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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and 
Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act). All statements other than statements of historical facts contained in this 
Quarterly Report on Form 10-Q, including statements regarding our future results of operations and financial position, business strategy and plans and objectives 
of management for future operations, are forward-looking statements. In many cases, you can identify forward-looking statements by terms such as “may,” 
“should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targets,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or 
“continue” or the negative of these terms or other similar words. Forward-looking statements contained in this Quarterly Report on Form 10-Q include, but are 
not limited to, statements about: 

• competition from other wind blade and wind turbine manufacturers;

• the discovery of defects in our products and our ability to estimate the future cost of warranty campaigns;

• the sufficiency of our cash and cash equivalents to meet our liquidity needs;

• the increasing cost and availability of additional capital, should such capital be needed;

• our projected sales and costs, including materials costs and capital expenditures, during the current fiscal year;

• our projected business model during the current fiscal year, including with respect to the number of wind blade manufacturing lines we anticipate;

• our ability to service our current debt and comply with any covenants related to such debt;

• the current status of the wind energy market and our addressable market;

• our ability to absorb or mitigate the impact of price increases in resin, carbon reinforcements (or fiber), other raw materials and related logistics 
costs that we use to produce our products;

• our ability to absorb or mitigate the impact of wage inflation in the countries in which we operate;

• our ability to procure adequate supplies of raw materials and components to fulfill our wind blade volume commitments to our customers;

• the potential impact of the increasing prevalence of auction-based tenders in the wind energy market and increased competition from solar energy 
on our gross margins and overall financial performance;

• our future financial performance, including our net sales, cost of goods sold, gross profit or gross margin, operating expenses, ability to generate 
positive cash flow and ability to achieve or maintain profitability;

• changes in domestic or international government or regulatory policy, including without limitation, changes in trade policy and energy policy;

• changes in global economic trends and uncertainty, geopolitical risks, and demand or supply disruptions from global events;

• changes in macroeconomic and market conditions, including the potential impact of any pandemic, risk of recession, rising interest rates and 
inflation, supply chain constraints, commodity prices and exchange rates, and the impact of such changes on our business and results of 
operations;

• our ability to attract and retain customers for our products, and to optimize product pricing;

• our ability to effectively manage our growth strategy and future expenses, including our startup and transition costs;

• our ability to successfully expand in our existing wind energy markets and into new international wind energy markets, including our ability to 
expand our field service inspection and repair services business;

• our ability to keep up with market changes and innovations;

• our ability to successfully open new manufacturing facilities and expand existing facilities on time and on budget;

• the impact of the pace of new product and wind blade model introductions on our business and our results of operations;

• our ability to maintain, protect and enhance our intellectual property;

• our ability to comply with existing, modified or new laws and regulations applying to our business, including the imposition of new taxes, duties 
or similar assessments on our products;
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• the attraction and retention of qualified associates and key personnel;

• our ability to maintain good working relationships with our associates, and avoid labor disruptions, strikes and other disputes with labor unions 
that represent certain of our associates; and 

• the potential impact of one or more of our customers becoming bankrupt or insolvent, or experiencing other financial problems.

These forward-looking statements are only predictions. These statements relate to future events or our future financial performance and involve known and 
unknown risks, uncertainties and other important factors that may cause our actual results, levels of activity, performance or achievements to materially differ 
from any future results, levels of activity, performance or achievements expressed or implied by these forward-looking statements. We have described in the 
“Risk Factors” section of our Annual Report on Form 10-K for the year ended December 31, 2023 filed with the United States Securities and Exchange 
Commission (SEC) on February 22, 2024 the principal risks and uncertainties that we believe could cause actual results to differ from these forward-looking 
statements. Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should 
not rely on these forward-looking statements as guarantees of future events.

The forward-looking statements in this Quarterly Report on Form 10-Q represent our views as of the date of this Quarterly Report on Form 10-Q. We anticipate 
that subsequent events and developments will cause our views to change. However, while we may elect to update these forward-looking statements at some 
point in the future, we undertake no obligation to update any forward-looking statement to reflect events or developments after the date on which the statement 
is made or to reflect the occurrence of unanticipated events except to the extent required by applicable law. You should, therefore, not rely on these forward-
looking statements as representing our views as of any date after the date of this Quarterly Report on Form 10-Q. Our forward-looking statements do not reflect 
the potential impact of any future acquisitions, mergers, dispositions, joint ventures, or investments we may make. 
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PART I. FINANCIAL INFORMATION

ITEM l. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

TPI COMPOSITES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
    June 30,     December 31,  
    2024     2023  
    (in thousands, except par value data)  
Assets            
Current assets:            

Cash and cash equivalents   $ 101,861     $ 161,059  
Restricted cash     8,451       10,838  
Accounts receivable     145,907       138,029  
Contract assets     111,228       112,237  
Prepaid expenses     19,380       17,621  
Other current assets     29,278       34,564  
Inventories     5,454       9,420  
Current assets of discontinued operations     867       19,307  

Total current assets     422,426       503,075  
Property, plant and equipment, net     120,787       128,808  
Operating lease right of use assets     133,745       136,124  
Other noncurrent assets     38,464       36,073  

Total assets   $ 715,422     $ 804,080  
            

Liabilities and Stockholders’ Deficit            
Current liabilities:            

Accounts payable and accrued expenses   $ 250,602     $ 227,723  
Accrued warranty     34,000       37,483  
Current maturities of long-term debt     106,163       70,465  
Current operating lease liabilities     24,815       22,017  
Contract liabilities     4,408       24,021  
Current liabilities of discontinued operations     1,777       4,712  

Total current liabilities     421,765       386,421  
Long-term debt, net of current maturities     448,283       414,728  
Noncurrent operating lease liabilities     112,420       117,133  
Other noncurrent liabilities     7,213       8,102  

Total liabilities     989,681       926,384  
Commitments and contingencies (Note 12)            
Stockholders’ deficit:            

Common shares, $0.01 par value, 100,000 shares authorized, 48,601 
   shares issued and 47,554 shares outstanding at June 30, 2024 
   and 100,000 shares authorized, 46,990 shares issued and 46,471 shares 
   outstanding at December 31, 2023     486       470  
Paid-in capital     434,975       431,335  
Accumulated other comprehensive loss     (9,032 )     (7,627 )
Accumulated deficit     (688,905 )     (536,348 )
Treasury stock, at cost, 1,047 shares at June 30, 2024 and 519 shares at 
   December 31, 2023     (11,783 )     (10,134 )

Total stockholders’ deficit     (274,259 )     (122,304 )
Total liabilities and stockholders’ deficit   $ 715,422     $ 804,080  

See accompanying notes to our unaudited condensed consolidated financial statements.
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TPI COMPOSITES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
 
    Three Months Ended     Six Months Ended  
    June 30,     June 30,  
    2024     2023     2024     2023  
    (in thousands, except per share data)  
Net sales   $ 309,817     $ 374,021     $ 603,863     $ 767,826  
Cost of sales     313,562       411,461       613,057       795,512  
Startup and transition costs     20,678       3,377       42,907       5,357  

Total cost of goods sold     334,240       414,838       655,964       800,869  
Gross loss     (24,423 )     (40,817 )     (52,101 )     (33,043 )

General and administrative expenses     9,211       6,767       17,614       13,801  
Loss on sale of assets and asset impairments     3,083       5,819       4,918       9,412  
Restructuring charges, net     298       2,248       480       2,224  

Loss from continuing operations     (37,015 )     (55,651 )     (75,113 )     (58,480 )
Other income (expense):                        

Interest expense, net     (22,428 )     (1,876 )     (43,811 )     (4,401 )
Foreign currency income (loss)     132       (1,564 )     (499 )     (2,746 )
Miscellaneous income     227       682       2,702       1,115  

Total other expense     (22,069 )     (2,758 )     (41,608 )     (6,032 )
Loss from continuing operations before income taxes     (59,084 )     (58,409 )     (116,721 )     (64,512 )

Income tax provision     (2,412 )     (287 )     (5,654 )     (4,116 )
Net loss from continuing operations     (61,496 )     (58,696 )     (122,375 )     (68,628 )

Preferred stock dividends and accretion     —       (15,598 )     —       (30,771 )
Net loss from continuing operations attributable to common 
stockholders     (61,496 )     (74,294 )     (122,375 )     (99,399 )
Net loss from discontinued operations     (29,593 )     (6,541 )     (30,182 )     (18,736 )
Net loss attributable to common stockholders   $ (91,089 )   $ (80,835 )   $ (152,557 )   $ (118,135 )
                         

Weighted-average shares of common stock outstanding:                        
Basic     47,504       42,517       47,354       42,386  
Diluted     47,504       42,517       47,354       42,386  
                         

Net loss from continuing operations per common share:                        
Basic   $ (1.30 )   $ (1.75 )   $ (2.58 )   $ (2.35 )
Diluted   $ (1.30 )   $ (1.75 )   $ (2.58 )   $ (2.35 )
                         

Net loss from discontinued operations per common share:                        
Basic   $ (0.62 )   $ (0.15 )   $ (0.64 )   $ (0.44 )
Diluted   $ (0.62 )   $ (0.15 )   $ (0.64 )   $ (0.44 )
                         

Net loss per common share:                        
Basic   $ (1.92 )   $ (1.90 )   $ (3.22 )   $ (2.79 )
Diluted   $ (1.92 )   $ (1.90 )   $ (3.22 )   $ (2.79 )

 
See accompanying notes to our unaudited condensed consolidated financial statements.
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TPI COMPOSITES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(Unaudited)
 
    Three Months Ended     Six Months Ended  
    June 30,     June 30,  
    2024     2023     2024     2023  
    (in thousands)  
Net loss from continuing operations attributable to common stockholders   $ (61,496 )   $ (74,294 )   $ (122,375 )   $ (99,399 )

Net loss from discontinued operations     (29,593 )     (6,541 )     (30,182 )     (18,736 )
Net loss attributable to common stockholders     (91,089 )     (80,835 )     (152,557 )     (118,135 )
Other comprehensive income (loss):                        

Foreign currency translation adjustments     (147 )     (816 )     (1,405 )     1,194  
Unrealized gain on hedging derivatives, net of taxes of 
  $0 for each of the presented periods     —       1,885       —       1,885  

Comprehensive loss   $ (91,236 )   $ (79,766 )   $ (153,962 )   $ (115,056 )
 

See accompanying notes to our unaudited condensed consolidated financial statements.
 

6



 
TPI COMPOSITES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN MEZZANINE EQUITY AND STOCKHOLDERS’ DEFICIT

(Unaudited)
 
    Six Months Ended June 30, 2024  

                                    Accumulated                    

    Series A Preferred Stock       Common     Paid-in    
other 

comprehensive     Accumulated     Treasury stock,    
Total 

stockholders'  
    Shares     Amount       Shares     Amount     capital     loss     deficit     at cost     deficit  

                  (in thousands)  

Balance at December 31, 
2023     —     $ —         46,990     $ 470     $ 431,335     $ (7,627 )   $

(536,34
8 )   $ (10,134 )   $

(122,30
4 )

Net loss     —       —         —       —       —       —       (61,468 )     —       (61,468 )
Other comprehensive 
(loss)     —       —         —       —       —       (1,258 )     —       —       (1,258 )
Common stock 
repurchased 
for treasury     —       —         —       —       —       —       —       (1,641 )     (1,641 )
Issuances under share-
based compensation 
plan     —       —         1,524       15       —       —       —       —       15  
Share-based 
compensation expense     —       —         —       —       2,589       —       —       —       2,589  

Balance at 
   March 31, 2024     —       —         48,514       485       433,924       (8,885 )    

(597,81
6 )     (11,775 )    

(184,06
7 )

Net loss     —       —         —       —       —       —       (91,089 )     —       (91,089 )
Other comprehensive 
(loss)     —       —         —       —       —       (147 )     —       —       (147 )
Common stock 
repurchased 
for treasury     —       —         —       —       —       —       —       (8 )     (8 )
Issuances under share-
based compensation 
plan     —       —         87       1       —       —       —       —       1  
Share-based 
compensation expense     —       —         —       —       1,051       —       —       —       1,051  

Balance at 
   June 30, 2024     —     $ —         48,601     $ 486     $ 434,975     $ (9,032 )   $

(688,90
5 )   $ (11,783 )   $

(274,25
9 )
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    Six Months Ended June 30, 2023  

                                    Accumulated                    

    Series A Preferred Stock       Common     Paid-in    
other 

comprehensive     Accumulated     Treasury stock,    
Total 

stockholders'  
    Shares     Amount       Shares     Amount     capital     loss     deficit     at cost     deficit  

                  (in thousands)  

Balance at December 31, 
2022     350     $

309,87
7         42,369     $ 424     $ 407,570     $ (15,387 )   $

(334,56
9 )   $ (7,551 )   $ 50,487  

Net loss     —       —         —       —       —       —       (22,127 )     —       (22,127 )
Preferred stock dividends     —       10,706         —       —       (10,706 )     —       —       —       (10,706 )
Other comprehensive 
income     —       —         —       —       —       2,010       —       —       2,010  
Common stock 
repurchased 
for treasury     —       —         —       —       —       —       —       (2,549 )     (2,549 )
Issuances under share-
based compensation 
plan     —       —         627       6       —       —       —       —       6  
Share-based 
compensation expense     —       —         —       —       2,720       —       —       —       2,720  
Accretion of Series A 
Preferred Stock     —       4,467         —       —       (4,467 )     —       —       —       (4,467 )
Capped call transactions     —       —         —       —       (18,590 )     —       —       —       (18,590 )

Balance at 
   March 31, 2023     350      

325,05
0         42,996       430       376,527       (13,377 )    

(356,69
6 )     (10,100 )     (3,216 )

Net loss     —       —         —       —       —       —       (65,237 )     —       (65,237 )
Preferred stock dividends     —       11,118         —       —       (11,118 )     —       —       —       (11,118 )
Other comprehensive 
income     —       —         —       —       —       1,069       —       —       1,069  
Common stock 
repurchased 
for treasury     —       —         —       —       —       —       —       (34 )     (34 )
Issuances under share-
based compensation 
plan     —       —         93       1       —       —       —       —       1  
Share-based 
compensation expense     —       —         —       —       3,926       —       —       —       3,926  
Accretion of Series A 
Preferred Stock     —       4,480         —       —       (4,480 )     —       —       —       (4,480 )

Balance at 
   June 30, 2023     350     $

340,64
8         43,089     $ 431     $ 364,855     $ (12,308 )   $

(421,93
3 )   $ (10,134 )   $ (79,089 )

 
See accompanying notes to our unaudited condensed consolidated financial statements.
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TPI COMPOSITES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 
    Six Months Ended  
    June 30,  
    2024     2023  
    (in thousands)  
Cash flows from operating activities:            

Net loss   $ (152,557 )   $ (87,364 )
Adjustments to reconcile net loss to net cash used in operating activities:            

Depreciation and amortization     15,829       20,216  
Loss on sale of discontinued operations     5,560       —  
Loss on sale of assets and asset impairments     24,287       11,333  
Share-based compensation expense     3,640       6,703  
Amortization of debt issuance costs     15,654       315  
Paid-in-kind interest     22,308       —  
Deferred income taxes     (2,414 )     (3,827 )

Changes in assets and liabilities:            
Accounts receivable     (16,747 )     18,361  
Contract assets and liabilities     (19,018 )     (19,946 )
Operating lease right of use assets and operating lease liabilities     464       (7,622 )
Inventories     331       5,038  
Prepaid expenses     (1,599 )     1,735  
Other current assets     4,905       (10,121 )
Other noncurrent assets     (857 )     4,599  
Accounts payable and accrued expenses     28,678       (42,370 )
Accrued warranty     (3,483 )     26,941  
Other noncurrent liabilities     (889 )     1,755  

Net cash used in operating activities     (75,908 )     (74,254 )
Cash flows from investing activities:            

Purchases of property, plant and equipment     (15,405 )     (6,694 )
Net cash used in investing activities     (15,405 )     (6,694 )

Cash flows from financing activities:            
Proceeds from issuance of convertible notes     —       132,500  
Purchase of capped calls     —       (18,590 )
Payments of debt issuance costs     —       (4,810 )
Proceeds from working capital loans     112,621       72,736  
Repayments of working capital loans     (80,102 )     (71,180 )
Principal repayments of finance leases     (610 )     (1,014 )
Net proceeds from (repayments of) other debt     (853 )     1,050  
Repurchase of common stock including shares withheld in lieu of income taxes     (1,649 )     (2,583 )

Net cash provided by financing activities     29,407       108,109  
Impact of foreign exchange rates on cash, cash equivalents and restricted cash     131       914  

Net change in cash, cash equivalents and restricted cash     (61,775 )     28,075  
Cash, cash equivalents and restricted cash, beginning of year     172,813       153,069  
Cash, cash equivalents and restricted cash, end of period   $ 111,038     $ 181,144  
 

 

See accompanying notes to our unaudited condensed consolidated financial statements.
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TPI COMPOSITES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS - CONTINUED

(Unaudited)
 

    Six Months Ended  
    June 30,  
    2024     2023  
    (in thousands)  

Supplemental cash flow information:            
Cash paid for interest   $ 6,665     $ 3,178  
Cash paid for income taxes, net of refunds     15,283       6,110  

Noncash investing and financing activities:            
Right of use assets obtained in exchange for new operating lease liabilities     11,376       893  
Property, plant, and equipment obtained in exchange for new finance lease liabilities     235       197  
Accrued capital expenditures in accounts payable     3,630       2,973  
Paid-in-kind preferred stock dividends and accretion     —       30,771  

 
 

Reconciliation of Cash, Cash Equivalents and Restricted Cash:   June 30,     December 31,     June 30,     December 31,  
    2024     2023     2023     2022  
    (in thousands)  
  Cash and cash equivalents   $ 101,861     $ 161,059     $ 170,096     $ 133,546  
  Restricted cash     8,451       10,838       9,239       9,854  
  Cash and cash equivalents of discontinued operations     726       916       1,809       9,669  

Total cash, cash equivalents and restricted cash shown in 
  the condensed consolidated statements of cash flows   $ 111,038     $ 172,813     $ 181,144     $ 153,069  

 
 

See accompanying notes to our unaudited condensed consolidated financial statements.
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Note 1. Basis of Presentation 

The condensed consolidated financial statements included herein have been prepared by us without audit, pursuant to the rules and regulations of the SEC and 
should be read in conjunction with the audited consolidated financial statements for the year ended December 31, 2023 included in our Annual Report on Form 
10-K. Although we believe the disclosures that are made are adequate to make the information presented herein not misleading, certain information and footnote 
disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the United States (GAAP) have 
been condensed or omitted, as permitted by the SEC. The accompanying condensed consolidated financial statements reflect, in the opinion of our management, 
all normal recurring adjustments necessary to present fairly our financial position at June 30, 2024, and the results of our operations, comprehensive income 
(loss) and cash flows for the periods presented. Interim results for the three and six months ended June 30, 2024 are not necessarily indicative of the results to be 
expected for the full year. Certain prior period amounts in the condensed consolidated financial statements and accompanying notes have been reclassified to 
conform to the current period’s presentation.

The preparation of these condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial 
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

The accompanying condensed consolidated financial statements include the accounts of TPI Composites, Inc. and all of our majority owned subsidiaries. All 
significant intercompany transactions and balances have been eliminated. 

References to TPI Composites, Inc, the “Company,” “we,” “us” or “our” in these notes refer to TPI Composites, Inc. and its consolidated subsidiaries. 

Recently Issued Accounting Pronouncements - Adopted 

In November 2023, the FASB issued ASU No. 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures. The amendments are 
intended to increase reportable segment disclosure requirements primarily through enhanced disclosures about significant segment expenses. The ASU is 
effective on a retrospective basis for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024. 
The Company adopted the standard for full fiscal years on January 1, 2024, and plans to adopt the standard for interim periods beginning January 1, 2025, with 
early adoption permitted. The Company is evaluating the potential impact of its adoption on the Company’s audited Consolidated Financial Statements but does 
not anticipate that such adoption will have a material impact.

Recently Issued Accounting Pronouncements - Not Yet Adopted 

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which is intended to improve the 
transparency of income tax disclosures by requiring consistent categories and greater disaggregation of information in the rate reconciliation and income taxes 
paid disaggregated by jurisdiction. This ASU also includes certain other amendments intended to improve the effectiveness of income tax disclosures. This ASU 
is effective for the Company’s fiscal year beginning January 1, 2025 and allows the use of a prospective or retrospective approach. The Company plans to adopt 
the standard on January 1, 2025 and has not yet determined the potential impact of its adoption on the Company’s audited Consolidated Financial Statements.

Note 2. Discontinued Operations

On June 30, 2024, we completed the divestiture of our wholly-owned subsidiary, TPI, Inc. (the “Automotive” subsidiary) for cash proceeds of one US Dollar. 
The Automotive subsidiary was engaged in the development, commercialization and implementation of the Company’s automotive industry related products. 
The Automotive subsidiary was classified as held for sale in the Company’s Consolidated Balance Sheets as of December 31, 2023 and March 31, 2024. As a 
result of the divestiture, the Company recorded an $19.7 million non-cash impairment charge related to property, plant and equipment, and a $5.6 million loss on 
sale of the discontinued operations. The divestiture constituted a strategic shift as the Company will focus entirely on executing on its core business in the wind 
industry going forward, and accordingly, the historical results of our Automotive subsidiary have been reclassified as 
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

discontinued operations for all periods presented in the Condensed Consolidated Statements of Operations and Condensed Consolidated Balance Sheets.

In December 2022, we committed to a restructuring plan to rebalance our organization and optimize our global manufacturing footprint. Changing economic and 
geopolitical factors, including increased logistics costs and tariffs imposed on components of wind turbines from China, including wind blades, had an adverse 
impact on demand and profitability for our wind blades manufactured in our Chinese facilities. In connection with our restructuring plan, we ceased production 
at our Yangzhou, China manufacturing facility as of December 31, 2022 and are in the final stages of shutting down our business operations in China. Our 
business operations in China comprised the entirety of our "Asia" reporting segment. The shut down had a meaningful effect on our global manufacturing 
footprint and consolidated financial results. Accordingly, the historical results of our Asia reporting segment have been presented as discontinued operations in 
our Condensed Consolidated Statements of Operations and Condensed Consolidated Balance Sheets.

The following tables present the carrying amounts of major classes of assets and liabilities that were included in discontinued operations:
 
    June 30, 2024  
    (in thousands)  
    Automotive     Asia     Total  
Cash and cash equivalents   $ —     $ 726     $ 726  
Other classes of assets     —       141       141  

Total assets of discontinued operations   $ —     $ 867     $ 867  

                   
Accounts payable and accrued expenses   $ —     $ 1,021     $ 1,021  
Accrued restructuring     —       756       756  

Total liabilities of discontinued operations   $ —     $ 1,777     $ 1,777  
 
    December 31, 2023  
    (in thousands)  
    Automotive     Asia     Total  
Cash and cash equivalents   $ —     $ 916     $ 916  
Property, plant and equipment, net     14,204       —       14,204  
Other classes of assets that are not major     3,583       604       4,187  
Total assets of discontinued operations   $ 17,787     $ 1,520     $ 19,307  
                   
Accounts payable and accrued expenses   $ 1,897     $ 1,632     $ 3,529  
Accrued restructuring     —       1,183       1,183  
Total liabilities of discontinued operations   $ 1,897     $ 2,815     $ 4,712  

A summary of the results from discontinued operations included in the Condensed Consolidated Statements of Operations are as follows:
 
    Three Months Ended June 30, 2024  
    Automotive     Asia     Total  
    (in thousands)  
Net sales   $ 7,270     $ —     $ 7,270  
Cost of sales     11,305       17       11,322  

Gross loss     (4,035 )     (17 )     (4,052 )
Loss on sale of assets and asset impairments     19,712       —       19,712  
Loss on sale of discontinued operations     5,560       —       5,560  
Restructuring charges, net     465       —       465  

Loss from discontinued operations     (29,772 )     (17 )     (29,789 )
Total other income     187       54       241  

Income (loss) before income taxes     (29,585 )     37       (29,548 )
Income tax provision     (45 )     —       (45 )

Net income (loss) from discontinued operations   $ (29,630 )   $ 37     $ (29,593 )
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
 
    Three Months Ended June 30, 2023  
    Automotive     Asia     Total  
    (in thousands)  
Net sales   $ 7,250     $ 34     $ 7,284  
Cost of sales     13,806       1,667       15,473  

Gross loss     (6,556 )     (1,633 )     (8,189 )
Loss on sale of assets and asset impairments     —       (256 )     (256 )
Restructuring charges, net     —       2       2  

Loss from discontinued operations     (6,556 )     (1,379 )     (7,935 )
Total other income     95       1,317       1,412  

Loss before income taxes     (6,461 )     (62 )     (6,523 )
Income tax provision     (18 )     —       (18 )

Net loss from discontinued operations   $ (6,479 )   $ (62 )   $ (6,541 )
 
    Six Months Ended June 30, 2024  
    Automotive     Asia     Total  
    (in thousands)  
Net sales   $ 12,286     $ —     $ 12,286  
Cost of sales     18,894       71       18,965  

Gross loss     (6,608 )     (71 )     (6,679 )
General and administrative expenses     (1,704 )     —       (1,704 )
(Gain) loss on sale of assets and asset impairments     19,707       (338 )     19,369  
Loss on sale of discontinued operations     5,560       —       5,560  
Restructuring charges, net     465       —       465  

Income (loss) from discontinued operations     (30,636 )     267       (30,369 )
Total other income     180       99       279  

Income (loss) before income taxes     (30,456 )     366       (30,090 )
Income tax provision     (92 )     —       (92 )

Net income (loss) from discontinued operations   $ (30,548 )   $ 366     $ (30,182 )
 
    Six Months Ended June 30, 2023  
    Automotive     Asia     Total  
    (in thousands)  
Net sales   $ 17,511     $ 2,201     $ 19,712  
Cost of sales     29,136       7,403       36,539  

Gross loss     (11,625 )     (5,202 )     (16,827 )
Loss on sale of assets and asset impairments     —       1,921       1,921  
Restructuring charges, net     99       1,460       1,559  

Loss from discontinued operations     (11,724 )     (8,583 )     (20,307 )
Total other income     80       1,540       1,620  

Loss before income taxes     (11,644 )     (7,043 )     (18,687 )
Income tax provision     (49 )     —       (49 )

Loss from discontinued operations   $ (11,693 )   $ (7,043 )   $ (18,736 )
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

The following table presents summarized cash flows from discontinued operations that are included in the Condensed Consolidated Statements of Cash Flows:
 
    Six Months Ended  
    June 30,  
    2024     2023  
    (in thousands)  
Net cash used in operating activities from discontinued operations   $ 2,625     $ (7,852 )
Net cash used in investing activities from discontinued operations     (3,387 )     (364 )
Additional non-cash items related to operating activities from discontinued operations:            

Share-based compensation expense     (74 )     177  
Depreciation and amortization     457       1,657  

 

Note 3. Revenue From Contracts with Customers 

For a detailed discussion of our revenue recognition policy, refer to the discussion in Note 1, Summary of Operations and Summary of Significant Accounting 
Policies – (c) Revenue Recognition, to the Notes to Consolidated Financial Statements within our Annual Report on Form 10-K for the year ended December 31, 
2023.

The following tables represent the disaggregation of our net sales by product for each of our reportable segments:
 
    Three Months Ended June 30, 2024  
    U.S.     Mexico     EMEA     India     Total  
    (in thousands)  
Wind blade, tooling and other wind     
   related sales   $ —     $ 158,844     $ 102,375     $ 43,071     $ 304,290  
Field service, inspection and 
   repair services sales     2,558       467       2,502       —       5,527  
Total net sales   $ 2,558     $ 159,311     $ 104,877     $ 43,071     $ 309,817  
 
    Three Months Ended June 30, 2023  
    U.S.     Mexico     EMEA     India     Total  
    (in thousands)  
Wind blade, tooling and other wind     
   related sales   $ —     $ 166,767     $ 132,614     $ 63,353     $ 362,734  
Field service, inspection and 
   repair services sales     9,110       211       1,966       —       11,287  
Total net sales   $ 9,110     $ 166,978     $ 134,580     $ 63,353     $ 374,021  
 
    Six Months Ended June 30, 2024  
    U.S.     Mexico     EMEA     India     Total  
    (in thousands)  
Wind blade, tooling and other wind     
   related sales   $ —     $ 311,205     $ 198,161     $ 83,829     $ 593,195  
Field service, inspection and 
   repair services sales     6,760       564       3,344       —       10,668  
Total net sales   $ 6,760     $ 311,769     $ 201,505     $ 83,829     $ 603,863  
 
    Six Months Ended June 30, 2023  
    U.S.     Mexico     EMEA     India     Total  
    (in thousands)  
Wind blade, tooling and other wind     
   related sales   $ —     $ 321,229     $ 299,451     $ 129,646     $ 750,326  
Field service, inspection and 
   repair services sales     14,469       389       2,642       —       17,500  
Total net sales   $ 14,469     $ 321,618     $ 302,093     $ 129,646     $ 767,826  
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
 
For a further discussion regarding our operating segments, see Note 14, Segment Reporting.

Contract Assets and Liabilities

Contract assets consist of the amount of revenue recognized over time for performance obligations in production where control has transferred to the customer 
but the contract does not yet allow for the customer to be billed. Typically, customers are billed when the product finishes production and meets the technical 
specifications contained in the contract. The majority of the contract asset balance relates to materials procured based on customer specifications. The contract 
assets are recorded as current assets in the condensed consolidated balance sheets. Contract liabilities consist of advance payments in excess of revenue earned. 
The contract liabilities are recorded as current liabilities in the condensed consolidated balance sheets and are reduced as we record revenue over time.

These contract assets and liabilities are reported on the condensed consolidated balance sheets net on a contract-by-contract basis at the end of each reporting 
period.

Contract assets and contract liabilities consisted of the following: 
 
    June 30,     December 31,        
    2024     2023     $ Change  
    (in thousands)  
Gross contract assets   $ 146,301     $ 121,483     $ 24,818  
Less: reclassification from contract liabilities     (35,073 )     (9,246 )     (25,827 )
Contract assets   $ 111,228     $ 112,237     $ (1,009 )
 
 
    June 30,     December 31,        
    2024     2023     $ Change  
    (in thousands)  
Gross contract liabilities   $ 39,481     $ 33,267     $ 6,214  
Less: reclassification to contract assets     (35,073 )     (9,246 )     (25,827 )
Contract liabilities   $ 4,408     $ 24,021     $ (19,613 )
 
 

Gross contract assets increased by $24.8 million from December 31, 2023 to June 30, 2024, primarily due to an increase in customer specific material purchases 
and incremental unbilled production related to startups and transitions during the six months ended June 30, 2024. Gross contract liabilities increased by $6.2 
million from December 31, 2023 to June 30, 2024, primarily due to an increase in customer advances during the six months ended June 30, 2024. 
 
For the six months ended June 30, 2024, we recognized $19.6 million of revenue related to customer advances, which was included in the corresponding 
contract liability balance at the beginning of the period.

Performance Obligations

Remaining performance obligations represent the transaction price for which work has not been performed and excludes any unexercised contract options. The 
transaction price includes estimated variable consideration as determined based on the estimated production output within the range of the contractual 
guaranteed minimum volume obligations and production capacity.

As of June 30, 2024, the aggregate amount of the transaction price allocated to the remaining performance obligations to be satisfied in future periods was 
approximately $1.0 billion. We estimate that we will recognize the remaining performance obligations as revenue as follows:
 
    $     % of Total  

    (in thousands)  
Year Ending December 31,            
Remainder of 2024   $ 633,957       61.3 %
2025     400,094       38.7  
  Total remaining performance obligations   $ 1,034,051       100.0 %
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

For the three and six months ended June 30, 2024, net revenue recognized from our performance obligations satisfied in previous periods decreased by $14.6 
million and $20.0 million, respectively. For the three and six months ended June 30, 2023, net revenue recognized from our performance obligations satisfied in 
previous periods decreased by $11.2 million and $15.5 million, respectively. The decrease for the three and six months ended June 30, 2024 primarily relate to 
changes in certain of our estimated total contract values and related direct costs to complete the performance obligations. 

Note 4. Significant Risks and Uncertainties

Our revenues and receivables are earned from a small number of customers. As such, our production levels are dependent on these customers’ orders. See Note 
13, Concentration of Customers.

We maintain our U.S. cash in bank deposit and money market mutual fund accounts that, at times, exceed U.S. federally insured limits. U.S. bank accounts are 
guaranteed by the Federal Deposit Insurance Corporation (FDIC) in an amount up to $250,000 during 2024 and 2023. U.S. money market mutual fund accounts 
are not guaranteed by the FDIC. At June 30, 2024 and December 31, 2023, we had $87.1 million and $116.0 million, respectively, of cash in bank deposit and 
money market mutual fund accounts in U.S. banks, which were in excess of FDIC limits. We have not experienced losses to date in any such accounts.

We also maintain cash in bank deposit accounts outside the U.S. that are not subject to FDIC limits. At June 30, 2024, this included $5.0 million in Türkiye, $5.7 
million in India, $2.5 million in Mexico and $1.6 million in other countries. As of December 31, 2023, this included $40.6 million in Türkiye, $1.9 million in 
India, $1.2 million in Mexico and $1.3 million in other countries. We have not experienced losses to date in these accounts. In addition, at June 30, 2024 and 
December 31, 2023, we had short-term deposits in interest bearing accounts in the U.S. of $8.5 million and $10.8 million, respectively, which are reported as 
restricted cash in our condensed consolidated balance sheets. In addition, at June 30, 2024 and December 31, 2023, we had unrestricted cash and cash 
equivalents related to our discontinued operations of $0.7 million and $0.9 million, respectively.

