or convertible into stock of the Company or any such subsidiary which securities were
outstanding prior to the time that the interested stockholder became such; (b) pursuant to a merger under Section
251(g) of the DGCL; (c) pursuant to a dividend or distribution paid or made, or the exercise, exchange or
conversion of securities exercisable for, exchangeable for or convertible into stock of the Company or any such
subsidiary which security is distributed, pro rata to all holders of a class or series of stock of the Company
subsequent to the time the interested stockholder became such; (d) pursuant to an exchange offer by the
Company to purchase stock made on the same terms to all holders of said stock; or (e) any issuance or transfer
of stock by the Company; provided, however, that in no case
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under items (c)-(e) of this subsection (iii) shall there be an increase in the interested stockholder’s proportionate
share of the stock of any class or series of the Company or of the voting stock of the Company (except as a
result of immaterial changes due to fractional share adjustments);

        iv. any transaction involving the Company or any direct or indirect majority-owned subsidiary of the
Company which has the effect, directly or indirectly, of increasing the proportionate share of the stock of any
class or series, or securities convertible into the stock of any class or series, of the Company or of any such
subsidiary which is owned by the interested stockholder, except as a result of immaterial changes due to
fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused,
directly or indirectly, by the interested stockholder; or

        v. any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a
stockholder of the Company), of any loans, advances, guarantees, pledges, or other financial benefits (other than
those expressly permitted in subsections (i)-(iv) above) provided by or through the Company or any direct or
indirect majority-owned subsidiary.

        4. “control,” including the terms “controlling,” “controlled by” and “under common control with,” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a person,
whether through the ownership of voting stock, by contract, or otherwise. A person who is the owner of 20% or more of the
outstanding voting stock of any corporation, partnership, unincorporated association or other entity shall be presumed to have
control of such entity, in the absence of proof by a preponderance of the evidence to the contrary. Notwithstanding the
foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for the purpose
of circumventing this Section, as an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not
individually or as a group have control of such entity.

        5. “KKR Group Direct Transferee” means any person that acquires (other than in a registered offering or open
market transaction) directly from KKR Phorm Investors L.P. or any of its affiliates or successors or any “group,” or any member
of any such group, of which such persons are a party under Rule 13d-5 of the Exchange Act beneficial ownership of 15% or
more of the then-outstanding shares of voting stock of the Company.

        6. “KKR Group Indirect Transferee” means any person that acquires (other than in a registered offering or open
market transaction) directly from any KKR Group Direct Transferee or any other KKR Group Indirect Transferee beneficial
ownership of 15% or more of the then-outstanding shares of voting stock of the Company.

        7. “interested stockholder” means any person (other than the Company or any direct or indirect majority-owned
subsidiary of the Company) that (i) is the owner of 15% or more of the then-outstanding shares of voting stock of the Company,
or (ii) is an affiliate or associate of the Company and was the owner of 15% or more of the then-outstanding shares of voting
stock of the Company at any time within the three (3) year period immediately prior to the date on which it is sought to be
determined whether such person is an interested stockholder; and the affiliates and associates of such person; provided,
however, that “interested stockholder” shall not include (a) KKR Phorm Investors L.P., any KKR Group Direct Transferee, any
KKR Group Indirect Transferee or any of their respective affiliates or successors (other than a successor who acquires shares in
a registered offering or open market transaction) or any “group,” or any member of any such group, to which such persons are a
party under Rule 13d-5 of the Exchange Act, or (b) any person whose ownership of shares in excess of the 15% limitation set
forth herein is the result of any action taken solely by the Company, provided, further, that in the case of clause (b) such person
shall be an interested stockholder if thereafter such person acquires additional shares of voting stock of the Company, except as
a result of further corporate action not caused, directly or indirectly, by such person. For the purpose of determining whether a
person is an interested
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stockholder, the voting stock of the Company deemed to be outstanding shall include stock deemed to be owned by the person
through application of the definition of “owner” below but shall not include any other unissued stock of the Company which
may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or
options, or otherwise.

        8. “owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that
individually or with or through any of its affiliates or associates:

        i. beneficially owns such stock, directly or indirectly; or

        ii. has (a) the right to acquire such stock (whether such right is exercisable immediately or only after the
passage of time) pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion
rights, exchange rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed
the owner of stock tendered pursuant to a tender or exchange offer made by such person or any of such person’s
affiliates or associates until such tendered stock is accepted for purchase or exchange; or (b) the right to vote
such stock pursuant to any agreement, arrangement or understanding; provided, however, that a person shall not
be deemed the owner of any stock because of such person’s right to vote such stock if the agreement,
arrangement or understanding to vote such stock arises solely from a revocable proxy or consent given in
response to a proxy or consent solicitation made to ten (10) or more persons; or

        iii. has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except
voting pursuant to a revocable proxy or consent as described in item (b) of subsection (ii) above), or disposing
of such stock with any other person that beneficially owns, or whose affiliates or associates beneficially own,
directly or indirectly, such stock.

        9. “person” means any individual, corporation, partnership, unincorporated association or other entity.

        10. “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity
interest.

        11. “voting stock” means stock of any class or series entitled to vote generally in the election of directors.

ARTICLE XIII

The Company reserves the right to amend or repeal any provision contained in this Amended and Restated Certificate of
Incorporation in the manner prescribed by the laws of the State of Delaware and all rights conferred upon stockholders are
granted subject to this reservation; provided, however, that notwithstanding any other provision of this Amended and Restated
Certificate of Incorporation or any provision of law that might otherwise permit a lesser vote, the Board of Directors acting
pursuant to (i) a resolution adopted by a majority of the Board of Directors and (ii) (a) prior to the Trigger Date, the affirmative
vote of the holders of a majority of the total voting power of the outstanding shares of all classes of capital stock of the
Company entitled to vote thereon, voting together as a single class, or (b) after the Trigger Date, the affirmative vote of the
holders of at least sixty-six and two-thirds percent (66 2/3%) of the total voting power of the outstanding shares of all classes of
capital stock of the Company entitled to vote thereon, voting together as a single class, shall be required for the amendment,
repeal or modification of the provisions of Section 3 of Article IV, Section 2 of Article V, Article VI, Section 5 of Article VII,
Article VIII, Article XI, Article XII or Article XIII of this Amended and Restated Certificate of Incorporation.
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IN WITNESS WHEREOF, Transphorm, Inc. has caused this Amended and Restated Certificate of Incorporation to be
signed by Mario Rivas, a duly authorized officer of the Company, on this ___ day of ________, 2020.

Mario Rivas
Chief Executive Officer
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APPENDIX III

FORM OF PRE-MERGER INDEMNITY AGREEMENT

This Indemnity Agreement (the “Agreement”), dated as of ___, 2020, is entered into by and among Peninsula
Acquisition Corporation, a Delaware corporation (the “Parent”), Transphorm, Inc., a Delaware corporation (“Transphorm” and
together with the Parent, the “Companies”), and the undersigned Indemnitee (the “Indemnitee”).

W I T N E S S E T H:

WHEREAS, Indemnitee is a director on the board of directors of the Parent (the “Board of Directors”) and/or an officer
of the Parent and in such capacity(ies) is performing valuable services for the Parent; and

WHEREAS, the Parent, Peninsula Acquisition Sub, Inc., a wholly-owned subsidiary of the Parent (the “Merger Sub”),
and Transphorm plan to enter into an Agreement and Plan of Merger and Reorganization (the “Merger Agreement”), pursuant to
which the Merger Sub shall merge with and into Transphorm, with Transphorm remaining as the surviving entity and a wholly-
owned operating subsidiary of the Parent (the “Merger”); and

WHEREAS, Indemnitee is willing to continue to serve in such capacity(ies) until the Effective Time (as defined in the
Merger Agreement) on the condition that he be indemnified as herein provided; and

WHEREAS, it is intended that Indemnitee shall be paid promptly by the Companies all amounts necessary to effectuate
in full the indemnity provided herein.

NOW, THEREFORE, in consideration of the premises and the covenants in this Agreement, and of Indemnitee and the
Companies intending to be legally bound hereby, the parties hereto agree as follows:

1. Services by Indemnitee. Indemnitee agrees to serve as director or officer of the Parent, or both, so long as Indemnitee
is duly appointed or elected and qualified in accordance with the applicable provisions of the Certificate of Incorporation and
bylaws of the Parent, and until such time as Indemnitee resigns or fails to stand for election or is removed from Indemnitee’s
positions. Indemnitee may from time to time also perform other services at the request or for the convenience of, or otherwise
benefiting the Parent.

2. Indemnification. Subject to the limitations set forth herein and in Section 6 hereof, the Companies hereby agree to
indemnify Indemnitee as follows:

The Companies shall, from and after the Effective Time, with respect to any Proceeding (as hereinafter defined)
associated with Indemnitee acting in his official capacity as officer or director of the Parent arising out of or pertaining to
actions relating to the approval of and entering into the Merger Agreement, the Transaction Documentation (as defined in the
Merger Agreement), the Merger and each of the transactions contemplated thereby, indemnify Indemnitee to the fullest extent
permitted by Section 145 of the General Corporation Law of Delaware (the “DGCL”) and the certificate of incorporation of the
Parent (the “Certificate of Incorporation”) in effect on the date hereof or as such law or Certificate of Incorporation may from
time to time be amended (but, in the case of any such amendment, only to the extent such amendment permits the Parent to
provide broader indemnification rights than applicable law or Certificate of Incorporation permitted the Parent to provide before
such amendment). Notwithstanding the foregoing, the Companies shall not be required to indemnify Indemnitee for acts or
omissions of Indemnitee constituting fraud, bad faith, gross negligence or intentional misconduct. The right to indemnification
conferred herein and in the Certificate of Incorporation shall be presumed to have been relied upon by Indemnitee in serving the
Parent and shall be enforceable as a contract right. Without in any way diminishing the scope of the indemnification provided by
this Section 2, the Companies will, from and after the
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Effective Time, indemnify Indemnitee against Expenses (as hereinafter defined) and Liabilities (as hereinafter defined) actually
and reasonably incurred by Indemnitee or on their behalves in connection with the investigation, defense, settlement or appeal
of such Proceeding. In addition to, and not as a limitation of, the foregoing, the rights of indemnification of Indemnitee provided
under this Agreement shall include those rights set forth in Section 8 below. Notwithstanding the foregoing, from and after the
Effective Time, the Companies shall be required to indemnify Indemnitee in connection with a Proceeding commenced by
Indemnitee (other than a Proceeding commenced by Indemnitee to enforce Indemnitee’s rights under this Agreement) only if the
commencement of such Proceeding was authorized by the Board of Directors following the Effective Time. Notwithstanding
anything to the contrary contained herein, the Companies shall have no obligation to indemnify the Indemnitee to the extent
such indemnification would not be permitted under Section 145 of the DGCL or the Certificate of Incorporation in effect on the
date hereof.

3. Presumptions and Effect of Certain Proceedings. Upon making a request for indemnification, Indemnitee shall be
presumed to be entitled to indemnification under this Agreement and the Companies shall have the burden of proof to overcome
that presumption in reaching any contrary determination. The termination of any Proceeding by judgment, order, settlement,
arbitration award or conviction, or upon a plea of nolo contendere or its equivalent, shall not affect this presumption or, except
as determined by a judgment or other final adjudication adverse to Indemnitee, establish a presumption with regard to any
factual matter relevant to determining Indemnitee’s rights to indemnification hereunder.

4. Advancement of Expenses. To the extent not prohibited by law, from and after the Effective Time, the Companies
shall advance the Expenses or Liabilities incurred by Indemnitee in connection with any Proceeding, and such advancement
shall be made within thirty (30) calendar days after the receipt by the Companies of a statement or statements requesting such
advances (which shall include invoices received by Indemnitee in connection with such Expenses or Liabilities but, in the case
of invoices in connection with legal services, any references to legal work performed or to expenditures made that would cause
Indemnitee to waive any privilege accorded by applicable law shall not be included with the invoice) and upon request of the
Companies, an undertaking to repay the advancement of Expenses or Liabilities if and to the extent that it is ultimately
determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that Indemnitee is not entitled to be
indemnified by the Companies. Advances shall be unsecured, interest free and without regard to Indemnitee’s ability to repay
the expenses. Advances shall include any and all Expenses and/or Liabilities actually and reasonably incurred by Indemnitee
pursuing an action to enforce Indemnitee’s right to indemnification under this Agreement, or otherwise and this right of
advancement, including Expenses and/or Liabilities incurred preparing and forwarding statements to the Company to support
the advances claimed. Indemnitee acknowledges that the execution and delivery of this Agreement shall constitute an
undertaking providing that Indemnitee shall, to the fullest extent required by law, repay the advance if and to the extent that it is
ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that Indemnitee is not
entitled to be indemnified by the Company. The right to advances under this Section shall continue until final disposition of any
proceeding, including any appeal therein. This Section 4 shall not apply to any claim made by Indemnitee for which indemnity
is excluded pursuant to Section 15(d)(ii).

5. Procedure for Determination of Entitlement to Indemnification.

(a) Whenever Indemnitee believes that Indemnitee is entitled to indemnification pursuant to this Agreement, Indemnitee
shall submit a written request for indemnification or advancement of expenses to the Companies. Any request for
indemnification or advancement of expenses shall include sufficient documentation or information reasonably available to
Indemnitee for the determination of entitlement to indemnification or advancement of expenses. In any event, Indemnitee shall
submit Indemnitee’s claim for indemnification or advancement of expenses within a reasonable time, not to exceed sixty
calendar (60) days after any judgment, order, settlement, dismissal, arbitration award, conviction, acceptance of a plea of nolo
contendere or its equivalent, or final termination, whichever is the later date for which Indemnitee requests indemnification.
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(b) Independent Legal Counsel (as hereinafter defined) shall determine whether Indemnitee is entitled to
indemnification or advancement of expenses. Determination of Indemnitee’s entitlement to indemnification or advancement of
expenses shall be made not later than ninety calendar (90) days after the Companies’ receipt of Indemnitee’s written request for
such indemnification or advancement of expenses, provided that any request for indemnification or advancement of expenses
for Liabilities, other than amounts paid in settlement, shall have been made after a determination thereof in a Proceeding.

