
 

  

TRANSPHORM INC. 
END USER LICENSE AGREEMENT 

Thank you for your interest in the hardware and software products provided by Transphorm Inc. (“Transphorm”). This End 
User License Agreement (this “Agreement”) governs your use of the Software (as defined below. You may also request a 
copy by emailing us at info@transphormusa.com. 

BY CLICKING “I AGREE” OR BY USING THE SOFTWARE, YOU (“YOU” OR “CUSTOMER”) ACKNOWLEDGE 
THAT YOU HAVE READ AND ACCEPT THIS AGREEMENT, AND THAT YOU ARE AUTHORIZED TO ACCEPT 
THIS AGREEMENT. Transphorm and Customer hereby agree as follows: 
         
1 Definitions 

“Hardware” means the Transphorm hardware products 
acquired or used by you. 

“Software” means the executable code version of the 
software that came pre-installed on the Hardware or was 
otherwise provided or made available to you by Transphorm 
for use in connection with the Hardware, and any bug fixes, 
enhancements or other updates thereto (collectively, 
“Updates”) that may be provided or made available to you by 
Transphorm from time to time.   

2 License; Restrictions 

2.1 Software License.  Subject to the terms and conditions 
of this Agreement, Transphorm grants to Customer a 
nonexclusive, nontransferable, limited license to use the 
Software, solely in connection with Customer’s use of the 
Hardware, and in accordance with the applicable user 
documentation, if any, provided by Transphorm.   

2.2 Restrictions.  Customer shall not (and shall not permit 
any third party to) (i) reverse engineer, decompile, 
disassemble or otherwise reduce the Software to human 
perceivable form or attempt to discover underlying source 
code, algorithms or techniques, except to the extent that such 
activities may not be prohibited under applicable law, (ii) 
copy, modify, translate, provide, lease, sublicense, sell, 
assign, or allow use of the Software by any third party, (iii) 
disclose any benchmarking, competitive analysis or other 
results obtained from the Software or use the Software or 
portion thereof to develop any similar item or any 
competitive products or services, or (iv) use or remove the 
Software from any Hardware on which or for which it is 
provided.   

2.3 Updates.  From time to time, Transphorm may provide 
or make available to Customer Updates. Customer agrees to 
promptly install all such Updates. 

3 Proprietary Rights; Confidentiality; Indemnity 

3.1 Proprietary Rights.  The Software is licensed, not sold.  
Transphorm shall retain ownership of the Software and all 
intellectual property rights relating thereto. Customer agrees 
that Transphorm may use and exploit without restriction any 
error reports, suggestions and other information provided by 
Customer with respect to the Software and shall own any 
fixes, modifications, improvements and new versions made 
by Transphorm based on such information. The Software 
may contain certain third party software or portions provided 
under terms and conditions different from this Agreement 
(such as open source or community source), which may be 
identified in a text file included with the Software or in a file 

or location referenced thereby or on Transphorm’s website, 
and Customer agrees that such software or portions will be 
subject to such other terms and conditions to the extent 
inconsistent with this Agreement or to the extent required 
by such other terms and conditions. Customer may also 
contact Transphorm to get all relevant information 
regarding such third party software. All implied licenses 
are disclaimed and all rights not expressly granted herein 
are reserved to Transphorm.   

3.2 Confidentiality.  The Software, documentation and 
other non-public information provided by Transphorm are 
confidential to Transphorm and shall not be disclosed by 
Customer to any third party. The Software in source code 
form remains a confidential trade secret of Transphorm 
and/or its suppliers. The Software is protected by the 
copyright and other intellectual property laws of the United 
States and international treaties. Customer acknowledges 
that, in the course of using the Software, Customer may 
obtain or learn information relating to the Software, which 
may include, without limitation, information relating to the 
performance, reliability or stability of the Software, 
operation of the Software, knowhow, techniques, 
processes, ideas, algorithms, and software design and 
architecture (“Proprietary Information”). As between the 
parties, such Proprietary Information shall belong solely to 
Transphorm. During and after the term of this Agreement, 
Customer shall hold in confidence and protect, and shall 
not use (except as expressly authorized by this Agreement) 
or disclose, Proprietary Information to any third party. 

3.3 Indemnity.  Customer will indemnify, hold harmless, 
and defend Transphorm (including all of its officers, 
employees, directors, subsidiaries, representatives, 
affiliates, and agents) and Transphorm’s licensors and 
suppliers from and against any damages (including 
attorney’s fees and expenses), claims, and lawsuits that 
arise or result from Customer’s use of the Software. 