Note 5. Accrued Warranty

The warranty accrual activity for the periods noted consisted of the following:
 
    Three Months Ended     Six Months Ended  
    June 30,     June 30,  
    2024     2023     2024     2023  
    (in thousands)  
Warranty accrual at beginning of period   $ 37,500     $ 22,973     $ 37,483     $ 22,347  
Accrual during the period     2,895       3,225       5,486       6,078  
Cost of warranty services provided during the period     (6,262 )     (9,570 )     (16,867 )     (13,834 )
Changes in estimate for pre-existing warranties, 
    including expirations during the period
    and foreign exchange impact     (133 )     32,660       7,898       34,697  
Warranty accrual at end of period   $ 34,000     $ 49,288     $ 34,000     $ 49,288  
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Note 6. Debt

Long-term debt, net of current maturities, consisted of the following:
 
    June 30,     December 31,  
    2024     2023  
    (in thousands)  
11% Senior secured term loan—U.S.   $ 417,349     $ 395,041  
5.25% Convertible senior unsecured notes—U.S.     132,500       132,500  
Unsecured financing—EMEA     95,049       62,891  
Secured and unsecured working capital—India     13,460       13,902  
Equipment finance leases—Mexico     729       1,098  
Equipment finance leases—EMEA     533       623  
Other equipment finance leases     118       85  

Total debt—principal     659,738       606,140  
Less: Debt issuance costs     (3,550 )     (4,023 )
Less: Debt discount     (101,742 )     (116,924 )

Total debt, net of debt issuance costs and debt discount     554,446       485,193  
Less: Current maturities of long-term debt     (106,163 )     (70,465 )

Long-term debt, net of current maturities   $ 448,283     $ 414,728  
 

(1) As of June 30, 2024, includes principal balance of $393.0 million and $24.3 million of paid in kind interest.

(2) The conversion requirements were not satisfied as of June 30, 2024 and as a result, the 5.25% Convertible senior unsecured notes (the “Convertible 
Notes”) will not be eligible for optional conversion during the third quarter of 2024.

(3) Unamortized debt discount is related to our 11% senior secured term loan. The fair value of the senior secured term loan at issuance was $274.7 
million, representing an initial $118.3 million discount. The debt discount is amortized to interest expense using the effective interest method over the 
term of the debt.

(4) Current maturities of long-term debt are primarily related to outstanding working capital facilities of $91.7 million and $13.5 million in Türkiye and 
India, respectively. 

Note 7. Share-Based Compensation Plans

During the six months ended June 30, 2024, we granted to certain employees an aggregate of 722,534 timed-based restricted stock units (RSUs), 151,795 
performance-based restricted stock units (PSUs) that vest upon achievement of annual, adjusted Earnings Before Interest, Tax, Depreciation and Amortization 
(EBITDA) targets measured from January 1, 2024 through December 31, 2026, 181,371 PSUs that vest upon achievement of certain cumulative total 
shareholder return (TSR) targets measured from January 1, 2024 through December 31, 2026 and 66,261 stock options. The RSUs that were granted during the 
period vest over a three-year period with 25% of the RSUs vesting on the first and second anniversary of the grant date, and 50% vesting on the third 
anniversary of the grant date. Each of the time-based and performance-based RSU awards are subject to the recipient’s continued service with us, the terms and 
conditions of our stock option and incentive plan and the applicable award agreement. Additionally, during the six months ended June 30, 2024, we issued 
1,022,318 shares related to previous RSU awards with a guaranteed value. These additional shares were issued on the second anniversary of the grant date to 
maintain the original guaranteed award value.

The share-based compensation expense recognized in the condensed consolidated statements of operations was as follows:
 
    Three Months Ended     Six Months Ended  
    June 30,     June 30,  

    2024     2023     2024     2023  

    (in thousands)  

Cost of goods sold   $ 197     $ 1,074     $ 890     $ 1,151  
General and administrative expenses     965       2,894       2,798       5,374  

Total share-based compensation expense  $ 1,162     $ 3,968     $ 3,688     $ 6,525  
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TPI COMPOSITES, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
The share-based compensation expense recognized by award type was as follows:
 
    Three Months Ended     Six Months Ended  
    June 30,     June 30,  

    2024     2023     2024     2023  

    (in thousands)  

RSUs   $ 991     $ 3,051     $ 2,905     $ 5,111  
Stock options     172       297       414       451  
PSUs     (1 )     620       369       963  

Total share-based compensation expense  $ 1,162    $ 3,968    $ 3,688    $ 6,525  

 

Note 8. Leases

We have operating and finance leases for our manufacturing facilities, warehouses, offices, automobiles and certain of our machinery and equipment. Our leases 
have remaining lease terms of between one and ten years, some of which may include options to extend the leases up to ten years. 

The components of lease cost were as follows:
 

    Three Months Ended     Six Months Ended  
    June 30,     June 30,  

    2024     2023     2024     2023  
    (in thousands)  
Total operating lease cost   $ 12,170     $ 10,122     $ 19,423     $ 20,147  
                         
Finance lease cost                        
  Amortization of assets under finance leases   $ 905     $ 1,039     $ 1,994     $ 2,048  
  Interest on finance leases     72       32       148       65  
Total finance lease cost   $ 977     $ 1,071     $ 2,142     $ 2,113  
 
Total lease assets and liabilities were as follows:
 
    June 30,     December 31,  

    2024     2023  
    (in thousands)  

Operating Leases            
Operating lease right of use assets   $ 133,745     $ 136,124  
             
Current operating lease liabilities   $ 24,815     $ 22,017  
Noncurrent operating lease liabilities     112,420       117,133  
   Total operating lease liabilities   $ 137,235     $ 139,150  
             
Finance Leases            
Property, plant and equipment, gross   $ 36,694     $ 37,044  
Less: accumulated depreciation     (30,564 )     (29,316 )
   Total property, plant and equipment, net   $ 6,130     $ 7,728  
             
Current maturities of long-term debt   $ 992     $ 1,035  
Long-term debt, net of current maturities     388       771  
   Total finance lease liabilities   $ 1,380     $ 1,806  
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(Unaudited)
Supplemental cash flow information related to leases was as follows: 
 
    Six Months Ended  
    June 30,  
    2024     2023  
    (in thousands)  
Cash paid for amounts included in the measurement of lease liabilities:            
  Operating cash flows from operating leases   $ 19,044     $ 18,784  
  Operating cash flows from finance leases     148       65  
  Financing cash flows from finance leases     610       1,014  
 

Note 9. Income Taxes

For the three and six months ended June 30, 2024, we reported an income tax provision of $2.4 million and $5.7 million, respectively, as compared to an income 
tax provision of $0.3 million and $4.1 million, respectively, in the comparative prior year periods. The increased income tax provision during the three and six 
months ended June 30, 2024, resulted primarily from the change in the mix of earnings of foreign jurisdictions.

No changes in tax law occurred during the three and six months ended June 30, 2024, which had a material impact on our income tax provision. We do not 
record a deferred tax liability related to unremitted earnings as we maintain our assertion to indefinitely reinvest our unremitted foreign earnings.
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Note 10. Net Loss Per Common Share

The following table sets forth the computation of basic and diluted net loss per common share:
 
    Three Months Ended     Six Months Ended  
    June 30,     June 30,  
    2024     2023     2024     2023  
    (in thousands, except per share data)  
Numerator:                        

Net loss from continuing operations   $ (61,496 )   $ (58,696 )   $ (122,375 )   $ (68,628 )
Preferred stock dividends and accretion     —       (15,598 )     —       (30,771 )
Net loss from continuing operations attributable to common stockholders     (61,496 )     (74,294 )     (122,375 )     (99,399 )
Net loss from discontinued operations     (29,593 )     (6,541 )     (30,182 )     (18,736 )
Net loss attributable to common stockholders   $ (91,089 )   $ (80,835 )   $ (152,557 )   $ (118,135 )

                         
Denominator:                        

Basic weighted-average shares outstanding     47,504       42,517       47,354       42,386  
Effect of dilutive awards     —       —       —       —  
Diluted weighted-average shares outstanding     47,504       42,517       47,354       42,386  

                         
Loss from continuing operations per common share:                        

Basic   $ (1.30 )   $ (1.75 )   $ (2.58 )   $ (2.35 )
Diluted   $ (1.30 )   $ (1.75 )   $ (2.58 )   $ (2.35 )

                         
Loss from discontinued operations per common share:                        

Basic   $ (0.62 )   $ (0.15 )   $ (0.64 )   $ (0.44 )
Diluted   $ (0.62 )   $ (0.15 )   $ (0.64 )   $ (0.44 )

                         
Loss per common share:                        

Basic   $ (1.92 )   $ (1.90 )   $ (3.22 )   $ (2.79 )
Diluted   $ (1.92 )   $ (1.90 )   $ (3.22 )   $ (2.79 )

                         
Dilutive shares excluded from the calculation
   due to net losses in the period     577       292       346       485  
Anti-dilutive share-based compensation awards 
   that would be excluded from the calculation
   if income was reported in the period     487       76       790       75  
 
We use the if-converted method for calculating any potential dilutive effect of the Convertible Notes on diluted net loss per common share. The Convertible 
Notes would have a diluted impact on net income per share when the average price of our Common Stock for a given period exceeds the respective conversion 
price of the Convertible Notes. During the six months ended June 30, 2024 and 2023, we had 8,816,881 potentially issuable shares of Common Stock related to 
our Convertible Notes that were not included in the computation of diluted net loss per common share as the effect of including these shares in the calculation 
would have been anti-dilutive.
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Note 11. Stockholders’ Deficit

Accumulated Other Comprehensive Loss

The following tables presents the changes in accumulated other comprehensive loss (AOCL) by component: 
 
    Six Months Ended June 30, 2024  
    Foreign     Foreign        
    currency     exchange        
    translation     forward     Total  
    adjustments     contracts     AOCL  
    (in thousands)  
Balance at December 31, 2023   $ (7,627 )   $ —     $ (7,627 )

Other comprehensive income before reclassifications     (1,258 )     —       (1,258 )
Amounts reclassified from AOCL     —       —       —  
Net tax effect     —       —       —  

Net current period other comprehensive income     (1,258 )     —       (1,258 )
Balance at March 31, 2024     (8,885 )     —       (8,885 )

Other comprehensive income before reclassifications     (147 )     —       (147 )
Amounts reclassified from AOCL     —       —       —  
Net tax effect     —       —       —  

Net current period other comprehensive income     (147 )     —       (147 )
Balance at June 30, 2024   $ (9,032 )   $ —     $ (9,032 )
 
    Six Months Ended June 30, 2023  
    Foreign     Foreign        
    currency     exchange        
    translation     forward     Total  
    adjustments     contracts     AOCL  
    (in thousands)  
Balance at December 31, 2022   $ (10,845 )   $ (4,542 )   $ (15,387 )

Other comprehensive income before reclassifications     2,010       —       2,010  
Amounts reclassified from AOCL     —       —       —  
Net tax effect     —       —       —  

Net current period other comprehensive income     2,010       —       2,010  
Balance at March 31, 2023     (8,835 )     (4,542 )     (13,377 )

Other comprehensive income before reclassifications     (816 )     1,943       1,127  
Amounts reclassified from AOCL     —       (58 )     (58 )
Net tax effect     —       —       —  

Net current period other comprehensive income     (816 )     1,885       1,069  
Balance at June 30, 2023   $ (9,651 )   $ (2,657 )   $ (12,308 )
 

Note 12. Commitments and Contingencies

Legal Proceedings 

From time to time, we are party to various lawsuits, claims, and other legal proceedings that arise in the ordinary course of business, some of which may not be 
covered by insurance. Upon resolution of any pending legal matters, we may incur charges in excess of presently established reserves. Our management does not 
believe that any such charges would, individually or in the aggregate, have a material adverse effect on our financial condition, results of operations or cash 
flows.

In January 2021, we received a complaint that was filed by the administrator for the Senvion GmbH (Senvion) insolvency estate in the Hamburg District court. 
The complaint asserts voidance claims against us in the aggregate amount of $13.3 million. The alleged voidance claims relate to payments that Senvion made to 
us for wind blades that we produced prior to Senvion filing for insolvency protection. We filed a response to these alleged voidance claims in August 2021 and 
filed a supplemental response in April 2022. In November 2022, the court appointed an independent expert to assess whether Senvion was solvent at the time of 
the relevant payments. The independent expert has not yet submitted its assessment to the court. We believe we have meritorious defenses to the 
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alleged voidance claims. Due to the current procedural posture of this claim, we have determined that the ultimate outcome cannot be reasonably estimated at 
this time.

Note 13. Concentration of Customers

Net sales from certain customers (in thousands) in excess of 10 percent of our total consolidated net sales are as follows:
 
    Three Months Ended     Six Months Ended  

    June 30,     June 30,  
    2024     2023     2024     2023  

Customer   Net sales     % of Total     Net sales     % of Total     Net sales     % of Total     Net sales     % of Total  

Nordex   $ 108,658       35.1 %  $ 114,641       30.7 %  $ 215,353       35.7 %  $ 253,650       33.0 %
GE     94,722       30.6       98,923       26.4       194,788       32.3       180,179       23.5  
Vestas     86,634       28.0       133,725       35.8       150,334       24.9       277,387       36.1  
 
Trade accounts receivable from certain customers in excess of 10 percent of our total consolidated trade accounts receivable are as follows: 

    June 30,     December 31,  
    2024     2023  

Customer   % of Total     % of Total  
Nordex     62.4 %     61.5 %
Enercon     15.6       17.6  
GE     11.2       11.5  
 

Note 14. Segment Reporting

Our operating segments are defined geographically into four geographic operating segments—(1) the U.S., (2) Mexico, (3) Europe, the Middle East and Africa 
(EMEA) and (4) India. For a detailed discussion of our operating segments, refer to the discussion in Note 22, Segment Reporting, to the Notes to Consolidated 
Financial Statements within our Annual Report on Form 10-K for the year ended December 31, 2023.

Our U.S. and India segments operate in the U.S. dollar. Our Mexico segment operates in its local currency and includes a U.S. parent company that operates in 
the U.S. dollar. Our EMEA segment operates in the Euro.
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The following tables set forth certain information regarding each of our segments: 
 

    Three Months Ended     Six Months Ended  
    June 30,     June 30,  

    2024     2023     2024     2023  
    (in thousands)  
Net sales by segment:                        

U.S.   $ 2,558     $ 9,110     $ 6,760     $ 14,469  
Mexico     159,311       166,978       311,769       321,618  
EMEA     104,877       134,580       201,505       302,093  
India     43,071       63,353       83,829       129,646  

Total net sales   $ 309,817     $ 374,021     $ 603,863     $ 767,826  
                         
Net sales by geographic location:                        

United States   $ 2,558     $ 9,110     $ 6,760     $ 14,469  
Mexico     159,311       166,978       311,769       321,618  
Türkiye     104,828       133,194       199,675       300,312  
Spain     49       1,386       1,830       1,781  
India     43,071       63,353       83,829       129,646  

Total net sales   $ 309,817     $ 374,021     $ 603,863     $ 767,826  
                         
Income (loss) from continuing operations:                        

U.S.   $ (8,884 )   $ (3,446 )   $ (15,661 )   $ (7,418 )
Mexico     (24,513 )     (63,942 )     (51,958 )     (81,961 )
EMEA     (5,817 )     5,537       (10,129 )     20,934  
India     2,199       6,200       2,635       9,965  

Total loss from continuing operations   $ (37,015 )   $ (55,651 )   $ (75,113 )   $ (58,480 )
 
    June 30,     December 31,  
    2024     2023  
    (in thousands)  
Property, plant and equipment, net:            

U.S.   $ 9,573     $ 10,660  
Mexico     46,227       49,921  
EMEA     39,481       40,435  
India     25,506       27,792  

Total property, plant and equipment, net   $ 120,787     $ 128,808  
 

(1) The losses from operations in our U.S. segment includes corporate general and administrative costs of $9.2 million and $17.6 million, respectively, 
for the three and six months ended June 30, 2024, and $6.8 million and $13.8 million, respectively, in the comparative prior year periods.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

You should read the following discussion and analysis of our financial condition and results of operations together with our condensed consolidated financial 
statements and the related notes and other financial information appearing elsewhere in this Quarterly Report on Form 10-Q. Some of the information 
contained in this discussion and analysis or set forth elsewhere in this Quarterly Report on Form 10-Q, including information with respect to plans and strategy 
for our business, includes forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those described in or 
implied by these forward-looking statements as a result of various factors, including those discussed below and elsewhere in this Quarterly Report on Form 10-
Q or in our previously filed Annual Report on Form 10-K for the year ended December 31, 2023, particularly those under the heading “Risk Factors.”

OVERVIEW

Our Company

We are the only independent manufacturer of composite wind blades for the wind energy market with a global manufacturing footprint. We deliver high-quality, 
cost-effective composite solutions through long-term relationships with leading original equipment manufacturers (OEM) in the wind market. We also provide 
field service inspection and repair services to our OEM customers and wind farm owners and operators. We are headquartered in Scottsdale, Arizona and operate 
factories in the U.S., Mexico, Türkiye, and India. We operate additional engineering development centers in Denmark and Germany and a services facility in 
Spain.

Our business operations are defined geographically into four geographic operating segments—(1) the United States (U.S.), (2) Mexico, (3) Europe, the Middle 
East and Africa (EMEA) and (4) India. See Note 14, Segment Reporting, to our condensed consolidated financial statements for more details about our operating 
segments. 

Discontinued Operations

In June 2024, we completed the divestiture of our wholly-owned subsidiary, TPI, Inc. (the “Automotive” subsidiary) for cash proceeds of one US Dollar. The 
Automotive subsidiary was engaged in the development, commercialization and implementation of the Company’s automotive industry related products. The 
Automotive subsidiary was classified as held for sale in the Company’s Consolidated Balance Sheets as of December 31, 2023 and March 31, 2024. As a result 
of the divestiture, the Company recorded an $19.7 million non-cash impairment charge related to property, plant and equipment, and a $5.6 million loss on sale 
of the discontinued operations. The divestiture constituted a strategic shift as the Company will focus entirely on executing on its core business in the wind 
industry going forward, and accordingly, the historical results of our Automotive subsidiary have been reclassified as discontinued operations for all periods 
presented in the Condensed Consolidated Statements of Operations and Condensed Consolidated Balance Sheets.

KEY TRENDS AND RECENT DEVELOPMENTS AFFECTING OUR BUSINESS 
 
Geopolitical events around the world have accelerated regional needs for energy independence and security. Climate change also continues to drive the need for 
renewable energy solutions and net-zero carbon emissions. The global demand for clean energy continues to rise, driven by factors such as the growing need for 
data centers, semiconductor chip manufacturers, the adoption of electric vehicles, and the electrification of buildings. Over the course of the past few years, we 
have seen numerous government policy initiatives aimed at expanding the use of renewable energy, including the passing of the IRA in the U.S. and several 
policy initiatives in the EU that are expected to simplify regulations, speed up permitting and promote cross-border projects to accelerate climate neutrality. We 
expect these recent trends in governmental policy will enable long-term revenue growth in the wind industry. As the majority of our wind blades are installed in 
the U.S. and Europe, these policy trends are expected to have a material impact on our business and the pace of long-term growth.
 
Despite these favorable long-term policy trends, we expect reduced demand in the near term while the wind industry still awaits clarity on critical details on 
implementing key components of the IRA, the potential impact on provisions of the IRA depending on the outcome of the U.S. elections in November and more 
robust policies in the EU. In addition, permitting, transmission, transmission queues, the ability of the broader wind industry supply chain to ramp volume, 
elevated interest rates and inflation, and the cost and availability of capital are further factors limiting the timing of the wind market recovery. We expect sales in 
2024 to be down slightly from 2023 due to these factors and lower utilization for our manufacturing lines that are in startup or transition. However, we expect 
sales in the second half of 2024 to be higher than the first half of the year as we expect the lines that are in startup and transition will achieve serial production 
resulting in at least mid-single digit adjusted EBITDA margins and positive free cash flow. We also expect sales of our wind blades to increase moderately in 
2025 due to increased forecasted demand from our customers primarily for wind blades in the US market but partially offset by lower forecasted demand for 
wind blades in the European market.  
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Effective June 30, 2024, we shut down the Matamoros, Mexico manufacturing facility for Nordex that we took over from them in July 2021. Our results of 
operations were adversely impacted by the performance of this facility due to higher than anticipated losses driven by cancelled orders and production 
inefficiencies resulting from Nordex’s request for us to shut down the plant at the conclusion of the contract on June 30, 2024, including releasing all associates 
working in the factory. While Nordex funded all of our severance costs for the headcount reduction, our results of operations for the three and six months ended 
June 30, 2024 were negatively impacted by significantly less demand from Nordex than expected and production inefficiencies relating to the closure of the 
facility. We experienced a loss from operations of $21.9 million and $31.4 million at this facility for the three and six months ended June 30, 2024, respectively, 
and a loss from operations of $13.1 million and $19.8 million at this facility for the three and six months ended June 30, 2023, respectively. The increase in this 
loss from operations compared to the prior year was primarily due to a 66% and 44% decrease for the three and six month periods, respectively, in the volume of 
wind blades produced, due to environmental conditions at this facility affecting production in early 2024 and cancelled orders along with inefficiencies resulting 
from the closure of the facility in the second quarter of 2024. The loss from operations for the three and six months ended June 30, 2024, was reduced by the 
impact of $5.0 million in additional fees received from Nordex related to the cancelled orders and production inefficiencies during the closure of the facility.
 
Ongoing inflationary pressures have caused and may continue to cause many of our production expenses to increase, which adversely impacts our results of 
operations. The government of Mexico increased minimum wages 20% effective January 1, 2024. The government of Türkiye increased minimum wages 49% 
effective January 1, 2024. While our customer contracts allow us to pass a portion of these increases to our customers, we will not be able to recover 100% of 
the increased labor costs caused by this wage inflation. If our manufacturing facilities in these countries continue to experience wage inflation at these levels and 
the increased costs in local currency are not offset with favorable foreign currency fluctuations or productivity improvements, such elevated wages will have a 
material impact on our results of operations.

KEY METRICS USED BY MANAGEMENT TO MEASURE PERFORMANCE 

In addition to measures of financial performance presented in our condensed consolidated financial statements in accordance with GAAP, we use certain other 
financial measures and operating metrics to analyze our performance. These “non-GAAP” financial measures consist of EBITDA, adjusted EBITDA, free cash 
flow and net cash (debt), which help us evaluate growth trends, establish budgets, assess operational efficiencies, oversee our overall liquidity, and evaluate our 
overall financial performance. The key operating metrics consist of wind blade sets produced, estimated megawatts of energy capacity to be generated by wind 
blade sets produced, utilization, dedicated manufacturing lines, manufacturing lines installed, and weighted-average sales price (ASP) per wind blade, all of 
which help us evaluate our operational performance. We believe that these measures are useful to investors in evaluating our performance. For a detailed 
discussion of our key financial measures and our key operating metrics, refer to the discussion in “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations – Key Metrics Used By Management To Measure Performance” included in Part II, Item 7 of our Annual Report on Form 
10-K for the year ended December 31, 2023.

KEY FINANCIAL MEASURES
 

    Three Months Ended     Six Months Ended  
    June 30,     June 30,  

    2024     2023     2024     2023  
    (in thousands)  
Net sales   $ 309,817     $ 374,021     $ 603,863     $ 767,826  
Net loss from continuing operations     (61,496 )     (58,696 )     (122,375 )     (68,628 )
EBITDA     (29,322 )     (46,890 )     (57,538 )     (41,552 )
Adjusted EBITDA     (24,911 )     (33,291 )     (47,953 )     (20,645 )
Capital expenditures                 15,405       6,694  
Free cash flow                 (91,313 )     (80,948 )
 
    June 30,     December 31,  
    2024     2023  
    (in thousands)  
Total debt, net of debt issuance costs and debt discount   $ 554,446     $ 485,193  
Net debt     (451,859 )     (323,218 )

 
 

(1) See below for more information and a reconciliation of EBITDA, adjusted EBITDA, free cash flow and net cash (debt) to net loss from continuing 
operations attributable to common stockholders, net cash provided by (used in) operating activities and 
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total debt, net of debt issuance costs, respectively, the most directly comparable financial measures calculated and presented in accordance with GAAP.

(2) Capital expenditures and free cash flow include amounts from discontinued operations. Refer to Condensed Consolidated Statements of Cash Flows for 
more information.

The following tables reconcile our non-GAAP key financial measures to the most directly comparable GAAP measures:

EBITDA and adjusted EBITDA are reconciled as follows:
 
    Three Months Ended     Six Months Ended  
    June 30,     June 30,  
    2024     2023     2024     2023  
    (in thousands)  
Net loss attributable to common stockholders   $ (91,089 )   $ (80,835 )   $ (152,557 )   $ (118,135 )

Net loss from discontinued operations     29,593       6,541       30,182       18,736  
Net loss from continuing operations attributable 
   to common stockholders     (61,496 )     (74,294 )     (122,375 )     (99,399 )

Preferred stock dividends and accretion     —       15,598       —       30,771  
Net loss from continuing operations     (61,496 )     (58,696 )     (122,375 )     (68,628 )
Adjustments:                        

Depreciation and amortization     7,334       9,643       15,372       18,559  
Interest expense, net     22,428       1,876       43,811       4,401  
Income tax provision     2,412       287       5,654       4,116  

EBITDA     (29,322 )     (46,890 )     (57,538 )     (41,552 )
Share-based compensation expense     1,162       3,968       3,688       6,525  
Foreign currency (income) loss     (132 )     1,564       499       2,746  
Loss on sale of assets and asset impairments     3,083       5,819       4,918       9,412  
Restructuring charges, net     298       2,248       480       2,224  

Adjusted EBITDA   $ (24,911 )   $ (33,291 )   $ (47,953 )   $ (20,645 )
 
Free cash flow is reconciled as follows:
 
    Six Months Ended  
    June 30,  
    2024     2023  
    (in thousands)  
Net cash used in operating activities   $ (75,908 )   $ (74,254 )
Capital expenditures     (15,405 )     (6,694 )
Free cash flow   $ (91,313 )   $ (80,948 )
 
Net cash (debt) is reconciled as follows:
 
    June 30,     December 31,  
    2024     2023  
    (in thousands)  
Cash and cash equivalents   $ 101,861     $ 161,059  
Cash and cash equivalents of discontinued operations     726       916  
Total debt, net of debt issuance costs and debt discount     (554,446 )     (485,193 )
Net debt   $ (451,859 )   $ (323,218 )
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KEY OPERATING METRICS
 

    Three Months Ended     Six Months Ended  
    June 30,     June 30,  
    2024     2023     2024     2023  

Sets     473       661       961       1,316  
Estimated megawatts     2,024       2,910       4,074       5,858  
Utilization     63 %     85 %     65 %     84 %
Dedicated manufacturing lines     38       37       38       37  
Manufacturing lines installed     38       37       38       37  
Wind blade ASP (in $ thousands)   $ 208     $ 179     $ 197     $ 187  
 
 

RESULTS OF OPERATIONS

The following table summarizes our operating results as a percentage of net sales for the three and six months ended June 30, 2024 and 2023 that have been 
derived from our condensed consolidated statements of operations:
 
    Three Months Ended     Six Months Ended  

    June 30,     June 30,  
    2024     2023     2024     2023  
Net sales     100.0 %    100.0 %     100.0 %    100.0 %
Cost of sales     101.2       110.0       101.5       103.6  
Startup and transition costs     6.7       0.9       7.1       0.7  

Total cost of goods sold     107.9       110.9       108.6       104.3  
Gross loss     (7.9 )     (10.9 )     (8.6 )     (4.3 )

General and administrative expenses     2.9       1.8       2.9       1.8  
Loss on sale of assets and asset impairments     1.0       1.6       0.8       1.2  
Restructuring charges, net     0.1       0.6       0.1       0.3  

Loss from continuing operations     (11.9 )     (14.9 )     (12.4 )     (7.6 )
Total other expense     (7.2 )     (0.7 )     (6.9 )     (0.8 )

Loss before income taxes     (19.1 )     (15.6 )     (19.3 )     (8.4 )
Income tax provision     (0.7 )     (0.1 )     (1.0 )     (0.5 )

Net loss from continuing operations     (19.8 )     (15.7 )     (20.3 )     (8.9 )
Preferred stock dividends and accretion     —       (4.2 )     —       (4.0 )

Net loss attributable to common stockholders from continuing 
operations     (19.8 )     (19.9 )     (20.3 )     (12.9 )

Net loss from discontinued operations     (9.6 )     (1.7 )     (5.0 )     (2.5 )
Net loss attributable to common stockholders     (29.4 )%    (21.6 )%    (25.3 )%    (15.4 )%

Net sales

Consolidated discussion

The following table summarizes our net sales by product/service for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Wind blade, tooling 
   and other wind 
   related sales   $ 304,290     $ 362,734     $ (58,444 )     (16.1 )%  $ 593,195     $ 750,326     $ (157,131 )     (20.9 )%
Field service, 
   inspection and
   repair services sales     5,527       11,287       (5,760 )     (51.0 )     10,668       17,500       (6,832 )     (39.0 )
Total net sales   $ 309,817     $ 374,021     $ (64,204 )     (17.2 )%  $ 603,863     $ 767,826     $ (163,963 )     (21.4 )%
 
The decrease in net sales of wind blades, tooling and other wind related sales (collectively, Wind) for the three and six months ended June 30, 2024, as compared 
to the same periods in 2023, was primarily due to a 28% and 27% decrease for the three and six month 
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periods, respectively, in the number of wind blades produced due primarily to the number and pace of startups and transitions, expected volume declines based 
on market activity levels, cancelled orders for the Nordex Matamoros facility, and unfavorable foreign currency fluctuations. This decrease was partially offset 
by higher average sales prices of wind blades due to changes in the mix of wind blade models produced, in particular the startup of production at one of our 
previously idled facilities in Juarez, Mexico, and an increase in tooling sales in preparation for manufacturing line startups and transitions. The decrease in field 
service, inspection and repair services (collectively, Field Services) sales for the three and six months ended June 30, 2024, as compared to the same periods in 
2023, was primarily due to a reduction in technicians deployed to revenue generating projects due to an increase in time spent on non-revenue generating 
inspection and repair activities. The fluctuating U.S. dollar relative to the Euro had an unfavorable impact of 1.1% and a favorable impact of 0.1% on the EMEA 
segment's net sales, respectively, during the three and six months ended June 30, 2024 as compared to the same periods in 2023.

Segment discussion

The following table summarizes our net sales by our four geographic operating segments for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
U.S.   $ 2,558     $ 9,110     $ (6,552 )     (71.9 )%  $ 6,760     $ 14,469     $ (7,709 )     (53.3 )%
Mexico     159,311       166,978       (7,667 )     (4.6 )     311,769       321,618       (9,849 )     (3.1 )
EMEA     104,877       134,580       (29,703 )     (22.1 )     201,505       302,093       (100,588 )     (33.3 )
India     43,071       63,353       (20,282 )     (32.0 )     83,829       129,646       (45,817 )     (35.3 )
Total net sales   $ 309,817     $ 374,021     $ (64,204 )     (17.2 )%  $ 603,863     $ 767,826     $ (163,963 )     (21.4 )%

U.S. Segment

The following table summarizes our net sales by product/service for the U.S. segment for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Field service, 
   inspection and
   repair services sales   $ 2,558     $ 9,110     $ (6,552 )     (71.9 )%  $ 6,760     $ 14,469     $ (7,709 )     (53.3 )%
Total net sales   $ 2,558     $ 9,110     $ (6,552 )     (71.9 )%  $ 6,760     $ 14,469     $ (7,709 )     (53.3 )%
 
The decrease in Field Services for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was primarily due to a reduction in 
technicians deployed to revenue generating projects due to an increase in time spent on non-revenue generating inspection and repair activities.

Mexico Segment

The following table summarizes our net sales by product/service for the Mexico segment for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Wind blade, tooling 
   and other wind 
   related sales   $ 158,844     $ 166,767     $ (7,923 )     (4.8 )%  $ 311,205     $ 321,229     $ (10,024 )     (3.1 )%
Field service, 
   inspection and
   repair services sales     467       211       256       121.3       564       389       175       45.0  
Total net sales   $ 159,311     $ 166,978     $ (7,667 )     (4.6 )%  $ 311,769     $ 321,618     $ (9,849 )     (3.1 )%
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The decrease in the Mexico segment’s net sales of Wind for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was 
primarily due to a 27% and 19% net decrease, for the three and six month periods respectively, in the number of wind blades produced across our Mexico 
manufacturing facilities, partially offset by higher average sales prices of wind blades in Mexico due to changes in the mix of wind blade models produced and 
the impact of inflation on wind blade prices. The change in volume was primarily associated with decreased production at one of our Matamoros, Mexico 
manufacturing facilities due to the transition of several of the manufacturing lines at this facility to larger wind blade models that have not yet achieved serial 
production levels. The change in volume was also due to a decrease in the number of wind blades produced at the Nordex Matamoros, Mexico facility, primarily 
due to cancelled orders and production inefficiencies resulting from Nordex’s request for us to shut down the plant at the conclusion of the contract on June 30, 
2024. These decreases were partially offset by a combined increase in volume across our facilities in Juarez, Mexico, including the restart of production at one of 
our previously idled facilities, and a $6.1 million increase in tooling sales in preparation for manufacturing line startups and transitions.

EMEA Segment

The following table summarizes our net sales by product/service for the EMEA segment for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Wind blade, tooling 
   and other wind 
   related sales   $ 102,375     $ 132,614     $ (30,239 )     (22.8 )%  $ 198,161     $ 299,451     $ (101,290 )     (33.8 )%
Field service, 
   inspection and
   repair services sales     2,502       1,966       536       27.3       3,344       2,642       702       26.6  
Total net sales   $ 104,877     $ 134,580     $ (29,703 )     (22.1 )%  $ 201,505     $ 302,093     $ (100,588 )     (33.3 )%
 
The decrease in the EMEA segment’s net sales of Wind for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was 
primarily due to a 31% and 37% decrease, for the three and six month periods respectively, in the number of wind blades produced due to reduced market 
demand for one of our customers' wind blade models at one of our Türkiye manufacturing facilities and the transition of certain manufacturing lines to a 
different customers' wind blade model at our other Türkiye facility, as well as unfavorable foreign currency fluctuations. These decreases were partially offset by 
higher average sales prices of wind blades in Türkiye due to such changes in the mix of wind blade models produced. The fluctuating U.S. dollar relative to the 
Euro had an unfavorable impact of 1.1% and a favorable impact of 0.1% on the EMEA segment's net sales, respectively, during the three and six months ended 
June 30, 2024, as compared to the same periods in 2023.