6. Specific Limitations on Indemnification. Notwithstanding anything in this Agreement to the contrary, the Companies
shall not be obligated under this Agreement to make any indemnity or payment to Indemnitee in connection with any claim
against Indemnitee:

(a) to the extent that payment is actually made to Indemnitee under any insurance policy, contract, agreement or
otherwise or is made to Indemnitee by either of the Companies or affiliates otherwise than pursuant to this Agreement.
Notwithstanding the availability of such insurance, Indemnitee also may claim indemnification from the Companies pursuant to
this Agreement by assigning to the Companies any claims under such insurance to the extent Indemnitee is paid by the
Companies;

(b) for Liabilities in connection with Proceedings settled without the Companies’ consent, which consent, however, shall
not be unreasonably withheld;

(c) in no event shall the Companies be liable to pay the fees and disbursements of more than one counsel in any single
Proceeding except to the extent that, in the opinion of counsel of the Indemnitee, the Indemnitee has conflicting interests in the
outcome of such Proceeding;

(d) to the extent it would be otherwise prohibited by law, if so established by a judgment or other final adjudication
adverse to Indemnitee;

(e) for an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of
the Companies within the meaning of Section 16(b) of the Securities Exchange Act of 1934, as amended, or similar provisions
of state statutory law or common law;

(f) in connection with any Proceeding (or any part of any Proceeding) initiated by Indemnitee, including any Proceeding
(or any part of any Proceeding) initiated by Indemnitee against the Companies or their directors, officers, employees or other
indemnitees, unless (i) the commencement of such Proceeding was authorized by the Board of Directors (or any part of any
Proceeding) prior to its initiation and following the Effective Time, or (ii) the Company provides the indemnification, in its sole
discretion, pursuant to the powers vested in the Company under applicable law; or

(g) for any reimbursement of the Companies by Indemnitee of any bonus or other incentive-based or equity-based
compensation or of any profits realized by Indemnitee from the sale of securities of the Companies, as required in each case
under the Securities Exchange Act of 1934, as amended (including any such reimbursements that arise from an accounting
restatement of the Company pursuant to Section 304 of the Sarbanes Oxley Act of 2002 (the “Sarbanes Oxley Act”), or the
payment to the Companies of profits arising from the purchase and sale by Indemnitee of securities in violation of Section 306
of the Sarbanes Oxley Act), if Indemnitee is held liable therefor.

7. Fees and Expenses of Independent Legal Counsel. The Companies agree to pay the reasonable fees and expenses of
Independent Legal Counsel and to fully indemnify such Independent Legal Counsel against any and all reasonable expenses and
losses incurred by any of them arising out of or relating to this Agreement or their engagement pursuant hereto.

8. Remedies of Indemnitee.
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(a) In the event that (i) a determination pursuant to Section 5 hereof is made that Indemnitee is not entitled to
indemnification, (ii) payment has not been timely made following a determination of entitlement to indemnification pursuant to
this Agreement, (iii) the person or persons empowered to make a determination pursuant to Section 5 hereof shall have failed to
make the requested determination within ninety calendar (90) days after the Companies’ receipt of Indemnitee’s written request
for such indemnification or advancement of expenses, or (iv) Indemnitee otherwise seeks enforcement of this Agreement,
Indemnitee shall be entitled to a final adjudication in a court of competent jurisdiction in the State of Delaware of the remedy
sought.

(b) If a determination that Indemnitee is entitled to indemnification has been made pursuant to Section 5 hereof, or is
deemed to have been made pursuant to Section 5 hereof or otherwise pursuant to the terms of this Agreement, the Companies
shall be bound by such determination in the absence of a misrepresentation or omission of a material fact by Indemnitee in
connection with such determination.

(c) The Companies shall be precluded from asserting that the procedures and presumptions of this Agreement are not
valid, binding and enforceable. The Companies shall stipulate in any such court or before any such arbitrator that the Companies
are bound by all the provisions of this Agreement and are precluded from making any assertion to the contrary.

(d) Expenses reasonably incurred by Indemnitee in connection with Indemnitee’s request for indemnification under,
seeking enforcement of or to recover damages for breach of this Agreement shall be borne by the Companies when and as
incurred by Indemnitee, to the extent it is determined that Indemnitee is entitled to indemnification hereunder.

9. Contribution. To the fullest extent permissible under applicable law, in the event the Companies are obligated to
indemnify Indemnitee under this Agreement and the indemnification provided for herein is unavailable to Indemnitee for any
reason whatsoever, the Companies, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee,
whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in
connection with any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and
reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits received by the
Companies and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such Proceeding; and/or (ii) the
relative fault of the Companies (and their respective directors, officers, employees and agents) and Indemnitee in connection
with such event(s) and/or transaction(s).

10. Modification, Waiver, Termination and Cancellation. No supplement, modification, termination, cancellation or
amendment of this Agreement shall be binding unless executed in writing by all of the parties hereto. No waiver of any of the
provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (whether or not
similar), nor shall such waiver constitute a continuing waiver.

11. Subrogation. In the event of any payment under this Agreement, the Companies shall be subrogated to the extent of
such payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and shall do everything that
may be necessary to secure such rights, including the execution of such documents necessary to enable the Companies
effectively to bring suit to enforce such rights.

12. Notice by Indemnitee and Defense of Claim. Indemnitee shall promptly notify the Companies in writing upon being
served with any summons, citation, subpoena, complaint, indictment, information or other document relating to any matter,
whether civil, criminal, administrative or investigative for which such Indemnitee is entitled to indemnification or an
advancement of expenses hereunder, but the omission so to notify the Companies will not relieve it from any liability that it may
have to Indemnitee if such omission does not prejudice the Companies’ rights. If such omission does prejudice the Companies’
rights, the Companies will be relieved from liability only to the extent of such prejudice. No such omission shall relieve the
Companies of any
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liability they may otherwise have to Indemnitee outside of this Agreement under applicable law, the Companies’ certificates of
incorporation, bylaws, or any agreements.

13. Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly
delivered and received hereunder (a) one business day after being sent for next business day delivery, fees prepaid, via a
reputable international overnight courier service, (b) upon delivery in the case of delivery by hand, or (c) on the date delivered
in the place of delivery if sent by email (with a written or electronic confirmation of delivery from the recipient, excluding any
automated response) prior to 5:00 p.m. Eastern time, otherwise on the next succeeding business day, in each case to the intended
recipient as set forth below:

(a) If to the Parent Peninsula Acquisition Corporation
(prior to closing): 2255 Glades Road, Suite 324A

Boca Raton, Florida 33431
Attn: Ian Jacobs, CEO
Email: ian@montrosecapital.com

(b) If to Transphorm: Transphorm, Inc.
115 Castilian Drive
Goleta, California 93117
Attn: Mario Rivas, CEO
Email: mrivas@transphonnusa.com

(c) If to Indemnitee: The address set forth on the signature page hereto.

or any party may change the address to which notices, requests, demands, claims and other communications hereunder are to be
delivered by giving the other parties notice in the manner herein set forth.

14. Non-Exclusivity. The rights of Indemnitee hereunder shall not be deemed exclusive of any other rights to which
Indemnitee may be entitled under applicable law, the Companies’ certificates of incorporation or bylaws, or any agreements,
vote of stockholders, resolution of the Boards of Directors or otherwise with respect to any Proceeding (as hereinafter defined)
associated with Indemnitee acting in his official capacity as an officer and director of the Parent arising out of or pertaining to
actions relating to the approval of and entering into the Merger Agreement, the Transaction Documentation (as defined in the
Merger Agreement), the Merger and each of the transactions contemplated thereby, whether asserted or claimed prior to, at or
after the Effective Time.

15. Certain Definitions.

(a) “Expenses” shall include all direct and indirect costs (including, without limitation, attorneys’ fees, retainers, court
costs, transcripts, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges,
postage, delivery service fees, all other disbursements or out-of-pocket expenses) actually and reasonably incurred in connection
with either the investigation, defense, settlement or appeal of a Proceeding or establishing or enforcing a right to
indemnification under this Agreement, applicable law or otherwise; provided, however, that “Expenses” shall not include any
Liabilities.

(b) “Independent Legal Counsel” means a law firm or a member of a firm selected by the Companies and approved by
Indemnitee (which approval shall not be unreasonably withheld). Notwithstanding the foregoing, the term “Independent Legal
Counsel” shall not include any person who, under the applicable standards of professional conduct then prevailing, would have
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a conflict of interest in representing either the Companies or Indemnitee in an action to determine Indemnitee’s right to
indemnification under this Agreement.
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(c) “Liabilities” means liabilities of any type whatsoever including, but not limited to, any judgments, fines, ERISA
excise taxes and penalties, penalties and amounts paid in settlement (including all interest assessments and other charges paid or
payable in connection with or in respect of such judgments, fines, penalties or amounts paid in settlement) of any Proceeding.

(d) “Proceeding” means any threatened, pending or completed action, claim, suit, arbitration, alternative dispute
resolution mechanism, investigation, administrative hearing or any other proceeding, whether civil, criminal, administrative or
investigative, that (i) is asserted or claimed or otherwise arises after the Effective Time, (ii) is associated with Indemnitee’s
actions as an officer and/or director of the Parent arising out of or pertaining to actions relating to the approval of and entering
into the Merger Agreement, the Transaction Documentation, the Merger and each of the transactions contemplated thereby,
absent fraud, bad faith, gross negligence or intentional misconduct, including any action brought by or in the right of the Parent
or Transphorm, and (iii) is not initiated or brought by one or more of the Indemnitee.

16. Binding Effect; Duration and Scope of Agreement. This Agreement shall be binding upon and inure to the benefit of
and be enforceable by the parties hereto and their respective successors and assigns (including any direct or indirect successor
by purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of the Companies), spouses,
heirs and personal and legal representatives. This Agreement shall continue in effect for six (6) years subsequent to the date of
this Agreement, regardless of whether Indemnitee continues to serve as director or an officer of the Parent.

17. Severability. If any provision or provisions of this Agreement (or any portion thereof) shall be held to be invalid,
illegal or unenforceable for any reason whatsoever:

(a) the validity, legality and enforceability of the remaining provisions of this Agreement shall not in any way be
affected or impaired thereby; and

(b) to the fullest extent legally possible, the provisions of this Agreement shall be construed so as to give effect to the
intent of any provision held invalid, illegal or unenforceable.

18. Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of
the State of Delaware, as applied to contracts between Delaware residents entered into and to be performed entirely within the
State of Delaware, without regard to conflict of laws rules.

19. Consent to Jurisdiction. The Companies and Indemnitee each irrevocably consent to the jurisdiction of the courts of
the State of Delaware for all purposes in connection with any action or Proceeding that arises out of or relates to this Agreement
and agree that any action instituted under this Agreement shall be brought only in the state courts of the State of Delaware.

20. Entire Agreement. This Agreement represents the entire agreement between the parties hereto, and there are no other
agreements, contracts or understandings between the parties hereto with respect to the subject matter of this Agreement.

21. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be
deemed to be an original but all of which together shall constitute one and the same Agreement. This Agreement and any
documents relating to it may be executed and transmitted to any other party by email of a PDF, which PDF shall be deemed to
be, and utilized in all respects as, an original, wet-inked document.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written
above.

PENINSULA ACQUISITION CORPORATION

By:
Name:
Its:

TRANSPHORM, INC.

By:
Name:
Its:

INDEMNITEE

By:
Name:
Address:
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APPENDIX IV

TRANSPHORM, INC.

FORM OF POST-MERGER INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this “Agreement”) is dated as of [insert date], and is between Transphorm, Inc., a
Delaware corporation (the “Company”), and [insert name of indemnitee] (“Indemnitee”).

RECITALS

A. Indemnitee’s service to the Company substantially benefits the Company.

B. Individuals are reluctant to serve as directors or officers of corporations or in certain other capacities unless they are
provided with adequate protection through insurance or indemnification against the risks of claims and actions against them
arising out of such service to and activities on behalf of the Company.

C. Indemnitee does not regard the protection currently provided by applicable law, the Company’s governing documents
and any insurance as adequate under the present circumstances, and Indemnitee may not be willing to serve as a director or
officer without additional protection.

D. In order to induce Indemnitee to continue to provide services to the Company, it is reasonable, prudent and necessary
for the Company to contractually obligate itself to indemnify, and to advance expenses on behalf of, Indemnitee as permitted by
applicable law.

E. Indemnitee is a representative of __________, a [Delaware] ___________ (the “Fund”), and has certain rights to
indemnification and/or insurance provided by the Fund which Indemnitee and the Fund intend to be secondary to the primary
obligation of the Company to indemnify Indemnitee as provided herein, with the Company’s acknowledgement and agreement
to the foregoing being a material condition to Indemnitee’s willingness to serve on the Board.

F. This Agreement is a supplement to and in furtherance of the indemnification provided in the Company’s certificate of
incorporation and bylaws, and any resolutions adopted pursuant thereto, and this Agreement shall not be deemed a substitute
therefor, nor shall this Agreement be deemed to limit, diminish or abrogate any rights of Indemnitee thereunder.

G. In light of the considerations referred to in the preceding recitals, it is the Company’s intention and desire that the
provisions of this Agreement be construed liberally, subject to their express terms to maximize the protections to be provided to
Indemnitee hereunder.

In consideration of Indemnitee’s agreement to serve as a director or officer of the company after the date hereof, the
parties hereto agree as follows:

1. Definitions.

(a) A “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement
of any of the following events:

(i) Acquisition of Stock by Third Party. Any Person (as defined below) is or becomes the Beneficial
Owner (as defined below), directly or indirectly, of securities of the Company representing fifteen percent (15%) or more of the
combined voting power of the Company’s then outstanding securities;
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(ii) Change in Board Composition. During any period of two consecutive years (not including any
period prior to the execution of this Agreement), individuals who at the beginning of such period constitute the Company’s
board of directors, and any new directors (other than a director designated by a person who has entered into an agreement with
the Company to effect a transaction described in Sections 1(a)(i), 1(a)(iii) or 1(a)(iv)) whose election by the board of directors or
nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the directors then still in
office who either were directors at the beginning of the period or whose election or nomination for election was previously so
approved, cease for any reason to constitute at least a majority of the members of the Company’s board of directors;

(iii) Corporate Transactions. The effective date of a merger or consolidation of the Company with any
other entity, other than a merger or consolidation which would result in the voting securities of the Company outstanding
immediately prior to such merger or consolidation continuing to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity) more than 50% of the combined voting power of the voting securities of
the surviving entity outstanding immediately after such merger or consolidation and with the power to elect at least a majority of
the board of directors or other governing body of such surviving entity;

(iv) Liquidation. The approval by the stockholders of the Company of a complete liquidation of the
Company or an agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets; and

(v) Other Events. Any other event of a nature that would be required to be reported in response to Item
6(e) of Schedule 14A of Regulation 14A (or in response to any similar item on any similar schedule or form) promulgated under
the Securities Exchange Act of 1934, as amended, whether or not the Company is then subject to such reporting requirement.

For purposes of this Section 1(a), the following terms shall have the following meanings:

(1) “Person” shall have the meaning as set forth in Sections 13(d) and 14(d) of the Securities
Exchange Act of 1934, as amended; provided, however, that “Person” shall exclude (i) the Company, (ii) any trustee or other
fiduciary holding securities under an employee benefit plan of the Company, and (iii) any entity owned, directly or indirectly,
by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company.

(2) “Beneficial Owner” shall have the meaning given to such term in Rule 13d-3 under the
Securities Exchange Act of 1934, as amended; provided, however, that “Beneficial Owner” shall exclude any Person otherwise
becoming a Beneficial Owner by reason of the stockholders of the Company approving a merger of the Company with another
entity.

(b) “Corporate Status” describes the status of a person who is or was a director, trustee, general partner,
managing member, officer, employee, agent or fiduciary of the Company or any other Enterprise.