4 Termination.  Either party may terminate this 
Agreement in the event of a breach by the other party that 
is not cured within 30 days after notice (or 10 days for 
breach of payment or license restrictions). Transphorm may 
terminate this Agreement immediately upon Customer 
becoming insolvent or generally failing to pay its debts as 
they become due, or commencing or becoming subject to 
reorganization, insolvency or liquidation proceedings or 
ceasing to conduct business in the ordinary course. Upon 
termination, all licenses under this Agreement shall 
terminate and Customer shall return and cease all use of the 
Software.  Sections 3, Error! Reference source not 
found., 6, 7, 8 and 9 will survive.     



 

  

5 Disclaimer.  THE SOFTWARE AND ALL RELATED 
DOCUMENTATION ARE PROVIDED “AS IS” AND 
WITHOUT WARRANTY OF ANY KIND, WHETHER 
EXPRESS OR IMPLIED, AND TRANSPHORM 
SPECIFICALLY DISCLAIMS ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY, 
NONINFRINGEMENT AND FITNESS FOR A 
PARTICULAR PURPOSE. TRANSPHORM DOES NOT 
WARRANT THAT THE SOFTWARE WILL MEET 
CUSTOMER’S REQUIREMENTS OR FUNCTION 
UNINTERRUPTED OR ERROR-FREE.  

6 Limitation of Liability.   IN NO EVENT SHALL 
TRANSPHORM BE LIABLE FOR INDIRECT, 
INCIDENTAL, SPECIAL OR CONSEQUENTIAL 
DAMAGES (INCLUDING COSTS OF PROCUREMENT 
OF SUBSTITUTE GOODS) ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE 
SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES.  TRANSPHORM’S TOTAL 
LIABILITY ARISING OUT OR RELATING TO THIS 
AGREEMENT OR THE SOFTWARE WILL NOT 
EXCEED THE AMOUNT PAID TO TRANSPHORM FOR 
THE HARDWARE ON, OR IN CONNECTION WITH 
WHICH, TRANSPHORM PROVIDED THE SOFTWARE, 
REGARDLESS OF WHETHER ANY REMEDY SET 
FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE 
OR OTHERWISE. 

7 Governing Law; Disputes.  This Agreement is governed 
by California law, excluding its choice of laws rule. The 
United Nations Convention on Contracts for the International 
Sale of Goods (1980) is specifically excluded and shall not 
apply. Any dispute or claim arising out of or related to this 
Agreement, or breach or termination thereof, shall be subject 
to exclusive jurisdiction, forum and venue of the state and 
federal courts in Santa Clara County, California, and the 

parties agree and submit to the personal and exclusive 
jurisdiction of these courts. This Agreement and all 
proceedings shall be in the English language only.   

8 Export; FCPA.  The Software may not be exported 
without prior written consent of Transphorm. Customer 
warrants and hereby gives written assurance to Transphorm 
that Customer will comply with all U.S. and foreign export 
and re-export restrictions applicable to the Software and its 
documentation and technical information provided 
hereunder.  Company warrants that it shall comply with the 
Foreign Corrupt Practices Act (“FCPA”) in all dealings 
with, by, for or on behalf of Transphorm, and shall not 
offer, promise, give, demand, seek or accept, directly or 
indirectly, any gift or payment, consideration or benefit in 
kind that would or could be construed as an illegal or 
corrupt practice. 

9 Miscellaneous.  This Agreement and the rights 
hereunder may not be assigned or otherwise transferred, 
either directly or indirectly, by Customer without the prior 
written consent of Transphorm. This is the entire 
Agreement between the parties relating to the subject 
matter hereof and no waiver or modification of the 
Agreement shall be valid unless in writing signed by each 
party.  The waiver of a breach of any term hereof shall in 
no way be construed as a waiver of any other term or 
breach hereof.  This Agreement supersedes all pre-printed 
terms and conditions in any purchase order or other 
business form submitted by Customer and any inconsistent 
non-pre-printed terms, all of which are rejected.  If any 
provision of this Agreement shall be held by a court of 
competent jurisdiction to be contrary to law, the remaining 
provisions of this Agreement shall remain in full force and 
effect.  This Agreement may be executed counterparts, 
each of which will be considered an original, including by 
facsimile or other electronic form. 

 
 
 
 
 
 

 