India Segment

The following table summarizes our net sales by product/service for the India segment for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Wind blade, tooling 
   and other wind 
   related sales   $ 43,071     $ 63,353     $ (20,282 )     (32.0 )%  $ 83,829     $ 129,646     $ (45,817 )     (35.3 )%
Total net sales   $ 43,071     $ 63,353     $ (20,282 )     (32.0 )%  $ 83,829     $ 129,646     $ (45,817 )     (35.3 )%
 
The decrease in the India segment’s net sales of Wind for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was primarily 
due to a 27% and 25% decrease, for the three and six month periods respectively, in the number of wind blades produced due to a decrease in market demand for 
one of our customers' wind blades models produced at this facility, and lower average sales prices due to the impact of raw material and logistic cost reductions 
on wind blade prices.
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Total cost of goods sold

The following table summarizes our total cost of goods sold for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Cost of sales   $ 313,562     $ 411,461     $ (97,899 )     (23.8 )%  $ 613,057     $ 795,512     $ (182,455 )     (22.9 )%
Startup costs     7,319       —       7,319     NM       13,682       —       13,682     NM  
Transition costs     13,359       3,377       9,982     NM       29,225       5,357       23,868     NM  
Total startup and 
   transition costs     20,678       3,377       17,301     NM       42,907       5,357       37,550     NM  
Total cost of 
   goods sold   $ 334,240     $ 414,838     $ (80,598 )     (19.4 )%  $ 655,964     $ 800,869     $ (144,905 )     (18.1 )%
 % of net sales     107.9 %    110.9 %           (3.0 )%    108.6 %    104.3 %           4.3 %
NM – not meaningful
 
Total cost of goods sold as a percentage of net sales decreased by approximately 3.0% for the three months ended June 30, 2024, as compared to the same period 
in 2023, primarily related to the $32.7 million warranty charge recorded in the second quarter of the prior year. Total cost of goods sold as a percentage of net 
sales increased by approximately 4.3% for the six months ended June 30, 2024, as compared to the same period in 2023, primarily driven by an increase in 
startup and transition costs associated with four manufacturing lines in startup in Juarez, Mexico at a previously idle manufacturing facility, two manufacturing 
lines in transition at one of our Türkiye facilities where two longer blade models are replacing three blade models due to space considerations, and four 
manufacturing lines in transition at one of our Matamoros, Mexico manufacturing facilities. The increase in cost of goods sold as a percentage of net sales was 
also due to increased labor costs in Türkiye and Mexico as a result of wage increases, and continued cost challenges at facilities in Matamoros, Mexico, 
including a $31.4 million loss from operations for the six months ended June 30, 2024 at our facility that we operated for Nordex. These increases were partially 
offset for the six months ended June 30, 2024 compared to the same period in 2023 due to the $32.7 million warranty charge recorded in the second quarter of 
the prior year. The fluctuating U.S. dollar against the Euro, Turkish Lira, Mexican Peso and Indian Rupee had a combined favorable impact of 5.0% and 4.7%, 
respectively, on consolidated cost of goods sold for the three and six months ended June 30, 2024, as compared to the same periods in 2023.

General and administrative expenses

The following table summarizes our general and administrative expenses for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
General and 
   administrative 
   expenses   $ 9,211     $ 6,767     $ 2,444       36.1 %   $ 17,614     $ 13,801     $ 3,813       27.6 %
 % of net sales     2.9 %    1.8 %           1.1 %     2.9 %    1.8 %           1.1 %
 
General and administrative expenses as a percentage of net sales increased by approximately 1.1% for both the three and six months ended June 30, 2024, as 
compared to the same periods in 2023, and was primarily driven by an increase in accrued bonus compensation, and professional service and consulting fees, 
partially offset by reduced share-based compensation and depreciation expenses.

Loss on sale of assets and asset impairments

The following table summarizes our loss on sale of assets and asset impairments for the three and six months ended June 30, 2024 and 2023:
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    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Loss on sale 
   of receivables   $ 2,540     $ 5,825     $ (3,285 )     (56.4 )%  $ 3,927     $ 9,389     $ (5,462 )     (58.2 )%
Loss on sale 
   of other assets     543       (6 )     549     NM       991       23       968     NM  
Total loss on sale of 
   assets and asset 
   impairments   $ 3,083     $ 5,819     $ (2,736 )     (47.0 )   $ 4,918     $ 9,412     $ (4,494 )     (47.7 )
% of net sales     1.0 %    1.6 %           (0.6 )%    0.8 %    1.2 %           (0.4 )%
 
The decrease in loss on sale of assets and asset impairments for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was 
primarily due to a decrease in the volume of receivables sold through our accounts receivable financing arrangements with certain of our customers.

Income (loss) from operations

Segment discussion

The following table summarizes our income (loss) from operations by our four geographic operating segments for the three and six months ended June 30, 2024 
and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
U.S.   $ (8,884 )   $ (3,446 )   $ (5,438 )     (157.8 )%  $ (15,661 )   $ (7,418 )   $ (8,243 )     (111.1 )%
Mexico     (24,513 )     (63,942 )     39,429       61.7       (51,958 )     (81,961 )     30,003       36.6  
EMEA     (5,817 )     5,537       (11,354 )   NM       (10,129 )     20,934       (31,063 )     (148.4 )
India     2,199       6,200       (4,001 )     (64.5 )     2,635       9,965       (7,330 )     (73.6 )
Total income (loss) 
   from continuing 
   operations   $ (37,015 )   $ (55,651 )   $ 18,636     NM     $ (75,113 )   $ (58,480 )   $ (16,633 )     (28.4 )%
 % of net sales     (11.9 )%    (14.9 )%          3.0 %     (12.4 )%    (7.6 )%          (4.8 )%

U.S. Segment

The increase in the loss from operations in the U.S. segment for the three and six months ended June 30, 2024, as compared to the same periods in 2023 was 
primarily due to a reduction in field services sales as technicians spent time on non-revenue generating inspection and repair activities. The increase in the loss 
was also impacted by an increase in accrued bonus compensation expense, an increase in professional service and consulting fees, and recoveries of COVID-19-
related relief for payroll tax credits in the prior comparative period that were not in the current period, partially offset by reduced share-based compensation and 
depreciation expenses.

Mexico Segment

The decrease in loss from operations in the Mexico segment for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was 
primarily due to lower warranty costs as compared to the prior comparative period at one of our Juarez, Mexico facilities, and higher average sales prices in the 
current period due to a change in the mix of wind blades. This was offset by a 27% and 19% net decrease, for the three and six month periods respectively, in the 
volume of wind blades produced, increased startup and transition costs, increased labor costs, continued cost challenges at our facilities in Matamoros, Mexico, 
and unfavorable foreign currency fluctuations. The fluctuating U.S. dollar relative to the Mexican Peso had an unfavorable impact of 0.4% and 1.2%, 
respectively, on the Mexico segment’s cost of goods sold for the three and six months ended June 30, 2024, as compared to the same periods in 2023.

EMEA Segment

The increase in loss from operations in the EMEA segment for the three and six months ended June 30, 2024, as compared to the same periods in 2023 was 
primarily due to a 31% and 37% decrease, for the three and six month periods respectively, in the volume of wind 

31



 

blades produced, increased startup and transition costs, inflation impacting operating costs that we were not able to pass on to our customers, and increased labor 
costs as a result of wage increases in Türkiye. These decreases were partially offset by an increase in wind blade prices, cost savings initiatives, and favorable 
foreign currency fluctuations. The fluctuating U.S. dollar relative to the Turkish Lira and Euro had a favorable impact of 17.7% and 18.3%, respectively, on the 
EMEA segment's cost of goods sold, for the three and six months ended June 30, 2024, as compared to the same periods in 2023.

India Segment

The decrease in income from operations in the India segment for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was 
primarily due to a 27% and 25% decrease, for the three and six month periods respectively, in the volume of wind blades produced and lower average sales 
prices.

Other income (expense)

The following table summarizes our total other income (expense) for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Interest expense, net   $ (22,428 )   $ (1,876 )   $ (20,552 )   NM     $ (43,811 )   $ (4,401 )   $ (39,410 )   NM  
Foreign currency loss     132       (1,564 )     1,696       108.4       (499 )     (2,746 )     2,247       81.8  
Miscellaneous income     227       682       (455 )     (66.7 )     2,702       1,115       1,587       142.3  
Total other expense   $ (22,069 )   $ (2,758 )   $ (19,311 )   NM     $ (41,608 )   $ (6,032 )   $ (35,576 )   NM  
 % of net sales     -7.2 %    -0.7 %           (6.5 )%    -6.9 %    -0.8 %           (6.1 )%
 
Total other expense as a percentage of net sales increased by 6.5% and 6.1%, respectively, for the three and six months ended June 30, 2024, as compared to the 
same periods in 2023, primarily due to an increase in interest expense and non-cash amortization of debt discount related to the refinancing and issuance of our 
11% senior secured term loan in the fourth quarter of 2023.

Income taxes

The following table summarizes our income taxes for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Income tax provision   $ (2,412 )   $ (287 )   $ (2,125 )   NM     $ (5,654 )   $ (4,116 )   $ (1,538 )     (37.4 )%
Effective tax rate     (0.7 )%    (0.1 )%          (0.6 )%    (1.0 )%    (0.5 )%          (0.5 )%
 
See Note 9, Income Taxes, to our condensed consolidated financial statements for more details about our income taxes for the three and six months ended June 
30, 2024 and 2023.

Net loss from continuing operations

The following table summarizes our net loss from continuing operations for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended                 Six Months Ended              
    June 30,     Change     June 30,     Change  
    2024     2023     $     %     2024     2023     $     %  
    (in thousands)           (in thousands)        
Net loss from 
   continuing 
   operations   $ (61,496 )   $ (58,696 )   $ (2,800 )     (4.8 )%

 
$ (122,375 )   $ (68,628 )   $ (53,747 )     (78.3 )%

 
The increase in the net loss from continuing operations for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was 
primarily due to the reasons set forth above.

Net loss from discontinued operations
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The following table summarizes our net income (loss) from discontinued operations for the three and six months ended June 30, 2024 and 2023:
 
    Three Months Ended               Six Months Ended              
    June 30,     Change   June 30,     Change  
    2024     2023     $     %   2024     2023     $     %  
    (in thousands)         (in thousands)        
Net loss from
   discontinued 
   operations   $ (29,593 )   $ (6,541 )   $ (23,052 )   NM

 
$ (30,182 )   $ (18,736 )   $ (11,446 )     (61.1 )%

 
The increase in net loss from discontinued operations for the three and six months ended June 30, 2024, as compared to the same periods in 2023, was primarily 
due to divestiture of our Automotive subsidiary in June 2024, which resulted in approximately $19.7 million of asset impairment charges related to property, 
plant and equipment, and $5.6 million of loss on the sale of discontinued operations.

LIQUIDITY AND CAPITAL RESOURCES 

Our primary needs for liquidity have been, and in the future will continue to be, capital expenditures, purchases of raw materials, new facility startup costs, the 
impact of line startups and transitions, working capital, debt service costs, warranty costs and restructuring costs associated with the optimization of our global 
footprint. Our capital expenditures have been primarily related to machinery and equipment for new facilities or facility expansions. Historically, we have 
funded our working capital needs through cash flows from operations, the proceeds received from our credit facilities and term debt, and proceeds received from 
the issuance of stock.

We had net proceeds under all of our various financing arrangements of $31.1 million for the six months ended June 30, 2024 as compared to net proceeds under 
our financing arrangements of $110.7 million in the comparable period of 2023, primarily due to the issuance of the Convertible Notes in the prior comparative 
period. As of June 30, 2024 and December 31, 2023, we had $554.4 million and $485.2 million in outstanding indebtedness, net of issuance costs and debt 
discount, respectively. As of June 30, 2024, $106.2 million of outstanding indebtedness, consisting primarily of our working capital facilities in Türkiye and 
India, matures within the next twelve months. As of June 30, 2024, we had an aggregate of $57.8 million of remaining capacity for cash and non-cash financing, 
including $51.8 million of remaining availability for cash borrowing under our various credit facilities. Based upon current and anticipated levels of operations, 
we believe that cash on hand, available credit facilities, and cash flow from operations will be adequate to fund our working capital and capital expenditure 
requirements and to make required payments of principal and interest on our indebtedness over the next twelve months.

We anticipate that any new facilities and future facility expansions will be funded through cash flows from operations, the incurrence of other indebtedness and 
other potential sources of liquidity. The 11% senior secured term loan contains certain covenants and rights including, but not limited to, amount of 
indebtedness, capital expenditure limitations, a U.S. cash on hand balance requirement of $40.0 million through September 30, 2024 and $50.0 million 
thereafter. 

At June 30, 2024 and December 31, 2023, we had unrestricted cash, cash equivalents and short-term investments totaling $101.9 million and $161.1 million, 
respectively. The June 30, 2024 balance includes $14.8 million of cash located outside of the United States, including $5.0 million in Türkiye, $5.7 million in 
India, $2.5 million in Mexico and $1.6 million in other countries. The December 31, 2023 balance included $45.0 million of cash located outside of the U.S., 
$40.6 million in Türkiye, $1.9 million in India, $1.2 million in Mexico and $1.3 million in other countries. In addition to these amounts, at June 30, 2024 and 
December 31, 2023 we had $0.7 million and $0.9 million, respectively, of unrestricted cash and cash equivalents related to our discontinued operations which is 
held outside of the U.S.
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Financing Facilities

Our total principal amount of debt outstanding as of June 30, 2024 was $659.7 million, including our convertible senior notes, secured and unsecured financing, 
working capital and term loan agreements and equipment finance leases. See Note 6, Debt, to our condensed consolidated financial statements for more details 
on our debt balances.

Cash Flow Discussion

The following table summarizes our key cash flow activities for the six months ended June 30, 2024 and 2023:
 
    Six Months Ended        
    June 30,        
    2024     2023     $ Change  
    (in thousands)  
Net cash used in operating activities   $ (75,908 )   $ (74,254 )   $ (1,654 )
Net cash used in investing activities     (15,405 )     (6,694 )     (8,711 )
Net cash provided by financing activities     29,407       108,109       (78,702 )
Impact of foreign exchange rates on cash, cash equivalents 
   and restricted cash     131       914       (783 )
Net change in cash, cash equivalents and restricted cash   $ (61,775 )   $ 28,075     $ (89,850 )

Operating Cash Flows

Net cash used in operating activities increased by $1.7 million for the six months ended June 30, 2024, as compared to the same period in 2023, primarily due to 
an increase in net losses during the current period, an increase in cash paid for income taxes, and working capital changes, offset by higher payments in the prior 
comparative period related to restructuring activities associated with the shutdown of our China operations at the end of 2022.

Investing Cash Flows

Net cash used in investing activities increased by $8.7 million for the six months ended June 30, 2024, as compared to the same period in 2023, primarily due to 
capital expenditures for the startup and transition of our manufacturing lines at our facilities in Mexico and Türkiye.

Financing Cash Flows

Net cash provided by financing activities decreased by $78.7 million for the six months ended June 30, 2024, as compared to the same period in 2023, primarily 
due to the proceeds from the Convertible Notes in the prior comparative period.

We are not presently involved in any off-balance sheet arrangements, including transactions with unconsolidated special-purpose or other entities that would 
materially affect our financial position, results of operations, liquidity or capital resources, other than our accounts receivable assignment agreements described 
below. Furthermore, we do not have any relationships with special-purpose or other entities that provide off-balance sheet financing; liquidity, market risk or 
credit risk support; or engage in leasing or other services that may expose us to liability or risks of loss that are not reflected in the condensed consolidated 
financial statements and related notes.

Our segments enter into accounts receivable assignment agreements with various financial institutions. Under these agreements, the financial institution buys, on 
a non-recourse basis, the accounts receivable amounts related to our segments' customers at an agreed-upon discount rate. 
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The following table summarizes certain key details of each of the accounts receivable assignment agreements in place as of June 30, 2024:
 

Year Of Initial Agreement   Segment(s) Related To   Current Annual Interest Rate
2019    Asia and Mexico    LIBOR plus 1.00%
2020    EMEA    EURIBOR plus 1.95%
2020    India    LIBOR plus 1.00%
2020    U.S.    SOFR plus 0.29%
2021    Mexico    SOFR plus 0.29%
2022    EMEA    EURIBOR plus 1.97%
 
As the receivables are purchased by the financial institutions under the agreements noted above, the receivables are removed from our condensed consolidated 
balance sheet. During the three and six months ended June 30, 2024, $124.1 million and $219.1 million, respectively, of receivables were sold under the 
accounts receivable assignment agreements described above as compared to $283.3 million and $507.7 million, respectively, in the comparative prior year 
period. 

CRITICAL ACCOUNTING POLICIES AND ESTIMATES 

There have been no significant changes to our critical accounting policies as disclosed in our Annual Report on Form 10-K for the year ended December 31, 
2023. 

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk in the ordinary course of our business. These market risks are principally limited to changes in foreign currency exchange rates 
and commodity prices. 

Foreign Currency Exchange Rate Risk. We conduct international operations in Mexico, Türkiye, India and Europe. Our results of operations are subject to both 
currency transaction risk and currency translation risk. We incur currency transaction risk whenever we enter into either a purchase or sale transaction using a 
currency other than the functional currency of the transacting entity. With respect to currency translation risk, our financial condition and results of operations 
are measured and recorded in the relevant functional currency and then translated into U.S. dollars for inclusion in our condensed consolidated financial 
statements. In recent years, exchange rates between these foreign currencies and the U.S. dollar have fluctuated significantly and may do so in the future. A 
hypothetical change of 10% in the exchange rates for the countries above would have resulted in a change to income from operations of approximately $8.1 
million for the six months ended June 30, 2024.

Commodity Price Risk. We are subject to commodity price risk under agreements for the supply of our raw materials. We have not hedged our commodity price 
exposure. We generally lock in pricing for most of our key raw materials for 12 months which protects us from price increases within that period, which we 
believe helps to mitigate the impact of raw material price increases. As many of our raw material supply agreements have meet or release clauses, if raw 
materials prices decrease, we are able to benefit from the reductions in price.

Resin, resin systems, and carbon fiber are the primary commodities for which we do not have fixed pricing. Approximately 52% of the resin and resin systems, 
and approximately 71% of the carbon fiber, we use is purchased under contracts either controlled or borne by two of our customers and therefore they 
receive/bear 100% of any decrease or increase in resin and carbon fiber costs further limiting our exposure to price fluctuations. 

Taking into account the contractual obligations of our customers to share with us the cost savings or increases resulting from a change in the current forecasted 
price of resin, resin systems, and carbon fiber, we believe that a 10% change in the current forecasted price of resin, resin systems and carbon fiber for the 
customers in which we are exposed to fluctuating prices would have an impact to income from operations of approximately $5.7 million for the six months 
ended June 30, 2024. With respect to our other customer supply agreements, our customers typically receive approximately 70% of the cost savings or increases 
resulting from a change in the price of resin, resin systems and carbon fiber.

Interest Rate Risk. As of June 30, 2024, all remaining secured and unsecured financing and finance lease obligations are fixed rate instruments and are not 
subject to fluctuations in interest rates.
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Item 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to provide reasonable assurance that information required to be disclosed in our reports under 
the Securities Exchange Act of 1934, as amended (the Exchange Act), is recorded, processed, summarized, and reported within the time period specified in the 
SEC’s rules and forms and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief 
Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

As required by Rule 13a-15(b) promulgated under the Exchange Act, our management, with the participation of our Chief Executive Officer and Chief Financial 
Officer, evaluated the design and operating effectiveness as of June 30, 2024 of our disclosure controls and procedures, as defined in Rule 13a-15(e) 
promulgated under the Exchange Act. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls 
and procedures were effective as of June 30, 2024.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the three months ended June 30, 2024 that have materially affected, or are 
reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

See Note 12, Commitments and Contingencies, under the heading “Legal Proceedings” to our condensed consolidated financial statements for a discussion of 
legal proceedings and other related matters.

Item 1A. RISK FACTORS 

There have been no material changes to the Risk Factors (Part I, Item 1A) in our Annual Report on Form 10-K for the year ended December 31, 2023, which 
could materially affect our business, financial condition, and/or future results. 

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Unregistered Sales of Equity Securities

Not applicable.

Issuer Purchases of Equity Securities

Not applicable.

Use of Proceeds 

Not applicable.

Item 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

Item 4. MINE SAFETY DISCLOSURES

Not applicable.

Item 5. OTHER INFORMATION

None.
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Item 6. EXHIBITS 
 
Exhibit
Number   Exhibit Description
     

  2.1*
 

Stock Purchase Agreement, among TPI Composites, Inc., Composite Solutions, Inc., TPI, Inc., and CCI Global Water Fund LP, dated June 17, 
2024

     

  31.1*   Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
     

  31.2*   Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
     

  32.1**   Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
     

  32.2**   Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
     

101.INS*
 

Inline XBRL Instance Document – the instance document does not appear in the Interactive Data file because its XBRL tags are embedded 
within the Inline XBRL document

101.SCH*   Inline XBRL Taxonomy Extension Schema Document 
  104*   Cover Page Interactive Data File (formatted as Inline XBRL with applicable taxonomy extension information contained in Exhibits 101.*) 

* Filed herewith.
** The certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Quarterly Report on Form 10-Q and will not be deemed 

“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that the Registrant specifically incorporates it 
by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, 
thereunto duly authorized.
 
    TPI COMPOSITES, INC.
         
         
Date: August 8, 2024   By:   /s/ Ryan Miller
        Ryan Miller
        Chief Financial Officer
        (Principal Financial Officer)
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of June 17, 2024, is entered into by and among TPI 
Composites, Inc., a Delaware corporation (together with any successors or permitted assigns, “TPIC”), Composite Solutions, Inc., a Delaware 
corporation and wholly-owned subsidiary of TPIC (“CSI”), TPI, Inc., a Delaware corporation and wholly-owned subsidiary of CSI (together with 
any successors or permitted assigns, “TPI”) and CCI Global Water Fund LP, a Delaware limited partnership (together with any successors or 
permitted assigns, “CCI”).  Each of the foregoing is sometimes referred to herein as a “Party” and collectively as the “Parties.” 

RECITALS

WHEREAS, CSI owns one hundred percent (100%) of the issued and outstanding shares of capital stock of TPI (the “Shares”);

WHEREAS, TPI is engaged in the development, commercialization and implementation of the Products (the “Business”);

WHEREAS, subject to the terms and conditions herein, CCI desires to purchase from CSI, and CSI desires to sell to CCI, all of the 
Shares; 

NOW THEREFORE, in consideration of the mutual agreements, covenants and conditions set forth herein, and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the Parties hereto 
agree as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.01 Agreement to Sell and Purchase.  Upon the basis of the representations and warranties, for the consideration, and 
subject to the terms, covenants and conditions set forth in this Agreement, CSI agrees to sell the Shares to CCI and CCI agrees to purchase the 
Shares from CSI, free and clear of all Encumbrances except for Permitted Encumbrances, at the Closing for the Purchase Price.

Section 1.02 Closing Date.  Subject to the terms and conditions of this Agreement, the closing of the transactions contemplated by 
this Agreement (the “Closing”) shall take place remotely by electronic mail or other the electronic exchange of documents and signatures no later 
than five (5) Business Days after the last of the conditions to Closing set forth in Article VII have been satisfied or waived (other than conditions 
which, by their nature, are to be satisfied on the Closing Date), or at such other time or on such other date as the Parties may mutually agree upon 
in writing (the day on which the Closing takes place being the “Closing Date”).  The Closing will be deemed effective as of 12:00 a.m. Eastern 
Time on the Closing Date.

Section 1.03 Purchase Price.  In consideration for the Shares and the fulfillment of the obligations set forth herein, on the Closing 
Date, CCI shall pay to CSI cash in the amount of $1.00 by wire transfer of immediately available funds to an account designated by TPIC (the 
“Purchase Price”).

Section 1.04 Closing Deliverables.  At the Closing, (a) CCI will deliver to TPIC, CSI and TPI the various certificates, instruments, 
documents and payments referred to in Section 7.02(c) and (b) TPIC, CSI and TPI will deliver to CCI the various certificates, instruments and 
documents, as applicable for each entity, referred to in Section 7.03(e). 

1
ACTIVE/126345968.16



 

Section 1.05 Withholding.  CCI, TPI and their Affiliates (“Withholding Party”) shall be entitled to deduct and withhold from any 
amounts payable or deliverable under this Agreement such amounts as are required to be withheld under the Code or any provision of U.S. 
federal, state or local, or non-U.S. Tax Laws; provided, that the Withholding Party shall use commercially reasonable efforts to give CSI notice 
prior to Closing of any intent to withhold any amounts otherwise payable pursuant to this Agreement with respect to the Shares  and the Parties 
agree to reasonably cooperate to reduce or eliminate any such withholding to the extent permissible under applicable Tax Law.  Any such withheld 
amounts that are remitted to the applicable Taxing Authority shall be treated for all purposes under this Agreement as having been paid to the 
person to whom such amounts would have otherwise been paid.  

ARTICLE II
REPRESENTATIONS AND WARRANTIES CONCERNING TPI

Except as otherwise set forth in the TPI Disclosure Schedule, TPI hereby represents and warrants to CCI that, as of the date hereof and 
as of the Closing Date (except to the extent that such representations and warranties speak as of another date, in which case, as of such date):

Section 2.01 Organization and Qualification.  TPI is (a) a corporation duly formed, validly existing and in good standing under the 
Laws of the State of Delaware and (b) duly qualified and licensed to do business in each state or other jurisdiction in which the properties owned, 
leased or operated by it, the nature of the business conducted by it or in which the actions required to be performed by it hereunder, makes such 
qualification or licensing necessary, except in the case of this clause, (b) where the failure to be so qualified or licensed would not, individually or 
in the aggregate, reasonably be expected to have a material adverse effect on TPI’s ability to perform its obligations under, or to consummate the 
transactions contemplated by, this Agreement or any other Transaction Document, in accordance with the terms hereof and thereof.

Section 2.02 Authority and Ownership.  TPI has the corporate power and authority to execute and deliver this Agreement and each 
other Transaction Document to be delivered by TPI, and to carry out its obligations under this Agreement and each such other Transaction 
Document.  Further (a) the execution, delivery and performance of this Agreement and each other Transaction Document to be delivered by TPI, 
and the consummation of the transactions contemplated under this Agreement and each such other Transaction Document have been duly 
authorized and approved by all requisite corporate action of TPI, (b) no other corporate act or proceeding on the part of TPI or its stockholders is 
necessary to authorize the execution, delivery or performance of this Agreement or any such other Transaction Document and (c) assuming the 
due authorization and valid execution by CCI and any other applicable parties, this Agreement and each such other Transaction Document to 
which TPI is a party is a legal, valid, binding and enforceable obligation of TPI, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar Laws now or hereinafter in effect relating to creditors’ rights generally, general equity principles 
(whether considered in a Proceeding in equity or at Law) and consideration of public policy.

Section 2.03 Real Property.  

(a) TPI does not own any real property in fee simple.  

(b) Schedule 2.03(b) sets forth a true, complete and correct list, as of the date of this Agreement, of all real property that TPI has a 
leasehold or sub-leasehold estate in, or is granted the right to use or occupy (“Leased Real Property”).  Other than the Leased Real Property, TPI 
does not lease, sublease or license any real property.  Schedule 2.03(b) sets forth a list, as of the date of this Agreement, of all leases, subleases, 
concessions and licenses related to the Leased Real Property (collectively, “Leases”), the name of each lessor and the address for each such 
Leased Real Property.  True, complete and correct copies of 
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each Lease, including all amendments, modifications, extensions, renewals and guarantees with respect thereto, have been delivered or made 
available to CCI.  Except as set forth on Schedule 2.03(b), TPI has a valid, binding and enforceable leasehold estate in, and enjoys peaceful an 
undisturbed possession of, the Leased Real Property.  TPI and, to TPI’s Knowledge, each other party to each Lease, has performed in all material 
respects all obligations required to be performed by it and is not in breach of, or default under, any of the Leases.  None of the Leases have been 
terminated or been repudiated.  All Leases are valid and in full force and effect, constitute legal, valid and binding obligations of TPI and, to TPI’s 
Knowledge, each other party thereto, and are enforceable in accordance with their respective terms.  TPI is not in receipt of any written claim of 
default or breach under, any of the Leases.  TPI has not received any written notice from (or delivered any notice to) any Governmental Entity 
regarding any violation of any Law applicable to the Leased Real Property and TPI does not have actual knowledge of any such violations.  To 
TPI’s Knowledge, the Leased Real Property and its current use, occupancy, and operation and the improvements located thereon do not constitute 
a nonconforming (other than legal nonconforming) use or structure under, and are not in violation in any material respect of, any applicable 
building, zoning, subdivision, or other land use or similar law, does not encroach upon any real property of, or easement held by, any other person 
in a manner that is not otherwise permitted.

(c) Except as set forth on Schedule 2.03(c), to TPI’s Knowledge, there (i) have been no Proceedings or Claims, including taking, 
rezoning, condemnation, eminent domain or similar proceedings, related to the Leased Real Property (including Claims by any adjacent property 
owners relating to the use or operation by TPI of the Leased Real Property), and (ii) are no pending or threatened Proceedings or Claims, 
including taking, rezoning, condemnation, eminent domain or similar proceedings, related to the Leased Real Property (including Claims by any 
adjacent property owners relating to the use or operation by TPI of the Leased Real Property).

Section 2.04 Property; Condition.  Without duplication of the representations and warranties set forth in Section 2.03:

(a) Other than as set forth on Schedule 2.04(a), TPI owns and holds good and valid title to, or, as appliable, a valid leasehold interest in 
or license to or rights under (as the case may be) all material personal property used in relation to any portion of the Business, free and clear of all 
Encumbrances except for Permitted Encumbrances.  There are no preferential rights to purchase any material portion of such assets related to the 
business in favor of any Person. 

(b) The furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property of TPI are in good operating 
condition and repair in all material respects (taking age and ordinary wear and tear into account), and, as of the date of this Agreement, there is no 
existing physical impediment, damage or structural defect or other condition in connection with the tangible personal property of TPI that would 
materially impair the current use, ownership or operations of the such tangible personal property.  The furniture, fixtures, machinery, equipment, 
vehicles and other items of tangible personal property currently owned or leased by TPI, together with all other properties and assets of TPI and 
the rights of TPI pursuant to the Transition Services Agreement, the Supply Agreement and the Rhode Island Facility Sublease, are sufficient for 
the continued conduct of TPI’s business after the Closing in substantially the same manner as conducted immediately prior to the Closing (as 
modified by the Transition Services Agreement, the Supply Agreement and the Rhode Island Facility Sublease).  

Section 2.05 Employee Benefit Matters. 

(a) Schedule 2.05(a) contains a true and complete list, as of the date of this Agreement, of each pension, benefit, retirement, 
compensation, employment, consulting, profit-sharing, deferred compensation, incentive, bonus, performance award, phantom equity, stock or 
stock-based, change in 
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control, retention, severance, vacation, paid time off (PTO), medical, vision, dental, disability, welfare, Code Section 125 cafeteria, fringe-benefit 
and other similar agreement, plan, policy, program or arrangement (and any amendments thereto), in each case whether or not reduced to writing 
and whether funded or unfunded, including each “employee benefit plan” within the meaning of Section 3(3) of ERISA, whether or not tax-
qualified and whether or not subject to ERISA, which is or is required to be contributed to or maintained by TPI for the benefit of any current or 
former employee, officer, director, retiree, individual service provider of the Business or any spouse or dependent of such individual, or under 
which TPI has or may have any Liability, or with respect to which TPI or any of its Affiliates would reasonably be expected to have any Liability 
but excluding, for the avoidance of doubt, in each case, any such arrangements which are (i) maintained, sponsored, contributed to, or required to 
be contributed to by any entity, including any professional employer organization, treated as a co-employer with TPI, for the benefit of any current 
or former employee, officer, director, retiree, independent contractor or consultant of TPI or any spouse or dependent of such individual, and (ii) 
arrangements mandated by statute (as listed on Schedule 2.05(a), each, a “Benefit Plan”).

(b) With respect to each Benefit Plan, accurate, current and complete copies of each of the following have been made available to CCI, 
to the extent applicable: (i) where the Benefit Plan has been reduced to writing, the plan document together with all material amendments; (ii) 
where the Benefit Plan has not been reduced to writing, a written summary of all material plan terms; (iii) where applicable, copies of any trust 
agreements or other funding arrangements, custodial agreements, insurance policies and contracts, administration agreements and similar 
agreements, and investment management or investment advisory agreements, now in effect; or (iv) in the case of any Benefit Plan that is intended 
to be qualified under Section 401(a) of the Code, a copy of the most recent determination, opinion or advisory letter from the Internal Revenue 
Service and any legal opinions issued thereafter with respect to such Benefit Plan’s continued qualification.

(c) There has been no amendment to or change in employee participation or coverage under, any Benefit Plan or collective bargaining 
agreement that would increase the annual expense of maintaining such plan above the level of the expense incurred for the most recently 
completed fiscal year (other than on a de minimis basis) with respect to any director, officer, employee, individual service provider of the 
Business, as applicable.  Neither TPI nor any of its Affiliates has any commitment or obligation or has made any representations to any director, 
officer, employee, consultant or individual service provider of the Business, whether or not legally binding, to adopt, amend, modify or terminate 
any Benefit Plan or any collective bargaining agreement.