(c) “DGCL” means the General Corporation Law of the State of Delaware.

(d) “Disinterested Director” means a director of the Company who is not and was not a party to the Proceeding
in respect of which indemnification is sought by Indemnitee.

(e) “Enterprise” means the Company and any other corporation, partnership, limited liability company, joint
venture, trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the request of the Company as
a director, trustee, general partner, managing member, officer, employee, agent or fiduciary.



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]

(f) “Expenses” include all reasonable and actually incurred attorneys’ fees, retainers, court costs, transcript
costs, fees and costs of experts and other professionals, witness fees, travel expenses, duplicating costs, printing and binding
costs, telephone charges, postage, delivery service fees, ERISA excise taxes and penalties and all other disbursements or
expenses of the types customarily incurred in connection with or as a result of prosecuting, defending, preparing to prosecute or
defend, investigating, being or preparing to be a witness in, or otherwise participating in, a Proceeding. Expenses also include
(i) Expenses incurred in connection with any appeal resulting from any Proceeding, including without limitation the premium,
security for, and other costs relating to any cost bond, supersedeas bond or other appeal bond or their equivalent, and (ii) for
purposes of Section 12(d), Expenses incurred by Indemnitee in connection with the interpretation, enforcement or defense of
Indemnitee’s rights under this Agreement or under any directors’ and officers’ liability insurance policies maintained by the
Company. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or fines
against Indemnitee.

(g) “Independent Counsel” means a law firm, or a partner or member of a law firm, that is experienced in
matters of corporation law and neither presently is, nor in the past five years has been, retained to represent (i) the Company or
Indemnitee in any matter material to either such party (other than as Independent Counsel with respect to matters concerning
Indemnitee under this Agreement, or other indemnitees under similar indemnification agreements), or (ii) any other party to the
Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term “Independent
Counsel” shall not include any person who, under the applicable standards of professional conduct then prevailing, would have
a conflict of interest in representing either the Company or Indemnitee in an action to determine Indemnitee’s rights under this
Agreement.

(h) “Proceeding” means any threatened, pending or completed action, suit, claim, counterclaim, cross-claim,
arbitration, mediation, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or proceeding,
whether brought in the right of the Company or otherwise and whether of a civil, criminal, administrative or investigative
nature, including any appeal therefrom and including without limitation any such Proceeding pending as of the date of this
Agreement, in which Indemnitee was, is or will be involved as a party, a potential party, a non-party witness or otherwise by
reason of (i) the fact that Indemnitee is or was a director or officer of the Company, (ii) any action taken (or failure to take
action) by Indemnitee or any action or inaction on Indemnitee’s part while acting as a director or officer of the Company, or
(iii) the fact that he or she is or was serving at the request of the Company as a director, trustee, general partner, managing
member, officer, employee, agent or fiduciary of the Company or any other Enterprise, or (iv) any action to enforce this
Agreement in each case whether or not serving in such capacity at the time any liability or Expense is incurred for which
indemnification or advancement of expenses can be provided under this Agreement. If Indemnitee believes in good faith that a
given situation may lead to, or culminate in, the initiation of a Proceeding, the situation shall be considered a Proceeding under
this paragraph.

(i) Reference to “other enterprises” shall include employee benefit plans; references to “fines” shall include any
excise taxes assessed on a person with respect to any employee benefit plan; references to “serving at the request of the
Company” shall include any service as a director, officer, employee or agent of the Company which imposes duties on, or
involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its participants or
beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed to be in the best interests of
the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the
best interests of the Company” as referred to in this Agreement.

2. Indemnity in Third-Party Proceedings. The Company shall indemnify Indemnitee in accordance with the
provisions of this Section 2 if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding, other than
a Proceeding by or in the right of the Company to procure a judgment in its favor. Pursuant to this Section 2, Indemnitee shall
be indemnified to the fullest extent permitted by applicable law against all Expenses, judgments, fines and amounts paid in
settlement reasonably incurred by Indemnitee or
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on his or her behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith
and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company and, with respect to
any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful. The parties hereto
intend that this Agreement shall provide to the fullest extent permitted by law for indemnification in excess of that expressly
permitted by statute, including, without limitation, any indemnification provided by the Certificate of Incorporation, the Bylaws,
vote of the Company’s stockholders or disinterested directors or applicable law.

3. Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify Indemnitee in
accordance with the provisions of this Section 3 if Indemnitee is, or is threatened to be made, a party to or a participant in any
Proceeding by or in the right of the Company to procure a judgment in its favor. Pursuant to this Section 3, Indemnitee shall be
indemnified to the fullest extent permitted by applicable law against all Expenses reasonably incurred by Indemnitee or on
Indemnitee’s behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith
and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company. No indemnification
for Expenses shall be made under this Section 3 in respect of any claim, issue or matter as to which Indemnitee shall have been
adjudged by a court of competent jurisdiction to be liable to the Company, unless and only to the extent that the Delaware Court
of Chancery or any court in which the Proceeding was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnification for such
expenses as the Delaware Court of Chancery or such other court shall deem proper.

4. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. To the extent that Indemnitee is a
party to or a participant in and is successful (on the merits or otherwise) in defense of any Proceeding or any claim, issue or
matter therein in whole or in part, the Company shall indemnify Indemnitee against all Expenses reasonably incurred by
Indemnitee or on Indemnitee’s behalf in connection therewith. To the extent permitted by applicable law, if Indemnitee is not
wholly successful in such Proceeding but is successful, on the merits or otherwise, in defense of one or more but less than all
claims, issues or matters in such Proceeding, the Company shall indemnify Indemnitee against all Expenses reasonably incurred
by Indemnitee or on Indemnitee’s behalf in connection with (a) each successfully resolved claim, issue or matter and (b) any
claim, issue or matter related to any such successfully resolved claim, issue or matter. For purposes of this section, the
termination of any claim, issue or matter in such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a
successful result as to such claim, issue or matter.

5. Indemnification for Expenses of a Witness. To the extent that Indemnitee is, by reason of his or her Corporate
Status, a witness in any Proceeding to which Indemnitee is not a party, Indemnitee shall be indemnified to the fullest extent
permitted by applicable law against all Expenses reasonably incurred by Indemnitee or on Indemnitee’s behalf in connection
therewith.

6. Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the
Company for some or a portion of Expenses, but not, however, for the total amount thereof, the Company shall nevertheless
indemnify Indemnitee for the portion thereof to which Indemnitee is entitled.

7. Additional Indemnification.

(a) Notwithstanding any limitation in Sections 2, 3 or 4, the Company shall indemnify Indemnitee to the fullest
extent permitted by applicable law if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding
(including a Proceeding by or in the right of the Company to procure a judgment in its favor) against all Expenses, judgments,
fines and amounts paid in settlement reasonably incurred by Indemnitee or on his or her behalf in connection with the
Proceeding or any claim, issue or matter therein.
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(b) For purposes of Section 7(a), the meaning of the phrase “to the fullest extent permitted by applicable law”
shall include, but not be limited to:

(i) the fullest extent permitted by the provision of the DGCL that authorizes or contemplates additional
indemnification by agreement, or the corresponding provision of any amendment to or replacement of the DGCL; and

(ii) the fullest extent authorized or permitted by any amendments to or replacements of the DGCL
adopted after the date of this Agreement that increase the extent to which a corporation may indemnify its officers and directors.

8. Exclusions. Notwithstanding any provision in this Agreement, the Company shall not be obligated under this
Agreement to make any indemnity in connection with any Proceeding (or any part of any Proceeding):

(a) for an accounting or disgorgement of profits pursuant to Section 16(b) of the Securities Exchange Act of
1934, as amended, or similar provisions of federal, state or local statutory law or common law, if Indemnitee is held liable
therefor (including pursuant to any settlement arrangements);

(b) for any reimbursement of the Company by Indemnitee of any bonus or other incentive-based or equity-based
compensation or of any profits realized by Indemnitee from the sale of securities of the Company, as required in each case under
the Securities Exchange Act of 1934, as amended (including any such reimbursements that arise from an accounting restatement
of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the payment to the
Company of profits arising from the purchase and sale by Indemnitee of securities in violation of Section 306 of the Sarbanes-
Oxley Act), if Indemnitee is held liable therefor (including pursuant to any settlement arrangements);

(c) initiated by Indemnitee, and not by way of defense, including any Proceeding (or any part of any
Proceeding) initiated by Indemnitee against the Company or its directors, officers, employees, agents or other indemnitees, other
than (A) an action to enforce the terms of this Agreement, or (B) any mandatory counterclaim or cross claim asserted by
Indemnitee in connection with a Proceeding brought by any other party against Indemnitee, unless (i) the Company’s board of
directors authorized the Proceeding (or the relevant part of the Proceeding) prior to its initiation, (ii) the Company provides the
indemnification, in its sole discretion, pursuant to the powers vested in the Company under applicable law or (iii) otherwise
required by applicable law; or

(d) if prohibited by applicable law.

9. Advances of Expenses. The Company shall advance to the fullest extent permitted by law the Expenses incurred by
or on behalf of Indemnitee in connection with any Proceeding (or part of any Proceeding) prior to its final disposition, and such
advancement shall be made as soon as reasonably practicable, but in any event no later than 45 days, after the receipt by the
Company of a written statement or statements requesting such advances from time to time (which shall include invoices
received by Indemnitee in connection with such Expenses but, in the case of invoices in connection with legal services, any
references to legal work performed or to expenditure made that would cause Indemnitee to waive any privilege accorded by
applicable law shall not be included with the invoice). Advances shall be unsecured and interest free and made without regard to
Indemnitee’s ability to repay such advances. Indemnitee hereby undertakes to repay any advance in connection with any
Proceeding to the extent that it is ultimately determined that Indemnitee is not entitled to be indemnified by the Company in
respect of such Proceeding. Advances shall include any and all Expenses incurred pursuing an action to enforce this right to
advancement. This Section 9 shall not apply to the extent advancement is prohibited by law and shall not apply to any
Proceeding (or any part of any Proceeding) for which indemnity is not permitted under Section 8(c) of this Agreement, but shall
apply to any Proceeding (or any part of any Proceeding)
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referenced in Section 8(a), 8(b) or 8(d) prior to a determination that Indemnitee is not entitled to be indemnified by the
Company.

10. Procedures for Notification and Defense of Claim.

(a) Indemnitee shall notify the Company in writing of any matter with respect to which Indemnitee intends to
seek indemnification or advancement of Expenses as soon as reasonably practicable following the receipt by Indemnitee of
notice thereof. The written notification to the Company shall include, in reasonable detail, a description of the nature of the
Proceeding and the facts underlying the Proceeding. The failure or delay by Indemnitee to notify the Company will not relieve
the Company from any liability which it may have to Indemnitee hereunder or otherwise than under this Agreement, and any
delay in so notifying the Company shall not constitute a waiver by Indemnitee of any rights.

11. Procedures upon Application for Indemnification.

(a) To obtain indemnification, Indemnitee shall submit to the Company a written request, including therein or
therewith such documentation and information as is reasonably available to Indemnitee and as is reasonably necessary to
determine whether and to what extent Indemnitee is entitled to indemnification following the final disposition of the Proceeding.
Any delay in providing the request will not relieve the Company from its obligations under this Agreement, except to the extent
such delay is prejudicial

(b) Promptly upon final disposition of any Proceeding, a determination, if required by law, with respect to
Indemnitee’s entitlement to indemnification shall be made in the specific case (i) if a Change in Control shall have occurred, by
Independent Counsel in a written opinion to the Company’s board of directors, a copy of which shall be delivered to Indemnitee
or (ii) if a Change in Control shall not have occurred, (A) by a majority vote of the Disinterested Directors, even though less
than a quorum of the Company’s board of directors, (B) by a committee of Disinterested Directors designated by a majority vote
of the Disinterested Directors, even though less than a quorum of the Company’s board of directors, (C) if there are no such
Disinterested Directors or, if such Disinterested Directors so direct, by Independent Counsel in a written opinion to the
Company’s board of directors, a copy of which shall be delivered to Indemnitee or (D) if so directed by the Company’s board of
directors, by the stockholders of the Company. If it is determined that Indemnitee is entitled to indemnification, payment to
Indemnitee shall be made within ten days after such determination. Indemnitee shall cooperate with the person, persons or entity
making the determination with respect to Indemnitee’s entitlement to indemnification, including providing to such person,
persons or entity upon reasonable advance request any documentation or information that is not privileged or otherwise
protected from disclosure and that is reasonably available to Indemnitee and reasonably necessary to such determination. Any
costs or Expenses (including attorneys’ fees and disbursements) reasonably incurred by Indemnitee in so cooperating with the
person, persons or entity making such determination shall be borne by the Company, to the extent permitted by applicable law.
The Company promptly will advise Indemnitee in writing with respect to any determination that Indemnitee is or is not entitled
to indemnification, including a description of any reason or basis or which indemnification has been denied.

(c) In the event the determination of entitlement to indemnification is to be made by Independent Counsel
pursuant to Section 11(b), the Independent Counsel shall be selected as provided in this Section 11(c). If a Change in Control
shall not have occurred, the Independent Counsel shall be selected by the Company’s board of directors, and the Company shall
give written notice to Indemnitee advising him or her of the identity of the Independent Counsel so selected. If a Change in
Control shall have occurred, the Independent Counsel shall be selected by Indemnitee (unless Indemnitee shall request that such
selection be made by the Company’s board of directors, in which event the preceding sentence shall apply), and Indemnitee
shall give written notice to the Company advising it of the identity of the Independent Counsel so selected. In either event,
Indemnitee or the Company, as the case may be, may, within ten days after such written notice of selection shall have been
given, deliver to the Company or to Indemnitee, as the case may be, a written objection to such
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selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel so selected
does not meet the requirements of “Independent Counsel” as defined in Section 1 of this Agreement, and the objection shall set
forth with particularity the factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act
as Independent Counsel. If such written objection is so made and substantiated, the Independent Counsel so selected may not
serve as Independent Counsel unless and until such objection is withdrawn or a court has determined that such objection is
without merit. If, within 20 days after the later of (i) submission by Indemnitee of a written request for indemnification pursuant
to Section 11(a) hereof and (ii) the final disposition of the Proceeding, the parties have not agreed upon an Independent Counsel,
either the Company or Indemnitee may petition a court of competent jurisdiction for resolution of any objection which shall
have been made by the Company or Indemnitee to the other’s selection of Independent Counsel and for the appointment as
Independent Counsel of a person selected by the court or by such other person as the court shall designate, and the person with
respect to whom all objections are so resolved or the person so appointed shall act as Independent Counsel under Section 11(a)
hereof. Upon the due commencement of any judicial proceeding or arbitration pursuant to Section 13(a) of this Agreement, the
Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to the applicable
standards of professional conduct then prevailing). The Company shall pay the reasonable fees and expenses of any Independent
Counsel.

