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Item 2.05 Costs Associated with Exit or Disposal Activities.
 
The information set forth in Item 2.06 of this Current Report on Form 8-K is incorporated by reference into this Item 2.05.
 
Item 2.06 Material Impairments.
 
On August 7, 2023, TPI Composites, Inc. (the Company) was notified that Proterra Inc. (Proterra), one of the Company’s customers in its automotive business
line, filed for bankruptcy protection under Chapter 11 of the U.S. bankruptcy code, and that Proterra intends to reject its bus body supply agreement with the
Company as part of its bankruptcy reorganization.
 
As a result of Proterra’s bankruptcy filing, the Company determined on August 11, 2023 that it expects to incur credit losses and impairment charges of
approximately $20 to $23 million for the quarter ending September 30, 2023. These charges relate to credit losses on accounts receivable and contract assets,
and impairment of other assets related to the Proterra bus body supply agreement.

 
The Company committed to a restructuring plan on August 11, 2023 and expects to incur restructuring charges of approximately $1 million to $2 million for
the quarter ending September 30, 2023 relating to the estimated severance costs associated with a planned workforce reduction in the Company’s
manufacturing facilities where it produced Proterra bus bodies.
 
The Company estimates that the future cash expenditures are limited to the $1 to $2 million in restructuring charges. The Company may incur other charges or
cash expenditures not currently contemplated due to unanticipated events that may occur as a result of or in connection with Proterra’s bankruptcy filing. The
Company intends to exclude the impairment of other assets and restructuring charges totaling approximately $2 to $3 million from its non-GAAP financial
measures.

 
Item 7.01 Regulation FD Disclosure.
 
The Company has updated its guidance for the 2023 fiscal year, as previously disclosed in Exhibit 99.1 to the Company’s Form 8-K filed with the United States
Securities and Exchange Commission on August 3, 2023, based upon the credit losses and impairment charges as described in Item 2.05 and Item 2.06 above.
Our adjusted EBITDA margin percentage from continuing operations is now expected to be a loss of two to three percent compared to the previous guidance of
a loss of less than one percent.
 
The information in Item 7.01 of this Current Report on Form 8-K (including the exhibit referred to herein) is being furnished and shall not be deemed “filed”
for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. The information in
Item 7.01 of this Current Report on Form 8-K (including the exhibit referred to herein) shall not be incorporated by reference into any registration statement or
other document pursuant to the Securities Act of 1933, as amended. The information contained on the Company’s website or that can be accessed through the
Company’s website is not part of this Current Report on Form 8-K and shall not be incorporated by reference herein or into any registration statement or other
document pursuant to the Securities Act of 1933, as amended.
 
Forward-Looking Statements

 
This Current Report on Form 8-K contains forward-looking statements within the meaning of the federal securities laws. All statements other than statements
of historical facts contained in this Current Report on Form 8-K are forward-looking statements. In many cases, you can identify forward-looking statements by
terms such as “may,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,”
“potential” or “continue” or the negative of these terms or other similar words. Forward-looking statements may involve known and unknown risks,
uncertainties and other factors that may cause the Company’s actual results, performance or achievements to be materially different from those expressed or
implied by the forward-looking statements. These statements include, but are not limited to, the size and scope of the impairment and restructuring charges and
the impact of such charges on the Company’s financial results. Except as required by law, the Company assumes no obligation to update these forward-looking
statements publicly, or to update the reasons actual results could differ materially from those anticipated in the forward-looking statements, even if new
information becomes available in the future. Further information on factors that could cause the Company’s actual results to differ materially from the results
anticipated by the Company’s forward-looking statements is included in the reports TPI has filed with the U.S. Securities and Exchange Commission, including
the Company’s Annual Report on Form 10-K for the year ended December 31, 2022.
 
Non-GAAP Definitions
This Current Report on Form 8-K includes unaudited non-GAAP financial measures, including adjusted EBITDA. We define EBITDA as net income (loss) from
continuing operations plus interest expense (including losses on the extinguishment of debt and net of interest income), income taxes and depreciation and
amortization. We define adjusted EBITDA as EBITDA plus any share-based compensation expense, any foreign currency income or losses, any gains or losses
on the sale of assets and asset impairments and any restructuring charges. We present non-GAAP measures when we believe that the additional information is
useful and meaningful to investors. Non-GAAP financial measures do not have any standardized meaning and are therefore unlikely to be comparable to
similar measures presented by other companies. The presentation of non-GAAP financial measures is not intended to be a substitute for, and should not be
considered in isolation from, the financial measures reported in accordance with GAAP.
 
We provide forward-looking statements in the form of guidance in this Current Report on Form 8-K. This guidance is provided on a non-GAAP basis and
cannot be reconciled to the closest GAAP measures without unreasonable effort because of the unpredictability of the amounts and timing of events affecting
the items we exclude from non-GAAP measures. For example, stock-based compensation is unpredictable for our performance-based awards, which can
fluctuate significantly based on current expectations of future achievement of performance-based targets. Amortization of intangible assets and restructuring
costs are all impacted by the timing and size of potential future actions, which are difficult to predict. In addition, from time to time, we exclude certain items
that occur infrequently, which are also inherently difficult to predict and estimate. It is also difficult to predict the tax effect of the items we exclude and to
estimate certain discrete tax items, like the resolution of tax audits or changes to tax laws. As such, the costs that are being excluded from non-GAAP guidance
are difficult to predict and a reconciliation or a range of results could lead to disclosure that would be imprecise or potentially misleading. Material changes to



any one of the exclusions could have a significant effect on our guidance and future GAAP results.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
    TPI Composites, Inc.
    
Date: August 11, 2023    By:  /s/ Ryan Miller
      Ryan Miller
      Chief Financial Officer
 
 
 
 
 
 
 
 
 
 
 
 