(d) Each Benefit Plan is currently and has always been established, maintained, administered and operated in all material respects in 
accordance with its terms and in compliance with all applicable Laws (including ERISA, the Code and the Health Care and Education 
Reconciliation Act of 2010) in all material respects.  Each Benefit Plan intended to qualify under Section 401(a) of the Code has received a 
determination letter or may rely upon an opinion letter issued by the IRS to the effect that each such Benefit Plan is so qualified and that each 
related trust is exempt from tax pursuant to Section 501(a) of the Code, and to TPI’s Knowledge, no facts or circumstances exist that would 
reasonably be likely to result in the disqualification of such Benefit Plan or loss of tax exempt status for such related trust.  The representations in 
this Section 2.05(d) are the sole representations made by TPI with respect to the compliance with Laws of its Benefit Plans.

(e) Neither TPI nor any ERISA Affiliate sponsors, maintains, participates in, or contributes to, have ever sponsored, maintained, 
participated in, or contributed to, or has any liability (contingent or otherwise) with respect to: (i) a plan subject to the minimum funding standards 
of Section 302 of ERISA or Section 412 of the Code or Title IV of ERISA; (ii) a “multiemployer plan” (within the meaning of Section 
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3(37) of ERISA); (iii) a “multiple employer plan” (within the meaning of Section 413 of the Code); or (iv) a “multiple employer welfare 
arrangement” (within the meaning of Section 3(40) of ERISA).  

(f) No Benefit Plan provides health or welfare benefits or coverage beyond termination of service or retirement, other than as required 
under Section 4980B of the Code (and at the individual’s sole expense), and neither TPI nor any ERISA Affiliate has made a written or oral 
representation promising such health or welfare benefits or coverage.

(g) The execution of, and performance of the transactions contemplated in, this Agreement will not (either alone or upon the 
occurrence of any additional or subsequent events) (i) result in any compensation or benefit (whether of severance pay or otherwise) becoming 
due or payable, or required to be provided, to any current or former director, officer, employee or other individual service provider of the Business 
or result in any forgiveness of indebtedness with respect to any such Person, (ii) increase the amount or value of any benefit or compensation 
otherwise payable or required to be provided to any current or former director, officer, employee or other individual service provider of the 
Business, (iii) result in the acceleration of the time of payment, vesting or funding of any such benefit or compensation or (iv) limit the ability of 
TPI or any of its Affiliates to amend, modify, terminate or transfer the assets of any Benefit Plan.

(h) Each Benefit Plan that is subject to Section 409A of the Code has been administered in compliance with its terms and the 
operational and documentary requirements of Section 409A of the Code and all applicable regulatory guidance (including, notices, rulings and 
proposed and final regulations) thereunder, in each case, in all material respects.  Neither TPI nor any of its Affiliates has any obligation to gross 
up, indemnify or otherwise reimburse any individual for any excise taxes, interest or penalties incurred pursuant to Section 409A of the Code.

Section 2.06 Employment Matters. 

(a) Schedule 2.06(a)(i) contains a list of all persons who are employees of TPI as of the date hereof, including any employee who is on 
a leave of absence of any nature, paid or unpaid, authorized or unauthorized, and sets forth for each such individual the following: (i) name; (ii) 
title or position (including whether full-time or part-time); (iii) hire date; (iv) classification by TPI for purposes of the Fair Labor Standards Act; 
(v) compensation rate (hourly rate for non-exempt employees and annual salary for exempt employees); (vi) total 2023 commission, bonus or 
other incentive-based compensation; (vii) anticipated 2024 commission, bonus, or other incentive-based compensation; (viii) active/inactive status 
(and if inactive, start date of leave and expected return to work date); (ix) union membership (if any); and (x) work location (city, state).  Schedule 
2.06(a)(ii) contains a list of all natural persons who are independent contractors or consultants that have provided services to TPI in 2023 or 2024, 
and sets forth for each such contractor or consultant the following: (t) name; (u) description of services; (v) start date and term of services (as 
applicable); (w) compensation arrangement; (x) location (state); (y) whether the relationship is governed by a contract; and (z) approximate fees 
paid to date in 2024. 

(b) Except as set forth on Schedule 2.06(b), TPI is not and has never been a party to, bound by, or negotiating any collective 
bargaining agreement or other Contract with a union, works council or labor organization and there is not, and has never been any union, works 
council or labor organization representing or, to TPI’s Knowledge, purporting to represent any employee of TPI.  There has not been, nor, to TPI’s 
Knowledge, has there ever been any threat of, any strike, slowdown, work stoppage, lockout, concerted refusal to work overtime or other similar 
labor activity or dispute.

(c) TPI is, and for the past three (3) years has been, in compliance in all material respects with all applicable Laws pertaining to 
employment and employment practices, including all such Laws relating 
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to labor relations, equal employment opportunities, fair employment practices, employment discrimination, harassment, retaliation, reasonable 
accommodation, disability rights or benefits, immigration, wages, hours, overtime compensation, child labor, hiring, promotion and termination of 
employees, working conditions, meal and break periods, privacy, health and safety, workers’ compensation, leaves of absence, paid sick leave, the 
Worker Adjustment and Retraining Notification Act, work authorization, and unemployment insurance.  Except as would not result in material 
liability for TPI: (i) all individuals characterized and treated by TPI as consultants or independent contractors within the past three (3) years are 
and have been properly treated as independent contractors under all applicable Laws; and (ii) all employees classified as exempt under the Fair 
Labor Standards Act and state and local wage and hour Laws within the past three (3) years are and have been properly classified.  Other than as 
set forth on Schedule 2.06(c), there are no material Actions against TPI pending, nor to TPI’s Knowledge, threatened to be brought or filed, by or 
with any Governmental Entity or arbitrator in connection with the employment of any current or former applicant, employee, consultant or 
independent contractor, including, without limitation, any charge or claim relating to unfair labor practices, equal employment opportunities, fair 
employment practices, employment discrimination, harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration, 
wages, hours, overtime compensation, employee classification, child labor, hiring, promotion and termination of employees, working conditions, 
meal and break periods, privacy, health and safety, workers’ compensation, leaves of absence, paid sick leave, unemployment insurance or any 
other employment related matter arising under applicable Laws.  The representations in Sections 2.06(c), (d) and (e) are the sole representations 
made by TPI with respect to the compliance with Laws of its Benefit Plans.

(d) TPI has completed and retained I-9 Forms for each current and former employee during the past three (3) years in accordance in all 
material respects with applicable Law, and, to TPI’s Knowledge, all of the employees that are resident in the United States are authorized to work 
in the United States.

(e) To TPI’s Knowledge, (i) no employee of TPI is in breach or default of any restrictive covenant, non-compete agreement, non-
solicitation agreement, confidentiality or non-disclosure agreement with TPI or with any other Person as a result of or in connection with the 
employee’s performance of services for TPI; and (ii) TPI has not hired any employee in violation of any restrictive covenant, non-compete 
agreement, non-solicitation agreement or confidentiality or non-disclosure agreement to which such employee is a party.

Section 2.07 Intellectual Property; Data Privacy.

(a) TPI is the sole owner of all right, title and interest in and to the TPI Intellectual Property and has all necessary licenses, rights, 
permissions and authorizations to use the Intellectual Property licensed or otherwise used in relation to the Business, including, without limitation, 
all required computer software licenses free and clear of all Encumbrances, other than Permitted Encumbrances.  The TPI Intellectual Property 
constitutes all non-tangible property, rights, or intellectual property rights necessary for the operation of the Business as presently conducted, 
provided that the representation and warranty in this clause (a) is made to TPI’s Knowledge with respect to the patents of others.  The 
consummation of the transactions contemplated herein will not result in loss or impairment of TPI’s right to own, use, or hold for use any TPI 
Intellectual Property.

(b) For a period of six (6) years prior to the date hereof, (i) TPI has not, and the operation of the Business has not, interfered with, 
infringed upon, misappropriated, violated or otherwise come into conflict with any Intellectual Property of any Third Party, provided that the 
representation and warranty in this clause (b) is made to TPI’s Knowledge with respect to the patents of others and (ii) to TPI’s Knowledge, no 
Third Party has interfered with, infringed upon, misappropriated or otherwise come into conflict with any TPI Intellectual Property.  As of the date 
hereof, there are no pending Claims, including but not limited to litigation, arbitration, opposition proceedings, petitions to cancel, interferences, 
administrative 
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proceedings, demand letters, cease and desist letters, or other demands, challenges, or disputes of any nature challenging, impacting, or involving 
the TPI Intellectual Property, or TPI’s rights therein.  The representations in this Section 2.07(b) are the sole representations made by TPI with 
respect to the infringement, misappropriation or violation of any Intellectual Property rights.

(c) Schedule 2.07(c) attached hereto identifies, as of the date of this Agreement, each patent, trademark, copyright or other registration, 
including domain registrations, included in the TPI Intellectual Property, identifies each pending application or application for registration 
included in the TPI Intellectual Property and identifies each material license, agreement or other permission that TPI or its Affiliates have granted 
to any Third Party with respect to any of the TPI Intellectual Property (together with any exceptions thereto) (other than any (i) employee, 
contractor, and consulting agreements entered into in the ordinary course of business, substantially in the form of TPI’s form of employee, 
contractor, or consulting confidentiality and invention assignment agreements, copies of which have been provided to CCI, (ii) customer 
agreements entered into in the ordinary course of business, substantially in the form of TPI’s form customer agreement, copies of which have been 
provided to CCI, (iii) agreements where any license of any Intellectual Property is incidental to such agreement, such as licenses to use feedback 
and suggestions and licenses authorizing the use of brand materials for marketing purposes, (iv) nondisclosure agreements entered into in the 
ordinary course of business, and (v) non-exclusive licenses granted to service providers in the ordinary course of business for the sole purpose of 
providing services to TPI).  Schedule 2.07(c) also identifies each trade name or unregistered trademark, and licenses of Intellectual Property 
rights, including software licenses, used in the Business (other than (A) non-exclusive retail shrink-wrap or click-wrap license for off-the-shelf 
software that is generally available on a commercial basis and has an annual consideration of less than $25,000, (B) licenses for open source 
software, (C) agreements where any license of any Intellectual Property is incidental to such agreement, such as licenses to use feedback and 
suggestions and licenses authorizing the use of brand materials for marketing purposes, (D) employee, contractor, and consulting agreements 
entered into in the ordinary course of business, substantially in the form of TPI’s forms of employee, contractor, or consulting confidentiality and 
invention assignment agreements, copies of which have been provided to CCI, and (E) nondisclosure agreements entered into in the ordinary 
course of business).  With respect to each item of Intellectual Property required to be identified therein: (1) the item is not subject to any 
outstanding injunction, governmental Order, ruling or charge; and (2) no Proceeding is pending or, nor to each of TPI’s Knowledge, is threatened 
which challenges the legality, validity, enforceability, use or ownership of the item.  All required filings and fees related to each item of 
Intellectual Property required to be identified in Schedule 2.07(c) have been filed and paid to the relevant Governmental Entity and authorized 
registrars.

(d) TPI has taken commercially reasonable and customary steps to protect its rights in confidential information, trade secrets, know 
how, inventions, confidential manufacturing methods and the like relating to the Business (the “TPI Confidential Information”).  All current and 
former employees, consultants, and independent contractors of TPI have signed and executed written non-disclosure, non-use and confidentiality 
agreements prohibiting such individual from the use or disclosure of any TPI Confidential Information.  To TPI’s Knowledge, no TPI Confidential 
Information has been disclosed to any Person other than pursuant to a written non-disclosure, non-use, and confidentiality agreement prohibiting 
such Person from the use or disclosure of any such TPI Confidential Information.

(e) TPI has taken actions reasonably necessary to maintain and protect all of the TPI Intellectual Property.  Upon creation, authorship, 
conception or development of any Intellectual Property by any current or former employee, consultant, or independent contractor of TPI, the sole 
ownership of any such Intellectual Property automatically vests in TPI, or, to the extent such Intellectual Property does not automatically vest in 
TPI, such employee, consultant, or independent contractor has signed and executed a written agreement assigning to TPI any ownership interest 
the individual may have in such Intellectual Property.
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(f) TPI and its Affiliates are in compliance in all material respects with any and all of their publicly posted privacy policies, provisions 
of Contracts, and any Laws relating to privacy, data protection, anti-spam, in each case related to the protection of Personal Information in 
connection with the Business.  Neither TPI nor its Affiliates have been notified in writing of and are not the subject of any known regulatory 
investigation or Proceeding alleging a violation of any such policies, provisions or Laws related to the Business.  TPI and its Affiliates have not 
been notified, and to TPI’s Knowledge there have been no facts or circumstances that would require TPI or its Affiliates to notify a Governmental 
Entity or other Person of any unauthorized access to or disclosure of Personal Information or any use, collection, disclosure, or exploitation of any 
such information in violation of applicable Laws.  To TPI’s Knowledge, there are no valid, unsatisfied requests from any Person to TPI or its 
Affiliates seeking to exercise any data protection or privacy rights relating to Personal Information (such as rights to access, rectify, or delete 
Personal Information, to restrict or object to processing of Personal Information, or relating to data portability).

Section 2.08 No Brokers Fees.  Except as set forth on Schedule 2.08, neither TPI nor any of its Affiliates have incurred any obligation 
or liability, contingent or otherwise, for brokers’ or finders’ fees in connection with the transactions contemplated by this Agreement for which 
CCI shall have any responsibility or liability.

Section 2.09 Liabilities.  Schedule 2.09 sets forth an aging of accounts payable of the Business as of April 30, 2024.  As of the date of 
this Agreement, TPI does not have any material liabilities or obligations, whether accrued, absolute, contingent, matured, unmatured or otherwise 
(whether due or to become due), other than: (a) those set forth or adequately provided for in the Financial Statements; (b) those set forth on 
Schedule 2.09; (c) those incurred in the ordinary course of business since April 30, 2024; and (d) those incurred pursuant to or in connection with 
the execution, delivery or performance of this Agreement.  

Section 2.10 Financial Statements; Working Capital.  

(a) Schedule 2.10(a) sets forth the Business’ unaudited balance sheet and statement of profits and losses for the fiscal year ending 
December 31, 2023 and for the four month period ending April 30, 2024 (the “Financial Statements”).  The Financial Statements have been 
prepared in the manner and on a basis consistent with TPI’s historical accounting practices applied on a consistent basis with TPI’s “billings” 
basis of accounting used to manage the day-to-day operations of the business.  The Financial Statements fairly present the financial condition of 
the Business as of the date they were prepared and the result of the operations of the Business for the period indicated.

(b) TPI, CSI and TPIC and its officers and directors are in compliance with the applicable provisions of the Sarbanes-Oxley Act of 
2002 (“SOX”).  The yearly audits conducted as a requirement for compliance with SOX have provided reasonable assurances regarding the 
reliability of the Financial Statements. 

(c) As of May 31, 2024, the TPI Working Capital was $3,940,273.

Section 2.11 Accounts Receivable.  To TPI’s Knowledge, each of the accounts receivable of the Business included in the calculations 
of TPI Working Capital constitutes a valid obligation in the full amount thereof against the debtor charged therewith on the books of TPIC, CSI, 
or TPI, as applicable, and is enforceable in accordance with its terms; provided, that the foregoing is not a representation as to the collectability of 
any such accounts receivable.

Section 2.12 Customers and Suppliers.  
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(a) Schedule 2.12(a) lists the ten (10) largest customers of the Business for the twelve (12) month period ended December 31, 2023 in 
terms of the dollar amount received by TPI from such customer during such period, and sets forth opposite the name of each such customer the 
approximate dollar amount received by the Business from such customer for such period (such customers, “Material Customers”).  Except as set 
forth in Schedule 2.12(a), as of the date of this Agreement, no Material Customer has given written notice to the effect (or threatened in writing or, 
to TPI’s Knowledge, orally) that such customer will (i) terminate or materially reduce the services to be performed by the Business for such 
Material Customer, (ii) terminate, cancel or materially reduce payment to the Business or (iii) materially and adversely modify the terms of its 
relationship with the Business in each case, whether as a result of the consummation of the transactions contemplated hereby or otherwise.  
Except as set forth in Schedule 2.12(a), as of the date of this Agreement, TPI is not engaged in any material dispute with any Material Customer 
outside the ordinary course of business.

(b) Schedule 2.12(b) lists the vendors of the Business that are the subject of the Supply Agreement (“Material Suppliers”).  Except as 
set forth on Schedule 2.12(b), as of the date of this Agreement, no Material Supplier has given written notice to the effect (or threatened in writing 
or, to TPI’s Knowledge, orally) that such Material Supplier will (i) terminate its relationship with TPI, (ii) materially decrease the rate of selling to 
TPI, or (iii) materially and adversely modify the terms of its relationship with TPI in each case, whether as a result of the consummation of the 
transactions contemplated hereby or otherwise.  Except as set forth on Schedule 2.12(b), as of the date of this Agreement, TPI is not engaged in 
any material dispute with any Material Supplier outside the ordinary course of business.

Section 2.13 No Pending or Threatened Action or Proceeding.  There is no material Action or Proceeding pending, or to TPI’s 
Knowledge, threatened against TPI that seeks to prohibit or restrain the transactions contemplated hereby or that would otherwise materially 
adversely impact TPI.  TPI is not under any Order that would reasonably be expected to materially adversely impact the operation of the Business 
or TPI’s ability to perform its obligations under this Agreement or any other Transaction Document, in accordance with the terms hereof and 
thereof. 

Section 2.14 Non-Contravention.  Except as set forth in Schedule 2.14, the execution, delivery and performance of this Agreement 
and the other Transaction Documents by TPI: (a) do not conflict with or violate its organizational documents or any resolution of its stockholders 
or board of directors; (b) do not require any consent, approval or notice to or from any Governmental Entity; (c) do not violate any provision of 
Law or any Order; (d) do not conflict with, violate or result in a breach of or event of default, or give rise to any right of termination, cancellation 
or acceleration under, any of the terms, conditions or provisions (in each case, with or without notice or lapse of time, or both), of any TPI 
Material Contract or any other instrument binding upon TPI, or subject any of the material assets of TPI to any Encumbrance other than Permitted 
Encumbrances, in any case under this clause (d), that would reasonably be expected to have a material adverse effect on the operation of the 
Business or TPI’s ability to perform its obligations under this Agreement or any other Transaction Document, in accordance with the terms hereof 
and thereof; and (e) do not require a consent under any TPI Material Contract or any other instrument binding upon TPI, in any case under this 
clause (e), that if not obtained would reasonably be expected to have a material adverse effect on the operation of the Business or TPI’s ability to 
perform its obligations under this Agreement or any other Transaction Document, in accordance with the terms hereof and thereof.

Section 2.15 Compliance with Laws; Permits. Without duplication of the representations and warranties set forth in Section 2.03:

(a) Except as set forth in Schedule 2.15(a), (i) TPI is, and for the past three (3) years has been, operating in compliance in all material 
respects with all Laws and Orders applicable to TPI, and (ii) TPI 
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has not received written notice by any Governmental Entity of any violation of Law that remains unresolved.  

(b) Schedule 2.15(b) sets forth a true and complete list, as of the date of this Agreement, of all Permits.  Except as set forth in Schedule 
2.15(b), TPI is, and for the past three (3) years has been, in compliance, in all material respects, with Permits and no event has occurred which, 
with the passing of time or giving of notice, or both, would constitute a default or violation, in any material respect, of any term, condition or 
provision of any such Permit.  

Section 2.16 Taxes.

(a) For the purposes of this Section 2.16, all references to TPI shall also include references to its subsidiary, TPI Composites LLC.

(b) TPI has timely and properly filed (including any applicable extensions of time permitted by Law) all income and other material 
Tax Returns which it has been required to file under applicable Laws, and all such Tax Returns are true, complete and correct in all material 
respects and have been prepared in compliance with all applicable Laws. TPI has timely and properly paid all material Taxes due and owing by it 
(whether or not such Taxes are shown or required to be shown on a Tax Return).  Each Affiliated Group has filed all income Tax Returns that it 
was required to file for each taxable period during which TPI was a member of the group.  All income Taxes owed and payable by any Affiliated 
Group (whether or not shown on any Tax Return) have been paid for each taxable period during which TPI was a member of the group.

(c) All material Taxes that TPI is required to collect or withhold have been duly and timely collected or withheld and have been duly 
and timely paid to the proper Taxing Authority. TPI has materially complied with all information reporting requirements related to Taxes, and all 
IRS Forms W-2 and 1099 (and any comparable forms under state, local and foreign Tax Law) required with respect thereto have been properly 
completed and timely filed.

(d) TPI has not waived any statute of limitations with respect to any Taxes or agreed to or applied for any extension of time for filing 
any Tax Return which has not been filed, and no such Person has requested or consented to extend to a date later than the Closing Date the period 
in which any Tax may be assessed or collected by any Taxing Authority.  No Affiliated Group has waived any statute of limitations in respect of 
any income Taxes or agreed to any extension of time with respect to a income Tax assessment or deficiency for any taxable period during which 
TPI was a member of the Affiliated Group.

(e) No Tax Return of TPI has been the subject of an audit, administrative, judicial or other Proceeding related to Taxes by a 
Governmental Entity, and there is no foreign, U.S. federal, state or local audit, administrative, judicial or other Proceeding relating to TPI’s Taxes 
or Tax Returns pending, in progress or threatened in writing by any Governmental Entity. TPI (or an Affiliate of TPI) has not received from any 
foreign, U.S. federal, state or local Taxing Authority (including jurisdictions where TPI has filed Tax Returns) any of the following with respect to 
TPI (i) a written notice indicating an intent to open an audit or other review, (ii) a written request for information related to Tax matters or (iii) a 
written notice of deficiency or proposed adjustment for any amount of Tax proposed, asserted or assessed by any Taxing Authority against TPI. 
No written notice has been received by TPI (or an Affiliate of TPI) from a Taxing Authority in a jurisdiction where TPI does not file Tax Returns 
that TPI is or may be subject to Taxes assessed by such jurisdiction.  There is no dispute or claim concerning any income Tax liability of any 
Affiliated Group for any taxable period during which TPI was a member of the group claimed or raised by any authority in writing.
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(f) There are no Encumbrances for Taxes (other than Permitted Encumbrances) upon the assets of TPI. 

(g) TPI uses, and has always used, the accrual method of accounting. 

(h) TPI has not been a party to a transaction that is a “listed transaction,” as such term is defined in Code Section 6707A(c)(1) and 
Treasury Regulation Section 1.6011-4(b)(1).

(i) TPI (i) has not been a member of an Affiliated Group or filed or been included in a combined, consolidated or unitary income Tax 
Return other than a group the common parent of which is TPIC and (ii) has no Liability for the Taxes of any Person under Treasury Regulations 
Section 1.1502-6 (or similar provision of Law), as a transferee or successor, by contract (other than such agreements entered into in the ordinary 
course of business that are not primarily related to Taxes), or otherwise required by Law. 

(j) TPI is not a party to or bound by any Tax-sharing, allocation, indemnification or similar contracts (other than such agreements 
entered into in the ordinary course of business that are not primarily related to Taxes).

(k) TPI is not a party to any joint venture, partnership or other arrangement that is treated as a partnership for Tax purposes.

(l) Neither TPI nor CCI (nor any equityholder of CCI) will be required to include any item of income in, or exclude any item of 
deduction from, taxable income for any taxable period (or portion thereof) beginning after the Closing Date as a result of any (i) change in method 
of accounting, including under Section 481(a) of the Code (or any predecessor provision or any similar provision of state, local, U.S. federal or 
foreign Tax Law), or use of the cash method or an improper method of accounting, for a taxable period ending on or prior to the Closing Date, (ii) 
“closing agreement”, as described in Section 7121 of the Code (or any corresponding provision of state, local or foreign income Tax Law) 
executed on or before Closing, (iii) prepaid amount or deferred revenue received on or prior to the Closing Date or accounts receivable earned on 
or prior to the Closing Date, (iv) intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 of the 
Code (or any corresponding or similar provision of state, local, or non-U.S. Tax Law), or (v) installment sale or open transaction disposition made 
on or prior to the Closing Date.

(m) TPI has never distributed shares of another Person nor had its shares distributed by another Person in a transaction that was 
intended or purported to be governed in whole or in part by Section 355 or Section 361 of the Code.

(n) There is no power of attorney given by or binding upon TPI with respect to Taxes for any period for which the statute of limitations 
(including any waivers or extensions) has not yet expired that is currently in effect.

(o) TPI has properly collected all sales and use Taxes required to be collected in the time and manner required by any applicable Law 
and remitted all such sales Taxes (and use Taxes due and payable) to the applicable Taxing Authority in the time and in the manner required by 
any applicable Law and (ii) collected and maintained all resale certificates and other documentation required to qualify for any exemption from 
the collection of sales and use Taxes.

(p) TPI has not (i) deferred, extended or delayed the payment of the employer’s share of any “applicable employment taxes” under 
Section 2302 of the CARES Act or “Applicable Taxes” as defined in IRS Notice 2020-65, as modified by the Section 274 of Division N of the 
CCA, (ii) received or applied for 
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any credits under Sections 7001 through 7005 of the Families First Coronavirus Response Act (Pub. L. 116-127), Section 2301 of the CARES Act 
(as modified by Section 206 of Division EE of the CCA), or Section 3134 of the Code, or Section 303 of Division EE of the CCA, or (iii) sought, 
and does not intend to seek, a covered loan under paragraph (36) of Section 7(a) of the Small Business Act (15 U.S.C. 636(a)), as added by 
Section 1102 of the CARES Act and as modified by Section 311 of Division N of the CCA.

(q) TPI has been at all times since its formation (i) a “C” corporation for United State federal income tax purposes and (ii) a member 
of a consolidated group with TPIC being the parent entity of the consolidated group and has been included as part of the consolidated return that 
TPIC files for the consolidated group. 

(r) TPI Composites LLC has been at all times since its formation wholly owned by TPI and disregarded as separate from TPI for U.S. 
federal income tax purposes and applicable state and local tax purposes and TPI Composites LLC is the only entity in which TPI has ever owned 
interests. 

(s) TPI is not and has not ever been during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code, a “United States 
real property holding corporation” within the meaning of section 897(c)(2) of the Code.

(t) CSI’s ownership of the Shares meets the requirements of Section 1504(a)(2) of the Code. TPIC files a consolidated federal income 
Tax Return that includes TPI.

(u) Since December 31, 2023, TPI has not made (inconsistent with its past practices), revoked or changed any Tax election, changed 
(or requested any Governmental Entity to change) any annual accounting period, adopted or changed (or requested any Governmental Entity 
change) any method, policy or practice of accounting, filed any amended Tax Return, entered into any settlement or closing agreement relating to 
any Tax, settled any proceeding in respect of a material amount Taxes, settled any material Tax claim or assessment, surrendered any right to 
claim a material Tax refund (other than through the passage of time), prepared any Tax Return in a manner inconsistent with the past practices of 
TPI, or requested a ruling with respect to Taxes.

Notwithstanding the foregoing provisions of this Section 2.16, neither TPI, TPIC nor CSI make any representation or warranty regarding the 
amount, value or condition of, or any limitation on, any Tax asset or attribute of the TPI, including, but not limited to, net operating losses (each, a 
“Tax Attribute”), or the ability of CCI or any of its Affiliates (including the surviving corporation) to utilize such Tax Attributes after the Closing.

Section 2.17 Material Contracts.  

(a) Except as set forth on Schedule 2.17(a) (other than any Benefit Plans, Leases, Permits, nonexclusive Third Party intellectual 
property licenses for services, systems, or software disclosed or as contemplated by this Agreement or any other Transaction Document), as of the 
date of this Agreement, TPI is not a party to, and its assets or properties are not bound by, any:

(i) contract that constitutes a non-competition agreement, covenant not to compete or any similar agreement that purports to 
materially restrict or prohibit the manner of operations of TPI;

(ii) contract that is a material settlement, conciliation or similar agreement with any Governmental Entity or a Third Party 
that contains any obligations that have not been performed in full; 
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(iii) contract requiring TPI or any of its Affiliates to exclusively source any good or service from any Person or requiring any 
Person to exclusively source any good or service from TPI or any of its Affiliates for inputs to the Products;

(iv) contract between or among TPI or any of its Affiliates on the one hand and Affiliates of TPI or any of its Affiliates on the 
other hand; 

(v) contract with a Material Customer or a Material Supplier;

(vi) contract that requires TPI to purchase its total requirements of any product or service from a Third Party or that contain 
“take or pay” provisions;

(vii) contract for indebtedness, credit support, guarantee, letter of credit, indemnification, or creating, granting or resulting in 
an Encumbrance on TPI’s material assets that will be binding on TPI post-Closing; 

(viii) contract with a Governmental Entity; 

(ix) contract for the sale of any material assets, or the grant to any person of any right to purchase such assets, in each case, 
that will be binding on TPI post-Closing, other than in the ordinary course of business consistent with past practices; or

(x) contract that is material to TPI and not otherwise disclosed pursuant to this Section 2.17(a) (the foregoing Contracts, the 
“TPI Material Contracts”).

(b) True, correct and complete copies of all TPI Material Contracts have been made available to CCI.  Except as set forth on Schedule 
2.17(b), as of the date of this Agreement, (i) each TPI Material Contract is in full force and effect and is valid, binding and enforceable against TPI 
and, to TPI’s Knowledge, the other party to such TPI Material Contract, in accordance with its terms, except as enforceability may be limited by 
bankruptcy, insolvency, reorganization, moratorium or other similar Laws now or hereinafter in effect relating to creditors’ rights generally, 
general equity principles (whether considered in a Proceeding in equity or at Law) and consideration of public policy; (ii) TPI is not in material 
breach or default, and no event has occurred which with notice or lapse of time would constitute a material breach or default by TPI, or permit 
termination, modification, or acceleration, under such TPI Material Contract on account thereof; (iii) to TPI’s Knowledge, no other party to any 
TPI Material Contract is in breach or default, and no event has occurred which with notice or lapse of time would constitute a breach or default by 
such other party, or permit termination, modification or acceleration under any TPI Material Contract other than in accordance with its terms, (iv) 
no party has repudiated any provision of any TPI Material Contract and (v) no material customer audits are pending or in process with respect to 
an TPI Material Contract.

Section 2.18 Indebtedness; Guarantees.  TPI is not subject to any Liabilities associated with any indebtedness for borrowed money, 
indebtedness evidenced by a note, bond, debenture or similar instrument, capital lease obligations, deferred purchase price obligations or letters of 
credit.  Except as set forth on Schedule 2.18, there are no surety bonds, performance bond guarantees or financial assurances of which TPI or any 
of its Affiliates is a principal or guarantor that will not be terminated as of Closing. 

Section 2.19 Environmental Matters.  Except as to matters set forth on Schedule 2.19, to TPI’s Knowledge, as of the date of this 
Agreement, there is no material environmental condition or material Environmental Liability relating to or affecting TPI.  This Section 2.19 shall 
be TPI’s sole representation and warranty related to the environmental condition of TPI.  For purposes of this section, “material” shall 
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mean any condition or Liability that, at a minimum, would cost in excess of one million dollars ($1,000,000) to remediate as determined by a 
contractor mutually agreeable to the Parties.  

Section 2.20 Inventory.  

(a) As of the date hereof, the Business holds sufficient inventories to redeliver to its customers (excluding any loss allocation 
provisions) all products as required under the TPI Material Contracts.

(b) As of the date hereof, TPI has no material Liability to any Third Party for any volume of products or any payment obligations with 
regard to any products, including as a result of any product imbalances, holding product that does not meet the product specifications for the 
Business, or any product losses in excess of any loss allowance provisions under applicable TPI Material Contracts, held by TPI in the Business 
pursuant to the TPI Material Contracts.

Section 2.21 No Implied Representations.  

(a) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THIS ARTICLE II, ANY OTHER TRANSACTION 
DOCUMENT OR ANY CERTIFICATE OF TPI DELIVERED PURSUANT TO THIS AGREEMENT, (A) TPI MAKES NO 
REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED (INCLUDING WITH RESPECT TO MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, CONDITION, DESIGN, OPERATION, CAPACITY OR OTHERWISE) WITH RESPECT TO TPI, 
(B) TPI EXPRESSLY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY STATEMENT OR INFORMATION MADE OR 
COMMUNICATED (ORALLY OR IN WRITING) TO CCI OR ANY OF ITS AFFILIATES, EMPLOYEES, AGENTS, CONSULTANTS OR 
REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR ADVICE THAT MAY HAVE BEEN PROVIDED) AND (C) TPI IS 
SOLD TO CCI “AS-IS, WHERE-IS”, WITH ALL FAULTS, KNOWN AND UNKNOWN. 

(b) Except for those representations and warranties expressly set forth in Article V as made by CCI, TPI hereby disclaims reliance on 
any and all representations, warranties, or statements of any nature or kind, express or implied, including, but not limited to, the accuracy or 
completeness of such representations, warranties or statements.  TPI hereby waives any and all claims of any nature or kind arising from any 
alleged misrepresentation, omission, concealment, or breach of warranty except for claims for a misrepresentation expressly made, or a breach of 
warranty expressly set forth, in Article V; provided further that TPI hereby waives any and all claims of Fraud except to the extent that such claim 
arises out of a breach of a warranty under this Agreement.  This Section 2.21(b) shall survive Closing or any earlier termination of this Agreement.  