(c) If the Company disputes a portion of the amounts for which indemnification is requested, the undisputed portion
shall be paid and only the disputed portion withheld pending resolution of any such dispute.

12. Presumptions and Effect of Certain Proceedings.

(a) In making a determination with respect to entitlement to indemnification hereunder, the person, persons or
entity making such determination shall, to the fullest extent not prohibited by law, presume that Indemnitee is entitled to
indemnification under this Agreement, and the Company shall, to the fullest extent not prohibited by law, have the burden of
proof to overcome that presumption.

(b) Neither the failure of the Company (including by its directors or Independent Counsel) to have made a
determination prior to the commencement of any action pursuant to this Agreement that indemnification is proper in the
circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company
(including by its directors or Independent Counsel) that Indemnitee has not met such applicable standard of conduct, shall be a
defense to the action or create a presumption that Indemnitee has not met the applicable standard of conduct. Subject to Section
13(d), if the person, persons or entity empowered or selected under Section 11 of this Agreement to determine whether
Indemnitee is entitled to indemnification shall not have made a determination within sixty (60) days after receipt by the
Company of the request therefor, the requisite determination of entitlement to indemnification shall, to the fullest extent not
prohibited by law, be deemed to have been made and Indemnitee shall be entitled to such indemnification, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not
materially misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under
applicable law; provided, however, that such 60-day period may be extended for a reasonable time, not to exceed an additional
thirty (30) days, if the person, persons or entity making the determination with respect to entitlement to indemnification in good
faith requires such additional time for the obtaining or evaluating of documentation and/or information relating thereto; and
provided, further, that the foregoing provisions of this Section 12(b) shall not apply (i) if the determination of entitlement to
indemnification is to be made by the stockholders pursuant to Section 11(a) of this Agreement and if (A) within fifteen (15)
days after receipt by the Company of the request for such determination the Board has resolved to submit such determination to
the stockholders for their consideration at an annual meeting thereof to be held within seventy-five (75) days after such receipt
and such determination is made thereat, or (B) a special meeting of stockholders is called within fifteen (15) days after such
receipt for the purpose of making such determination, such meeting is held for such purpose within sixty (60) days after having
been so called and such determination is made thereat, or (ii) if the determination of entitlement to indemnification is to be made
by Independent Counsel pursuant to Section 11(a) of this Agreement.



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]

(c) The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or
conviction, or upon a plea of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this
Agreement) of itself create a presumption that Indemnitee did not act in good faith and in a manner which he or she reasonably
believed to be in or not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that
Indemnitee had reasonable cause to believe that his or her conduct was unlawful.

(d) For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if
Indemnitee’s action is based on the records or books of account of the Enterprise, including financial statements, or on
information supplied to Indemnitee by the directors or officers of the Enterprise in the course of their duties, or on the advice of
legal counsel for the Enterprise or on information or records given or reports made to the Enterprise by an independent certified
public accountant or by an appraiser, financial advisor or other expert selected with reasonable care by or on behalf of the
Enterprise. The provisions of this Section 12(d) shall not be deemed to be exclusive or to limit in any way the other
circumstances in which the Indemnitee may be deemed to have met the applicable standard of conduct set forth in this
Agreement.

(e) Neither the knowledge, actions nor failure to act of any other director, officer, agent or employee of the
Enterprise shall be imputed to Indemnitee for purposes of determining the right to indemnification under this Agreement.

13. Remedies of Indemnitee.

(a) Subject to Section 13(d), in the event that (i) a determination is made pursuant to Section 11 of this
Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of Expenses is not timely
made pursuant to Section 9 of this Agreement, (iii) no determination of entitlement to indemnification shall have been made
pursuant to Section 11 of this Agreement within 90 days after the later of the receipt by the Company of the request for
indemnification or the final disposition of the Proceeding, (iv) payment of indemnification pursuant to this Agreement is not
made (A) within ten days after a determination has been made that Indemnitee is entitled to indemnification or (B) with respect
to indemnification pursuant to Sections 4 and 5 of this Agreement, within 30 days after receipt by the Company of a written
request therefor, or (v) the Company or any other person or entity takes or threatens to take any action to declare this Agreement
void or unenforceable, or institutes any litigation or other action or proceeding designed to deny, or to recover from, Indemnitee
the benefits provided or intended to be provided to Indemnitee hereunder, Indemnitee shall be entitled to an adjudication by a
court of competent jurisdiction of his or her entitlement to such indemnification or advancement of Expenses. Alternatively,
Indemnitee, at his or her option, may seek an award in arbitration with respect to his or her entitlement to such indemnification
or advancement of Expenses, to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the
American Arbitration Association. Indemnitee shall commence such proceeding seeking an adjudication or an award in
arbitration within 180 days following the date on which Indemnitee first has the right to commence such proceeding pursuant to
this Section 13(a). The Company shall not oppose Indemnitee’s right to seek any such adjudication or award in arbitration in
accordance with this Agreement.

(b) In the event that a determination shall have been made pursuant to Section 11 of this Agreement that
Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 13 shall
be conducted in all respects as a de novo trial, or arbitration, on the merits, and Indemnitee shall not be prejudiced by reason of
that adverse determination. In any judicial proceeding or arbitration commenced pursuant to this Section 13, the Company shall,
to the fullest extent not prohibited by law, have the burden of proving Indemnitee is not entitled to indemnification or
advancement of Expenses, as the case may be.

(c) To the fullest extent not prohibited by law, the Company shall be precluded from asserting in any judicial
proceeding or arbitration commenced pursuant to this Section 13 that the procedures and
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presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court or before any such
arbitrator that the Company is bound by all the provisions of this Agreement. If a determination shall have been made pursuant
to Section 11 of this Agreement that Indemnitee is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding or arbitration commenced pursuant to this Section 13, absent (i) a misstatement by
Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statements not materially
misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable
law.

(d) Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement to
indemnification shall be required to be made prior to the final disposition of the Proceeding.

(e) It is the intent of the Company that, to the fullest extent permitted by law, the Indemnitee not be required to
incur legal fees or other Expenses associated with the interpretation, enforcement or defense of Indemnitee’s rights under this
Agreement by litigation or otherwise because the cost and expense thereof would substantially detract from the benefits
intended to be extended to the Indemnitee hereunder. The Company shall, to the fullest extent permitted by law, indemnify
Indemnitee against any and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the
Company of a written request therefor) advance, to the extent not prohibited by law, such Expenses to Indemnitee, which are
incurred by or on behalf of Indemnitee in connection with any action brought by Indemnitee for indemnification or
advancement of Expenses from the Company under this Agreement or under any directors’ and officers’ liability insurance
policies maintained by the Company if, in the case of indemnification, Indemnitee is wholly successful on the underlying
claims; if Indemnitee is not wholly successful on the underlying claims, then such indemnification shall be only to the extent
Indemnitee is successful on such underlying claims or otherwise as permitted by law, whichever is greater.

14. Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this
Agreement is unavailable to Indemnitee, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amounts
incurred by Indemnitee, whether for Expenses, judgments, fines or amounts paid or to be paid in settlement, in connection with
any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in light
of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits received by the Company and
Indemnitee as a result of the events and transactions giving rise to such Proceeding; and (ii) the relative fault of Indemnitee and
the Company (and its other directors, officers, employees and agents) in connection with such events and transactions.

15. Non-exclusivity.

(a) The rights of indemnification and to receive advancement of Expenses as provided by this Agreement shall
not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled under applicable law, the
Company’s certificate of incorporation or bylaws, any agreement, a vote of stockholders or a resolution of directors, or
otherwise and shall be interpreted independently of and without reference to any other such rights to which Indemnitee may at
any time be entitled. To the extent that a change in Delaware law, whether by statute or judicial decision, permits greater
indemnification or advancement of Expenses than would be afforded currently under the Company’s certificate of incorporation
and bylaws and this Agreement, it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater
benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or
remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder
or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other right or remedy.

(b) To the extent that the Company maintains an insurance policy or policies providing liability insurance for
directors, officers, employees, or agents of the Enterprise, Indemnitee shall be covered by such policy or policies in accordance
with its or their terms to the maximum extent of the coverage available for any such director, officer, employee or agent under
such policy or policies. If, at the time of the receipt of a notice
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of a claim pursuant to the terms hereof, the Company has director and officer liability insurance in effect, the Company shall
give prompt notice of such claim or of the commencement of a Proceeding, as the case may be, to the insurers in accordance
with the procedures set forth in the respective policies. The Company shall thereafter take all necessary or desirable action to
cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such Proceeding in accordance with
the terms of such policies.

16. No Duplication of Payments. Subject to Section 17(b), the Company shall not be liable under this Agreement to
make any payment of amounts otherwise indemnifiable hereunder (or for which advancement is provided hereunder) if and to
the extent that Indemnitee has otherwise actually received payment for such amounts under any insurance policy, contract,
agreement or otherwise.

17. Subrogation.

(a) In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such
payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and take all action necessary to
secure such rights, including execution of such documents as are necessary to enable the Company to bring suit to enforce such
rights.

(b) The Company hereby acknowledges that Indemnitee has certain rights to indemnification, advancement of
expenses and/or insurance provided by the Fund and certain of its affiliates (collectively, the “Fund Indemnitors”). The
Company hereby agrees (i) that it is the indemnitor of first resort (i.e., its obligations to Indemnitee are primary and any
obligation of the Fund Indemnitors to advance expenses or to provide indemnification for the same expenses or liabilities
incurred by Indemnitee are secondary), (ii) that it shall be required to advance the full amount of Expenses incurred by
Indemnitee and shall be liable for the full amount of all Expenses, judgments, penalties, fines and amounts paid in settlement to
the extent legally permitted and as required by the Certificate of Incorporation or Bylaws (or any agreement between the
Company and Indemnitee), without regard to any rights Indemnitee may have against the Fund Indemnitors, and, (iii) that it
irrevocably waives, relinquishes and releases the Fund Indemnitors from any and all claims against the Fund Indemnitors for
contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that no advancement
or payment by the Fund Indemnitors on behalf of Indemnitee with respect to any claim for which Indemnitee has sought
indemnification from the Company shall affect the foregoing and the Fund Indemnitors shall have a right of contribution and/or
be subrogated to the extent of such advancement or payment to all of the rights of recovery of Indemnitee against the Company.
The Company and Indemnitee agree that the Fund Indemnitors are express third party beneficiaries of the terms hereof.

18. Services to the Company. Indemnitee agrees to serve as a director or officer of the Company or, at the request of
the Company, as a director, trustee, general partner, managing member, officer, employee, agent or fiduciary of another
Enterprise, for so long as Indemnitee is duly elected or appointed or until Indemnitee tenders his or her resignation or is
removed from such position. Indemnitee may at any time and for any reason resign from such position (subject to any other
contractual obligation or any obligation imposed by operation of law), in which event the Company shall have no obligation
under this Agreement to continue Indemnitee in such position; provided however that neither Indemnitee’s resignation nor
termination of Indemnitee’s services as director or officer shall in any way affect Indemnitee’s rights hereunder with respect to
any Proceeding. This Agreement shall not be deemed an employment contract between the Company (or any of its subsidiaries
or any Enterprise) and Indemnitee. Indemnitee specifically acknowledges that any employment with the Company (or any of its
subsidiaries or any Enterprise) is at will, and Indemnitee may be discharged at any time for any reason, with or without cause,
with or without notice, except as may be otherwise expressly provided in any executed, written employment contract between
Indemnitee and the Company (or any of its subsidiaries or any Enterprise), any existing formal severance policies adopted by
the Company’s board of directors or, with respect to service as a director or officer of the Company, the Company’s certificate
of incorporation or bylaws or the DGCL. No such document shall be subject to any oral modification thereof.
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19. Duration. This Agreement shall continue until and terminate upon the later of (a) ten years after the date that
Indemnitee shall have ceased to serve as a director or officer of the Company or as a director, trustee, general partner, managing
member, officer, employee, agent or fiduciary of any other Enterprise, as applicable; or (b) one year after the final termination
of any Proceeding, including any appeal, then pending in respect of which Indemnitee is granted rights of indemnification or
advancement of Expenses hereunder and of any proceeding commenced by Indemnitee pursuant to Section 13 of this
Agreement relating thereto.

20. Successors and Assigns. This Agreement shall be binding upon the Company and its successors and assigns,
including any direct or indirect successor, by purchase, merger, consolidation or otherwise, to all or substantially all of the
business or assets of the Company, and shall inure to the benefit of Indemnitee and Indemnitee’s personal or legal
representatives, heirs, executors and administrators, distributes, legatees and other successors. The Company shall require and
cause any successor (whether direct or indirect by purchase, merger, consolidation or otherwise) to all or substantially all of the
business or assets of the Company, by written agreement, expressly to assume and agree to perform this Agreement in the same
manner and to the same extent that the Company would be required to perform if no such succession had taken place.

21. Severability. Nothing in this Agreement is intended to require or shall be construed as requiring the Company to do
or fail to do any act in violation of applicable law. The Company’s inability, pursuant to court order or other applicable law, to
perform its obligations under this Agreement shall not constitute a breach of this Agreement. If any provision or provisions of
this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever: (i) the validity, legality and
enforceability of the remaining provisions of this Agreement (including without limitation, each portion of any section of this
Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or
unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest extent permitted
by law; (ii) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law and to
give the maximum effect to the intent of the parties hereto; and (iii) to the fullest extent possible, the provisions of this
Agreement (including, without limitation, each portion of any section of this Agreement containing any such provision held to
be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to
the intent manifested thereby.

22. Enforcement. The Company expressly confirms and agrees that it has entered into this Agreement and assumed the
obligations imposed on it hereby in order to induce Indemnitee to serve as a director or officer of the Company, and the
Company acknowledges that Indemnitee is relying upon this Agreement in serving as a director or officer of the Company.

23. Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and understandings, oral, written and implied, between the parties
hereto with respect to the subject matter hereof; provided, however, that this Agreement is a supplement to and in furtherance of
the Company’s certificate of incorporation and bylaws, any director’s and officer’s insurance maintained by the Company and
applicable law and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder.

24. Modification and Waiver. No supplement, modification or amendment to this Agreement shall be binding unless
executed in writing by the parties hereto. No amendment, alteration or repeal of this Agreement shall adversely affect any right
of Indemnitee under this Agreement in respect of any action taken or omitted by such Indemnitee in his or her Corporate Status
prior to such amendment, alteration or repeal. No waiver of any of the provisions of this Agreement shall constitute or be
deemed a waiver of any other provision of this Agreement nor shall any waiver constitute a continuing waiver.

25. Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be
mailed by registered or certified mail, postage prepaid, sent by facsimile or electronic mail or otherwise delivered by hand,
messenger or courier service addressed:
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(a) if to Indemnitee, to Indemnitee’s address, facsimile number or electronic mail address as shown on the
signature page of this Agreement or in the Company’s records, as may be updated in accordance with the provisions hereof; or

(b) if to the Company, to the attention of the Chief Executive Officer, Chief Operating Officer or Chief
Financial Officer of the Company at 115 Castilian Drive, Goleta, CA 93117, or at such other current address as the Company
shall have furnished to Indemnitee, with a copy (which shall not constitute notice) to Mark Bertelsen, Wilson Sonsini Goodrich
& Rosati, P.C., 650 Page Mill Road, Palo Alto, California 94304.

Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been
given (i) if delivered by hand, messenger or courier service, when delivered (or if sent via a nationally-recognized overnight
courier service, freight prepaid, specifying next-business-day delivery, one business day after deposit with the courier), or (ii) if
sent via mail, at the earlier of its receipt or five days after the same has been deposited in a regularly-maintained receptacle for
the deposit of the United States mail, addressed and mailed as aforesaid.

26. Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among the parties shall be
governed by, and construed and enforced in accordance with, the laws of the State of Delaware, without regard to its conflict of
laws rules. Except with respect to any arbitration commenced by Indemnitee pursuant to Section 13(a) of this Agreement, or
except as mutually agreed by the parties in writing, the Company and Indemnitee hereby irrevocably and unconditionally
(i) agree that any action or proceeding arising out of or in connection with this Agreement shall be brought only in the Delaware
Court of Chancery, and not in any other state or federal court in the United States of America or any court in any other country,
(ii) consent to submit to the exclusive jurisdiction of the Delaware Court of Chancery for purposes of any action or proceeding
arising out of or in connection with this Agreement, (iii) appoint, to the extent such party is not otherwise subject to service of
process in the State of Delaware, The Corporation Trust Company, Wilmington, Delaware as its agent in the State of Delaware
as such party’s agent for acceptance of legal process in connection with any such action or proceeding against such party with
the same legal force and validity as if served upon such party personally within the State of Delaware, (iv) waive any objection
to the laying of venue of any such action or proceeding in the Delaware Court of Chancery, and (v) waive, and agree not to
plead or to make, any claim that any such action or proceeding brought in the Delaware Court of Chancery has been brought in
an improper or inconvenient forum.

27. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes
be deemed to be an original but all of which together shall constitute one and the same Agreement. This Agreement may also be
executed and delivered by facsimile signature and in counterparts, each of which shall for all purposes be deemed to be an
original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party
against whom enforceability is sought needs to be produced to evidence the existence of this Agreement.

28. Captions. The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be
deemed to constitute part of this Agreement or to affect the construction thereof.

(signature page follows)
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The parties are signing this Indemnification Agreement as of the date stated in the introductory sentence.

PENINSULA ACQUISITION CORPORATION
(TO BE RENAMED “TRANSPHORM, INC.”)

(Signature)

(Print name)

(Title)

INDEMNITEE

(Signature)

(Print name)

(Street address)

(City, State and ZIP)



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]

APPENDIX V

INDEMNIFICATION AGREEMENT

This INDEMNIFICATION AGREEMENT, dated as of February 12, 2020 (the “Agreement”), is between Transphorm,
Inc. (f/k/a Peninsula Acquisition Corporation), a Delaware Corporation (the “Company”) and KKR Phorm Investors L.P. (the
“Investor”). Capitalized terms used herein without definition have the meanings set forth in Section 1 of this Agreement.

RECITALS

A. On June 8, 2015, Transphorm, Inc. and the Investor, among other parties, entered into a Series 1 Preferred Stock
Purchase Agreement, whereby the Investor acquired shares of Series 1 Preferred Stock of Transphorm, Inc., a privately-held
Delaware corporation, and the Investor subsequently purchased shares of Series 2 Preferred Stock in Transphorm, Inc. (such
purchases, the “Stock Purchase”).

B. Peninsula Acquisition Corporation, Peninsula Acquisition Sub, Inc. (“Acquisition Sub”) and Transphorm, Inc.
entered into an Agreement and Plan of Merger and Reorganization, dated as of February 12, 2020, pursuant to which
Acquisition Sub merged with and into Transphorm, Inc., with Transphorm, Inc. continuing as the surviving corporation and a
wholly-owned subsidiary of the Company (the “Merger”).

C. Following the consummation of the Merger, Peninsula Acquisition Corporation changed its name to “Transphorm,
Inc.” and Transphorm, Inc. changed its name to “Transphorm Technology, Inc.” (such company, “Transphorm OpCo”).

D. Following the consummation of the Merger, on February 12, 2020 the Company sold shares of its common stock to
the Investor and certain other third parties pursuant to an initial closing of a private placement offering (the “Private Placement”
and, together with the Stock Purchase and the Merger, the “Transactions”).

E. In connection with the Merger, the Company and the Investor will enter into a Stockholders Agreement, dated on or
about the date hereof (as the same may be amended from time to time in accordance with the terms thereof, the “Stockholders
Agreement”) and setting forth certain agreements with respect to, among other things, the composition and nomination of the
Company’s board of directors and committees thereof.

F. The Company may from time to time in the future (i) offer and sell, or cause to be offered and sold, equity or debt
securities (such offerings, collectively, the “Subsequent Offerings”), including (a) offerings of shares of capital stock of a
member of the Company Group, and/or options to purchase such shares, to employees, directors and consultants of or to a
member of the Company Group (any such offering, a “Management Offering”), and (b) one or more offerings of equity or debt
securities for the purpose of raising financing for a member of the Company Group or for other corporate purposes, and (ii)
repurchase, redeem or otherwise acquire certain securities of a member of the Company Group or engage in a recapitalization or
structural reorganization transactions relating thereto (any such repurchase, redemption, acquisition, recapitalization or
reorganization, a “Redemption”), in each case subject to the terms and conditions of the Organizational Documents and any
other applicable agreement, which offerings and/or Redemptions may be arranged and facilitated through the services of the
Investor or its Affiliates.

G. The parties hereto recognize the possibility that Claims might be made against and Obligations incurred by the
Investor Parties or their respective related Persons or Affiliates under applicable securities laws or otherwise in connection with
the Transactions or the Securities Offerings, or relating to other actions or omissions of or by members of the Company Group
or their Agents, or relating to the provision of financial advisory, investment banking, syndication, monitoring and management
consulting services (the “Transaction Services”) to the Company Group by the Investor or its Affiliates, and the parties hereto
accordingly wish to provide for the
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Investor Parties and their respective related Persons and Affiliates to be indemnified in respect of any such Claims and
Obligations.

H. The parties hereto recognize that Claims might be made against and Obligations incurred by Investor Directors in
connection with service to the Company Group and accordingly wish to provide for such Investor Directors to be indemnified to
the fullest extent permitted by law in respect of any such Claims and Obligations.

I. The parties hereto recognize that the Company Group benefits from the portfolio company oversight provided by the
Investor Parties and the ability of each of the foregoing to share internally portfolio company information. The board of
directors of the Company has therefore consented to the Investor Directors sharing any information such Investor Directors
receive from any member of the Company Group with officers, directors, members, employees and representatives of the
Investor and its Affiliates (other than other portfolio companies) and to the internal use by the Investor and such Affiliates of
any information received from any member of the Company Group, subject, however, to the Investor maintaining adequate
procedures to prevent such information from being used in connection with the purchase or sale of securities of members of the
Company Group in violation of applicable law.

NOW, THEREFORE, in consideration of the foregoing premises, and the mutual agreements and covenants and
provisions herein set forth, the parties hereto hereby agree as follows:

1. Definitions.

(a) “Affiliate” means, with respect to any Person, (i) any other Person directly or indirectly Controlling, Controlled by
or under common Control with, such Person, (ii) any Person directly or indirectly owning or Controlling 10% or more of any
class of outstanding voting securities of such Person or (iii) any officer, director, general partner, limited partner or trustee of
any such Person described in clause (i) or (ii). “Control,” including the correlative terms “Controlling,” “Controlled by” and
“under common Control with,” any Person shall consist of the power to direct the management and policies of such Person
(whether through the ownership of voting securities, by contract, as trustee or executor, or otherwise).

(b) “Agent” means present or past representatives, attorneys, financial or investment advisors, consultants, accountants,
investment bankers, commercial bankers, engineers, advisors or other agents.

(c) “Change in Control” means (i) the sale (in one transaction or a series of related transactions) of all or substantially all
of the assets of the Company Group to any Person (or group of Persons acting in concert), other than to the Investor or one or
more of its Affiliates (excluding, for this purpose, the Company Group) or (ii) a merger, recapitalization, or other sale to a
Person (or group of Persons acting in concert) of the Company’s or Transphorm OpCo’s capital stock that results in more than
50% of the Company’s or Transphorm OpCo’s capital stock (or any resulting company after a merger) being held by a Person
(or group of Persons acting in concert) that does not include the Investor or its Affiliates (excluding, for this purpose, the
Company Group), and in any event of clause (i) or (ii), which results in the Investor and its Affiliates (excluding, for this
purpose, the Company Group) ceasing to hold the ability to elect a majority of the members of the board of directors of the
Company.

(d) “Claim” means, with respect to any Indemnitee, any claim by or against such Indemnitee involving any Obligation
with respect to which such Indemnitee may be entitled to be indemnified by any member of the Company Group under this
Agreement.

(e) “Commission” means the United States Securities and Exchange Commission or any successor entity thereto.
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(f) “Company Director Indemnity” means any monitoring, stockholder, indemnification or other agreement any Investor
Director has entered into (or enters into contemporaneously with, or after, the date hereof) with any member of the Company
Group providing for indemnification and for advancement of expenses for such Investor Director in connection with his or her
service as a director, manager or member of any member of the Company Group, and each Investor Director may, in his or her
capacity as director, manager or member of any member of the Company Group, be indemnified and/or entitled to advancement
of expenses under the certificate or articles of incorporation, by-laws, limited liability company operating agreement, limited
partnership agreement, any other organizational documents of, or any policies of insurance procured by, the applicable member
of the Company Group (each of which shall also be deemed a Company Director Indemnity).

(g) “Company Group” means the Company and all of its Subsidiaries and Affiliates (other than the Investor and its
Affiliates to the extent such entities are Affiliates of the Company or any of its Subsidiaries or Affiliates as a result of an
investment, directly or indirectly, in the Company or any of its Subsidiaries).

(h) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(i) “Expenses” means all attorneys’ fees, disbursements and expenses, retainers, court, arbitration and mediation costs,
transcript costs, fees of experts, bonds, witness fees, costs of collecting and producing documents, travel expenses, duplicating
costs, printing and binding costs, telephone charges, postage, delivery service fees and all other disbursements or expenses of
the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being
or preparing to be a witness in, appealing or otherwise participating in a Proceeding.

(j) “Indemnitee” means each of (i) the Investor Parties and their respective Affiliates (other than the Company Group)
and their respective successors and assigns, (ii) the directors, officers, managers, partners, members, employees, agents,
advisors, consultants, representatives and Controlling Persons of each of the foregoing, or of their partners, members and
Controlling Persons, and (iii) each Investor Director, in the case of each of the foregoing clauses (i)-(iii), irrespective of the
capacity in which such Person acts.

(k) “Investor Directors” means executives of the Investor or its Affiliates who serve as directors, managers or members
of any member of the Company Group, and other Persons (who are not executives of the Investor or its Affiliates) who serve as
directors, managers or members of any member of the Company Group as an appointee or designee of any Investor Party.

(l) “Investor Indemnification Agreements” means one or more certificates or articles of incorporation, by-laws, limited
liability company operating agreements, limited partnership agreements and any other organizational documents of the Investor
Parties, any insurance policies maintained by each of the Investor Parties and any other agreements to which the Investor
Parties’ are party, in each case providing for, among other things, indemnification of and/or advancement of expenses to the
Investor Directors for, among other things, substantially the same matters that are subject to indemnification and advancement
of expenses under this Agreement, any Related Document and any Company Director Indemnity.

(m) “Investor Indemnitors” means the Investor Parties and/or their respective Affiliates and Controlling Persons, in their
capacity as indemnitors to the Investor Directors under any Investor Indemnification Agreements.

(n) “Investor Parties” means the Investor and its Affiliates (including, without limitation, Kohlberg Kravis Roberts &
Co., L.P., but excluding, for purposes of this Agreement, the Company Group and any portfolio companies of Kohlberg Kravis
Roberts & Co., L.P. unrelated to the operations of the Company or its Subsidiaries).
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(o) “Obligations” means, collectively any and all obligations, liabilities, causes of actions, Proceedings, judgments,
decrees, losses, damages (including punitive and exemplary damages), fees, fines, penalties, amounts paid in settlement, costs
and Expenses (including interest, assessments and other charges in connection therewith and disbursements of attorneys,
accountants, investment bankers and other professional advisors), in each case whether incurred, arising or existing with respect
to third parties or otherwise at any time or from time to time.

(p) “Organizational Documents” means the certificate of incorporation and bylaws (or other organizational documents
of similar substance and purpose), as may be amended from time to time in accordance with the terms thereof, of any member
of the Company Group.

(q) “Person” means an individual, corporation, limited liability company, limited or general partnership, trust or other
entity, including a governmental or political subdivision or an agency or instrumentality thereof.

(r) “Proceeding” means a threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, including a claim, demand, discovery request, formal or informal investigation, inquiry,
administrative hearing, arbitration or other form of alternative dispute resolution, including an appeal from any of the foregoing.

(s) “Related Document” means any agreement, certificate, instrument or other document to which any member of the
Company Group may be a party or by which it or any of its properties or assets may be bound or affected from time to time
relating in any way to the Transactions or any Securities Offering or any of the transactions contemplated thereby, including, in
each case as the same may be amended from time to time, (i) any registration statement filed by or on behalf of any member of
the Company Group with the Commission in connection with the Transactions or any Securities Offering, including all exhibits,
financial statements and schedules appended thereto, and any submissions to the Commission in connection therewith, (ii) any
prospectus, preliminary, free-writing or otherwise, included in such registration statements or otherwise filed by or on behalf of
any member of the Company Group in connection with the Transactions or any Securities Offering or used to offer or confirm
sales of their respective securities in any Securities Offering, (iii) any private placement or offering memorandum or circular,
information statement or other information or materials distributed by or on behalf of any member of the Company Group or
any placement agent or underwriter in connection with the Transactions or any Securities Offering, (iv) any federal, state or
foreign securities law or other governmental or regulatory filings or applications made in connection with the Transactions or
any Securities Offering or any of the transactions contemplated thereby, (v) any dealer-manager, underwriting, subscription,
purchase, stockholders, option or registration rights agreement or plan entered into or adopted by any member of the Company
Group in connection with the Transactions or any Securities Offering, (vi) any purchase, repurchase, redemption,
recapitalization or reorganization or other agreement entered into by any member of the Company Group in connection with any
Redemption, or (vii) any quarterly, annual or current reports or other filing filed, furnished or supplementally provided by any
member of the Company Group with or to the Commission or any securities exchange, including all exhibits, financial
statements and schedules appended thereto, and any submission to the Commission or any securities exchange in connection
therewith.

(t) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

(u) “Securities Offerings” means any Management Offering, Redemption or Subsequent Offering.

