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PART |
Cautionary Note Regarding Forward-Looking Statemens

This Annual Report on Form 10-K contains "forwaoaking statements"—that is, statements relatedttod, not past, events—as
defined in Section 21E of the Securities Excharg®®1934, as amended (the "Exchange Act"), tefi¢ct our current expectations regardi
our future growth, results of operations, cash #ipwerformance and business prospects, and opgtesinas well as assumptions made by,
and information currently available to, our managarh Forward-looking statements include any statgrtieat does not directly relate to a
current or historical fact. We have tried to idéptiorward-looking statements by using words susHaaticipate,” "believe,” "expect,”
“intend,"” "will," "should,” "may," "plan” and simdr expressions, but these words are not the ex@usieans of identifying forward-looking
statements. These statements are based on informmatirently available to us and are subject toiwas risks, uncertainties, and other fact
including, but not limited to, those discussedt@ml 1A "Risk Factors" in Part | of this Annual Regpan Form 10K that could cause our actu
growth, results of operations, financial conditimash flows, performance and business prospect®ppdrtunities to differ materially froi
those expressed in, or implied by, these statem@ntsforward-looking statements may include oatelto the following: (i) our plans to
continue to grow our business through organic gtoamd integration of previous and future acquisigp(ii) our beliefs with respect to the
sufficiency of our liquidity and our plans to evale alternate sources of funding if necessaryj @ilir expectations relating to the extension,
continuation or renewal of federal tax incentiveglarants and state renewable portfolio standa dg; our expectations relating to
construction of new facilities, expansion of erigtfacilities and sufficiency of our existing cajpato meet the demands of our customers and
support expectations regarding our growth; (v) @lains with respect to the use of proceeds fronrmfiimy activities; (vi) our beliefs and
expectations relating to the economic downturn #iedpotential impact it may have on our businesduding our customers; (vii) the
anticipated benefits of our remediation effortstba strength of our internal control processes and plans with respect to future remediation
efforts; and (viii) our beliefs regarding the staibthe wind energy market generally. You shouldcoasider any list of such factors to be an
exhaustive statement of all of the risks, uncetigsn or potentially inaccurate assumptions thatildocause our current expectations or beliefs
to change. Except as expressly required by thedédecurities laws, we undertake no obligatiorupulate such factors or to publicly
announce the results of any of the forward-loolstajements contained herein to reflect future eyjatgvelopments, or changed circumstances
or for any other reason.

ITEM 1. BUSINESS

As used in this Annual Report on Form 1QH€ terms "we," "us," "our," "Broadwind," and th@ompany" refer to Broadwind
Energy, Inc., a Delaware incorporated company headered in Naperville, lllinois, and its wholly-oed subsidiaries.

Business Overview

Broadwind Energy provides technologicaliyanced high-value products and services to the wir®l energy industry. We believe we
are the only independent company that offers ogadith of products and services to the market. @dyzt and service portfolio provides our
customers, including wind turbine manufacturerg)disfiarm developers and wind farm operators, witteas to a broad array of wind
component and service offerings, which we belisviedicoming increasingly important in today's winarket. We also provide technical
service and precision repair and engineering aedialized logistics to the wind industry in the téui States, a highly-fragmented market in
which we hold a significant position. We have |atgnding relationships with our primary customerso include several leading participants
in the U.S. wind sector.

We believe we are well positioned to captmarket opportunities associated with the antiegbgrowth in the wind farm development
business in the United States. We believe thisdamound will be
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driven by: (i) macroeconomic factors, includingradd economic recovery, an increase in overallgnprices and federal and state-level wind
development incentives, (ii) broad upgrades totexjgransmission infrastructure and increasindifen@tion of smart grid technology, and

(iiif) the maturation of technologies and servicethim the wind industry, including increased turbiefficiencies, a coordinated global supply
chain and improved equipment maintenance and itf§alisiven our installed capital base, we believe will be able to substantially grow
revenues prior to investing in additional capitgligpment.