ARTICLE III
REPRESENTATIONS AND WARRANTIES CONCERNING TPIC

Except as otherwise set forth in the TPI Disclosure Schedule, TPIC hereby represents and warrants to CCI that, as of the date hereof and 
as of the Closing Date:

Section 3.01 Authority and Ownership.  TPIC has the corporate power and authority to execute and deliver this Agreement and each 
other Transaction Document to be delivered by TPIC, and to carry out its obligations under this Agreement and each such other Transaction 
Document.  Further (i) the execution, delivery and performance of this Agreement and each other Transaction Document to be delivered by TPIC, 
and the consummation of the transactions contemplated under this Agreement and each such other Transaction Document have been duly 
authorized and approved by all requisite corporate action of TPIC, (ii) no other corporate act or proceeding on the part of TPIC or its stockholders 
is necessary to 
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authorize the execution, delivery or performance of this Agreement or any such other Transaction Document and (iii) assuming the due 
authorization and valid execution by TPI and CCI and any other applicable parties, this Agreement and each such other Transaction Document to 
which TPIC is a party is a legal, valid, binding and enforceable obligation of TPIC, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar Laws now or hereinafter in effect relating to creditors’ rights generally, general equity principles 
(whether considered in a Proceeding in equity or at Law) and consideration of public policy.

Section 3.02 Non-Contravention.  The execution, delivery, and performance of this Agreement and the other Transaction Documents 
by TPIC: (a) do not conflict with or violate its organizational documents or any resolution of its equityholders or governing authority; (b) do not 
require any consent, approval or notice to or from Governmental Entity that has not been obtained as of the Closing Date; and (c) do not violate 
any provision of Law or any Order.

Section 3.03 No Pending or Threatened Action or Proceeding.  There is no Action or Proceeding pending, or to TPI’s Knowledge, 
threatened against TPIC that seeks to prohibit or restrain the transactions contemplated hereby or that would otherwise materially adversely 
impact TPI.  TPIC is not under any Order that would reasonably be expected to materially adversely impact the operation of the Business or 
TPIC’s ability to perform its obligations under this Agreement or any other Transaction Document, in accordance with the terms hereof and 
thereof.

Section 3.04 No Brokers Fees.  Except as set forth on Schedule 3.04, neither TPIC nor any of its Affiliates have incurred any 
obligation or liability, contingent or otherwise, for brokers’ or finders’ fees in connection with the transactions contemplated by this Agreement for 
which CCI shall have any responsibility or liability.

Section 3.05 No Implied Representations.  

(a) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THIS ARTICLE III, ANY OTHER TRANSACTION 
DOCUMENT OR ANY CERTIFICATE OF TPIC DELIVERED PURSUANT TO THIS AGREEMENT, (A) TPIC MAKES NO 
REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED (INCLUDING WITH RESPECT TO MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, CONDITION, DESIGN, OPERATION, CAPACITY OR OTHERWISE) WITH RESPECT TO 
TPIC, CSI OR TPI, (B) TPIC EXPRESSLY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY STATEMENT OR 
INFORMATION MADE OR COMMUNICATED (ORALLY OR IN WRITING) TO  CCI OR ANY OF ITS AFFILIATES, EMPLOYEES, 
AGENTS, CONSULTANTS OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR ADVICE THAT MAY HAVE 
BEEN PROVIDED) AND (C) TPI IS SOLD TO CCI “AS-IS, WHERE-IS”, WITH ALL FAULTS, KNOWN AND UNKNOWN. 

(b) Except for those representations and warranties expressly set forth in Article V as made by CCI, TPIC hereby disclaims reliance on 
any and all representations, warranties, or statements of any nature or kind, express or implied, including, but not limited to, the accuracy or 
completeness of such representations, warranties or statements.  TPIC hereby waives any and all claims of any nature or kind arising from any 
alleged misrepresentation, omission, concealment, or breach of warranty except for claims for a misrepresentation expressly made, or a breach of 
warranty expressly set forth, in Article V; provided further that TPIC hereby waives any and all claims of Fraud except to the extent that such 
claim arises out of a breach of a warranty under this Agreement.  This Section 3.05(b) shall survive Closing or any earlier termination of this 
Agreement.  
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES CONCERNING CSI

Except as otherwise set forth in the TPI Disclosure Schedule, CSI hereby represents and warrants that, as of the date hereof and as of the 
Closing Date:

Section 4.01 Authority and Ownership.  CSI has the corporate power and authority to execute and deliver this Agreement and each 
other Transaction Document to be delivered by CSI, and to carry out its obligations under this Agreement and each such other Transaction 
Document.  Further (i) the execution, delivery and performance of this Agreement and each other Transaction Document to be delivered by CSI, 
and the consummation of the transactions contemplated under this Agreement and each such other Transaction Document have been duly 
authorized and approved by all requisite corporate action of CSI, (ii) no other corporate act or proceeding on the part of CSI or its stockholders is 
necessary to authorize the execution, delivery or performance of this Agreement or any such other Transaction Document and (iii) assuming the 
due authorization and valid execution by TPI and CCI and any other applicable parties, this Agreement and each such other Transaction 
Document to which CSI is a party is a legal, valid, binding and enforceable obligation of CSI, except as may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar Laws now or hereinafter in effect relating to creditors’ rights generally, general equity principles 
(whether considered in a Proceeding in equity or at Law) and consideration of public policy.

Section 4.02 Non-Contravention.  The execution, delivery, and performance of this Agreement and the other Transaction Documents 
by CSI: (a) do not conflict with or violate its organizational documents or any resolution of its equityholders or governing authority; (b) do not 
require any consent, approval or notice to or from Governmental Entity that has not been obtained as of the Closing Date; and (c) do not violate 
any provision of Law or any Order.

Section 4.03 Shares.  Except as set forth on Schedule 4.03, CSI owns the Shares free and clear of all Encumbrances other than 
Permitted Encumbrances.  The consummation of the purchase of the Shares by CCI will convey to CCI good and valid title to and sole ownership 
of the Shares, free and clear of all Encumbrances other than Permitted Encumbrances.

Section 4.04 No Pending or Threatened Action or Proceeding.  There is no Action or Proceeding pending, or to CSI’s Knowledge, 
threatened against CSI that seeks to prohibit or restrain the transactions contemplated hereby or that would otherwise materially adversely impact 
TPI.  CSI is not under any Order that would reasonably be expected to materially adversely impact the operation of the Business or CSI’s ability 
to perform its obligations under this Agreement or any other Transaction Document, in accordance with the terms hereof and thereof. 

Section 4.05 No Brokers Fees.  Except as set forth on Schedule 4.05, neither CSI nor any of its Affiliates have incurred any 
obligation or liability, contingent or otherwise, for brokers’ or finders’ fees in connection with the transactions contemplated by this Agreement for 
which CCI shall have any responsibility or liability.

Section 4.06 No Implied Representations.  

(a) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THIS ARTICLE IV, ANY OTHER TRANSACTION 
DOCUMENT OR ANY CERTIFICATE OF CSI DELIVERED PURSUANT TO THIS AGREEMENT, (A) CSI MAKES NO 
REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED (INCLUDING WITH RESPECT TO MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, CONDITION, DESIGN, OPERATION, CAPACITY OR 
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OTHERWISE) WITH RESPECT TO TPIC, CSI OR TPI, (B) CSI EXPRESSLY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR 
ANY STATEMENT OR INFORMATION MADE OR COMMUNICATED (ORALLY OR IN WRITING) TO CCI OR ANY OF ITS 
AFFILIATES, EMPLOYEES, AGENTS, CONSULTANTS OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR 
ADVICE THAT MAY HAVE BEEN PROVIDED) AND (C) TPI IS SOLD TO CCI “AS-IS, WHERE-IS”, WITH ALL FAULTS, KNOWN AND 
UNKNOWN. 

(b) Except for those representations and warranties expressly set forth in Article V as made by CCI, CSI hereby disclaims reliance on 
any and all representations, warranties, or statements of any nature or kind, express or implied, including, but not limited to, the accuracy or 
completeness of such representations, warranties or statements.  CSI hereby waives any and all claims of any nature or kind arising from any 
alleged misrepresentation, omission, concealment, or breach of warranty except for claims for a misrepresentation expressly made, or a breach of 
warranty expressly set forth, in Article V; provided further that CSI hereby waives any and all claims of Fraud except to the extent that such claim 
arises out of a breach of a warranty under this Agreement.  This Section 4.06(b) shall survive Closing or any earlier termination of this Agreement.  

ARTICLE V
REPRESENTATIONS AND WARRANTIES CONCERNING CCI

CCI hereby represents and warrants that, as of the date hereof and as of the Closing Date:

Section 5.01 Organization and Qualification.  CCI is (a) a limited partnership duly formed, validly existing and in good standing 
under the Laws of the State of Delaware and (b) duly qualified and licensed to do business in each state or other jurisdiction in which the 
properties owned, leased or operated by it, the nature of the business conducted by it or in which the actions required to be performed by it 
hereunder, makes such qualification or licensing necessary, except in the case of this clause (b) where the failure to be so qualified or licensed 
would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on CCI’s ability to perform its obligations 
under, or to consummate the transactions contemplated by, this Agreement or any other Transaction Document in accordance with the terms 
hereof and thereof.

Section 5.02 Authority and Ownership.  CCI has the limited partnership power and authority to execute and deliver this Agreement 
and each other Transaction Document to be delivered by CCI, and to carry out its obligations under this Agreement and each such other 
Transaction Document.  Further (a) the execution, delivery and performance of this Agreement and each other Transaction Document to be 
delivered by CCI, and the consummation of the transactions contemplated under this Agreement and each such other Transaction Document have 
been duly authorized and approved by all requisite limited partnership action of CCI, (b) no other limited partnership act or proceeding on the part 
of CCI or its general partner or limited partners is necessary to authorize the execution, delivery or performance of this Agreement or any such 
other Transaction Document and (c) assuming the due authorization and valid execution by TPIC, CSI, TPI and any other applicable parties, this 
Agreement and each such other Transaction Document to which CCI is a party is a legal, valid, binding and enforceable obligation of CCI, except 
as may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar Laws now or hereinafter in effect relating to creditors’ 
rights generally, general equity principles (whether considered in a Proceeding in equity or at Law) and consideration of public policy.

Section 5.03 No Brokers Fees.  Neither CCI nor any of its Affiliates have incurred any obligation or liability, contingent or otherwise, 
for brokers’ or finders’ fees in connection with the transactions contemplated by this Agreement for which TPIC, CSI or TPI shall have any 
responsibility or liability.
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Section 5.04 No Pending or Threatened Action or Proceeding.  There is no Action or Proceeding pending, or to CCI’s Knowledge, 
threatened in writing against it with respect to CCI that would reasonably be expected to materially and adversely interfere with CCI’s ability to 
perform its obligations under, or to consummate the transactions contemplated by, this Agreement or any other Transaction Document, in 
accordance with the terms hereof and thereof.

Section 5.05 Non-Contravention.  The execution, delivery and performance of this Agreement and the other Transaction Documents 
by CCI: (a) do not conflict with or violate its organizational documents or any resolution of its equityholders or governing authority; (b) do not 
require any consent, approval or notice to or from Governmental Entity that has not been obtained as of the Closing Date; and (c) do not violate 
any provision of Law or any Order.

Section 5.06 Sufficient Funds.  On the Closing Date, will have sufficient cash, available lines of credit or other sources of 
immediately available funds to pay the Purchase Price.

Section 5.07 No Implied Representations.  

(a) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THIS ARTICLE V, ANY OTHER TRANSACTION 
DOCUMENT OR ANY CERTIFICATE OF CCI DELIVERED PURSUANT TO THIS AGREEMENT, (A) CCI MAKES NO 
REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED (INCLUDING WITH RESPECT TO MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, CONDITION, DESIGN, OPERATION, CAPACITY OR OTHERWISE) 
AND (B) CCI EXPRESSLY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY STATEMENT OR INFORMATION MADE 
OR COMMUNICATED (ORALLY OR IN WRITING) TO TPIC OR ANY OF ITS AFFILIATES, EMPLOYEES, AGENTS, CONSULTANTS 
OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR ADVICE THAT MAY HAVE BEEN PROVIDED).  

(b) Except for those representations and warranties expressly set forth in Article II as made by TPI, Article III as made by TPIC and 
Article IV as made by CSI, CCI hereby disclaims reliance on any and all representations, warranties, or statements of any nature or kind, express 
or implied, including, but not limited to, the accuracy or completeness of such representations, warranties, or statements.  CCI hereby waives any 
and all claims of any nature or kind arising from any alleged misrepresentation, omission, concealment, or breach of warranty except for claims 
for a misrepresentation expressly made, or a breach of warranty expressly set forth, in Article II, Article III and Article IV; provided further that 
CCI hereby waives any and all claims of Fraud except to the extent that such claim arises out of a breach of a warranty under the Agreement.  This 
Section 5.07(b) shall survive Closing or any earlier termination of this Agreement.   

ARTICLE VI
COVENANTS

Section 6.01 Interim Operating Covenants.

(a) From the date hereof until the Closing, except as otherwise provided in this Agreement, as set forth in Schedule 6.01 or consented 
to in writing (email being sufficient) by CCI, TPIC shall, and TPIC shall cause TPI to, operate in the ordinary course of business consistent in all 
material respects with recent past practices, and in accordance with applicable Laws and Orders; provided, that TPI shall not materially amend or 
terminate any TPI Material Contract or the Rhode Island Facility Lease (except to the extent related to the Rhode Island Facility Sublease) and 
shall use commercially reasonable efforts to keep available the service of its employees in relation thereto until the Closing Date, in each case, 
other than in 
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the ordinary course of business consistent in all material respects with recent past practices; and provided further that during any period of full or 
partial suspension of operations resulting from the coronavirus (COVID19) pandemic, TPI may take such actions as are reasonably necessary (i) 
to protect the health and safety of the employees of TPI and its Affiliates or (ii) to respond to third party supply or service disruptions caused by 
the coronavirus (COVID19) pandemic. 

(b) Except (w) as otherwise expressly contemplated by this Agreement, (x) as required by applicable Law, (y) as set forth in Schedule 
6.01 or (z) with the prior written consent of CCI (email being sufficient), prior to the Closing Date, TPI shall not, and shall cause its Affiliates not 
to:
 

(i) make any capital expenditure in an amount in excess of $50,000 in the aggregate for which TPI will have Liability 
following the Closing Date; provided, that TPIC, CSI and TPI may make any such expenditures as TPIC, CSI or TPI, as applicable, 
deems necessary in response to emergency situations involving TPI in an effort to prevent any threatened damage, injury or loss to TPI 
or persons or property located in the vicinity of TPI;

(ii) make (other than routine income Tax elections made in the ordinary course of business consistent with past practice), 
revoke or change any material Tax election or method of Tax accounting, settle or compromise any claim, controversy, proceeding or 
action relating to Taxes, amend or refile any previously filed income or other material Tax Return, surrender of a right to any material 
Tax refund or right to claim a material Tax refund (except through the passage of time), extend or waive any statute of limitation with 
respect to Taxes (other than an extension of time granted in the ordinary course in connection with the filing of any Tax Return), file a 
Tax Return in a new jurisdiction, initiate a voluntary disclosure process with respect to Taxes in any jurisdiction or enter into or 
terminate any agreement with a tax authority, in each case, only to the extent such action could be reasonably expected to result in a 
material adverse Tax consequence for TPI;

(iii) sell, assign, lease, sublease, pledge, encumber, transfer or otherwise dispose of any portion of such assets (other than the 
disposition of obsolete or worn-out assets or in the ordinary course consistent with past practice); or

(iv) enter into any agreement or Contract, whether in writing or otherwise, to do or commit to do any of the actions described 
in the foregoing clauses (i) and (ii).

(c) If CCI fails to respond to an email requesting consent under Section 6.01(a) or Section 6.01(b) within five (5) Business Days 
following delivery of such email, then CCI shall be deemed to have consented to the matters set forth in such email.

(d) Prior to the Closing, TPI shall not, and shall cause its Affiliates not to, assign, lease, sublease, pledge, encumber or otherwise 
transfer any interest under the Rhode Island Facility Lease except to the extent related to the Rhode Island Facility Sublease. 

Section 6.02 Regulatory Approvals.  As soon as reasonably practicable after the date hereof, with respect to obtaining the Required 
Regulatory Approvals, each Party shall use commercially reasonable efforts to (a) make all required filings, prepare all required applications and 
conduct negotiations with each Governmental Entity as to which such filings, applications or negotiations are necessary or appropriate in the 
consummation of the transactions contemplated hereby and (b) provide such information as each may reasonably request to make such filings, 
prepare such applications and conduct such negotiations.  Each Party shall reasonably cooperate with and use commercially reasonable efforts to 
assist the other with respect to such filings, applications and negotiations.  Each Party shall promptly inform the other Parties of 
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any oral communication, and provide copies of written communications, with any Governmental Entity regarding any such filings.  None of the 
Parties shall independently participate in any formal meeting with any Governmental Entity in respect of any such filings or other inquiry without 
giving the other Parties prior notice of the meeting and, to the extent permitted by such Governmental Entity, the opportunity to attend and/or 
participate.  Any Party may, as it deems advisable and necessary, reasonably designate any competitively sensitive material provided to the other 
under this Section 6.02 as “outside counsel only.”  Such materials and the information contained therein shall be given only to the outside legal 
counsel of such Party and will not be disclosed by such outside counsel to employees, officers, or directors of such Party, unless express written 
permission is obtained in advance from the source of the materials.

Section 6.03 Public Announcements; Confidentiality. The initial press release with respect to the execution of this Agreement shall 
be one that is reasonably agreed upon by TPIC and CCI.  Thereafter and prior to the Closing, none of the Parties shall make any press release or 
other public announcement (to the extent not previously issued or made in accordance with this Agreement) with respect to this Agreement, the 
contents hereof or the transactions contemplated hereby without the prior written consent of the other Parties (which consent shall not be 
unreasonably withheld, conditioned or delayed); provided, however, that the foregoing shall not restrict disclosures (a) to the extent required (upon 
advice of counsel) by applicable securities or other Laws or regulations or the applicable rules of any stock exchange having jurisdiction over the 
Parties or their respective Affiliates, (b) of the terms of this Agreement by a Party to its Representatives, or by a Party to its current or potential 
lenders or investors, provided that such Party shall be liable for all non-permitted disclosures by its Representatives or current or potential lenders 
or investors, or (c) consented to by each other Party.  The foregoing obligations shall be in addition to, and not in lieu of, the obligations pursuant 
to the Confidentiality Agreement.  The Parties acknowledge and agree that the Parties will continue to be bound by the Confidentiality Agreement 
from and after the Closing.

Section 6.04 Commercially Reasonable Efforts; Further Assurances.

(a) Subject to the terms and conditions of this Agreement, each Party will use its commercially reasonable efforts to take, or cause to 
be taken, all actions and to do, or cause to be done, all things necessary or desirable under applicable Laws to consummate the transactions 
contemplated by this Agreement and the other Transaction Documents and cause the Closing to occur on or before June 30, 2024.

(b) After Closing, each Party agrees to take such further actions and to execute, acknowledge and deliver all such further documents as 
are reasonably requested for carrying out the purposes of this Agreement or any document delivered pursuant to this Agreement, including all 
agreements to be executed by the Parties in connection with the consummation of the transactions contemplated by this Agreement.

(c) Following the date hereof and prior to the Closing Date (or the earlier termination of this Agreement), (i) TPIC shall notify the 
other Parties in writing promptly after TPIC obtains knowledge or otherwise becomes aware of any fact, change, condition, circumstance or 
occurrence or nonoccurrence of any event that is reasonably likely to result in any of the conditions set forth in Section 7.01 or Section 7.03 
becoming incapable of being satisfied and (ii) CCI shall notify the other Parties in writing promptly after CCI obtains knowledge or otherwise 
becomes aware of any fact, change, condition, circumstance or occurrence or nonoccurrence of any event that is reasonably likely to result in any 
of the conditions set forth in Section 7.01 or Section 7.02 becoming incapable of being satisfied.

Section 6.05 Books and Records.  After the Closing, TPIC shall use commercially reasonable efforts to deliver to TPI copies of all 
Books and Records, to the extent TPI reasonably requests such items and such items have not previously been delivered to TPI pursuant to this 
Agreement.

Section 6.06 Consents and Approvals.
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(a) TPIC shall use commercially reasonable efforts to obtain, or cause TPI or CSI to obtain, prior to the Closing Date such consents 
and/or approvals as are required in order for all of the TPI Material Contracts to continue with TPI as a party thereto following the consummation 
of the transactions contemplated herein; provided, however, that, with respect to the foregoing obligation, (i) CCI shall reasonably cooperate in 
obtaining any such consents and approvals, (ii) CCI shall execute any documentation reasonably requested by TPIC or the consenting party in 
connection with obtaining the applicable consent or approval and (iii) none of TPIC, CSI or TPI shall be obligated to make any commitments or 
incur any costs related to obtaining such consents and approvals. 

(b) Notwithstanding anything herein to the contrary, nothing in this Agreement, nor the consummation of the transactions 
contemplated hereby, shall be construed as an attempt or agreement to assign or transfer (directly or indirectly) any of the TPI Material Contracts 
that is, in each case, by its terms or by Law, not assignable or transferrable without the prior consent of a Third Party or a Governmental Entity 
unless and until such consent shall have been obtained.

Section 6.07 Disclosure Schedule Updates.  Each Party agrees that, with respect to the representations and warranties of TPI, CSI 
and TPIC contained in this Agreement, TPI, CSI and TPIC shall have the continuing right up to five (5) days prior to Closing to supplement or 
amend the TPI Disclosure Schedule with respect to any matter hereafter arising or discovered.  For the avoidance of doubt, none of TPI, CSI or 
TPIC shall have any obligation to supplement or amend the TPI Disclosure Schedule following the date of this Agreement.  For purposes of 
determining whether the conditions in Article VII, as applicable, have been fulfilled, the TPI Disclosure Schedule shall be deemed to include all 
such supplements and amendments, unless the matters contained in such supplements and amendments in the aggregate, constitute a Material 
Adverse Change with respect to TPI on such Closing Date, taken as a whole, in which case only that information contained therein on the date of 
this Agreement shall be deemed to be included and any information contained in any supplement or amendment shall be excluded.  For purposes 
of determining whether there has been a breach of a representation or warranty that is the subject of indemnification under Article X, the TPI 
Disclosure Schedule shall be deemed to include all such supplements and amendments, unless the matters contained in such supplements and 
amendments in the aggregate, constitute a Material Adverse Change with respect to TPI on such Closing Date, taken as a whole, in which case 
only that information contained therein on the date of this Agreement shall be deemed to be included and any information contained in any 
supplement or amendment shall be excluded.

Section 6.08 Tax Matters.

(a) All transfer, documentary, sales, use, stamp, registration and other such Taxes and fees (including any penalties and interest) 
incurred in connection with this Agreement (collectively, “Transfer Taxes”), if any, shall be borne fifty percent (50%) by CSI and fifty percent 
(50%) by CCI. CCI and CSI shall cooperate in timely making all filings, returns, reports and forms as necessary or appropriate to comply with the 
provisions of all applicable Laws in connection with the payment of such Transfer Taxes and shall cooperate in good faith to minimize the amount 
of any such Transfer Taxes payable in connection herewith.

(b) Any and all existing Tax Sharing Agreements to which TPI is a party shall be terminated, and all payables and receivables arising 
thereunder shall be settled, in each case, prior to the Closing Date. After the Closing Date, TPI shall not have any further rights or liabilities 
thereunder or under any payables or receivables arising thereunder.

(c) Each Party and their Affiliates shall cooperate fully, as and to the extent reasonably requested by any other Party, in connection 
with the preparation and filing of any Tax Return and any action with respect to Taxes. Such cooperation shall include the retention and, up-on 
request, the provision of records and information which are reasonably relevant to any such Tax Return or action and shall also 
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include making employees available on a mutually convenient basis to provide additional information and explanation of any material provided 
hereunder. The requesting Party pursuant to this Section 6.08(c) shall reimburse the other Party for all reasonable, out-of-pocket expenses incurred 
in connection therewith, promptly upon receiving the request therefor.

(d) Tax Returns

(i) TPIC shall include the income of TPI and its subsidiaries (including any deferred items triggered into income by Treasury 
Regulation Section 1.1502-13 and any excess loss account taken into income under Treasury Regulation Section 1.1502-19) on TPIC’s 
consolidated federal income Tax Returns for all periods through the Closing Date and pay any federal income Taxes attributable to such 
income. For all taxable periods ending on or before the Closing Date, TPIC shall cause TPI and its subsidiaries to join in TPIC’s 
consolidated federal, state and local income Tax Returns and, in jurisdictions requiring separate reporting from TPIC, to file separate 
company state and local income tax returns (such Tax Returns “Pre-Closing Income Tax Returns”). All such Pre-Closing Income Tax 
Returns shall be prepared and filed in a manner consistent with prior practice, except as required by a change in applicable law. CCI 
shall cause TPI and its subsidiaries to furnish information to TPIC as reasonably requested by TPIC to allow TPIC to satisfy its 
obligations under this section in accordance with past custom and practice.  

(ii) TPIC shall prepare and file, or cause to be prepared and filed, all Tax Returns not addressed by Section 6.08(d)(i) above 
that are required to be filed after the Closing Date by or with respect to TPI for any Pre-Closing Tax Period except for a Straddle Period 
(such Tax Returns, “Pre-Closing Non-Income Tax Returns”).  Except to the extent required by Law, each such Pre-Closing Non-
Income Tax Returns shall be prepared in a manner consistent with past practice of TPI and its subsidiaries.  TPIC shall deliver (or cause 
to be delivered) each such Pre-Closing Non-Income Tax Return to CCI for its review and comment at least twenty (20) days prior to the 
date such Tax Return is required to be filed and TPIC shall not file any such Pre-Closing Non-Income Tax Returns without CCI’s 
consent, which consent will not be unreasonably withheld, conditioned or delayed.  TPIC shall timely pay all Taxes that are owed in 
connection with the filing of any Pre-Closing Non-Income Tax Returns.

(iii) CCI shall prepare (or cause to be prepared) and file (or cause to be filed) all Tax Returns of TPI and its subsidiaries 
required to be filed for all Straddle Periods (the Tax Returns with respect thereto, “Straddle Period Returns”); provided that CCI shall 
not be responsible for the filing of income Tax Returns with respect to periods for which a consolidated, unitary or combined income 
Tax Return. TPIC will include the operations of TPI and its subsidiaries, which returns are expected to be covered under Section 6.08(d)
(i). Except to the extent required by Law, each such Straddle Period Return shall be prepared in a manner consistent with past practice of 
TPI and its subsidiaries.  CCI shall deliver (or cause to be delivered) each such Straddle Period Return to TPIC for its review and 
comment at least twenty (20) days prior to the date such Tax Return is required to be filed and CCI shall incorporate any reasonable 
comments made by TPIC in any such Straddle Period Return prior to filing such Straddle Period Return. TPIC shall timely pay to CCI 
its allocable share (as determined pursuant to this Section 6.08(d)) of Taxes that are owed in connection with such Straddle Period 
Return with respect to the portion of the Straddle Period that ends on the Closing Date. 

(e) In the case of any Taxes that are payable for a Straddle Period, the portion of such Tax related to the portion of such Tax period 
ending on and including the Closing Date shall in the case of any (i) Taxes other than gross receipts, sales or use Taxes and Taxes based upon or 
related to income or payments, be deemed equal to the amount of such Tax for the entire Tax period multiplied by a fraction the 
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numerator of which is the number of days in the Tax period ending on and including the Closing Date and the denominator of which is the number 
of days in the entire Tax period and (ii) Tax based upon or related to income or payments and any gross receipts, sales or use Tax, be deemed 
equal to the amount which would be payable if the relevant Tax period ended on and included the Closing Date.

(f) CCI and its Affiliates shall not, and shall not cause TPI to, (i) amend any Tax Returns of the TPI for any tax period ending on or 
before the Closing Date, (ii) initiate discussions or examinations, or enter into any agreements, with any Governmental Entity (including any 
voluntary disclosures) regarding Taxes of the TPI for any tax period ending on or before the Closing Date, (iii) extend or waive, or cause to be 
extended or waived, any statute of limitations or other period for the assessment of any Tax or deficiency related to a tax period ending on or 
before the Closing Date of TPI, (iv) make or change any Tax election of TPI that would have retroactive effect to any tax period ending on or 
prior to the Closing Date or the portion of any Straddle Period ending on the Closing Date or (v) take any actions on the Closing Date after the 
Closing outside the ordinary course of business, in each case, if such action would reasonably be expected to result in an increase in the Tax 
liabilities of  TPI for which CSI or TPIC would reasonably be expected to be liable pursuant to this Agreement, without the prior written consent 
of TPIC (such consent not to be unreasonably withheld, conditioned or delayed).  

(g) Following the Closing, CSI shall, at its expense, have the right to control any audit, litigation or other proceeding with respect to 
TPI that relates solely to any tax period ending on or before the Closing Date (a “Tax Contest”).  Each of CCI and CSI shall provide the other 
party with prompt notice of any written inquiries by any Governmental Entity relating to a Tax Contest within ten (10) days of the receipt of such 
notice.  CCI shall have the right, at its sole expense, to participate in any such Tax Contest and, except for any Tax Contest relating to any Pre-
Closing Income Tax Returns where the outcome of the Tax Contest could not reasonably be expected to have a material adverse Tax effect on TPI 
in a Tax period (or portion thereof) beginning after the Closing Date, CSI shall keep CCI reasonably informed of the details and status of such Tax 
Contest.  CSI shall not settle, abandon or otherwise compromise such Tax Contest without the prior written consent of CCI (such consent not to be 
unreasonably withheld, conditioned or delayed).  In the event the CSI does not elect to control any such Tax Contest, CCI shall control such Tax 
Contest and shall be required to keep the CSI reasonably informed of the details and status of such Tax Contest and CCI shall not settle, abandon 
or otherwise compromise such Tax Contest without the prior written consent of the CSI (such consent not to be unreasonably withheld, 
conditioned or delayed).  To the extent that this Section 6.08(g) is inconsistent with Section 10.04(a) as to any Tax matters, including Tax 
Contests, this Section 6.08(g) shall control.

(h) CCI will pay over to CSI any Tax refunds and any amounts credited against Tax (together with any interest paid to TPI, CCI or any 
of their affiliates on such refund or credit by a Governmental Entity) to which CCI, TPI or any of their Affiliates becomes entitled that are 
attributable to a tax period ending on or prior to the Closing Date (or portion thereof) of the TPI within eight (8) Business Days after receipt or 
entitlement to such refund or credit (and any corresponding interest, as applicable).

(i) CCI shall not elect to carryback any Tax Attributes of TPI from a tax period ending after the Closing Date to a Pre-Closing Tax 
Period. 

Section 6.09 Access.

(a) From the date hereof until the Closing or any earlier termination of this Agreement, TPIC shall provide, or cause to be provided, to 
CCI reasonable access to TPI’s material assets, at CCI’s sole cost and expense, for the purpose of conducting reviews of such assets and to 
facilitate their orderly transition to being owned and operated by CCI.  CCI shall abide by TPI’s safety rules, regulations, and operating policies 
while conducting such reviews of TPI’s material assets.  The access granted to CCI shall be limited 
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to TPI’s normal business hours, and CCI’s reviews shall be conducted in a manner that minimizes interference with the operation of TPI.  

(b) The disclosures provided under Section 6.09(a) shall be subject to the terms of the Confidentiality Agreement.  Moreover, no 
access or disclosure shall be required under Section 6.09(a) if such access would otherwise impair any attorney-client or similar privilege or 
conflict with or result in a violation of Law.

Section 6.10 Non-Competition. 

(a) During the Restricted Period, TPIC agrees that TPIC shall not, directly or indirectly, without the prior written consent of CCI: (i) 
engage in any Competing Business or (ii) own, operate or provide financing to any Person who is engaged in any Competing Business; provided, 
that the ownership of an equity interest of not more than 2% in a publicly traded entity that is engaged in a Competing Business is not a violation 
of this covenant so long as TPIC has no active participation in the business of such entity.

(b) TPIC acknowledges the highly competitive nature of the Business and acknowledges that the duration, geographical scope and 
subject matter of the restrictions contained in this Section 6.10 are reasonable and necessary to protect the goodwill, business relationships, and 
legitimate business interests of the Business.  The Parties recognize that the Orders and public policies of various jurisdictions may differ as to the 
validity and enforceability of covenants similar to those set forth in this Section 6.10. If at the time of enforcement of any provision of this Section 
6.10 a court of competent jurisdiction holds that the restrictions set forth herein are unreasonable under circumstances then existing, the Parties 
agree that the maximum period, scope or geographic area permitted by the applicable Orders of such jurisdiction will be substituted for the stated 
period, scope or geographical area and that such court shall be allowed to, and is hereby requested to, revise the restrictions contained herein to 
cover the maximum period, scope and geographical area permitted by such Order; provided, that if any such restriction cannot be, or is not, so 
revised, then such restriction shall be ineffective in such jurisdiction to the minimum extent necessary to make the remainder of this Section 6.10 
enforceable in such jurisdiction and such shall not affect any other provision of this Agreement.

(c) As used in this Agreement the following terms have the following meanings: 

(i) “Competing Business” means any business that engages in the design, development, marketing and sale of products that 
are competitive with the Products in the Territory;

(ii) “Restricted Period” means the period commencing on the Closing Date and ending on the five (5) year anniversary of the 
Closing Date; and

(iii) “Territory” means world-wide.

Section 6.11 Non-Solicitation.  

(a) During the Restricted Period, neither TPIC nor any of its subsidiaries will, directly or indirectly, employ or solicit to employ any 
officers or employees of CCI who first became known to TPIC during or as a result of the transactions contemplated by this Agreement without 
obtaining CCI’s prior written consent; provided, however, that the foregoing shall not prohibit TPIC from (i) soliciting and subsequently 
employing CCI’s employees through general job advertisements or similar notices that are not targeted specifically at the officers or employees 
described above, (ii) employing or soliciting to employ any officer or employee of CCI whose service or employment arrangement was terminated 
by CCI or (iii) employing or soliciting to employ any officer or employee of CCI whose service or employment 
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arrangement was terminated by such officer or employee more than ninety (90) days prior to the date of the earlier of such solicitation or 
employment, as applicable.