(v) “Subsidiary” means each Person in which a Person owns or Controls, directly or indirectly, capital stock or other
equity interests representing more than 50% of the outstanding voting stock or other equity interests.
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(w) “Unpaid Director Indemnity Amounts” means the amount that the Indemnifying Party fails to indemnify or advance
to an Investor Director as required or contemplated by this Agreement, any Related Document or any Company Director
Indemnity.

2. Indemnification.

(a) The Company shall, and shall cause each other member of the Company Group to (together with the Company, the
“Indemnifying Parties,” and each an “Indemnifying Party”), jointly and severally with each other Indemnifying Party,
indemnify, defend and hold harmless each Indemnitee:

(i) from and against any and all Obligations, whether incurred by such Indemnitee with respect to third parties or
otherwise, in any way resulting from, arising out of or in connection with, based upon or relating to (A) the Securities
Act, the Exchange Act or any other applicable securities or other laws, in connection with the Transactions and any
Securities Offering, any Related Document or any of the transactions contemplated thereby, (B) any other action or
failure to act by any member of the Company Group (or any of their Agents) or any of their predecessors, whether such
action or failure has occurred or is yet to occur or any obligation of any member of the Company Group or any of their
predecessors or any such Agent, or (C) the performance by the Investor or any of its Affiliates of Transaction Services
for any member of the Company Group (whether performed prior to the date hereof, hereafter, pursuant to any
agreement or otherwise);

(ii) to the fullest extent permitted by the law specified herein as governing this Agreement, by the law of the
place of organization of an Indemnifying Party or by any other applicable law in effect as of the date hereof or as
amended to increase the scope of permitted indemnification, whichever is greater (except, with respect to any
Indemnifying Party, to the extent that such indemnification may be prohibited by the law of the place of organization of
such Indemnifying Party), from and against any and all Obligations whether incurred with respect to third parties or
otherwise, in any way resulting from, arising out of or in connection with, based upon or relating to (A) the fact that
such Indemnitee is or was a director, officer or manager of any member of the Company Group or is or was serving at
the request of such entity as a director, officer, manager, member, employee or agent of or advisor or consultant to
another Person or (B) any breach or alleged breach by such Indemnitee of his or her fiduciary duty as a director, officer
or manager of any member of the Company Group or of any other Person which such Indemnitee was serving as a
director, officer or manager at the request of any member of the Company Group; and

(iii) to the fullest extent permitted by the law specified herein as governing this Agreement, by the law of the
place of organization of an Indemnifying Party, or by any other applicable law in effect as of the date hereof or as
amended to increase the scope of permitted indemnification, whichever is greater (except, with respect to any
Indemnifying Party, to the extent that such indemnification may be prohibited by the law of the place of organization of
such Indemnifying Party), who was or is a party, or is threatened to be made a party, to any Proceeding (including (i)
any action by or in the right of, or relating to, the Company Group and (ii) any past, current or future litigation relating
to the the Transactions or such Indemnitee’s equity ownership in the Company Group) by reason of any actions or
omissions or alleged acts or omissions arising out of such Indemnitee’s activities either on behalf of the Company
Group or in furtherance of the interests of the Company Group or arising out of or in connection with such Indemnitee’s
purchase and/or ownership of equity interests in the Company Group or such Indemnitee’s involvement in the
Transactions, from and against any and all Obligations; provided, that such Indemnitee was not guilty of fraud, a willful
breach of this Agreement or a willful illegal act;
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in each case including any and all fees, costs and Expenses incurred by or on behalf of any Indemnitee in asserting, exercising
or enforcing any of its rights, powers, privileges or remedies in respect of this Agreement, any Company Director Indemnity or
any Related Document.

(b) Without in any way limiting the foregoing Section 2(a), the Company shall, and shall cause each other Indemnifying
Party to, on a joint and several basis with each other Indemnifying Party, indemnify, defend and hold harmless each Indemnitee
from and against any and all Obligations resulting from, arising out of or in connection with, based upon or relating to liabilities
under the Securities Act, the Exchange Act or any other applicable securities or other laws, rules or regulations in connection
with (i) the inaccuracy or breach of or default under any representation, warranty, covenant or agreement in any Related
Document, (ii) any untrue statement or alleged untrue statement of a material fact contained in any Related Document or (iii)
any omission or alleged omission to state in any Related Document a material fact required to be stated therein or necessary to
make the statements therein not misleading. Notwithstanding the foregoing, the Indemnifying Parties shall not be obligated to
indemnify such Indemnitee from and against any such Obligation to the extent that such Obligation arises out of or is based
upon an untrue statement or omission made in such Related Document in reliance upon and in conformity with written
information furnished to the Indemnifying Parties, as the case may be, in an instrument duly executed by such Indemnitee and
specifically stating that it is for use in the preparation of such Related Document.

(c) Without limiting the foregoing, in the event that an Indemnitee or any member of the Company Group initiated, is
subject to, or intervenes in any Proceeding in which the validity or enforceability of this Agreement is at issue to recover
damages for breach of this Agreement, or to enforce or interpret this Agreement or any rights of such Indemnitee to
indemnification or advancement of expenses (or related Obligations of such Indemnitee) under any member of the Company
Group’s Organizational Documents, any other agreement to which such Indemnitee and any member of the Company Group are
party, any vote of directors of any member of the Company Group, the law of incorporation or formation of any member of the
Company Group or any other applicable law or any liability insurance policy, the Company shall, and shall cause each other
Indemnifying Party to, on a joint and several basis with each other Indemnifying Party, indemnify such Indemnitee against all
costs and Expenses incurred by such Indemnitee or on such Indemnitee’s behalf in connection with such Proceeding, whether or
not such Indemnitee is successful in such Proceeding, except to the extent that the court presiding over such Proceeding
determines that material assertions made by such Indemnitee in such proceeding were in bad faith.

(d) The Company, for itself and on behalf of the other Indemnifying Parties, acknowledges and agrees that the
obligations of the Indemnifying Parties under this Agreement, any Related Document or any Company Director Indemnity
(whether such agreements are entered into prior to, on or after the date of this Agreement) to indemnify or advance expenses to
any Investor Director for matters covered thereby shall be the primary source of indemnification with respect to such matters
and the Indemnifying Parties shall be the indemnitor of first resort in connection therewith, and any obligation on the part of any
Investor Indemnitor under any Investor Indemnification Agreement to indemnify or advance expenses to such Investor Director
shall be secondary to the Indemnifying Parties’ obligation and shall be reduced by any amount that the Investor Director may
collect as indemnification or advancement from the Indemnifying Parties. The Company, for itself and on behalf of the other
Indemnifying Parties, (i) acknowledges and agrees that the Indemnifying Parties shall be required to advance the full amount of
Expenses incurred by any Investor Director and shall be liable for the full amount of all Obligations to the extent legally
permitted and as required by the Indemnifying Parties pursuant to this Agreement, any Related Document or any Company
Director Indemnity (whether such agreements are entered into prior to, on or after the date of this Agreement), without regard to
any rights such Investor Director may have against the Investor Indemnitors and (ii) irrevocably waives, relinquishes and
releases the Investor Indemnitors from any and all claims against the Investor Indemnitors for contribution, subrogation or any
other recovery of any kind in respect thereof. In the event that the Indemnifying Party fails to indemnify or advance expenses to
an Investor Director as required or contemplated by this Agreement, any Related Document or any Company Director
Indemnity, and any Investor Indemnitor makes any payment to such Investor Director in
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respect of indemnification or advancement of expenses under any Investor Indemnification Agreement on account of such
Unpaid Director Indemnity Amounts, such Investor Indemnitor shall, automatically and without any action on the part of any
Person, be subrogated to the rights of such Investor Director under this Agreement, any Related Document or any Company
Director Indemnity, as the case may be, in respect of such Unpaid Director Indemnity Amounts.

(e) The Company, for itself and on behalf of the other Indemnifying Parties, acknowledges and agrees that, to the fullest
extent permitted by applicable law (i) its obligation to indemnify any Indemnitee under this Agreement, any Related Documents
or any Company Director Indemnity shall include any amounts expended by any Investor Indemnitor under any Investor
Indemnification Agreement in respect of indemnification or advancement of expenses to any Investor Director in connection
with any Proceedings involving his or her service as an Investor Director to the extent such amounts expended by such Investor
Indemnitor are on account of any Unpaid Director Indemnity Amounts and (ii) no Indemnifying Parties shall be entitled to
contribution or indemnification from, or subrogation against, any Investor Indemnitor in respect of amounts expended by it to
indemnify or advance expenses to any Investor Director under this Agreement, any Related Documents or any Company
Director Indemnity.

(f) The Company hereby agrees that it will not, and will not permit any other member of the Company Group to, amend
any Company Director Indemnity (whether entered into prior to, on or after the date of this Agreement) to alter the rights of any
Investor Director in any manner that would alter any Investor Director’s rights with respect to conduct pre-dating the date of any
such amendment without the consent of the Investor.

3. Contribution.

(a) If for any reason the indemnity provided for in Section 2(a) is unavailable or is insufficient to hold harmless any
Indemnitee from any of the Obligations covered by such indemnity, then the Company shall, and shall cause each other
Indemnifying Party to, on a joint and several basis with each other Indemnifying Party, contribute to the amount paid or payable
by such Indemnitee as a result of such Obligation in such proportion as is appropriate to reflect (i) the relative fault of each
member of the Company Group and their Agents, on the one hand, and such Indemnitee, on the other, in connection with the
state of facts giving rise to such Obligation, (ii) if such Obligation results from, arises out of, is based upon or relates to the
Transactions or any Securities Offering, the relative benefits received by each member of the Company Group and their Agents,
on the one hand, and such Indemnitee, on the other, from such Transaction or Securities Offering and (iii) if required by
applicable law, any other relevant equitable considerations.

(b) If for any reason the indemnity specifically provided for in Section 2(b) is unavailable or is insufficient to hold
harmless any Indemnitee from any of the Obligations covered by such indemnity, then the Company shall, and shall cause each
other Indemnifying Party to, on a joint and several basis with each other Indemnifying Party, contribute to the amount paid or
payable by such Indemnitee as a result of such Obligation in such proportion as is appropriate to reflect (i) the relative fault of
each of the members of the Company Group and their Agents, on the one hand, and such Indemnitee, on the other, in connection
with the information contained in or omitted from any Related Document, which inclusion or omission resulted in the
inaccuracy or breach of or default under any representation, warranty, covenant or agreement therein, or which information is or
is alleged to be untrue, required to be stated therein or necessary to make the statements therein not misleading, (ii) the relative
benefits received by the members of the Company Group and their Agents, on the one hand, and such Indemnitee, on the other,
from such Securities Offering and (iii) if required by applicable law, any other relevant equitable considerations.

(c) For purposes of Section 3(a), the relative fault of each member of the Company Group and their Agents, on the one
hand, and of an Indemnitee, on the other, shall be determined by reference to, among other things, their respective relative
intent, knowledge, access to information and opportunity to correct the state of facts giving rise to such Obligation. For purposes
of Section 3(b), the relative fault of each of the members of the
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Company Group and their Agents, on the one hand, and of an Indemnitee, on the other, shall be determined by reference to,
among other things, whether the included or omitted information relates to information supplied by the members of the
Company Group and their Agents, on the one hand, or by such Indemnitee, on the other, (ii) their respective relative intent,
knowledge, access to information and opportunity to correct such inaccuracy, breach, default, untrue or alleged untrue
statement, or omission or alleged omission, and (iii) applicable law. For purposes of Section 3(a) and Section 3(b), the relative
benefits received by each member of the Company Group and their Agents, on the one hand, and an Indemnitee, on the other,
shall be determined by weighing the direct monetary proceeds to the Company Group, on the one hand, and such Indemnitee, on
the other, from such Securities Offering.

(d) The parties hereto acknowledge and agree that it would not be just and equitable if contributions pursuant to
Section 3(a) or Section 3(b) were determined by pro rata allocation or by any other method of allocation that does not take into
account the equitable considerations referred to in such respective Section. No Indemnifying Party shall be liable under
Section 3(a) or Section 3(b), as applicable, for contribution to the amount paid or payable by any Indemnitee except to the extent
and under such circumstances such Indemnifying Party would have been liable to indemnify, defend and hold harmless such
Indemnitee under the corresponding Section 2(a) or Section 2(b), as applicable, if such indemnity were enforceable under
applicable law. No Indemnitee shall be entitled to contribution from any Indemnifying Party with respect to any Obligation
covered by the indemnity specifically provided for in Section 2(b) in the event that such Indemnitee is finally determined to be
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) in connection with such
Obligation and the Indemnifying Parties are not guilty of such fraudulent misrepresentation.

4. Indemnification Procedures.

(a) Reasonably promptly following the date on which an Indemnitee gains actual knowledge of the assertion of a Claim
against it, such Indemnitee shall notify the appropriate member of the Company Group in writing of such Claim (the “Notice of
Claim”); provided, however, that the failure or delay of such Indemnitee to deliver such Notice of Claim shall not relieve any
Indemnifying Party of its indemnification obligations under this Agreement except to the extent that such failure or delay results
in a failure of actual notice to such Indemnifying Party and such Indemnifying Party is materially injured as a result of such
failure or delay. The Notice of Claim shall specify all material facts then known to such Indemnitee relating to such Claim and
the monetary amount or an estimate of the monetary amount of the Obligation involved (solely to the extent such Indemnitee
has knowledge of such amount or a reasonable basis for making such an estimate thereof). The Indemnifying Parties shall, at
their sole cost and Expense, undertake the defense of such Claim with attorneys of their own choosing reasonably satisfactory in
all respects to such Indemnitee, subject to the right of such Indemnitee to undertake such defense as hereinafter provided. The
applicable Indemnitee may participate in such defense with counsel of such Indemnitee’s choosing at the sole cost and Expense
of the Indemnifying Parties. In the event that the Indemnifying Parties do not undertake the defense of the Claim within a
reasonable time after receipt of the Notice of Claim, or in the event that the Indemnitee shall in good faith determine that the
defense of the Claim by the Indemnifying Parties is inadequate or may conflict with the interest of any Indemnitee, such
Indemnitee may, at the sole cost and Expense of the Indemnifying Parties and after giving notice to the Indemnifying Parties of
such action, undertake the defense of the Claim and compromise or settle the Claim, all for the account of and at the risk of the
Indemnifying Parties. In the defense of any Claim against an Indemnitee, no Indemnifying Party shall, except with the prior
written consent of such Indemnitee, consent to the entry of any judgment or enter into any settlement or other compromise of
such Claim that includes any injunctive or other non-monetary relief or any payment of money by such Indemnitee or that does
not include as an unconditional term thereof the giving by the Person or Persons asserting such Claim to such Indemnitee of an
unconditional release from all liability on all of the matters that are the subject of such Claim and an acknowledgement that such
Indemnitee denies all wrongdoing in connection therewith. The Indemnifying Parties shall not be obligated to indemnify an
Indemnitee against amounts paid in settlement of a Claim if such settlement is effected by such Indemnitee without the prior
written consent of Company (on behalf of all Indemnifying Parties), which shall not be unreasonably withheld, conditioned or
delayed. The applicable Indemnitee will cooperate with the Indemnifying Parties, so long as an
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Indemnifying Party is conducting the defense of the Claim, in the preparation for and the prosecution of the defense of such
Claim, including by making available evidence within the control of such Indemnitee and persons needed as witnesses who are
employed by such Indemnitee, in each case as reasonably needed for such defense and at the sole cost and Expense of the
Indemnifying Parties.