As of December 31, 2009, we had four suasibs which consisted of Brad Foote Gear Works, (fBrad Foote"), Tower Tech
Systems Inc. (“Tower Tech"), Energy Maintenancesiser LLC ("EMS") and Badger Transport, Inc. ("B&d9. In December 2009, we
merged the operations of our R.B.A., Inc. ("RBAUpsidiary into Tower Tech.

In December 2009, we revised our reporsiegment presentation into four reportable opera@gments: Towers, Gearing, Technical and
Engineering Services, and Logistics. Accordinglycarrent and prior period financial results hdeen revised to reflect these changes. For
additional financial information related to our segnts, please refer to Item 7, "Management's D&onsand Analysis of Financial Condition
and Results of Operations" and Note 19 "Segmenofiag" in Item 15 in the notes to our consolidafi@@ncial statements for a discussion of
summary financial information by segment.

The following is a description of our pradand service offerings:
Towers

We manufacture structural towers for wintbines. We specialize in heavier "next generatigimt towers that are larger, more
technically advanced towers, designed for 2 megaiitdiV") and larger wind turbines. Since startingmemercial production in 2005, we have
produced over 500 towers. Our production faciliies strategically located in close proximity te firimary U.S. wind resource regions, sited
in Wisconsin, Texas and South Dakota. When our @sanSouth Dakota facility becomes operational,tbtee tower production facilities w
have a combined annual tower production capacffic&nt to support turbines generating more thés00 MW of power.

Our structural towers for wind turbines predominantly sold to wind turbine manufacturerswatilize our products in the assembly of
wind turbines. Due to the highly specialized natfreur products, they are generally sold throughdirect sales force following an
evaluation, qualification and testing period, whinhy occur over a number of months. We competedoasg@roduct performance, quality,
price, location and available capacity. We havéogiécally entered into multi-year framework agreerseunder which we expect to provide
products to certain key customers over multi-yeaiquls. Our principal wind tower customers incl@semesa, Vestas and Nordex. We also
manufacture specialty fabrications and heavy wetdsmfor wind energy and other industrial customers.

Gearing

We manufacture high precision gearing systéor wind turbines. We also manufacture custrgineered gearing systems for the mir
energy and other industrial sectors.

We produce to the highest industry qualtgndards, and we were the first U.S. gear manurfacto achieve ISO 9001 certification. We
use an integrated manufacturing process, whichudted our machining process in Cicero, lllinois, beat treatment process in Neville Island,
Pennsylvania and our finishing process in our @idactory. These complex production processes aliswn manufacture custom products to
meet the stringent tolerances and high qualitydsteds of our wind
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turbine customers. Our precision gearing manufagjacilities have the production capacity to sopppurbines producing more than 4,000
MW of power annually.

Due to the highly specialized nature of gearing, it is generally sold through our direades force following an evaluation, qualifying,
prototyping and testing period, which may occurrav@umber of months. We compete based on produftirmance, quality, price and
available capacity. We have periodically entereéd multi-year framework agreements under which wgeet to provide products to certain
key customers over multi-year periods. Our princgustomers include General Electric and Clippendigower, both of whom have been long-
standing customers. We are currently in discussidtislarge global gear drive original equipmentmaacturers with the aim of becoming a
gearing system supplier to one or more of thesepemies.

We also manufacture gearing for industriatkets including mining and oilfield equipment. fdeget niche markets and applications that
require the strict tolerances and high quality déads of our processes. These products serve aosifivour customer and product portfolio i
balance our plant loadings.

Technical and Engineering Services

We offer technical and precision repair andineering services to developers and operafavind farms and manufacturers of wind
turbines. Our technical services business providestruction support and operations and maintenseséces to the wind industry. Our
engineering services include precision repair &fiarbishment of the complex systems and comporEmand turbines. Sales contacts are
typically initiated through a small direct salesd®, or through operating unit managers locateslimgeographically dispersed service
locations. Sales are generally made under individuschase orders, although we have blanket puecbeders or framework agreements in
place with select key customers. Our TechnicalEmgineering Services business competes with a nuaflledependent service providers i
highly-fragmented but growing industry. Our prirgif echnical and Engineering Services segment swa®include Bluarc, NexGen Energy
Partners, NextEra Energy Resources, Siemens Eaady$uzion Wind Energy. Our service locations andinois, California, South Dakota,
Texas and Colorado. Our vision is to become thet mm®prehensive service provider to the UnitedeStand Canadian wind industry by
expanding the number of our service centers anduatamfferings.