(b) During the Restricted Period, neither CCI nor any of its subsidiaries will, directly or indirectly, employ or solicit to employ any 
officers or employees of TPIC or its Affiliates who first became known to CCI during or as a result of the transactions contemplated by this 
Agreement without obtaining TPIC’s prior written consent; provided, however, that the foregoing shall not prohibit CCI from (i) soliciting and 
subsequently employing TPIC’s or its Affiliates’ employees through general job advertisements or similar notices that are not targeted specifically 
at the officers or employees described above or (ii) employing or soliciting to employ any officer or employee of TPIC or any of its Affiliates 
whose service or employment arrangement with TPIC or any of its Affiliates terminated by such officer or employee more than ninety (90) days 
prior to the date of the earlier of such solicitation or employment, as applicable. 

Section 6.12 Employee Matters.

(a) Prior to the Closing, TPIC shall cause the employment of the individuals set forth on Schedule 6.12(a) to be transferred to TPI.

(b) For the one-year period following the Closing, CCI shall, and shall cause TPI or its Affiliates to, provide each employee set forth 
on Schedule 6.12(b) (the “Business Employees”), solely during any period of employment with CCI, TPI or their Affiliates, with (i) base salary or 
base wages and target annual cash bonuses that are no less favorable than the base salary or base wages, target annual cash bonus opportunities 
provided to such Business Employee as of immediately prior to the Closing Date, and in each case listed and described on Schedule 6.12(b), and 
(ii) employee benefits (excluding equity-based compensation, change-in-control, retention or transaction-related benefits and long-term 
incentives, but including severance) that are no less favorable, in the aggregate, to the employee benefits (excluding equity-based compensation, 
change-in-control, retention or transaction-related benefits and long-term incentives) provided to such Business Employee as of immediately prior 
to the Closing Date. CCI shall, and shall cause TPI or its Affiliates to, continue to credit to each Business Employee all vacation and personal 
holiday pay that the Business Employee has earned but has not used as of the Closing Date, including any earned vacation or personal holiday pay 
to be used in future years, and, following the Closing, will assume all Liability for the payment of such amounts, which amounts are listed on 
Schedule 6.12(b) as of the date of this Agreement.

(c) CCI shall, and shall cause TPI or its Affiliates to, take all actions necessary so that each Business Employee shall receive service 
credit for purposes of determining eligibility to participate, vesting and benefit accrual (other than for purposes of benefit accrual under a defined 
benefit pension plan or post-retirement plan) under any compensation or benefit plans, programs, arrangements, agreements and policies 
sponsored by CCI, TPI or their Affiliates in which such Business Employee becomes a participant.  To the extent that CCI, TPI or their Affiliates 
modifies any group health plan under which a Business Employee participates during the one-year period following the Closing, CCI shall, and 
shall cause TPI or its Affiliates to, use commercially reasonable efforts to waive any applicable evidence of insurability, waiting periods, pre-
existing conditions or actively-at-work requirements and shall use commercially reasonable efforts to give such employees credit under the new 
coverages or employee benefit plans for deductibles, co-insurance and out‑of‑pocket payments that have been paid during the year in which such 
group health plan coverage or plan modification occurs for purposes of satisfying any analogous deductible and co-insurance limitations and out-
of-pocket requirements under the relevant group health plans in which such Business Employee will be eligible to participate.

(d) Prior to the Closing, CCI will establish a new tax-qualified retirement plan in substantially the same form as the TPI Composites, 
Inc. 401(k) Plan (the “TPIC Plan”). As soon as practicable following 
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the establishment of such plan (the “New Plan”), the Parties shall take all actions necessary or advisable to cause the portion of the TPIC Plan 
assets attributable to the Business Employees to be transferred to the New Plan in a plan-to-plan transfer.

(e) Nothing in this Section 6.12 or any other provision of this Agreement shall (i) be construed to establish, amend or modify any 
employee benefit plan (as defined in Section 3(3) of ERISA); (ii) limit the ability of CCI or any of its Affiliates to amend, modify or terminate any 
of its employee benefit plans at any time; (iii) confer upon any Person (including any Business Employee) any rights or remedies (including, 
without limitation, any right to employment or continued employment for any specified period) of any nature or kind whatsoever, under or by 
reason of this Agreement; or (iv) limit in any manner the right of CCI or any of its Affiliates to terminate the employment of any Business 
Employee at any time and for any reason, consistent with at-will employment; or (v) confer upon any Person any rights as a third party 
beneficiary of this Agreement or otherwise.

Section 6.13 Employee Claims.  From and after the Closing, TPIC shall be solely responsible for defending against any claims that 
are related to or that have arisen out of, or that may arise out of, items #1 and #2 listed on Schedule 2.06(c) of the TPI Disclosure Schedules, and 
for all associated costs and expenses.  From and after the Closing, TPIC shall be solely responsible for the satisfaction of any such claims, and 
will be solely liable for any Losses arising out of any such claims.  If TPI receives notice of the assertion or commencement of any Action made 
with respect to such matters, TPI shall give TPIC reasonably prompt written notice thereof.  Section 10.04 shall not apply to the handling, 
settlement or defense of such claims and TPIC shall have sole discretion over such handling, settlement and defense; provided, that TPI shall 
provide cooperate as reasonably requested by TPIC.  

 
Section 6.14 Warranty Servicing Expenses.  

(a) Following the Closing, if TPI becomes aware of any fact or receives any communication that could reasonably be expected to give 
rise to a Pre-Closing Warranty Claim, TPI shall promptly provide TPIC with written notice of such fact or communication.  

(b) TPI (i) shall consult with and cooperate with TPIC in advance of any communication to any third party with respect to any Pre-
Closing Warranty Claim, (ii) shall not provide any third party any substantive communication with respect to such Pre-Closing Warranty Claim 
unless it is in form and substance satisfactory TPIC, which approval will not be unreasonably withheld, conditioned or delayed and (iii) shall not 
pay any Warranty Servicing Expense without TPIC’s prior written consent, which consent shall not be unreasonably withheld, conditioned or 
delayed, provided, that TPIC’s withholding of such consent as a result of their reasonable disagreement as to whether an applicable claim is a Pre-
Closing Warranty Claim shall be deemed a reasonable basis upon which to withhold consent.   

(c) On a monthly basis, TPI shall provide TPIC with a written invoice detailing the Warranty Servicing Expenses for which TPI 
complied with TPI’s obligations under Section 6.14(a) and Section 6.14(b) with respect to the applicable Pre-Closing Warrant Claim (“Warranty 
Expense Notice”), which Warranty Expense Notice will set forth such Warranty Servicing Expenses incurred during such month and be provided 
within twenty (20) days after the end of the applicable month; provided, that, for the avoidance of doubt, under no circumstances will any 
payment be owed by TPIC with respect to any Warranty Servicing Expenses if TPI did not comply with TPI’s obligations under Section 6.14(a) 
and Section 6.14(b) with respect to the applicable Pre-Closing Warranty Claim.  TPIC may dispute in good faith any portion of such Warranty 
Service Expenses by giving written notice thereof to TPI detailing TPIC’s basis for its good faith dispute no later than ten (10) days of receipt of a 
Warranty Expense Notice.  Any portion of a timely provided Warranty Expense Notice that is not so timely disputed by TPIC shall become final 
and binding 
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on TPIC.  Any Warranty Servicing Expenses which are timely submitted by TPI to TPIC and which are undisputed by TPIC as set forth above 
shall be paid by TPIC to TPI within thirty (30) days following TPIC’s receipt of the Warranty Expense Notice, and any disputed portion of the 
Warranty Servicing Expenses that are ultimately agreed between TPIC and TPI to be payable hereunder (if any) shall be paid by TPIC to TPI 
within thirty (30) days following final resolution of such dispute.  

Section 6.15 Exclusive Dealing. 

(a) During the period from the date of this Agreement through and including the Closing Date or any earlier termination of this 
Agreement, TPI, TPIC, and CSI shall not, and shall cause their respective Affiliates, Representatives, and other agents to refrain from taking any 
action to, directly or indirectly, approve, authorize, encourage, initiate, solicit, or engage in discussions or negotiations with, or provide any 
information to, any Person other than CCI and its Affiliates or Representative concerning any Alternate Transaction, and CSI and TPIC shall use 
their commercially reasonable efforts to prevent TPI from entering into any Alternate Transaction. None of CSI, TPIC, or TPI will vote in favor of 
any purchase of any Shares of TPI, or any other Alternate Transaction. CSI and/or TPIC will notify CCI as soon as practicable if any Person 
makes any proposal, offer, inquiry to, or contact with, CSI, TPIC, or TPI, as the case may be, with respect to an Alternate Transaction and shall 
describe in reasonable detail the identity of any such Person and, the substance and material terms of any such contact and the material terms of 
any such proposal.

(b) Immediately following the execution of this Agreement, CSI and TPIC shall, and shall cause their respective Affiliates to, and shall 
direct each of their respective Representatives to, terminate any existing discussion or negotiations with any Persons, other than CCI (and its 
Affiliates and Representatives), concerning any Alternate Transaction. CSI and TPIC shall and shall direct TPI and each of their respective 
Representatives to, request the return of any due diligence materials provided to any Persons (other than CCI and its Affiliates and 
Representatives) in connection with any potential Alternate Transaction.

Section 6.16 Lien Release.   No later than three (3) Business Days prior to the Closing Date, TPIC shall deliver to CCI a lien release 
from Oaktree Fund Administration, LLC, and any other Party holding any lien or other Encumbrance on TPI or its Assets or the Shares (other than 
Permitted Encumbrances), each in a form and substance reasonably acceptable to CCI, and providing for an undertaking by the holder(s) thereof 
to discharge and release any and all such  Encumbrances and to file, or permit TPI to file, all applicable UCC-3 amendments or termination 
statements or similar releases with respect thereto (the “Lien Releases”).

ARTICLE VII
CONDITIONS PRECEDENT TO CLOSING

Section 7.01 Conditions Precedent to the Obligations of All Parties.  The obligations of each Party to consummate the transactions 
contemplated by this Agreement are subject to the satisfaction (or waiver by each of TPIC, CSI, TPI and CCI) on or prior to the Closing of the 
following conditions precedent:

(a) No Order.  No Order of a Governmental Entity shall be in effect and no Law shall have been enacted or adopted that restrains, 
enjoins or otherwise prohibits the consummation of the transactions contemplated by this Agreement;

(b) No Action.  There shall not be pending by any Governmental Entity or Person any Action that seeks to restrain or prevent the 
consummation of the transactions contemplated by this Agreement; and
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(c) Required Regulatory Approvals.  The Parties have received all Required Regulatory Approvals and the waiting periods for any 
protests, complaints, rehearings, appeals, objections or other challenges related to the Required Regulatory Approvals have concluded with no 
protest, complaint, rehearing, appeal, objection, or other challenge occurring.

Section 7.02 Conditions Precedent to TPIC’s Obligations.  TPIC’s obligation to consummate the transactions contemplated by this 
Agreement is subject to the satisfaction (or waiver by TPIC) of each of the following conditions (other than these conditions that by their nature 
are to be satisfied on the Closing Date, but subject to the satisfaction of such conditions on the Closing Date):

(a) Representations and Warranties.  The representations and warranties of CCI shall be true and correct in all material respects 
(without giving effect to any “materiality” qualifiers contained therein) on the date hereof and as of the Closing Date as if such representations 
and warranties were made at such time (other than any such representations and warranties that are made as of another date, which shall be true 
and correct in all material respects (without giving effect to any “materiality” qualifiers contained therein) as of such date);

(b) Covenants.  CCI shall have performed and complied with, in all material respects, all covenants and agreements required hereby to 
be performed or complied with by it on or prior to the Closing Date;

(c) Closing Deliveries.  CCI shall have executed and delivered to TPIC, CSI and TPI, or caused to be executed and delivered to TPIC, 
CSI and TPI, the following documents to which it is a party:

(i) certified copies of the authorizing consents or resolutions of CCI authorizing all aspects of the transactions contemplated 
pursuant to Article I; and

(ii) the Transition Services Agreement.

(d) Purchase Price.  CCI shall have paid the Purchase Price; 

(e) CCI Closing Certificate.  CCI shall have delivered to TPIC a certificate in form and substance reasonably satisfactory to TPIC to 
the effect that each of the conditions specified in Section 7.01 and Section 7.02 is satisfied in all respects.

Section 7.03 Conditions Precedent to CCI’s Obligations.  CCI’s obligation to consummate the transactions contemplated by this 
Agreement is subject to the satisfaction (or waiver by CCI) of each of the following conditions (other than these conditions that by their nature are 
to be satisfied on the Closing Date, but subject to the satisfaction of such conditions on the Closing Date):

(a) Representations and Warranties.  The representations and warranties of each of TPIC, CSI and TPI shall be true and correct in all 
material respects (without giving effect to any “materiality” qualifiers contained therein) on the date hereof and as of the Closing Date as if such 
representations and warranties were made at such time (other than any such representations and warranties that are made as of another date, which 
shall be true and correct in all material respects (without giving effect to any “materiality” qualifiers contained therein) as of such date);

(b) Covenants.  Each of TPIC, CSI and TPI shall have performed and complied with, in all material respects, all covenants and 
agreements required hereby to be performed or complied with by it on or prior to the Closing Date;
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(c) No Material Adverse Change.  There must have been no Material Adverse Change with respect to TPI on or prior to the Closing 
Date that is continuing;

(d) Due Diligence Materials. An electronic copy of the TPI Due Diligence Materials shall have been delivered to CCI;

(e) Closing Deliveries.  Each of TPI, CSI and TPIC shall have executed and delivered to CCI, or caused to be executed and delivered 
to CCI, the following documents to which it is a party:

(i) a validly executed IRS Form W-9 of each of TPIC and CSI;

(ii) certified copies of the authorizing consents or resolutions of TPIC, CSI and TPI authorizing all aspects of the transactions 
contemplated pursuant to Article I;

(iii) the Transition Services Agreement;

(iv) evidence, reasonably satisfactory to CCI, that all patents that primarily relate to the Business has been assigned to TPI;

(v) the Rhode Island Facility Sublease; 

(vi) the Supply Agreement; 

(vii) the Required Consents; 

(viii) the Lien Release(s); 

(ix) stock certificates evidencing the Shares, free and clear of all Encumbrances, duly endorsed in blank or accompanied by 
stock powers or other instruments of transfer duly executed in blank; and

(x) resignations from each director and officer of TPI in office immediately prior to the Closing.

(f) TPIC Closing Certificate.  TPIC shall have delivered to CCI a certificate in form and substance reasonably satisfactory to CCI to 
the effect that each of the conditions specified in Section 7.01 and Section 7.03 is satisfied in all respects.

(g) Employment.  The Person set forth on Schedule 7.03(g) shall be employed by TPI as of the Closing. 

ARTICLE VIII
TERMINATION

Section 8.01 Termination.  This Agreement may be terminated at any time before the Closing:

(a) by written consent of TPIC, CSI, TPI and CCI;

(b) by TPIC, provided that TPIC is not then in breach of this Agreement so as to prevent the conditions to Closing set forth in Section 
7.01 and Section 7.03 from being satisfied, if there is (i) a material breach of any representation or warranty made by CCI in this Agreement or (ii) 
a material breach of any covenant or agreement to be complied with or performed by CCI in this Agreement, in each case, that 
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causes any of the conditions to closing set forth in Section 7.01 or Section 7.02 not to be satisfied by, or incapable of being satisfied by, the date 
set forth in Section 8.01(e); provided, however, that if such breach is curable, the right to terminate this Agreement pursuant to this Section 
8.01(b) will not be available to TPIC unless it has provided written notice of such breach to CCI providing reasonably sufficient detail regarding 
such breach and allowed CCI thirty (30) days to cure such breach;

(c) by CCI, provided that CCI is not then in breach of this Agreement so as to prevent the conditions to Closing set forth in Section 
7.01 and Section 7.02 from being satisfied, if there is (i) a material breach of any representation or warranty by TPI, CSI or TPIC in this 
Agreement or (ii) a material breach of any covenant or agreement to be complied with or performed by TPIC, CSI or TPI in this Agreement, in 
each case, that causes any of the conditions to closing set forth in Section 7.01 or Section 7.03 not to be satisfied by, or incapable of being 
satisfied by, the date set forth in Section 8.01(e); provided, however, that if such breach is curable, the right to terminate this Agreement pursuant 
to this Section 8.01(c) will not be available to CCI unless it has provided written notice of such breach to TPIC, CSI and TPI providing reasonably 
sufficient detail regarding such breach and allowed TPIC, CSI and TPI thirty (30) days to cure such breach;

(d) by either TPIC or CCI by written notice to the other party if any Governmental Entity with jurisdiction over such matters shall 
have issued an Order permanently restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated by this 
Agreement, and such Order shall have become final and unappealable; provided, however, that the right to terminate this Agreement under this 
Section 8.01(d) shall not be available to any Party whose failure to fulfill any obligation under this Agreement has been the cause of, or resulted 
in, such Order; or

(e) by either TPIC or CCI if the Closing has not occurred by July 1, 2024, or such later date as agreed in writing by each of TPIC and 
CCI; provided, however, that the right to terminate this Agreement under this Section 8.01(e) shall not be available to any Party whose failure to 
fulfill any obligation under this Agreement has been the cause of, or resulted in, the failure of the Closing to occur on or before such date.

Section 8.02 Effect of Termination.  If validly terminated in accordance with Section 8.01, this Agreement shall, except as provided 
in this Section 8.02, terminate and be of no further force and effect; provided, however, that such termination shall not relieve any Party of any 
liability for Losses actually incurred or suffered by any other Party from any willful and material breach prior to such termination.  

ARTICLE IX
SURVIVAL

Section 9.01 Survival.

(a) The representations and warranties contained in Article II and Article V will survive the Closing for a period of twelve (12) 
months, provided, however that those representations and warranties set forth in (i) Section 2.16 (Taxes) shall survive until the expiration of the 
applicable statute of limitations plus sixty (60) days and (ii) Section 2.01 (Organization and Qualification), Section 2.02 (Authority and 
Ownership), Section 2.14(a)-(c) (Non-Contravention) and Section 5.02 (Authority and Ownership) shall survive until six (6) years after the 
Closing Date (the representations and warranties described in clauses (i) and (ii), collectively, “Fundamental Representations”).  Except as set 
forth above, all representations and warranties contained in Article III will not survive the Closing and will terminate upon consummation of the 
Closing. 
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(b) The covenants and obligations to be performed under this Agreement by a Party will survive the Closing until sixty (60) days after 
the final date such covenant or agreement is to be performed in accordance with the terms hereof.

(c) The applicable survival period set forth in this Section 9.01 shall be referred to herein as the applicable “Survival Period”.  Except 
in the case of Fraud, no Claim for indemnification may be asserted for any breach of any covenant or other agreement contained in this 
Agreement beyond the applicable Survival Period for such covenant or other agreement; provided, however, that if a notice of a Claim is 
delivered in good faith pursuant to Section 10.04 prior to the expiration of the Survival Period for such covenant or other agreement, such Claim 
(as specified in good faith in such Claim notice) shall survive until the final resolution of such Claim, but only with respect to the specific Claim 
specified in good faith in such Claim notice.

(d) For the avoidance of doubt, the Parties agree and acknowledge that the Survival Periods set forth in this Section 9.01 are 
contractual statutes of limitations and any claim brought by any Party pursuant to this Agreement must be validly brought or filed pursuant to the 
terms of this Agreement prior to the expiration of the applicable Survival Period.  It is the express intent of the Parties that if the applicable 
Survival Period for an item as contemplated by this Section 9.01 is shorter than the statute of limitations that would otherwise have been 
applicable to such item, then, by contract, the applicable statute of limitations with respect to such item shall be modified to the Survival Period 
contemplated herein, and notwithstanding anything herein to the contrary, the Parties agree that Section 8106(c) of Title 10 of the State of 
Delaware Code does not apply. 

ARTICLE X
OBLIGATIONS TO INDEMNIFY

Section 10.01 Indemnification by TPIC.  Subject to the other terms and conditions of this Article X, TPIC shall indemnify and defend 
CCI and its Affiliates (including TPI following the Closing), and each of their respective owners, members, partners, shareholders, directors, 
officers, managers, employees, agents, and respective successors and permitted assigns (collectively, “TPIC Indemnified Parties”) against, and 
shall hold each of TPIC Indemnified Parties harmless from and against, any and all Losses incurred or sustained by, or imposed upon, TPIC 
Indemnified Parties based upon, arising out of, with respect to or by reason of:

(a) any inaccuracy in or breach of any of the representations or warranties of TPIC, CSI or TPI contained in this Agreement; 

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by TPIC, CSI or (prior to the Closing) TPI 
pursuant to this Agreement; 

(c) any Pre-Closing Taxes; and

(d) items #1 and #2 listed on Schedule 2.06(c) of the TPI Disclosure Schedules.

Section 10.02 Indemnification by CCI.  Subject to the other terms and conditions of this Article X, CCI shall indemnify and defend 
TPIC and its Affiliates, and each of their respective owners, members, partners, shareholders, directors, officers, managers, employees, agents, 
and respective successors and permitted assigns (collectively, “CCI Indemnified Parties”) against, and shall hold the CCI Indemnified Parties 
harmless from and against, any and all Losses incurred or sustained by, or imposed upon, CCI Indemnified Parties based upon, arising out of, with 
respect to or by reason of:
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(a) any inaccuracy in or breach of any of the representations or warranties of CCI contained in this Agreement; and

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by CCI or (following the Closing) TPI 
pursuant to this Agreement.

Section 10.03 Limitations on Indemnification.

(a) No Claim for Losses shall be made under this Article X unless the amount of the Claim or series of related Claims exceeds $5,000 
(the “Mini Basket”), in which event such Losses shall be included when calculating the aggregate amount of all Losses in respect of 
indemnification under this Article X.  TPIC shall not be liable to the TPIC Indemnified Parties for indemnification under this Article X until the 
aggregate amount of all Losses in respect of indemnification under this Article X exceeds $50,000 (such amount, the “Basket”), in which event 
TPIC shall only be required to pay or be liable for such Losses in excess of the Basket.  The aggregate amount of all Losses for which an 
Indemnifying Party shall be liable pursuant to this Article X shall not exceed $1,000,000.  Notwithstanding the foregoing, the limitations set forth 
in this Section 10.03(a) shall not apply to Fraud, Fundamental Representations, or Pre-Closing Taxes.  For purposes of this Article X, the amount 
of Losses resulting from or arising out of any inaccuracy in or breach of any representation or warranty shall be determined without regard to any 
materiality, material adverse effect or other similar qualification contained in or otherwise applicable to such representation or warranty.   

(b) If a Claim could be brought pursuant to Section 10.02(a) or Section 10.02(b), such Claim shall be brought pursuant to Section 
10.02(a). If a Claim could be brought pursuant to Section 10.01(a) or Section 10.02(a) with respect to a breach of a Fundamental Representation 
or a breach of a representation that is not a Fundamental Representation, such Claim shall be brought with respect to such representation that is 
not a Fundamental Representation. 

(c) No Indemnifying Party shall be liable under this Article X for (i) any Losses based upon or arising out of any inaccuracy in or 
breach of any of the representations or warranties if the Indemnified Party had actual knowledge of such specific inaccuracy or specific breach 
prior to the Closing (other than as contemplated by Section 6.07), (ii) any liability accrued on, reserved for or reflected on the Financial 
Statements, or (iii) any representation, warranty, covenant, agreement or condition waived by the applicable Indemnified Party at or prior to the 
Closing. 

(d) Payments by an Indemnifying Party (hereafter defined) pursuant to Section 10.01 or Section 10.02 in respect of any Loss shall be 
limited to the amount of any liability or damage that remains after deducting therefrom any insurance proceeds received by the Indemnified Party 
(hereafter defined) in respect of any such Claim (net of any costs of recovery and adjustments in insurance premiums as a result of such Claim).  
The Indemnified Party shall use its commercially reasonable efforts to mitigate any Losses with respect to which it may be entitled to seek 
indemnification pursuant to this Agreement, including using commercially reasonable efforts to pursue and attempt to recover under insurance 
policies or indemnity, contribution or other similar agreements for any Losses. 

(e) If there is a determination that any amount is owed to an Indemnified Party pursuant to this Article X, the Indemnifying Party shall 
satisfy such obligation by paying such amount by wire transfer of immediately available funds to the Indemnified Party within 10 Business Days 
of the date of such determination.  
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Section 10.04 Indemnification Procedures.  The party making a Claim under this Article X is referred to as the “Indemnified Party,” 
and the party against whom such Claim are asserted under this Article X is referred to as the “Indemnifying Party.” 

(a) Third-Party Claims.  If any Indemnified Party receives notice of the assertion or commencement of any Action made or brought by 
any Person who is not a party to this Agreement or an affiliate of a party to this Agreement (a “Third-Party Claim”) against such Indemnified 
Party with respect to which the Indemnifying Party is obligated to provide indemnification under this Agreement, the Indemnified Party shall give 
the Indemnifying Party reasonably prompt written notice thereof.  The failure to give such prompt written notice shall not, however, relieve the 
Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by 
reason of such failure.  Such notice by the Indemnified Party shall describe the Third-Party Claim in reasonable detail, shall include copies of all 
material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained 
by the Indemnified Party.  The Indemnifying Party shall have the right to participate in, or by giving written notice to the Indemnified Party, to 
assume the defense of any Third-Party Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own counsel, and the 
Indemnified Party shall cooperate in good faith in such defense; provided, however, that an Indemnifying Party shall not have the right to defend 
or direct the defense of any such Third-Party Claim that seeks an injunction or other equitable relief against the Indemnified Party.  In the event 
that the Indemnifying Party assumes the defense of any Third-Party Claim, subject to Section 10.04(a), it shall have the right to take such action 
as it deems necessary to avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third-Party Claim in the name and on behalf 
of the Indemnified Party.  The Indemnified Party shall have the right, at its own cost and expense, to participate in the defense of any Third-Party 
Claim with counsel selected by it subject to the Indemnifying Party’s right to control the defense thereof.  The fees and disbursements of such 
counsel shall be at the expense of the Indemnified Party, provided, that if in the reasonable opinion of counsel to the Indemnified Party, (A) there 
are legal defenses available to an Indemnified Party that are different from or additional to those available to the Indemnifying Party; or (B) there 
exists a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be waived, the Indemnifying Party shall be 
liable for the reasonable fees and expenses of counsel to the Indemnified Party in each jurisdiction for which the Indemnified Party determines 
counsel is required.  If the Indemnifying Party elects not to defend such Third-Party Claim, the Indemnified Party may, subject to Section 
10.04(a), pay, compromise, defend such Third-Party Claim and seek indemnification for any and all Losses based upon, arising from or relating to 
such Third-Party Claim.  TPIC and CCI shall cooperate with each other in all reasonable respects in connection with the defense of any Third-
Party Claim, including access to records relating to such Third-Party Claim.

(b) Settlement of Third-Party Claims.  Notwithstanding any other provision of this Agreement, (i) if the Indemnifying Party has 
assumed the defense of a Third-Party Claim, the Indemnifying Party shall have the right to settle or resolve such Third-Party Claim without the 
prior written consent of the Indemnified Party (it being understood that any settlement amount made without the prior written consent of the 
Indemnified Party shall not be determinative of the Losses related to such Third-Party Claim) and (ii) if the Indemnifying Party has not assumed 
the defense of a Third-Party Claim, the Indemnified Party shall have the right to settle or resolve such Third-Party Claim without the prior written 
consent of the Indemnifying Party (it being understood that any settlement amount made without the prior written consent of the Indemnifying 
Party shall not be determinative of the Losses related to such Third-Party Claim).  

(c) Direct Claims.  Any Action by an Indemnified Party on account of a Loss which does not result from a Third-Party Claim (a 
“Direct Claim”, and together with Third-Party Claims, “Claims”) shall be asserted by the Indemnified Party giving the Indemnifying Party 
reasonably prompt written notice thereof.  The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its 
indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights 
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or defenses by reason of such failure.  Such notice by the Indemnified Party shall describe the Direct Claim in reasonable detail, shall include 
copies of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may 
be sustained by the Indemnified Party.  The Indemnifying Party shall have thirty (30) days after its receipt of such notice to respond in writing to 
such Direct Claim.  During such thirty (30)-day period, the Indemnified Party shall allow the Indemnifying Party and its professional advisors to 
investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to what extent any amount is payable in respect of 
the Direct Claim and the Indemnified Party shall assist the Indemnifying Party’s investigation by giving such information and assistance 
(including access to the Indemnified Party’s premises and personnel and the right to examine and copy any accounts, documents or records) as the 
Indemnifying Party or any of its professional advisors may reasonably request.  If the Indemnifying Party does not so respond within such thirty 
(30)-day period, the Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified Party shall be free to pursue 
such remedies as may be available to the Indemnified Party on the terms and subject to the provisions of this Agreement.

Section 10.05 Exclusive Remedies.  The Parties acknowledge and agree that their sole and exclusive remedy with respect to any and 
all Claims (other than Claims arising from Fraud on the part of a Party hereto in connection with the transactions contemplated by this 
Agreement) for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject 
matter of this Agreement, shall be pursuant to the indemnification provisions set forth in this Article X.  In furtherance of the foregoing, each 
party hereby waives, to the fullest extent permitted under Law, any and all rights, Claims and causes of action for any breach of any 
representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject matter of this Agreement it may 
have against the other Parties and their Affiliates arising under or based upon any Law, except pursuant to the indemnification provisions set forth 
in this Article X.  Nothing in this Section 10.05 shall limit any Person’s right to seek and obtain equitable relief to which such Person may be 
entitled or to seek any remedy on account of any party’s fraudulent, criminal or intentional conduct.  EXCEPT IN THE CASE OF FRAUD OR 
TO THE EXTENT ACTUALLY AWARDED TO A GOVERNMENTAL ENTITY OR OTHER THIRD PARTY, NEITHER TPIC NOR 
CCI, NOR ANY OF THEIR RESPECTIVE AFFILIATES, SHALL BE LIABLE TO ANY OTHER PARTY OR ANY OF ITS 
AFFILIATES FOR ANY PUNITIVE, SPECIAL, SPECULATIVE, TREBLE, REMOTE, EXEMPLARY, INCIDENTAL, INDIRECT, 
OR CONSEQUENTIAL DAMAGES, INCLUDING FOR LOSS OF PROFITS, LOSS IN VALUE OF ASSETS, OR LOSS OF USE OR 
REVENUE, REGARDLESS OF WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE), 
STRICT LIABILITY, VIOLATION OF ANY APPLICABLE DECEPTIVE TRADE PRACTICES ACT, OR SIMILAR LEGAL 
REQUIREMENT OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLE.

Section 10.06 No Duplication.  Any liability for indemnification hereunder shall be determined without duplication of recovery by any 
reason of the state of facts giving rise to such liability constituting a breach of more than one representation, warranty, covenant or agreement 
herein.

Section 10.07 Characterization of Indemnity Payments.  Except as otherwise required by Law, any payment made pursuant to this 
Article X shall be treated, for Tax purposes, as part of the Purchase Price (except to the extent treated as interest pursuant to Law).

ARTICLE XI
MISCELLANEOUS

Section 11.01 Notices.  Except as otherwise expressly provided in this Agreement to the contrary, any notice, demand or other 
communication required or permitted to be given under this Agreement shall 

34
ACTIVE/126345968.16



 

be in writing (including facsimile or similar electronic transmission) and shall be effective, if given by registered or certified mail, return receipt 
requested, as of the third (3rd) day after the date indicated on the mailing certificate, or if given by facsimile or other electronic transmission, upon 
oral or written confirmation of receipt, in each case, addressed as follows:

If to TPI (prior to the Closing), TPIC or CSI:

TPI, Inc.
9200 E. Pima Center Parkway, Suite 250
Scottsdale, AZ 85258
Attention: General Counsel and Chief Financial Officer
Email: SFishbach@tpicomposites.com 
 
With a copy to (which shall not constitute notice):

Goodwin Procter LLP
601 Marshall St.
Redwood City, California 94063
Attention: Micheal Reagan; Justin Smith
Email: mreagan@goodwinlaw.com; justinsmith@goodwinlaw.com 
 
If to TPI (following the Closing) or CCI:

Clear Creek Investments, LLC
215 South Highway 101
Suite 205
Solana Beach, CA 92075
Attention: Todd Crescenzo, CFA
Email: todd@clearcreekinv.com

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

Troutman Pepper Hamilton Sanders LLP
High Street Tower
125 High Street, 19th Floor
Boston, MA 02110
Attention: Daniel Sieck
Email: daniel.sieck@troutman.com
 

Section 11.02 Interpretation.  All references in this Agreement to Exhibits, Schedules, Annexes, Articles, Sections, subsections, 
clauses and other subdivisions refer to the corresponding Exhibits, Schedules, Annexes, Articles, Sections, subsections, clauses and other 
subdivisions of or to this Agreement unless expressly provided otherwise.  Titles appearing at the beginning of any Exhibits, Schedules, Annexes, 
Articles, Sections, subsections, clauses and other subdivisions of this Agreement are for convenience only, do not constitute any part of this 
Agreement and shall be disregarded in construing the language hereof.  The words “this Agreement,” “herein,” “hereby,” “hereunder” and 
“hereof,” and words of similar import, refer to this Agreement as a whole and not to any particular Article, Section, subsection, clause or other 
subdivision unless expressly so limited.  The words “this Article,” “this Section,” “this subsection,” “this clause,” and words of similar import, 
refer only to the Article, Section, subsection and clause hereof in which such words occur.  The word “including” (in its various forms) means 
including without limitation.  The word “will” shall be construed to have the same meaning and effect as the word 
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“shall.” All references to “$” or “dollars” shall be deemed references to United States dollars.  Each accounting term not defined herein will have 
the meaning given to it under GAAP as interpreted as of the date of this Agreement.  Unless expressly provided to the contrary, the word “or” is 
not exclusive.  Pronouns in masculine, feminine or neuter genders shall be construed to state and include any other gender, and words, terms and 
titles (including terms defined herein) in the singular form shall be construed to include the plural and vice versa, unless the context otherwise 
requires.  Annexes, Exhibits and Schedules referred to herein are attached to and by this reference incorporated herein for all purposes.  Reference 
herein to any federal, state, local or foreign Law shall be deemed to also refer to all rules and regulations promulgated thereunder, unless the 
context requires otherwise.  The words “day” or “days” shall mean calendar day, unless denoted as a Business Day.