(b) An Indemnitee shall notify the Indemnifying Parties in writing of the amount requested for advances (“Notice of
Advances”). The Indemnifying Parties hereby agree to advance costs and Expenses incurred by any Indemnitee in connection
with any Claim (but not for any Claim initiated or brought voluntarily by an Indemnitee, other than a Proceeding pursuant to
Section 2(c)) in advance of the final disposition of such Claim, without regard to whether such Indemnitee will ultimately be
entitled to be indemnified for such costs and Expenses, upon receipt of an undertaking by or on behalf of such Indemnitee to
repay amounts so advanced if it shall ultimately be finally determined by a court of competent jurisdiction from which no appeal
can be taken that such Indemnitee is not entitled to be indemnified by the Indemnifying Parties pursuant to this Agreement, any
Related Document or any Company Director Indemnity. The Indemnifying Parties shall make payment of such advances no
later than 10 days after the receipt of the Notice of Advances.

(c) An Indemnitee shall notify the Indemnifying Parties in writing of the amount of any Claim actually paid by such
Indemnitee (the “Notice of Payment”). The amount of any Claim actually paid by such Indemnitee shall bear simple interest at
the rate equal to the JPMorgan Chase Bank, N.A. prime rate as of the date of such payment plus 2% per annum, from the date
the Indemnifying Parties receive the Notice of Payment to the date on which any Indemnifying Party shall repay the amount of
such Claim plus interest thereon to such Indemnitee. The Indemnifying Parties shall make indemnification payments to such
Indemnitee no later than 30 days after receipt of the Notice of Payment.

(d) To the extent that the Indemnifying Parties elect to assume the defense of a Claim and there has not been a Change
in Control, the board of directors of the Company shall select, and the applicable Indemnitee shall reasonably approve,
independent legal counsel to defend such Claim. If there has been a Change in Control, independent legal counsel to defend
such Claim shall be selected by such Indemnitee and approved by the Company (which approval shall not be unreasonably
withheld, conditioned or delayed). The Indemnifying Parties shall pay the fees and expenses of such independent legal counsel
and indemnify such independent legal counsel against any and all Expenses, claims, liabilities and damages arising out of or
relating to its engagement.

5. Certain Covenants. The rights of each Indemnitee to be indemnified under any other agreement, document, certificate
or instrument or applicable law are independent of and in addition to any rights of such Indemnitee to be indemnified under this
Agreement and, to the extent applicable, subject to Section 2(d). The rights of each Indemnitee and the obligations of the
Indemnifying Parties hereunder shall remain in full force and effect regardless of any investigation made by or on behalf of such
Indemnitee. Following the Merger, each member of the Company Group, and each of their corporate successors, shall
implement and maintain in full force and effect any and all corporate charter and by-law (or similar organizational document)
provisions that may be necessary or appropriate to enable it to carry out its obligations hereunder to the fullest extent permitted
by applicable law, including a provision of its certificate of incorporation (or similar organizational document) eliminating
liability of a director for breach of fiduciary duty to the fullest extent permitted by applicable law, as amended from time to
time. So long as the Company or any other member of the Company Group maintains liability insurance for any directors,
officers, employees or agents of any such Person, the Indemnifying Parties shall ensure that each Indemnitee serving in such
capacity is covered by such insurance in such a manner as to provide such Indemnitee the same rights and benefits as are
accorded to the most favorably insured of the Company’s and the Company Group’s then current directors and officers.

6. Conflicts. The parties hereto understand and agree that this Agreement is supplemental to, and not in substitution of,
any Company Director Indemnity, and in the event of any conflict between the terms of this Agreement and any Company
Director Indemnity, the terms which in the reasonable judgment of the Investor are
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most favorable to the Investor Director or the Investor, as the case may be, shall apply to the fullest extent permitted under the
law.

7. Notices. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered, mailed
first class (postage prepaid), sent by reputable overnight courier service (charges prepaid) or sent by electronic mail or facsimile,
to the applicable recipient at the address, electronic mail address or facsimile number set forth below:

If to any member of the Company Group:

Transphorm, Inc.
75 Castilian Drive
Goleta, California 93317
Attention: Mario Rivas
Email: mrivas@transphormusa.com
Facsimile: (805) 961-9528

with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati, Professional Corporation
650 Page Mill Road
Palo Alto, California 94303
Facsimile: (650) 493-6811
Attention: Mark Bertelsen
Email: mbertelsen@wsgr.com

If to the Investor, to:

KKR Phorm Investors L.P.
c/o Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200
New York, New York 10019
Attention: General Counsel
Email: general.counsel@kkr.com
Facsimile: (212)-750-0003

with a copy (which shall not constitute notice) to:

Jones Day
1755 Embarcadero Road
Palo Alto, California
Attention: Timothy R. Curry
Email: tcurry@jonesday.com
Facsimile: (650) 739-3900

or to such other address or such other Person as the Company Group or the Investor shall have designated by notice to the other
parties hereto. Notices will be deemed to have been given hereunder when, the day delivered personally, five days after deposit
in the U.S. mail, one day after deposit with a reputable overnight courier service, or the day sent by electronic mail or facsimile
(receipt confirmed).
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8. Governing Law; Jurisdiction, Waiver of Jury Trial.
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(a) This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of
Delaware, without giving effect to principles or rules of conflict of laws.

(b) In any Proceeding arising out of or relating to this Agreement, each of the parties hereto unconditionally accepts the
exclusive jurisdiction and venue of the Delaware Court of Chancery or, if the Delaware Court of Chancery does not have subject
matter jurisdiction over this matter, the Superior Court of the State of Delaware (Complex Commercial Division) or, if
jurisdiction over the matter is vested exclusively in federal courts, the United States District Court for the District of Delaware,
and the appellate courts to which orders and judgments thereof may be appealed, and each of the parties hereto irrevocably
waives the defense of an inconvenient forum or lack of jurisdiction to the maintenance of any such Proceeding. In any such
Proceedings, the parties hereto agree that in addition to any method for the service of process permitted or required by such
courts, to the fullest extent permitted by applicable law, service of process may be made by delivery provided pursuant to the
directions in Section 7. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY DISPUTE,
CONTROVERSY OR CLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT.

9. Severability. If any provision of this Agreement, or the application of such provision to any Person or circumstance or
in any jurisdiction, shall be held to be invalid or unenforceable to any extent, (i) the remainder of this Agreement shall not be
affected thereby, and each other provision hereof shall be valid and enforceable to the fullest extent permitted by applicable law,
(ii) as to such Person or circumstance or in such jurisdiction, such provision shall be reformed to be valid and enforceable to the
fullest extent permitted by applicable law, and (iii) the application of such provision to other Persons or circumstances or in
other jurisdictions shall not be affected thereby.

10. Successors; Binding Effect. Each Indemnifying Party will require any successor (whether direct or indirect, by
purchase, merger, consolidation, reorganization or otherwise) to all or substantially all of the business and assets of such
Indemnifying Party, by agreement in form and substance satisfactory to the Investor and its counsel, to expressly assume and
agree to perform this Agreement in the same manner and to the same extent that such Indemnifying Party would be required to
perform if no such succession had taken place. This Agreement shall be binding upon and inure to the benefit of each party
hereto and its successors and permitted assigns, and each other Indemnitee, but neither this Agreement nor any right, interest or
obligation hereunder shall be assigned, whether by operation of law or otherwise, by the Company without the prior written
consent of the Investor. The Investor may assign, without the prior consent of the Company, its rights, interests and obligations
hereunder to any transferee of shares of the Company’s capital stock held by the Investor or any transferee of Investor.

11. Miscellaneous. The headings contained in this Agreement are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement. This Agreement is not intended to confer any right or remedy hereunder
upon any Person other than (i) each of the parties hereto and their respective successors and permitted assigns and (ii) each other
Indemnitee, all of whom are intended to be third party beneficiaries thereof. All agreements and obligations of the parties
contained herein shall continue during the period an Indemnitee is an Indemnitee for purposes of this Agreement and shall
continue thereafter with respect to any possible Claims based on the fact that the Indemnitee was an Investor Party, an Affiliate
of an Investor Party (other than the Company Group), the successor and/or assignee of an Investor Party, an Investor Party’s or
its Affiliates’ (including the Company Entities’) director, officer, manager, partner, member, employee, agent, advisor,
consultant, representative, a Controlling Person of an Investor Party or one of its Affiliates or of their partners, members and
Controlling Persons, or a director, officer or manager of any member of the Company Group. No amendment, modification,
supplement or discharge of this Agreement, and no waiver hereunder shall be valid and binding unless set forth in writing and
duly executed by the party or other Indemnitee against whom enforcement of the amendment, modification, supplement or
discharge is sought. Neither the waiver by any of the parties hereto or any other Indemnitee of a breach of or a default under any
of the provisions of this



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]



Document

file:///C/Users/cmcaulay/Desktop/2020%20Compliance/Def%2014c%20-%20060820.html[6/16/2020 5:35:40 PM]

Agreement, nor the failure by any party hereto or any other Indemnitee on one or more occasions, to enforce any of the
provisions of this Agreement or to exercise any right, powers or privilege hereunder, shall be construed as a waiver of any other
breach or default of a similar nature, or as a waiver of any provisions hereof, or any rights, powers or privileges hereunder.
Subject to Section 2(d) hereof, the rights, indemnities and remedies herein provided are cumulative and are not exclusive of any
rights, indemnities or remedies that any party or other Indemnitee may otherwise have by contract, at law or in equity or
otherwise. This Agreement may be executed in several counterparts, each of which shall be deemed an original, and all of which
together shall constitute one and the same instrument. Whenever the words “include,” “includes” or “including” are used in this
Agreement they shall be deemed to be followed by the words “without limitation.” Words used in this Agreement in the
singular, where context so permits, shall be deemed to include the plural and vice versa. The definitions of words in the plural in
this Agreement shall apply to such words when used in the singular, where context so permits, and vice versa.

12. Entire Agreement. This Agreement, together with the Company Director Indemnities, the Investor Indemnification
Agreements and the other agreements and organizational documents referred to herein, sets forth the entire understanding of the
parties hereto with respect to the subject matter hereof. There are no agreements, representations, warranties, covenants or
understandings with respect to the subject matter hereof other than those set forth or referred to herein with respect to the subject
matter hereof. This Agreement supersedes all other prior agreements and understandings between the parties with respect to
such subject matter, including the Indemnification Agreement, dated as of June 8, 2015, between Transphorm OpCo and
Kohlberg Kravis Roberts & Co., L.P.

13. Information. The Company hereby consents to the Investor Directors sharing any information such Investor
Directors receive from any member of the Company Group with officers, directors, partners, consultants, advisors, members,
managers, employees and representatives of the Investor and its Affiliates (other than other portfolio companies) (collectively,
the “Permitted Recipients”) and to the internal use by the Investor and Permitted Recipients of any information received from
any member of the Company Group; provided, however, that the Investor maintains adequate procedures to prevent such
information from being (i) disclosed to any Person that is not a Permitted Recipient or (ii) used in connection with the purchase
or sale of securities of the Company in violation of applicable law.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement by their authorized representatives as
of the date first above written.

KKR PHORM INVESTORS L.P.

By: its General Partner
KKR Phorm Investors GP LLC

By: /s/ Joan Lacagnina
Name: Joan Lacagnina
Title: Vice President, Finance
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement by their authorized representatives as
of the date first above 'written.

TRANSPHORM, INC.

By: /s/ Mario Rivas
Name: Mario Rivas
Title: Chief Executive Officer

        Indemnification Agreement – Signature Page 
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Exhibit 4.2

APPENDIX VI

STOCKHOLDERS AGREEMENT

DATED AS OF FEBRUARY 12, 2020

AMONG

TRANSPHORM, INC.

AND

KKR PHORM INVESTORS L.P.
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STOCKHOLDERS AGREEMENT

This Stockholders Agreement is entered into as of February 12, 2020 by and among Transphorm, Inc. (f/k/a Peninsula
Acquisition Corporation), a Delaware corporation (the “Company”), and KKR Phorm Investors L.P. (“KKR Phorm”).

BACKGROUND:

WHEREAS, on June 8, 2015, Transphorm, Inc. and KKR Phorm, among other parties, entered into a Series 1 Preferred
Stock Purchase Agreement, whereby KKR Phorm acquired shares of Series 1 Preferred Stock of Transphorm, Inc., a privately-
held Delaware corporation, and KKR Phorm subsequently purchased shares of Series 2 Preferred Stock in Transphorm, Inc.;

WHEREAS, Peninsula Acquisition Corporation, Peninsula Acquisition Sub, Inc. (“Acquisition Sub”) and Transphorm,
Inc. entered into an Agreement and Plan of Merger and Reorganization, dated as of February 12, 2020, pursuant to which
Acquisition Sub merged with and into Transphorm, Inc., with Transphorm, Inc. continuing as the surviving corporation and a
wholly-owned subsidiary of the Company (the “Merger”);

WHEREAS, following the consummation of the Merger, Peninsula Acquisition Corporation changed its name to
“Transphorm, Inc.” and Transphorm, Inc. changed its name to “Transphorm Technology, Inc.”;

WHEREAS, following the consummation of the Merger, on February 12, 2020 the Company sold shares of its common
stock to KKR Phorm and certain other third parties pursuant to an initial closing of a private placement offering (the “Private
Placement” and, together with the Merger, the “Transactions”);

WHEREAS, as a result of the Transactions, KKR Phorm now owns more than 50% of the outstanding shares of the
Company’s common stock; and

WHEREAS, the Company and KKR Phorm wish to set forth certain understandings between them, including with
respect to certain governance matters.

NOW, THEREFORE, the parties agree as follows:

ARTICLE I

INTRODUCTORY MATTERS

1.1 Defined Terms. In addition to the terms defined elsewhere herein, the following terms have the following meanings
when used herein:

“Affiliate” has the meaning set forth in Rule 12b 2 promulgated under the Exchange Act, as in effect on the date
hereof.

“Agreement” means this Stockholders Agreement, as the same may be amended, supplemented, restated or otherwise
modified from time to time in accordance with the terms hereof.

“beneficially own” has the meaning set forth in Rule 13d 3 promulgated under the Exchange Act.

“Board” means the board of directors of the Company.

“Company” has the meaning set forth in the Preamble.

“Common Stock” means the shares of common stock, par value $0.0001 per share, of the Company, and any other
capital stock of the Company into which such stock is reclassified or reconstituted and any other common stock of the
Company.
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“Control” (including its correlative meanings, “Controlled by” and “under common Control with”) means possession,
directly or indirectly, of the power to direct or cause the direction of management or policies (whether through ownership of
securities or partnership or other ownership interests, by contract or otherwise) of a Person.