Section 11.03 Defined Terms.  Capitalized terms used and not otherwise defined herein shall have the meaning assigned thereto in 
Annex A attached hereto.

Section 11.04 Governing Law and Jurisdiction.  This Agreement shall be governed by and construed in accordance with the Laws of 
the State of Delaware (including in respect of the statute of limitations or other limitations period applicable to any claim, controversy or dispute 
hereunder), without giving effect to principles of conflicts of laws that would require the application of the laws of any other jurisdiction.  The 
Parties agree that any Action seeking to enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or 
the transactions contemplated under this Agreement and each other Transaction Document shall be brought in any federal court located in the 
State of Delaware or any Delaware state court, and each of the Parties hereby irrevocably consents to the jurisdiction of such courts (and of the 
appropriate appellate courts therefrom) in any such Action and irrevocably waives, to the fullest extent permitted by law, any objection that it may 
now or hereafter have to the laying of the venue of any such Action in any such court or that any such Action brought in any such court has been 
brought in an inconvenient forum.  Process in any such Action may be served on any party anywhere in the world, whether within or without the 
jurisdiction of any such court.  Without limiting the foregoing, each party agrees that service of process on such party as provided in Section 11.01 
shall be deemed effective service of process on such party.

Section 11.05 Waiver of Trial by Jury.  EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR PROCEEDING 
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT.

Section 11.06 Entire Agreement.  This Agreement (including the Schedules to this Agreement, the Exhibits to this Agreement, the 
Transaction Documents and the Confidentiality Agreement) constitute the entire agreement of the Parties with respect to the subject matter of this 
Agreement and the Confidentiality Agreement, and supersede all prior agreements and undertakings, both written and oral, among the Parties to 
this Agreement with respect to the subject matter of this Agreement and the Confidentiality Agreement.  

Section 11.07 No Third-Party Beneficiaries; Successors and Assigns.  This Agreement is for the sole benefit of the Parties and 
nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy 
of any nature whatsoever under or by reason of this Agreement.  This Agreement shall be binding upon, inure to the benefit of and be enforceable 
by the Parties and their respective successors and permitted assigns; provided, however, that no Party may assign this Agreement (or any rights, 
benefits or obligations hereunder) without the prior written consent of all other Parties.  
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Section 11.08 Waivers and Amendments.  This Agreement may be amended only by a written instrument signed by each Party.  Any 
failure of the Parties to comply with any obligation, covenant, agreement or condition in this Agreement may be waived by the Party entitled to 
the benefits thereof only by a written instrument signed by the Party granting such waiver.  No delay on the part of any Party in exercising any 
right, power or privilege hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any Party of any right, power or privilege 
hereunder operate as a waiver of any other right, power or privilege hereunder, nor shall any single or partial exercise of any right, power or 
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power or privilege hereunder.  

Section 11.09 Severability.  If any provision contained herein is invalid, illegal or unenforceable in any respect under any Law, the 
validity, legality and enforceability of the remaining provisions shall not be affected or impaired in any way.  The Parties shall so far as practicable 
execute such additional documents in order to give effect to any provision hereof which is determined to be invalid, illegal or unenforceable.

Section 11.10 Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an 
original, but all of which together shall constitute one and the same instrument.  This Agreement may be executed by delivery of an executed 
counterpart of a signature page to this Agreement by facsimile or other electronic transmission (including in a PDF format via email), which shall 
have the same force and effect as original executed signature pages.

Section 11.11 Conflict Waiver; Attorney-Client Privilege.  Recognizing that Goodwin Procter LLP (“Goodwin Procter”) has acted as 
legal counsel to TPIC, CSI, TPI and their respective Affiliates prior to the Closing, and that Goodwin Procter intends to act as legal counsel to 
TPIC and its Affiliates after the Closing, CCI hereby waives, on its own behalf and agrees to cause its Affiliates (including, following the Closing, 
TPI) to waive, any conflicts that may arise in connection with Goodwin Procter representing TPIC or its Affiliates after the Closing as such 
representation may relate to CCI or its Affiliates or the transactions contemplated by this Agreement.  In addition, all communications involving 
attorney-client confidences between TPIC, CSI, TPI and their Affiliates (including, prior to the Closing, TPI) in the course of the negotiation, 
documentation and consummation of the transactions contemplated hereby shall be deemed to be attorney-client confidences that belong solely to 
TPIC and its Affiliates (and not TPI).  Accordingly, neither CCI nor (following the Closing) TPI shall have access to any such communications, or 
to the files of Goodwin Procter relating to such engagement.  Without limiting the generality of the foregoing, following the Closing (i) TPIC and 
its Affiliates (and not TPI) shall be the sole holders of the attorney-client privilege with respect to such engagement, and TPI shall not be a holder 
thereof, (ii) to the extent that files of Goodwin Procter in respect of its engagement constitute property of the client, only TPIC and its Affiliates 
(and not TPI) shall hold such property rights and (iii) Goodwin Procter shall have no duty whatsoever to reveal or disclose any such attorney-
client communications or files to CCI or TPI by reason of any attorney-client relationship between Goodwin Procter and TPI or otherwise.  
Notwithstanding the foregoing, in the event that a dispute arises between CCI or TPI, on one hand, and a third party (other than a Party to this 
Agreement or any of their respective Affiliates), on the other hand, after the Closing, TPI may assert the attorney-client privilege to prevent 
disclosure of confidential communications by Goodwin Procter to such third party; provided, however, that TPI may not waive such privilege 
without the prior written consent of TPIC.

 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Stock Purchase Agreement to be signed and delivered as of the date first above 
written.

 
CCI GLOBAL WATER FUND LP
 
By: CCI GP I, LLC
Its: General Partner
 
 

By:_/s/ Todd Crescenzo____________
Name: Todd Crescenzo
Its: Manager 

[Signature Page to Stock Purchase Agreement]
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IN WITNESS WHEREOF, the Parties have caused this Stock Purchase Agreement to be signed and delivered as of the date first above 
written.

 
TPI COMPOSITES, INC.
 
 

By:__/s/ William E. Siwek _______
Name: William E. Siwek 
Its:        President and Chief Executive Officer

 
 

COMPOSITE SOLUTIONS, INC.
 
 

By:__/s/ William E. Siwek_________
Name: William E. Siwek 
Its:        President and Chief Executive Officer

 
 

TPI, INC.
 
 

By:__/s/ William E. Siwek _________
Name: William E. Siwek 
Its:        President and Chief Executive Officer

 
 

[Signature Page to Stock Purchase Agreement]
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ANNEX A

DEFINITIONS

“Action” means any action, claim, complaint, charge, suit, investigation, petition, arbitral proceeding or other proceeding, whether civil, 
criminal or administrative, in Law or in equity.

“Affiliated Group” means any affiliated group within the meaning of Section 1504(a) of the Code or any similar group defined under a 
similar provision of state, local, or non-U.S. law.

“Affiliates” means, with respect to any relevant Person, any other Person that directly or indirectly Controls, is Controlled by, or is 
under common Control with, such relevant Person in question.  

“Agreement” has the meaning given that term in the recitals.

“Alternate Transaction” means (a) any equity purchase, merger, consolidation, reorganization, change in organizational form, spin off, 
split off, recapitalization, sale of equity interests or other similar transaction involving CSI or TPI or any of their Affiliates, (b) any sale of all or 
any significant portion of the assets of CSI or TPI, as applicable, (c) any other transaction in respect of CSI or TPI which results directly or 
indirectly, in a change of control of CSI or TPI or sale of any minority equity interest in CSI or TPI, or (d) any other transaction or series of 
transactions which has substantially similar economic effects, in each such case, in which transaction CCI does not participate.  

“Basket” has the meaning given that term in Section 10.03(a).

“Benefit Plan” has the meaning given that term in Section 2.05(c).

“Books and Records” means copies of all books and records exclusively related to the operation and maintenance of the assets of TPI, 
including all applicable accounting-related information and all information with respect thereto required by Law to be maintained by the owner or 
operator of such assets related to the Business, including all files, correspondence, memoranda, maps, plats, customer lists and supplier lists, in 
each case, of the Business. 

“Business Day” means Monday through Friday of each week, except that a legal holiday recognized as such by the State of Arizona 
shall not be regarded as a Business Day.

“Business Employees” has the meaning given that term in Section 6.12(b).

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act (Pub. L. 116-136).

“CCA” means the Consolidation Appropriations Act, 2021 (Pub. L. 116-260).

“CCI” has the meaning given that term in the recitals.

“CCI Indemnified Parties” has the meaning given that term in Section 10.02.

“CCI’s Knowledge” means the actual knowledge of Todd Crescenzo and Jerry Lavine.

“Claims” has the meaning given that term in Section 10.04(c).

“Closing” has the meaning given that term in Section 1.02.
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“Closing Date” has the meaning given that term in Section 1.02.

“Code” means the Internal Revenue Code of 1986 and any successor statute, as amended from time to time.

“Competing Business” has the meaning given that term in Section 6.10(c)(i).

“Confidentiality Agreement” means the nondisclosure letter agreement, dated June 9, 2023, between TPIC and CCI.

“Contract” means any written contract, agreement, indenture, note, bond, loan, instrument, lease, conditional sale contract or mortgage.

“Control,” “Controlling”, or “Controlled by” means the possession of the power to direct the management and policies of a Person 
whether through ownership of voting securities, contract or otherwise.

“CSI” has the meaning given that term in the recitals.

“CSI’s Knowledge” means the actual knowledge of Bill Siwek, Steven Fischbach and Ryan Miller.

“Current Assets” means, with respect to TPI, trade accounts receivable, accrued accounts receivable, prepaid expenses for software, rent 
and insurance agreements, security deposits, marketable securities, prepaid expenses, inventory and other current assets (but excluding any 
income Tax assets, any deferred Tax assets and any cash), as determined in the manner and on a basis consistent with TPI’s historical accounting 
practices applied on a consistent basis with TPI’s “billings” basis of accounting used to manage the day-to-day operations of the Business, in each 
case, calculated in accordance with Schedule 1.03.

 
“Current Liabilities” means, with respect to TPI, any trade payables and all accruals, provisions or Liabilities that are payable within 

one (1) year from the date of determination, which have been accrued and maintained in accordance with the as determined in the manner and on 
a basis consistent with TPI’s historical accounting practices applied on a consistent basis with TPI’s “billings” basis of accounting used to manage 
the day-to-day operations of the Business (but excluding any income Tax liabilities and any deferred Tax liabilities), in each case, calculated in 
accordance with Schedule 1.03.

“Direct Claim” has the meaning given that term in Section 10.04(c).

“Encumbrance” means any lien, pledge, option, charge, levy, security interest, deed of trust, attachment, right of first option, right of 
first refusal or similar restriction, mortgage, right-of-way, easement, encroachment, building or use restriction, conditional sales arrangement, 
common usage arrangement or other similar encumbrance, assessment, claim, covenant, condition or other similar imperfection or right of third 
parties affecting title, whether voluntarily incurred or arising by operation of Law, including any agreement to give any of the foregoing in the 
future, and any contingent sale or other title retention agreement or lease in the nature thereof.

“Environmental Laws” means any and all Laws relating to the environment, Hazardous Substances or environmental conditions at, on, 
under, or originating at or migrating from any property, or soil, water and groundwater conditions, including the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. §§ 9601, et seq., the Resource Conservation and Recovery Act, 42 
U.S.C. §§ 6901, et seq., the Toxic Substances Control Act, as amended, 15 U.S.C. §§ 2601 et seq., the Clean Air Act, as amended, 42 U.S.C. §§ 
7401, et seq., the Federal Water Pollution Control Act, as 
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amended, 33 U.S.C. §§ 1251, et seq., the Oil Pollution Act, 33 U.S.C. §§ 2701 et seq., the Federal Hazardous Materials Transportation Act, 45 
U.S.C. §§ 5101, et seq., any amendments to the foregoing, and any similar federal, state or local laws, statutes, ordinances, rules, decrees, orders 
or regulations.

“Environmental Liabilities” means any Liability, Claim or Proceeding under Environmental Laws in relation to environmental matters, 
including any Liability to investigate, treat, clean up or otherwise remediate any of TPI’s material assets or Hazardous Substances elsewhere 
which have emanated from TPI, which liabilities have arisen from activities or non-performance of TPIC or for which TPIC is held responsible.

“Environmental Permits” means those Permits and any certificates, orders, waivers, variances or other approvals and licenses issued by 
or required to be filed with any Governmental Entity under any applicable Environmental Law that are in the name of TPIC or any of its 
Affiliates, related solely to TPI.

“ERISA” means the Employee Retirement Income Security Act of 1974 and the rules and regulations promulgated thereunder, as 
amended and supplemented from time to time, or any successors thereto.

“ERISA Affiliate” means any Person that, together with TPI, is at any relevant time treated as a “single employer”  under Sections 
414(b), (c), (m) or (o) of the Code.

“Financial Statements” have the meaning given that term in Section 2.10(a).

“Fraud” means actual fraud by a Person, which involves a knowing and intentional misrepresentation or omission by such Person, with 
the intent of inducing any other Person to act or omit to act and upon which such other Person has relied to its detriment (as opposed to any fraud 
claim based on constructive knowledge or negligent misrepresentation or a similar theory) under Delaware Law.

“Fundamental Representations” has the meaning given that term in Section 9.01(a).

“GAAP” means the U.S. generally accepted accounting principles, as consistently applied throughout the relevant period.

“Goodwin Procter” has the meaning given that term in Section 11.11.

“Governmental Entity” means any (a) national, state, county, municipal or local government and any political subdivision thereof, (b) 
court or administrative tribunal, (c) other governmental, quasi-governmental, judicial, public or statutory instrumentality, authority, body, agency, 
bureau or entity of competent jurisdiction (including any zoning authority or state public utility commission, or any comparable authority), (d) 
non-governmental agency, tribunal or entity that is properly vested by a governmental authority with applicable jurisdiction and (e) arbitrator or 
panel of arbitrators.

“Hazardous Substances” means (a) any chemical, material, waste, produce, derivative, mixture or substance, whether solid, liquid or 
gaseous, in each case, whether naturally occurring or manmade, that is listed, regulated, classified, defined as or included in the definition of 
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “hazardous constituents,” “restricted hazardous materials,” “extremely 
hazardous substances,” “toxic substances,” “contaminants,” “pollutants,” “toxic pollutants” or words of similar meaning and regulatory effect 
under, or for which liability or standards of care are imposed by, any Environmental Law, and (b) any petroleum hydrocarbons, petroleum 
products, oil and natural gas exploration and production wastes, natural gas liquids, condensate, natural gas, asbestos or 
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asbestos-containing materials and naturally occurring radioactive materials or any other substance or waste regulated under or for which liability 
or standards of care are imposed by Environmental Laws.

“Indemnified Party” has the meaning given that term in Section 10.04.

“Indemnifying Party” has the meaning given that term in Section 10.04.

“Intellectual Property” means: (a) all registered and unregistered domestic and foreign inventions, patents and patent applications, (b) 
all registered and unregistered trademarks, service marks, trademark registration and applications, trade dress, logos, trade names and brand 
names, and any combination of such names, including all goodwill associated therewith and all applications, registrations and renewals in 
connection therewith, (c) all copyrightable works, all copyrights and all applications, registrations and renewals in connection therewith and (d) 
all trade secrets and confidential business information (including ideas, research and development, know-how, compositions, designs, formulae, 
technology, processes, drawings, specifications, customer and supplier lists, pricing and cost information and business and market plans and 
proposals). 

“IRS” means the U.S. Internal Revenue Service.

“Laws” means all applicable laws, rules, regulations, decrees, statutes, acts, ordinances, rules, directives, treaties, codes, regulations, 
rulings, proclamations, decisions, resolutions, judgments or orders of any domestic, foreign or international Governmental Entity or any 
subdivision thereof.

“Leased Real Property” has the meaning given that term in Section 2.03(b).

“Leases” has the meaning given that term in Section 2.03(b).

“Liability” means any liability or obligation, whether known or unknown, whether asserted or unasserted, whether absolute or 
contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and whether due or to become due.

“Lien Releases” has the meaning given that term in Section 6.16.

“Losses” means, subject to Section 10.05, any and all losses, Taxes, Liabilities, obligations (including indemnification obligations), 
damages, lawsuits, deficiencies, claims, demands, costs and expenses (whether or not arising out of Third-Party Claims), including interest, 
penalties, reasonable and documented out-of-pocket legal fees. 

“Material Adverse Change” means, with respect to TPI, any change, event, circumstance or effect that (a) is or would reasonably be 
expected to be materially adverse to TPI or (b) materially impedes or would reasonably be expected to impede the ability of a Party or an Affiliate 
of a Party to complete the transactions contemplated by this Agreement and the other Transaction Documents, but shall exclude any change, 
event, circumstance or effect resulting or arising from: (i) any change in general economic, operating, business, regulatory or other conditions in 
the industry of the Business; (ii) general economic conditions, including changes in the credit, debt or financial, capital markets (including 
changes in interest or exchange rates), in each case, in the United States or anywhere else in the world; (iii) conditions in the securities markets, 
capital markets, credit markets, currency markets or other financial markets in the United States or any other country or region in the world; (iv) 
seasonal reductions in revenues or earnings substantially consistent with the historical results of TPI; (v) national or international political 
conditions, including any engagement in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence 
of any military or terrorist attack; (vi) actions required to be taken under applicable 
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Laws; (vii) the failure of TPI to meet or achieve the results set forth in any internal budget, plan, projection or forecast; (viii) changes in Law or 
the interpretation thereof or changes in GAAP or other accounting requirements or principles; (ix) the entry into or announcement of this 
Agreement; or (x) any period of full or partial suspension of operations related to hurricanes, earthquakes, floods, tsunamis, tornadoes, mudslides, 
wild fires or other natural disasters, epidemic, pandemic, disease or other public health crises (including the coronavirus (COVID-19) pandemic); 
provided, that if any matter described in clauses (i), (ii), (iii), (iv), (vi), (vii), (viii), (ix) and (x) has had a materially disproportionate adverse 
impact on TPI (taken as a whole) relative to other companies of comparable size to TPI operating in the industry or industries in which TPI 
operates, then the incremental impact of such event shall be taken into account for the purpose of determining whether a Material Adverse Change 
has occurred.

“Material Customer” has the meaning given that term in Section 2.12(a).

“Material Supplier” has the meaning given that term in Section 2.12(b).

“Member” means, as applicable, TPIC or CCI.

“Mini Basket” has the meaning given that term in Section 10.03(a).

“New Plan” has the meaning given that term in Section 6.12(d).

“Order” means any judgment, order, settlement agreement, writ, injunction or decree of any Governmental Entity having jurisdiction 
over the matter.

“Parties” has the meaning given that term in the recitals. 

“Permit” means any license, permit, concession, franchise, authority, consent, authorization, registration or approval granted by any 
Governmental Entity, including Environmental Permits, that is material to TPI’s current ownership, use and operation of the Business.

“Permitted Encumbrances” means (a) carriers, warehouseman, mechanics, materialmen or other similar statutory Encumbrances which 
have arisen in the ordinary course of business and that secure amounts that are not yet due and payable; (b) with respect to real property interests, 
covenants, conditions, restrictions, easements, encroachments or encumbrances of public record that do not, to TPI’s Knowledge, individually or 
in the aggregate, materially diminish the value or materially interfere with the current or planned occupancy, ownership or operation of the Leased 
Real Property; (c) with respect to real property interests, zoning, building codes and other land use Laws regulating the use or occupancy of the 
Leased Real Property or the activities conducted thereon which are imposed by a Governmental Entity which are not violated by the current use 
and operation of the Leased Real Property and that do not, individually or in the aggregate, materially interfere with the current or planned 
occupancy, ownership or operation of the Leased Real Property; (d) all non-exclusive licenses to TPI Intellectual Property; (e) Encumbrances 
created pursuant to the Transaction Documents; (f) liens for current period Taxes or assessments not yet due or delinquent, or, if delinquent, that 
are being contested in good faith in the ordinary course of business for which adequate reserves have been established in accordance with GAAP; 
(g) other liens arising in the ordinary course of business and not incurred in connection with the borrowing of money; and (h) liens the existence 
of which would not materially diminish the value or materially interfere with the current or planned occupancy, ownership or operation of the 
Business.

“Person” means any individual or entity, including any corporation, limited liability company, partnership (general or limited), joint 
venture, association, joint stock company, trust, unincorporated organization or government (including any board, agency, political subdivision or 
other body thereof).
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“Personal Information” means all information (in any form, including paper, electronic and other forms) regarding or capable of being 
associated with an individual, consumer, household or device that is regulated as “personally identifiable information,” “personal information,” 
“personal data,” and/or similar expressions under applicable Law.

“Pre-Closing Income Tax Returns” has the meaning given that term in Section 6.08(d)(i).

“Pre-Closing Non-Income Tax Returns” has the meaning given that term in Section 6.08(d)(ii).

“Pre-Closing Tax Period” means a taxable period (or the portion of any Straddle Period) ending on or before the Closing Date.

“Pre-Closing Taxes” means all Liabilities (a) for Taxes of TPIC and CSI or any of their predecessors or Affiliates, (b) for Taxes of TPI 
or imposed with respect to TPI for any Pre-Closing Tax Period, (c) for the employer’s share of all employment, payroll and similar Taxes (i) 
incurred by TPI in connection with payments made by TPI in connection with the this Agreement (ii) of TPI for any Pre-Closing Tax Period 
deferred under the CARES Act or related guidance, (d) for Taxes of another Person imposed on TPI pursuant to Treasury Regulations Section 
1.1502-6 or any analogous state, local or foreign Law or regulation, or by reason of TPI having been a member of any consolidated, combined or 
unitary group on or prior to the Closing Date, or (e) of TPI for Taxes of any other Person pursuant to any contractual agreement entered into on or 
before the Closing Date or as a transferee or successor, or otherwise as a result of any transaction occurring on or before the Closing, provided, 
however, that Pre-Closing Taxes shall (1) exclude any Taxes attributable to transactions taken by CCI or TPI on the Closing Date after the Closing 
that are outside of the ordinary course of business,  (2) exclude, in each case except as permitted under Section 6.08(f), any Taxes attributable to 
any voluntary disclosure programs or initiatives entered into by the TPI, or any voluntary amendments to any Tax Returns, and (3) exclude any 
Taxes attributable to elections retroactive to a Pre-Closing Tax Period (including, without limitation, any election under Sections 336 or 338 of the 
Code) made by the TPI, in each case, after the Closing.

“Pre-Closing Warranty Claims” means all warranty claims arising out of, occasioned by or related to the Products or the other assets of 
TPI accruing prior to the Closing, regardless of when such claims are actually known or made and regardless of whether such warranty is express 
or implied (except to the extent implied warranties are legally disclaimed), arise or are imposed under contract, tort or applicable law.

“Proceedings” means any actions, causes of action, written demands, written claims, suits, investigations, any proceeding (including 
any bankruptcy, civil, criminal, administrative, judicial, environmental, investigative or appellate proceeding and any informal proceeding), 
litigation, arbitration and appeals by or before any Governmental Entity or arbitrator.

“Products” means the automotive industry related products from TPI’s automotive business line set forth on Schedule 1.01. 

“Representatives” means any employee, agent, officer, director, manager, attorney, advisor, representative, consultant, contractor, or 
subcontractor of a Party.

“Required Consents” means the consents and/or approvals as are required in order for the TPI Material Contracts identified on Schedule 
1.02 hereto to continue with TPI as a party thereto following the consummation of the transactions contemplated herein.

“Required Regulatory Approvals” means the approvals of any Governmental Entity required for the transfer of the Shares.
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“Restricted Period” has the meaning given that term in Section 6.10(c)(ii).

“Rhode Island Facility” means the facility located at 272 Market Street, Warren, Rhode Island.

“Rhode Island Facility Lease” means that certain Lease dated September 30, 2004 by and between The Pearson Complex LLC (as 
successor in interest to RBS Warren, LLC, as successor in interest to TN Realty, LLC d/b/a In Rhode Island as True North Realty, LLC), as 
landlord, and Composite Solutions, Inc., as tenant, as modified by that certain Lease Modification and Extension Agreement dated June 16, 2010, 
as modified by that certain Second Lease Modification Agreement dated July 18, 2014, and as modified by that certain Third Lease Modification 
and Extension Agreement dated September 17, 2019 for the lease of the Rhode Island Facility.

“Rhode Island Facility Sublease” means that certain Sublease Agreement between CSI, as sublessor, and TPI, as sublessee, for the 
sublease of the Rhode Island Facility, in form and substance reasonably satisfactory to TPIC and CCI. 

“SOX” has the meaning given such term in Section 2.10(b).

“Straddle Period” means any Tax period that begins before and ends after the Closing Date.

“Straddle Period Returns” has the meaning given such term in Section 6.08(d)(ii).

“Supply Agreement” means that certain Supply Agreement, in substantially the form attached as Exhibit A.

“Survival Period” has the meaning given that term in Section 9.01(c).

“Tax” means (a) any U.S. federal, state, local or foreign taxes, charges, fees, levies or other similar assessments or Liabilities of any 
kind, including income, receipts, ad valorem, value added, excise, real or personal property, sales, occupation, service, stamp, transfer, 
registration, natural resources, severance, premium, windfall or excess profits, environmental, customs duties, use, licensing, healthcare, escheat 
or unclaimed property (in each case whether treated as a tax under local Law), withholding, employment, social security, unemployment, 
disability, payroll, share, capital, surplus, alternative, minimum, add-on minimum, estimated, franchise or any other taxes, charges, fees, levies or 
other similar assessments or Liabilities of any kind whatsoever and denominated by any name whatsoever, whether computed on a separate, 
consolidated, unitary or combined basis or in any other manner, and includes any interest, fines, penalties, assessments, deficiencies or additions 
thereto, and in each case whether disputed or not, (b) any and all Liability for amounts described in the immediately foregoing clause (a) imposed 
as a result of being a member of an affiliated, consolidated, combined or unitary group, including pursuant to Treasury Regulations Section 
1.1502-6 or any analogous or similar state, local or foreign Law or regulation, and (c) any and all Liability for amounts described in the 
immediately foregoing clauses (a) or (b) of any Person payable as a transferee or successor, by contract or pursuant to any Law, rule or regulation 
or otherwise. 

 
“Tax Return” means any U.S. federal, state, local, foreign or other applicable report, statement, form, return, election, claim for refund, 

information return, schedule or other document (including any amendment thereto and any related or supporting schedules, statements or 
information, and including, without limitation, FinCEN Form 114 or Treasury Form TD F 90-22.1) or information required to be filed with or 
supplied to a Governmental Entity in connection with Taxes or the administration of any Laws, regulations or administrative requirements relating 
to any Taxes.
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“Tax Sharing Agreement” means a Contract, a principal purpose of which is the sharing or allocation of or indemnification for Taxes.

“Taxing Authority” means any Governmental Entity having or purporting to have jurisdiction with respect to any Tax.

“Territory” has the meaning given that term in Section 6.10(c)(iii).

“Third Party” means, with respect to a Party, any Person other than: (a) such Party; (b) such Party’s Affiliates; (c) such Party’s and its 
Affiliates’ Representatives; and (d) such Party’s permitted assigns.

“Third-Party Claim” has the meaning given that term in Section 10.04(a).

“TPI” has the meaning given that term in the recitals. 

“TPI Confidential Information” has the meaning given that term in Section 2.07(d).

“TPI Disclosure Schedule” means the disclosure schedule of TPI attached hereto.

“TPI Due Diligence Materials” means the materials “made available for viewing by CCI and its Affiliates in the online virtual data 
room prepared by TPIC and its Affiliates and accessed at www.intralinks.com prior to the date of this Agreement. 

“TPI Intellectual Property” means all Intellectual Property owned or purported to be owned by, or developed by or on behalf of, TPI 
and any other Intellectual Property used or possessed by TPI as of the date of this Agreement that primarily relates to the Business.  

“TPI’s Knowledge” means the actual knowledge of Bill Siwek, Steven Fischbach, Ryan Miller and Jerry Lavine.

“TPI Working Capital” means (a) the Current Assets minus (b) the Current Liabilities.

“TPIC” has the meaning given that term in the recitals. 

“TPIC Indemnified Parties” has the meaning given that term in Section 10.01.

“TPIC Plan” has the meaning given that term in Section 6.12(d). 

“Transaction Documents” means, collectively, this Agreement, the Transition Services Agreement, the Supply Agreement and each 
other agreement, instrument or certificate delivered pursuant hereto or thereto.

“Transfer Taxes” has the meaning given that term in Section 6.08(a).

“Transition Services Agreement” means that certain Transition Services Agreement, in substantially the form attached hereto as Exhibit 
B.

“Warranty Expense Notice” has the meaning given that term in Section 6.14.

“Warranty Servicing Expenses” means all Liabilities for Pre-Closing Warranty Claims, including (a) any underlying Liabilities that 
give rise to such Pre-Closing Warranty Claims and (b) all associated Liabilities related to the servicing of such Pre-Closing Warranty Claims.
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Exhibit A

 

SUPPLY AGREEMENT

THIS SUPPLY AGREEMENT (this “Agreement”) is made and entered into as of June 30, 2024 (the “Effective Date”), by 
and between TPI Composites, Inc., a Delaware corporation (“TPIC”), and TPI Inc., a Delaware corporation (the “Company”). TPIC 
and the Company are sometimes referred to herein, individually, as a “Party” and, collectively, as the “Parties.”

RECITALS

WHEREAS, TPIC and the Company, among others, are party to that certain Stock Purchase Agreement (the “SPA”) 
effective as of June 17, 2024, pursuant to which TPIC and Composite Solutions, Inc., an affiliate of TPIC, agreed to sell of the 
outstanding stock of the Company to CCI Global Water Fund LP, a Delaware limited partnership (the “Transaction”); 

WHEREAS, TPIC has entered into certain material supply contracts (the “Supply Contract(s)”) with suppliers (the 
“Supplier(s)”), each as set forth on Exhibit A attached hereto, for the purchase of certain materials and products offered thereunder 
(the “Products”); and

WHEREAS, in furtherance of the purposes set forth in the SPA, TPIC desires to designate the Company as a buyer under 
the Supply Contracts in order to allow the Company, from and after the consummation of the Transaction, to purchase Products 
directly from the Suppliers in accordance with and subject to the terms and conditions set forth in the Supply Contracts, and the 
Company desires to become a buyer under the Supply Contracts for such purpose, in each case, on the terms and pursuant to the 
conditions set forth in this Agreement.

NOW THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE I
SUPPLY CONTRACTS

Section 1.1. Supply Contracts.  Subject to the terms and conditions set forth herein, TPIC hereby designates the Company as a buyer 
under the Supply Contracts and agrees that the Company shall have the right, but not the obligation, from and after the consummation of the 
Transaction, to purchase Products directly from the Suppliers under the Supply Contracts.  The Company may order Products from each Supplier 
by submitting a purchase order to such Supplier in the manner required or permitted under the Supply Contract.  All Products purchased by the 
Company as a buyer under this Agreement will be purchased and sold directly between the Supplier and the Company in accordance with the 
terms and conditions of the relevant Supply Contract.  The Company shall be directly liable to the Suppliers for the Company’s purchase of any 
and all Products for the Company’s behalf under such Supply Contracts, and TPIC will be directly liable to the Suppliers for TPIC’s purchase of 
any and all Products for TPIC’s behalf under such Supply Contracts.  

Section 1.2. Amended Supply Contracts.  From time to time, TPIC may enter into amendments, modifications or replacements to 
the Supply Contracts, in TPIC’s sole discretion, so long as such amendments, modifications or replacements do not materially affect the 
Company’s rights to purchase 
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Products under such Supply Contracts. Any such amended, modified or replacement Supply Contracts shall each be deemed a Supply Contract 
under this Agreement.  The Parties will endeavor to update Exhibit A with any such amended, modified or replacement Supply Contracts; 
provided, that the failure to do so shall not affect the status of such amended, modified or replacement Contract (as defined in the SPA) as a 
Supply Contract hereunder (which shall not require an amendment to Exhibit A to be effective).   

Section 1.3. Additional Obligations.  The Parties agree to use commercially reasonable efforts to cooperate with each other to fulfill 
their respective obligations under this Agreement, and comply with all reasonable requests for information from the other Party related to the 
Supply Contracts.  Further, during the Term (as defined below), TPIC agrees that it shall notify the Company as soon as reasonably practicable in 
the event TPIC: (i) amends, modifies or replaces an existing Supply Contract; (ii) receives written notice that a Supplier intends to terminate a 
Supply Contract; (iii) intends to terminate a Supply Contract or allow such contract to expire by its terms; or (iv) is provided written notice from a 
Supplier that TPIC is in material breach of a Supply Contract. 

Section 1.4. TPIC Transition Obligations.  TPIC will perform the services for the Company set forth in Exhibit B to this Agreement 
(collectively, the “Services”), in each case, solely with respect to the Supply Contracts, for the duration specified in Exhibit B.  The Parties agree 
that Sections 5, 6, 7, 8, and 9 of the Transition Services Agreement, dated as of the date hereof, by and among the Company, TPIC, and TPI, Inc. 
(the “TSA”) shall be incorporated herein mutatis mutandis and shall govern TPIC’s provision of the Services.

Section 1.5. Intellectual Property License.  Any intellectual property rights owned or developed by the Parties as a result of such 
Party’s purchase of a Product shall remain the exclusive intellectual property of that Party.  In the event any Products under a given Supply 
Contract include or were conceived, developed or made using any intellectual property of TPIC or the purchase or use of such Products by the 
Company would require the use of any intellectual property of TPIC, TPIC hereby grants the Company a fully-paid, non-assessable, worldwide, 
sublicensable, transferrable and non-exclusive license to TPIC’s intellectual property rights as necessary to use, make, have made, offer for sale, 
sell, distribute, modify and create derivative works from such Products.  The Company shall remain solely responsible for compliance with the 
terms and conditions of any such license and indemnify TPIC from any loss as a result of the Company’s breach of the terms of such license.

Section 1.6. Direct Contract.  TPIC hereby acknowledges that the Company shall be permitted at any time and for any reason to 
negotiate and enter into one or more separate Contracts directly with any Supplier for the purchase of Products or other products; provided that: (i) 
the Company shall not, directly or indirectly, take any action that would reasonably be expected to interfere with, damage or impair TPIC’s 
relationship with such Suppliers; (ii) the Company shall notify TPIC (A) prior to entering into substantive negotiations with respect to the 
applicable Supplier and (B) prior to signing any such new Contract; and (iii) TPIC’s future obligations under this Agreement with respect to any 
Products covered by one or more separate Contracts between the Company and any Supplier shall automatically terminate upon the effectiveness 
of such Contract.

ARTICLE II
VOLUME DISCOUNTS; VOLUME OBLIGATIONS; PAYMENTS

Section 2.1. Payments.  Each Party shall be solely responsible for the payment of all costs, shipping, logistics, taxes and other 
charges due on or in connection with its purchase of Products under any Supply Contract.  In the event that payables due or to be due by the 
Company are received by TPIC or any of its Affiliates following the consummation of the Transaction, TPIC shall forward such payables to the 
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Company and the Company shall thereafter pay such payable in accordance with the relevant purchase order and provide written evidence to 
TPIC of such payment.

Section 2.2. Discounts.  The Company shall have access to, and receive the benefit of, any and all discounts (“Discounts”) offered 
under any Supply Contract, including, without limitation, any tiered, cumulative quantity, pay-as-you-go, sliding scale Discounts and/or rebate 
programs as set forth below: 

2.2.1 If any Discounts are applied on a volume basis to reduce the purchase price of the Products, the Company shall be 
entitled to purchase such Products at such Discounted Prices; and

2.2.2 If any Discounts are applied on a lump-sum basis, each Party shall receive the benefit of a Discount under a Supply 
Contract in proportion to the (i) dollar amount spent on Products, or (ii) amount of Products purchased, as applicable, taking into account all other 
affiliated buyers under such Supply Contracts. 

2.2.3 The basis for determining how Discounts are allocated between the Parties may be modified and adjusted by mutual 
agreement of the Parties where necessary or appropriate to fairly and equitably reflect the actual purchase of Products by each Party.  In the event 
any Discounts earned under a Supply Contract are not paid to, or received by, the Company directly from the Supplier, then TPIC shall distribute 
to the Company, the Company’s share of any applicable Discounts within fifteen (15) days of TPIC’s receipt of such Discount from Supplier.

Section 2.3. Volume Obligations.  If the Company agrees to any volume obligations for Products that are to be purchased by the 
Company in a Supply Contract, then the Company shall be liable for such volume obligation.  If the Company fails to fulfill the Company’s 
agreed upon volume obligations under any Supply Contract, then the Company shall indemnify TPIC for all Losses in accordance with Section 
5.1.  The Company shall not be liable for assuming any volume obligations attributable to TPIC.   

Section 2.4. Taxes.  The Parties shall be individually responsible for paying any and all taxes, with respect to the Products such Party 
purchases or any Discount received, under any Supply Contract, including, as applicable, any and all VAT and similar levies.

ARTICLE III
TERM; TERMINATION; EFFECT OF TERMINATION

Section 3.1. Term.  The term of this Agreement (the “Term”) shall commence on the Effective Date and shall terminate on December 
31, 2025, unless earlier terminated in accordance with Section 3.2.

Section 3.2. Termination.  Upon mutual written agreement, the Parties may terminate this Agreement at any time, immediately.  The 
Company may terminate this Agreement in its entirety or its right to purchase under any Supply Contract without cause by a written notice sent to 
TPIC not less than thirty (30) days prior to the effective date of termination.  TPIC may terminate the designation of the Company as a buyer 
under a Supply Contract, in the event the Company fails to materially comply with the terms and conditions of this Agreement related to such 
Supply Contract, by a written notice sent to the Company not less than thirty (30) days prior to the effective date of such termination.  TPIC may 
terminate this Agreement in its entirety in the event the Company fails to materially comply with the terms and conditions of this Agreement 
related to all Supply Contracts, by a written notice sent to the Company not less than thirty (30) days prior to the effective date of such 
termination. 
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Section 3.3. Effect of Termination.  Upon the termination of this Agreement, all rights and obligations of each Party under this 
Agreement shall immediately thereafter cease; provided, however, that the provisions of Sections 1.4, 1.5, and 3.3, Article IV, Article V, and 
Article VI shall survive any termination of this Agreement, and further provided, that the payment obligations under Article II shall survive any 
termination of this Agreement if, and to the extent, any payments have accrued or are otherwise due and owing as of the date of termination of this 
Agreement.

ARTICLE IV
CONFIDENTIALITY

Section 4.1. Confidential Information.  Each of the Parties covenants and agrees to the other Party that it shall, and cause its 
affiliates to, keep secret and maintain in confidence any confidential or proprietary information and data of the other Party that is obtained or used 
in connection with this Agreement in accordance with the terms and conditions of the SPA.  The foregoing obligations shall be in addition to, and 
not in lieu of, the obligations contained in Section 2.3 of the Amended and Restated Limited Liability Company Agreement of the Company (the 
“LLC Agreement”).  The Parties acknowledge and agree that the parties will continue to be bound by the LLC Agreement from and after the 
expiration or earlier termination of this Agreement.

ARTICLE V
INDEMNIFICATION AND LIMITATION OF LIABILITY

Section 5.1. Mutual Indemnification.  Each Party and its successors and assigns (collectively, the “Indemnifying Party”), shall 
indemnify, defend and hold harmless the other Party and its successors and permitted assigns (collectively, the “Indemnified Party”) against any 
and all losses, taxes, liabilities, obligations (including indemnification obligations), damages, lawsuits, deficiencies, claims, demands, costs and 
expenses (whether or not arising out of third-party claims), including interest, penalties and reasonable and documented out-of-pocket legal fees 
(“Losses”) incurred or suffered by the Indemnified Party arising out of or in connection with the Indemnifying Party’s: (i) breach of this 
Agreement; (ii) breach of any Supply Contract; or (iii) fraud, bad faith or willful misconduct in the performance of its obligations under this 
Agreement or any Supply Contract.

Section 5.2. Limitation of Liability.  In no event shall either Party be liable to the other for (a) any indirect, special, incidental, 
punitive, or consequential damages arising out of or related to this Agreement, even if the Party has been advised of the possibility of such 
damages, or (b) Losses in excess of $500,000; provided that the foregoing limitations shall not apply (i) in the case of fraud, bad faith or willful 
misconduct of a Party in the performance of its obligations under this Agreement or any Supply Contract; (ii) to the extent actually awarded to a 
Governmental Entity or to a third party in connection with an indemnifiable claim under Section 5.1; or (iii) payables due or to be due by the 
Company that are received by TPIC.  For the avoidance of doubt, nothing in this Section 5.2 shall limit the obligations of either Party under the 
SPA or TSA.  Each Party’s obligations under this Agreement, and any Supply Contract, are several.  Failure by one Party to perform its 
obligations under this Agreement, or any Supply Contract, will not relieve the other Party of its obligations under this Agreement, or any Supply 
Contract.    

ARTICLE VI
MISCELLANEOUS

Section 6.1. Notices.  Any notice required or permitted to be given under this Agreement shall be in writing (including facsimile or 
similar electronic transmission) and sent to the address of the Party set forth in the LLC Agreement, or to such other more recent address of which 
the sending Party actually has 
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received written notice.  Each such notice, demand or other communication shall be effective, if given by registered or certified mail, return 
receipt requested, as of the third (3rd) day after the date indicated on the mailing certificate, or if given by facsimile or other electronic 
transmission, upon oral or written confirmation of receipt.

Section 6.2. Force Majeure.  If the performance of any part of this Agreement by either Party, or of any obligation under this 
Agreement, is prevented, restricted, interfered with, or delayed by reason of any cause beyond the reasonable control of the Party liable to 
perform, unless conclusive evidence to the contrary is provided, the Party so affected shall, on giving written notice to the other Party, be excused 
from such performance to the extent of such prevention, restriction, interference, or delay, provided that the affected Party shall use its reasonable 
best efforts to avoid or remove such causes of nonperformance and shall continue performance with the utmost dispatch whenever such causes are 
removed.  When such circumstances arise, the Parties shall discuss what, if any, modification of the terms of this Agreement may be required in 
order to arrive at an equitable solution.

Section 6.3. Successors and Assigns.  This Agreement shall be binding on and shall inure to the benefit of the Parties, their 
respective successors, successors in title, and assigns.  Each and every successor in interest to any Party, whether such successor acquires such 
interest by way of gift, devise, assignment, purchase, conveyance, pledge, hypothecation, foreclosure, or by any other method, shall hold such 
interest subject to all of the terms and provisions of this Agreement.  The rights of the Parties and their successors in interest shall be governed by 
the terms of this Agreement, and the right of any Party or successor in interest to assign sell, or otherwise transfer or deal with its interests under 
this Agreement shall be subject to the limitations and restrictions of this Agreement. 

Section 6.4. Amendment.  Except as otherwise set forth above, no change, modification, or amendment of this Agreement shall be 
valid or binding on the Parties unless such change or modification shall be in writing signed by the Party against whom the same is sought to be 
enforced.

Section 6.5. Exhibits.  All exhibits hereto are hereby incorporated into this Agreement and made a part hereof as if set out in full in 
this Agreement.

Section 6.6. Further Assurances.  Each Party hereby covenants and agrees that it shall execute and deliver such deeds and other 
documents as may be reasonably required to implement any of the provisions of this Agreement.

Section 6.7. No Waiver.  The failure of any Party to insist on strict performance of a covenant hereunder or of any obligation 
hereunder shall not be a waiver of such Party’s right to demand strict compliance therewith in the future, nor shall the same be construed as a 
novation of this Agreement.

Section 6.8. Governing Law; Jurisdiction.  This Agreement shall be governed and construed according to the laws of the State of 
Delaware, without regard to any principles of law governing the conflict of laws which, if applied, might require the application of the laws of 
another jurisdiction.  The Parties hereby irrevocably agree to the exclusive jurisdiction of the state or federal courts of Delaware, and each Party 
hereby waives any right or basis it may have to object to or claim a venue other than Delaware.

Section 6.9. Severability.  If any provision contained in this Agreement is for any reason held to be invalid, illegal or unenforceable 
in any respect, such invalidity, illegality or unenforceability will not affect any other provision of this Agreement, and this Agreement will be 
construed as if such invalid, illegal or unenforceable provision had never been contained herein, unless the invalidity of any such provision 
substantially deprives either Party of the practical benefits intended to be conferred by this Agreement.  
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Notwithstanding the foregoing, any provision of this Agreement held invalid, illegal or unenforceable only in part or degree will remain in full 
force and effect to the extent not held invalid or unenforceable, and the determination that any provision of this Agreement is invalid, illegal or 
unenforceable as applied to particular circumstances will not affect the application of such provision to circumstances other than those as to which 
it is held invalid, illegal or unenforceable.

Section 6.10. No Assignment.  Except as expressly permitted under this Agreement, the Company may not assign any of its rights or 
obligations hereunder to any other person without the prior written consent of TPIC.  Any attempted assignment of this Agreement in violation of 
this Section 6.10 shall be void and of no effect.  This Agreement shall be binding upon, inure to the benefit of, and be enforceable by the Parties 
and their respective successors and permitted assigns.

Section 6.11. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties and their permitted assigns, and 
nothing herein express or implied shall give or be construed to give to any person, other than the Parties and such assigns, any legal or equitable 
rights hereunder.

Section 6.12. No Agency or Partnership.  Nothing in this Agreement will create, or will be deemed to create a partnership, joint 
venture or the relations of principal and agent between the Parties.  By entering into this Agreement, neither Party is, in any way, assuming any 
liabilities, debts or obligations of the other Party, whether now exiting or hereafter created.

Section 6.13. Entire Agreement.  This Agreement constitutes the entire agreement and understanding of the Parties hereto in respect 
of the subject matter hereof and all other prior or contemporaneous agreements or negotiations (but not including the SPA) are hereby superseded.

Section 6.14. Counterparts.  This Agreement may be executed in one or more counterparts, each of which will be deemed an original, 
all of which together will constitute one and the same Agreement.  Counterparts to this Agreement transmitted by electronic mail in “portable 
document format” (“.pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a 
document, will have the same effect as a signed original.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date.

TPI COMPOSITES, INC.
 

By:
Name: William E. Siwek
Title: President and Chief Executive Officer
 

TPI INC.
 
 
By:
Name: William E. Siwek
Title: President and Chief Executive Officer 

[Signature page to Supply Agreement]
ACTIVE/126804488.13



 

EXHIBIT A

MATERIAL SUPPLY CONTRACTS

 Hexion Inc. (Westlake)

 Westlake Epoxy Inc

 Composites One

 Vectorply Corp

 Saertex USA LLC

 3A

Exhibit A-1
 



 

EXHIBIT B

SERVICES
TPIC shall provide the following Services for a period not to exceed 180 days from the Effective Date:

Support for 
material ordering

Assist the transactional teams at the site to have the proper tools in place to ensure they 
can continue to order material for globally managed items including BPA creation if 
needed. 

MTCs and 
Contract 
development 
support

Support development of MTCs and contract templates for the Automotive business for 
support with New or Non wind suppliers

Business 
processes and 
procedures

Support in transferring where needed the global procurement processes and procedures.

 
TPIC shall provide the following Services for the Term of the Agreement:

Continued support 
and guidance for 
the IATF Quality 
certification and 
maintenance of the 
certification 
D10:D23

Continue to work with and include all automotive opportunities in Global RFP and 
contracting with both current or new wind and non-wind suppliers.

Supplier Audit 
support

Continued support for auditing of suppliers for Automotive, particularly the shared 
supply base with the Wind business

IATF Quality 
Certification 

Continued support and guidance for the IATF Quality certification and maintenance 
of the certification 

 
 
 
 

Exhibit A-1
 



Exhibit B

 

TRANSITION SERVICES AGREEMENT
This Transition Services Agreement (the “Agreement”) is entered into effective June 30, 2024 (the “Effective Date”) by and among, TPI Inc., a 
Delaware Corporation (the “Company”) TPI Composites, Inc., a Delaware corporation (“TPIC”), and Composite Solutions, Inc., Inc., a 
Delaware corporation and wholly-owned subsidiary of TPIC  (“CSI” and, together with TPIC, the “TPIC Parties”). The Company, TPIC and CSI 
are sometimes hereinafter referred to individually as “Party” or collectively as “Parties”.  

WHEREAS, the Company, TPIC, CSI and CCI Global Water Fund LP, a Delaware limited partnership (“CCI”), entered into a Stock Purchase 
Agreement (the “SPA”) effective as of June 17, 2024, pursuant to which (i) CSI has agreed to sell, transfer, convey, assign and deliver to the 
Company, and CCI has agreed to accept and acquire from CSI, all of the outstanding shares of the Company; 

WHEREAS, the Parties desire to enter into an arrangement whereby the TPIC Parties will continue to perform certain services from and after the 
Effective Date with respect to the Company’s business, pursuant to the terms of this Agreement.

NOW THEREFORE, in consideration of the mutual covenants set forth herein, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the Parties hereby agree as follows:

1. Definitions. Any capitalized terms used in this Agreement which are not otherwise defined herein have the meanings given to them in 
the SPA; provided, however, that it is not the intent of the Parties to amend or modify the SPA.

2. Services. The TPIC Parties will perform the services for the Company set forth in Exhibit A to this Agreement solely for the applicable 
duration specified in Exhibit A (collectively, the “Services”).  The Parties acknowledge that, notwithstanding anything in this 
Agreement, the Company, pursuant to the terms of the SPA, is owner and operator of record of the Company’s business, and as such 
retains primary responsibility under applicable law for the operation of the Company’s business.  The Company acknowledges and 
agrees that during the Term, it may not elect to terminate, modify or remove any Service if such termination, modification or removal 
could, in the reasonable opinion of the TPIC Parties, compromise or adversely affect the technology infrastructure and/or cybersecurity 
posture or position of the TPIC Parties.   

3. Compensation. As consideration for provision of the Services, the Company shall pay to TPIC the fees specified for each Service in 
Exhibit A (the “TPIC Compensation”), which shall be invoiced by TPIC on a monthly basis.  Payment of the TPIC Compensation for 
an applicable month by the Company shall be made by electronic funds transfer or wire transfer no later than ten (10) days following the 
Company’s receipt of the invoice for the applicable month.  In addition to the TPIC Compensation, the Company shall reimburse the 
TPIC Parties for any third party fees or expenses the TPIC Parties incur in connection with the Services, which such reimbursement 
shall be paid by the Company to the applicable TPIC Party within ten (10) days of the Company’s receipt of an invoice for such costs or 
expenses.

4. Website Access. For a period of thirty (30) days following the Effective Date, TPIC shall include a hyperlink on its website, 
tpicomposites.com, that directs to the Company’s website, which shall have been identified by the Company at least five (5) days prior 
to the Effective Date.
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5. Intellectual Property License. The TPIC Parties hereby grant to the Company during the Term an irrevocable, worldwide, non-exclusive, 
non-sublicensable, non-transferable, royalty-free and fully paid up license to, solely for use in connection with the operation of the 
Business by the Company, all Intellectual Property owned by the TPIC Parties prior to the Effective Date and not included in the TPI 
Intellectual Property, other than trademarks and domain names.

6. Term and Termination. The term of this Agreement (the “Term”) shall commence on the Effective Date and shall terminate on May 31, 
2025, unless terminated early as provided herein. The Company may terminate this Agreement at any time during the Term by providing 
no less than thirty (30) days prior written notice thereof to the TPIC Parties. Such notice shall be in writing and shall be provided in 
accordance with Section 14 below.  The TPIC Compensation shall be paid in full upon any early termination of this Agreement pursuant 
to this Section 6.

7. Operating Procedures.  

(a) The TPIC Parties and Company shall communicate as reasonably necessary during the Term of this Agreement to permit the 
safe and efficient provision of the Services.  The TPIC Parties agree to render the Services in accordance with all applicable 
rules, laws, regulations, orders or other legal requirements.

(b) Notwithstanding anything herein to the contrary, in no event shall the TPIC Parties be obligated to: (i) provide any Services 
that would be unlawful for the TPIC Parties to provide or that would require the TPIC Parties to violate any applicable law; (ii) 
provide any Services that in the TPIC Parties’ reasonable determination could create deficiencies in the TPIC Parties’ controls 
over financial information or adversely affect the maintenance of the TPIC Parties’ financial books and records or the 
preparation of its financial statements; (iii) maintain the employment of any specific employee; (iv) purchase, lease or license 
any additional equipment or software; (v) create or supply any documentation or information not currently existing or readily 
available; (vi) enter into new or additional contracts with third parties or change the scope of current contracts with third 
parties or take any actions that would result in the breach of any contract; (vii) provide any Service to the extent and for so 
long as the performance of such Service becomes impracticable as a result of a cause or causes outside the reasonable control 
of the TPIC Parties; or (viii) make changes or modifications to the design, display, or operation of any system used in the 
Services beyond the capabilities and functions as they existed at the Effective Date. 

8. Transition Representatives.  The TPIC Parties, on one hand, and the Company, on the other hand, shall each designate an appropriate 
point of contact for all questions and issues relating to the Services during the Term (the “Transition Representatives”).  The Transition 
Representative for the TPIC Parties shall be Ryan Miller, and the Transition Representative for the Company shall be Jerry Lavine, 
unless a substitute is designated by the TPIC Parties or the Company, respectively, from time to time, by written notice to the other 
Parties.

9. Records.  The TPIC Parties shall use commercially reasonable efforts to create and maintain generally the same records incident to the 
Services as were created and maintained by the TPIC Parties prior to the Effective Date.  

10. RELEASE. 
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TO THE FULLEST EXTENT PERMITTED BY LAW, THE COMPANY HEREBY IRREVOCABLY AND 
UNCONDITIONALLY RELEASES AND FOREVER DISCHARGES THE TPIC PARTIES, ANY AFFILIATES OF THE TPIC 
PARTIES, AND EACH OF THEIR RESPECTIVE CURRENT OR FORMER EQUITY HOLDERS, DIRECTORS, 
OFFICERS, EMPLOYEES, MANAGERS, PARTNERS, PRINCIPALS, ADVISORS, AGENTS AND OTHER 
REPRESENTATIVES (INCLUDING ATTORNEYS, ACCOUNTANTS, CONSULTANTS, BANKERS AND FINANCIAL 
ADVISORS), SUCCESSOR ASSIGNS (THE “TPIC INDEMNIFIED PARTIES”) FROM ANY AND ALL LOSSES WHICH 
ARISE OUT OF, IN CONNECTION WITH, OR RESULT FROM THE PROVISION OF ANY OF THE SERVICES UNDER 
THIS AGREEMENT, EVEN IF SUCH DAMAGES ARE CAUSED, IN WHOLE OR IN PART BY THE SOLE, JOINT, 
CONCURRENT, ACTIVE OR PASSIVE NEGLIGENCE OR FAULT OF THE TPIC INDEMNIFIED PARTIES (BUT NOT 
INCLUDING THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE TPIC INDEMNIFIED PARTIES); 
PROVIDED THAT SUCH RELEASE AND DISCHARGE SHALL NOT APPLY TO ANY RIGHTS ARISING UNDER THE 
SPA OR THE LLC AGREEMENT.

TO THE FULLEST EXTENT PERMITTED BY LAW, THE TPIC PARTIES HEREBY IRREVOCABLY AND 
UNCONDITIONALLY RELEASE AND FOREVER DISCHARGE THE COMPANY, ANY AFFILIATES OF THE COMPANY, 
AND EACH OF THEIR RESPECTIVE CURRENT OR FORMER EQUITY HOLDERS, DIRECTORS, OFFICERS, 
EMPLOYEES, MANAGERS, PARTNERS, PRINCIPALS, ADVISORS, AGENTS AND OTHER REPRESENTATIVES 
(INCLUDING ATTORNEYS, ACCOUNTANTS, CONSULTANTS, BANKERS AND FINANCIAL ADVISORS), SUCCESSOR 
ASSIGNS (THE “COMPANY INDEMNIFIED PARTIES”) FROM ANY AND ALL LOSSES WHICH ARISE OUT OF, IN 
CONNECTION WITH, OR RESULT FROM THE PROVISION OF ANY OF THE SERVICES UNDER THIS AGREEMENT, 
EVEN IF SUCH DAMAGES ARE CAUSED, IN WHOLE OR IN PART BY THE SOLE, JOINT, CONCURRENT, ACTIVE 
OR PASSIVE NEGLIGENCE OR FAULT OF THE COMPANY INDEMNIFIED PARTIES (BUT NOT INCLUDING THE 
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE COMPANY INDEMNIFIED PARTIES); PROVIDED THAT 
SUCH RELEASE AND DISCHARGE SHALL NOT APPLY TO ANY RIGHTS ARISING UNDER THE SPA OR THE LLC 
AGREEMENT.

11. Access.  The Company hereby grants to the TPIC Parties the right, during the Term, to maintain, operate, construct, reconstruct, replace, 
repair, protect, and remove equipment owned by the TPIC Parties (or equipment owned by affiliates of the TPIC Parties) currently 
located at 373 Market Street, Warren, RI 02885 (the “Premises”), to perform the Services pursuant to this Agreement together with 
rights of ingress and egress to the Premises. During the Term, the Company hereby grants the TPIC Parties such access to the 
Company’s assets and properties as the TPIC Parties deems reasonably necessary to carry out its Services.  

12. Entire Agreement; Modification. This Agreement expresses the entire agreement of the Parties with respect to its subject matter, and all 
other prior or contemporaneous agreements or negotiations (but not including the SPA) are hereby superseded. No modification of this 
Agreement shall be made except by the execution of the TPIC Parties and the Company of written agreements that specifically refer to 
this Agreement.

13. No Third Party Beneficiary. It is expressly understood that the provisions of this Agreement do not impart enforceable rights in anyone 
who is not a Party or a successor or assign of a Party hereto 
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(other than Section 10 of this Agreement, of which all Persons and entities described as indemnitees therein are intended beneficiaries of 
that section).

14. Notices. Except as otherwise expressly provided in this Agreement to the contrary, any notice required or permitted to be given under 
this Agreement shall be in writing (including facsimile or similar electronic transmission) and sent to the address of the Party set forth in 
the SPA, or to such other more recent address of which the sending Party actually has received written notice.  Each such notice, 
demand or other communication shall be effective, if given by registered or certified mail, return receipt requested, as of the third (3rd) 
day after the date indicated on the mailing certificate, or if given by facsimile or other electronic transmission, upon oral or written 
confirmation of receipt.

15. Headings. The headings of the sections of this Agreement have been inserted for convenience of reference only and shall in no way 
affect the interpretation of any of the provisions of this Agreement.

16. Severability. If any provision of this Agreement or the application of any such provision shall be held to be invalid, illegal or 
unenforceable in any respect by a governmental authority of competent jurisdiction, such invalidity, illegality or unenforceability shall 
not affect any other provision hereof.  The Parties intend that in lieu of any such invalid, illegal or unenforceable provision, there shall 
be added, as part of this Agreement, a provision as similar in terms to such invalid, illegal or unenforceable provision as may be possible 
and may be valid, legal and enforceable.

17. Governing Law and Venue. This Agreement shall be governed and construed according to the laws of the State of Delaware, without 
regard to any principles of law governing the conflict of laws which, if applied, might require the application of the laws of another 
jurisdiction. The Parties hereby irrevocably agree to the exclusive jurisdiction of the state or federal courts of Delaware, and each Party 
hereby waives any right or basis it may have to object to or claim a venue other than Delaware.

18. Assignment. Neither this Agreement nor the rights and obligations under it may be assigned or delegated by a Party without the non-
assigning Party’s prior written consent, which consent shall not be unreasonably withheld. If the non-assigning Party’s consent is 
withheld, any attempted assignment or delegation shall be null and void. Notwithstanding anything herein to the contrary, the TPIC 
Parties shall have the right to perform the Services through any Affiliate or third party contractor.

19. Joint Efforts. This Agreement was prepared with each of the Parties having access to their own legal counsel. Accordingly, the Parties 
stipulate and agree that this Agreement shall be deemed and considered for all purposes as prepared through the joint efforts of the 
Parties and shall not be construed against one or the other as a result of the preparation, submittal or other event of negotiation or 
drafting.

20. Insurance.  The Company is responsible for satisfying all insurance requirements in connection with operation of the Company’s 
business.

21. Independent Contractor. In all events the TPIC Parties and their representatives shall be independent contractors in accordance with the 
specifications herein set out.  The Company shall have no right at any time to direct or supervise the TPIC Parties or their servants or 
employees as to the manner, means, and methods in which the Services are performed.  Neither of the TPIC 
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Parties nor anyone employed by the TPIC Parties shall be deemed to be an employee, agent, servant, or representative of the Company.  
The TPIC Parties shall be responsible for the payment of their federal income tax, social security tax, workers’ compensation insurance, 
unemployment tax, and other similar payments, if any, relating to its business and employees, and the Company shall not withhold any 
amounts for such purposes from payments made under this Agreement.  As independent contractors, neither of the TPIC Parties nor 
anyone employed by the TPIC Parties will be eligible for the benefits provided to regular employees of the Company, including, but not 
limited to health and disability insurance.  The TPIC Parties’ engagement as independent contractors for the Company will terminate 
upon the termination of this Agreement as provided for herein.

22. Disclaimer.  The TPIC Parties make no representations or warranties of any kind, implied or expressed, with respect to the Services, 
including, without limitation, warranties of merchantability or fitness for a particular purpose, which are specifically disclaimed.

23. Force Majeure. No Party shall be responsible for any loss or damage to the other for any act, omission or circumstance occasioned by or 
in consequence of a Force Majeure Event affecting such Party, and no Party shall be required to perform hereunder (other than an 
obligation to make payments due and owing under this Agreement) by reason of and for the duration of any Force Majeure Event, if the 
Party claiming such event has complied with the provisions of this Section 23.

“Force Majeure Event” means any event that directly or indirectly renders a Party unable, wholly or in part, to perform or comply with 
any obligation, covenant or condition in this Agreement, if the event, or the adverse effects of the event, is outside of the reasonable 
control of, and could not have been prevented by, the affected Party with reasonable foresight, at reasonable cost, and by the exercise of 
reasonable diligence in good faith, and is not attributable to the negligence or willful misconduct of the affected Party. Force Majeure 
Events include, without limitation, the following events (to the extent they otherwise satisfy the definition):

(a) act of God, fire, lighting, landslide, earthquake, storm, hurricane, hurricane warning, flood, high water, washout, or explosion;

(b) strike, lockout or other industrial disturbance, act of the public enemy, war, act of terrorism, sabotage, military operation, 
blockade, insurrection, riot, epidemic, pandemic, arrest or restraint of government or people, civil disturbance or national 
emergency;

(c) breakage or destruction of or accident or damage to machinery, equipment, Assets or lines of pipe, and the repair, maintenance, 
replacement, test or alteration to the machinery, equipment, Assets or lines of pipe, and the freezing of pipe; or

(d) act, order or requisition of any governmental agency or acting governmental authority, or any governmental proration, 
regulation or priority.

The Party affected by the Force Majeure Event shall:

i. notify the other Parties of the Force Majeure Event, within a reasonable time after its occurrence, giving reasonably full 
particulars and its best estimate of the time required to remedy the Force Majeure Event;

ii. keep the other Parties informed of all significant developments; and
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iii. exercise diligence in good faith to remedy the Force Majeure Event and resume full performance under this Agreement as 
soon as reasonably practicable.

Notice under this Section 23 may be by telephone or any other means of communication available at the time but shall be followed by 
notice in writing as soon as reasonably practicable.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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This Agreement is hereby executed by each of the undersigned on behalf of the Parties hereto effective as of the Effective Date.

 

  TPI INC.

By:

Name:  William E. Siwek

Title:  President and Chief Executive Officer

 

 
[Signature Page to Transition Services Agreement]
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This Agreement is hereby executed by each of the undersigned on behalf of the Parties hereto effective as of the Effective Date.

   

TPI COMPOSITES, INC.

By:

Name:  William E. Siwek

Title:  President and Chief Executive Officer

 

 

COMPOSITE SOLUTIONS, INC.

By:

Name:  William E. Siwek

Title:  President and Chief Executive Officer

 

 

[Signature Page to Transition Services Agreement]
 
ACTIVE/126804559.13



 

EXHIBIT A

SERVICES

(See attached.)
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Schedule 1.01
 

Products
1. HV battery pack enclosures and components
2. Thermal barriers
3. Structural components for passenger vehicles and light duty trucks
4. Structural components and full bodies for delivery van, commercial truck and bus applications
5. Commercial truck exterior structural enclosures
6. Engineering services for product and process development, and material testing / characterization

[Signature Page to Transition Services Agreement]
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Schedule 1.02
 

Required Consents
 

1. All purchase orders issued by Tesla per the Telsa General Terms and Conditions for Prototype or Production Parts or Services, 
Tesla General Terms and Conditions for Procurement of Production Equipment and Services and Tesla General Terms and Conditions 
for Procurement of Production and Pre-Production Products.

[Signature Page to Transition Services Agreement]
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Schedule 1.03
 

Current Assets and Current Liabilities
 

See Attached
ACTIVE/126345968.16
 
 
 
 
 
 



 
Exhibit 31.1

CERTIFICATION

I, William E. Siwek, certify that:

1. I have reviewed this quarterly report on Form 10-Q of TPI Composites, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial 
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and 
have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure 
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during 
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of 
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal 
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s 
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely 
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over 
financial reporting.
 
Date:  August 8, 2024   By: /s/ William E. Siwek
      William E. Siwek
      Chief Executive Officer
      (Principal Executive Officer)
 
 

 



 
Exhibit 31.2

CERTIFICATION

I, Ryan Miller, certify that:

1. I have reviewed this quarterly report on Form 10-Q of TPI Composites, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial 
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and 
have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure 
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during 
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of 
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal 
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s 
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely 
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over 
financial reporting.
 
Date:  August 8, 2024   By: /s/ Ryan Miller
      Ryan Miller
      Chief Financial Officer
      (Principal Financial Officer)
 

 



 
Exhibit 32.1

Certification Pursuant To
18 U.S.C. Section 1350,

As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002

I, William E. Siwek, Chief Executive Officer of TPI Composites, Inc., certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. the report on Form 10-Q of TPI Composites, Inc. for the six months ended June 30, 2024 (the “Report”) fully complies with the requirements of Section 13(a) 
or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. Section 78m or 78o(d)); and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of TPI Composites, Inc.
 
Date:  August 8, 2024   By: /s/ William E. Siwek 
      William E. Siwek
      Chief Executive Officer
      (Principal Executive Officer)
 

 



 
Exhibit 32.2

Certification Pursuant To
18 U.S.C. Section 1350,

As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002

I, Ryan Miller, Chief Financial Officer of TPI Composites, Inc., certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that, to my knowledge:
 
1. the report on Form 10-Q of TPI Composites, Inc. for the six months ended June 30, 2024 (the “Report”) fully complies with the requirements of Section 13(a) 
or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. Section 78m or 78o(d)); and

2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of TPI Composites, Inc.
 
Date:  August 8, 2024   By: /s/ Ryan Miller
      Ryan Miller
      Chief Financial Officer
      (Principal Financial Officer)
 

 