“Director” means any member of the Board.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder, as the same may be amended from time to time.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, and any
entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.

“KKR Designee” has the meaning set forth in Section 2.1(b).

“KKR Entities” means KKR Phorm, its Affiliates and their respective successors and Permitted Assigns.

“Law” means any statute, law, regulation, ordinance, rule, injunction, order, decree, governmental approval, directive,
requirement, or other governmental restriction or any similar form of decision of, or determination by, or any interpretation or
administration of any of the foregoing by, any Governmental Authority.

“Necessary Action” means, with respect to any party and a specified result, all actions (to the fullest extent such actions
are permitted by applicable Law (including with respect to any fiduciary duties under Delaware Law) and within such party’s
control) necessary to cause such result (and at such party’s expense), including, without limitation, (a) preparing and distributing
stockholder’s resolutions and amendments to the organizational documents of the Company, if necessary or appropriate, and
taking all other actions as are necessary or appropriate, to effect the provisions of this Agreement, (b) causing the adoption of
Board resolutions by written consent or at a meeting duly called and convened necessary or appropriate to effect the provisions
of this Agreement, and, as applicable, the preparation, approval, filing and obtaining effectiveness with the Securities and
Exchange Commission and distribution (including via proxy access, as applicable) to stockholders in accordance with
applicable Laws, rules and regulations, of proxy materials or consents in lieu thereof, and such other actions as are necessary or
appropriate to effect the provisions of this Agreement, (c) executing agreements and instruments, and (d) making, or causing to
be made, with governmental, administrative or regulatory authorities, all filings, registrations or similar actions that are required
to achieve such result.

“Permitted Assigns” means, with respect to a KKR Entity, a Transferee of shares of Common Stock that agrees to
become party to, and to be bound to the same extent as its Transferor by the terms of, this Agreement.

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock
company, a trust, a joint venture, an unincorporated organization, or other form of business organization, whether or not
regarded as a legal entity under applicable Law, or any Governmental Authority or any department, agency or political
subdivision thereof.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or
other business entity of which: (i) if a corporation, a majority of the total voting power of shares of stock entitled (without
regard to the occurrence of any contingency) to vote in the election of directors, representatives or trustees thereof is at the time
owned or Controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a
combination thereof; or (ii) if a limited liability company, partnership, association or other business entity, a majority of the total
voting power of stock or units or interests (or equivalent ownership interest) of the limited liability company, partnership,
association or other business entity is at the time owned or Controlled, directly or indirectly, by any Person or one or more
Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to have a
majority ownership interest in a limited liability company, partnership, association or other business entity if such Person or
Persons shall be allocated a majority of limited liability company, partnership, association or other business
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entity gains or losses or shall be or Control the managing member, managing director or other governing body or general partner
of such limited liability company, partnership, association or other business entity.

“Total Number of Directors” means the total number of Directors comprising the Board.

“Transfer” (including its correlative meanings, “Transferor”, “Transferee” and “Transferred”) shall mean, with respect
to any security, directly or indirectly, to sell, contract to sell, give, assign, hypothecate, pledge, encumber, grant a security
interest in, offer, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, lend or otherwise transfer or dispose of any economic, voting or other rights in or to such security. When
used as a noun, “Transfer” shall have such correlative meaning as the context may require.

1.2 Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to
express their mutual intent, and no rule of strict construction will be applied against any party. Unless the context otherwise
requires: (a) “or” is disjunctive but not exclusive, (b) words in the singular include the plural and in the plural include the
singular, and (c) the words “hereof”, “herein”, and “hereunder” and words of similar import when used in this Agreement refer
to this Agreement as a whole and not to any particular provision of this Agreement, and Section references are to this
Agreement unless otherwise specified.

ARTICLE II

CORPORATE GOVERNANCE MATTERS

2.1 Election of Directors.

(a) KKR Phorm shall have the right, but not the obligation, to nominate to the Board a number of designees
equal to at least: (i) a majority of the Total Number of Directors, so long as the KKR Entities collectively beneficially own 40%
or more of the outstanding shares of Common Stock; (ii) 33% of the Total Number of Directors, so long as the KKR Entities
collectively beneficially own 20% or more, but less than 40%, of the outstanding shares of Common Stock; and (iii) 10% of the
Total Number of Directors, so long as the KKR Entities collectively beneficially own 10% or more, but less than 20%, of the
outstanding shares of Common Stock. For purposes of calculating the number of Directors that KKR Phorm is entitled to
designate pursuant to the immediately preceding sentence, any fractional amounts shall automatically be rounded up to the
nearest whole number (e.g., one and one quarter (1¼) Directors shall equate to two (2) Directors), and any such calculations
shall be made after taking into account any increase in the Total Number of Directors.

(b) In the event that KKR Phorm has nominated (or has then-serving as its designees) less than the total number
of designees KKR Phorm shall be entitled to nominate pursuant to Section 2.1(a), KKR Phorm shall have the right, at any time,
to nominate such additional designees to which it is entitled, in which case the Company and the Directors shall take all
Necessary Action to (x) enable KKR Phorm to nominate and effect the election or appointment of such additional individuals,
whether by increasing the size of the Board or otherwise and (y) designate such additional individuals nominated by KKR
Phorm to fill such newly created vacancies or to fill any other existing vacancies. Each such individual whom KKR Phorm
actually nominates pursuant to this Section 2.1 and who is thereafter elected or appointed to the Board to serve as a Director
shall be referred to herein as a “KKR Designee”.

(c) In the event that a vacancy is created at any time by the death, retirement or resignation of any Director
designated pursuant to this Section 2.1, the remaining Directors and the Company shall take all Necessary Action to cause the
vacancy created thereby to be filled by a new designee of KKR Phorm as soon as possible, and the Company and the Directors
hereby agrees to take all Necessary Action to accomplish the same.

(d) The Company and the Directors agree to take all Necessary Action to include the individuals designated
pursuant to this Section 2.1 in the slate of nominees recommended by the Board for election at any meeting of stockholders
called for the purpose of electing Directors (or written consent in lieu thereof) and to use its and their best efforts to cause the
election of each such designee to the Board, including
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nominating each such individual to be elected as a Director as provided herein, recommending such individual’s election and
soliciting proxies or consents in favor thereof.

(e) For so long as the KKR Entities collectively beneficially own 20% or more of the outstanding shares of
Common Stock, the Company and the Directors agree to take all Necessary Action to cause a KKR Designee selected by KKR
Phorm to serve as chairman of the Board.

(f) For so long as the KKR Entities collectively beneficially own 20% or more of the outstanding shares of
Common Stock, the Company and the Directors agree to take all Necessary Action to cause each committee of the Board to
include at least one KKR Designee, in each case selected by KKR Phorm.

2.2 Director Expenses. The Company shall reimburse the reasonable expenses of each Director who is not an employee
of the Company for the reasonable costs incurred by such person in attending meetings of the Board (and any committee
thereof) and other meetings or events attended by such person on behalf of the Company.

ARTICLE III

INFORMATION

3.1 Books and Records; Access. The Company shall, and shall cause its Subsidiaries to, keep proper books, records and
accounts, in which full and correct entries shall be made of all financial transactions and the assets and business of the Company
and each of its Subsidiaries in accordance with U.S. generally accepted accounting principles. The Company shall, and shall
cause its Subsidiaries to, permit the KKR Entities and their respective designated representatives, at reasonable times and upon
reasonable prior notice to the Company, to review the books and records of the Company or any of such Subsidiaries and to
discuss the affairs, finances and condition of the Company or any of such Subsidiaries with the officers of the Company or any
such Subsidiary; provided, however, that the Company shall not be required to disclose any privileged information of the
Company so long as the Company has used its best efforts to provide such information to the KKR Entities without the loss of
any such privilege (and taking into account whether or not a KKR Director is then serving on the Board) and notified the KKR
Entities that such information has not been provided.

ARTICLE IV

GENERAL PROVISIONS

4.1 Termination. This Agreement shall terminate on the earlier to occur of (a) such time as KKR Phorms is no longer
entitled to nominate a Director pursuant to Section 2.1(a) and (b) upon the delivery of a written notice by KKR Phorm to the
Company requesting that this Agreement terminate.

4.2 Notices. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered,
mailed first class mail (postage prepaid), sent by reputable overnight courier service (charges prepaid) or sent by electronic mail
or facsimile, to the Company at the address, electronic mail address or facsimile number set forth below and to any other
recipient at the address, electronic mail address or facsimile number set forth below, or at such address, electronic mail address
or facsimile number or to the attention of such other Person as the recipient party has specified by prior written notice to the
sending party. Notices will be deemed to have been given hereunder when, the day delivered personally, five (5) days after
deposit in the U.S. mail, one (1) day after deposit with a reputable overnight courier service, or the day sent by electronic mail
or facsimile (receipt confirmed).

The Company’s address is:

Transphorm, Inc.
75 Castilian Drive
Goleta, California 93317
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Attention: Mario Rivas
Email: mrivas@transphormusa.com
Facsimile: (805) 961-9528

with a copy (not constituting notice) to:

Wilson Sonsini Goodrich & Rosati, Professional Corporation
650 Page Mill Road
Palo Alto, California 94303
Attention: Mark Bertelsen
Email: mbertelsen@wsgr.com
Facsimile: (650) 493-6811

KKR Phorm’s address is:

KKR Phorm Investors L.P.
c/o Kohlberg Kravis Roberts & Co. L.P.
9 West 57th Street, Suite 4200
New York, New York 10019
Attention: General Counsel
Email: general.counsel@kkr.com
Facsimile: (212) 750-0003

with a copy (not constituting notice) to:

Jones Day
1755 Embarcadero Road
Palo Alto, California
Attention: Timothy R. Curry
Email: tcurry@jonesday.com
Facsimile: (650) 739-3900

4.3 Amendment; Waiver. This Agreement may be amended, supplemented or otherwise modified only by a written
instrument executed by the Company and KKR Phorm. Neither the failure nor delay on the part of any party hereto to exercise
any right, remedy, power or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, remedy, power or privilege preclude any other or further exercise of the same or of any other right,
remedy, power or privilege, nor shall any waiver of any right, remedy, power or privilege with respect to any occurrence be
construed as a waiver of such right, remedy, power or privilege with respect to any other occurrence. No waiver shall be
effective unless it is in writing and is signed by the party asserted to have granted such waiver.

4.4 Further Assurances. The parties hereto will sign such further documents, cause such meetings to be held and
resolutions passed, exercise their votes and do and perform and cause to be done such further acts and things necessary, proper
or advisable in order to give full effect to this Agreement and every provision hereof. To the fullest extent permitted by Law, the
Company shall not directly or indirectly take any action that is intended to, or would reasonably be expected to result in, any
KKR Entity being deprived of the rights contemplated by this Agreement.

4.5 Assignment. This Agreement will inure to the benefit of and be binding on the parties hereto and their respective
successors and permitted assigns. This Agreement may not be assigned without the express prior written consent of the other
parties hereto, and any attempted assignment, without such consents, will be null and void; provided, however, that,
notwithstanding the above, each KKR Entity shall be entitled to assign, in whole or in part, to any of its Permitted Assigns any
of its rights hereunder, without such prior written consent.
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4.6 Third Parties. This Agreement does not create any rights, claims or benefits inuring to any Person that is not a party
hereto or create or establish any third-party beneficiary hereto.

4.7 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Delaware, without regard to principles of conflicts of laws thereof.

4.8 Jurisdiction; Waiver of Jury Trial. In any judicial proceeding involving any dispute, controversy or claim arising out
of or relating to this Agreement, each of the parties unconditionally accepts the exclusive jurisdiction and venue of the Delaware
Court of Chancery or, if the Delaware Court of Chancery does not have subject matter jurisdiction over this matter, the Superior
Court of the State of Delaware (Complex Commercial Division) or, if jurisdiction over the matter is vested exclusively in
federal courts, the United States District Court for the District of Delaware, and the appellate courts to which orders and
judgments thereof may be appealed, and each of the parties hereto irrevocably waives the defense of an inconvenient forum or
lack of jurisdiction to the maintenance of any such judicial proceeding. In any such judicial proceeding, the parties agree that in
addition to any method for the service of process permitted or required by such courts, to the fullest extent permitted by Law,
service of process may be made by delivery provided pursuant to the directions in Section 4.2. EACH OF THE PARTIES
HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING INVOLVING ANY DISPUTE, CONTROVERSY OR CLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT.

4.9 Specific Performance. Each party hereto acknowledges and agrees that in the event of any breach of this Agreement
by any of them, the other parties hereto would be irreparably harmed and could not be made whole by monetary damages. Each
party accordingly agrees to waive the defense in any action for specific performance that a remedy at law would be adequate
and that the parties, in addition to any other remedy to which they may be entitled at law or in equity, shall be entitled to specific
performance of this Agreement without the posting of bond.

4.10 Entire Agreement. This Agreement sets forth the entire understanding of the parties hereto with respect to the
subject matter hereof. There are no agreements, representations, warranties, covenants or understandings with respect to the
subject matter hereof other than those expressly set forth herein. This Agreement supersedes all other prior agreements and
understandings between the parties with respect to such subject matter.

4.11 Severability. If any provision of this Agreement, or the application of such provision to any Person or circumstance
or in any jurisdiction, shall be held to be invalid or unenforceable to any extent, (a) the remainder of this Agreement shall not be
affected thereby, and each other provision hereof shall be valid and enforceable to the fullest extent permitted by Law, (b) as to
such Person or circumstance or in such jurisdiction, such provision shall be reformed to be valid and enforceable to the fullest
extent permitted by Law and (c) the application of such provision to other Persons or circumstances or in other jurisdictions
shall not be affected thereby.

4.12 Table of Contents, Headings and Captions. The table of contents, headings, subheadings and captions contained in
this Agreement are included for convenience of reference only and in no way define, limit or describe the scope of this
Agreement or the intent of any provision hereof.

4.13 Counterparts. This Agreement and any amendment hereto may be signed in any number of separate counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one Agreement (or amendment, as
applicable).

4.14 No Recourse. This Agreement may only be enforced against, and any claims or cause of action that may be based
upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement, may only be
made against the entities that are expressly identified as parties hereto, and no past, present or future Affiliate, director, officer,
employee, incorporator, member, manager, partner, stockholder, agent, attorney or representative of any party hereto shall have
any liability for any obligations or liabilities of the
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parties to this Agreement or for any claim based on, in respect of, or by reason of the transactions contemplated hereby.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Stockholders Agreement on the day and year first
above written.

COMPANY

TRANSPHORM, INC.

By: /s/ Mario Rivas
Name: Mario Rivas
Title: Chief Executive Officer

KKR PHORM INVESTORS L.P.

By: its General Partner
KKR Phorm Investors GP LLC

By: /s/ Terence Gallagher
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Name: Terence Gallagher
Title: Vice President, Finance

[Signature Page to Stockholders Agreement]
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