Our specialty services include oil changé-ap-tower tooling for gearing systems, drivertrand blade repairs and component
replacement. Our construction support capabilitiekide assembly of towers, nacelles, blades amer @omponents. We also provide custc
support, preventive maintenance and wind technit&ining. Our technicians utilize our regionahsee centers for storage and repair of parts
as well as our training offerings.

Through our precision repair and enginggservices, we repair and refurbish complex winghgonents, including control systems,
gearboxes and blades. We also conduct warrantgétisps, commission turbines and provide techrasalstance. Additionally, we build
replacement control panels for kilowatt ("kW") dasind turbines and repair both kW and MW bladesar@e portion of the approximately
35,000 MW installed base of wind turbines in thdtklh States is now coming out of warranty, creatirgrowing need for MW gearbox
refurbishment. We plan to develop during 2010 tret independent gearbox refurbishing center arsdtlex test stand to perform full-load
testing for MW class wind turbine units.

Logistics

We offer specialized transportation, petimit and logistics management to the wind induginoversize and overweight machinery and
equipment. We deliver complete turbines to thealltetion site, including blades, nacelles and tosemtions for final erection. We focus on the
project
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management of the delivery of complete wind turbfarens. We have a fleet of over 60 specialized hWéeul trailers supporting annual
delivery of 500 MW of full turbine components. Wemarily compete based on the availability of owiler asset base, our service, price and
reliability. Sales contracts are typically initidtghrough a small direct sales force, under disgperchase orders issued by a turbine
manufacturer or wind farm developer. Although wedmminantly focus on wind energy customers, we pés@dically haul other oversized
equipment such as large pressure vessels or oithestrial equipment, in order to maintain utilipatiof our heavy haul fleet. Our principal
customers include Gamesa and Suzlon Wind Energy.

Competitive Strengths

We believe our business model offers a remolb competitive strengths that have contributedur commercial success and will enabli
to capitalize on significant opportunities for gtbwThese competitive strengths include the foltayvi

. Strong relationships with leading wind industry players. Our integrated business model has enabled usldddading positior
in many of the markets we serve by successfullynmign key contracts and establishing strong relatigrs with major wind
sector manufacturers. We provide products and @b the eight largest wind turbine manufactucarsently selling in the
United States: Acciona, Clipper Windpower, Gam&eneral Electric, Mitsubishi, Siemens Energy, Suaiind Energy, and
Vestas. We believe our relationships with leaditay@rs endorse our product quality and service luiéip@s and position us we
to sell effectively to new customers. We intenddatinue to develop long-term, multi-year contreans strategic customer
relationships across our businesses.

. Leading service platform. We are the largest horizontally integrated inaelesit service provider to the U.S. wind industrye W
believe that we are differentiated by the breadthun offerings, which enables us to work with wifadm developers through a
project lifecycle: construction support includiragistics and transport, commissioning of the wiaihf, ongoing maintenance
and operational support services, precision regradrupgrades to existing installations. Our in-leogsaring system
manufacturing expertise positions us to enter thekat for gearbox repair and refurbishment whiolh MW-scale turbines, has
historically been performed by non-domestic sour@és believe that our broad service offerings authmical capabilities will
allow us to grow our services business signifigaatl the installed wind turbine base grows and wimblines come off warran

. Manufacturing and service capacity to support anticipated growth. Over the past two years, we have made substaptiednt
investments in property and equipment to positiorselves to take advantage of the expected rapidtgrin the North
American wind industry. We believe this capacityl @ilow us to quickly respond to increased dem#nch our customers and
enable us to gain share as market growth returesh&Ve invested substantial capital in technoleggineering and
manufacturing capabilities and capacity for bothdviurbine towers and gearing systems. We haveimssted significantly to
grow our capacity through the addition of persorarel new technical and precision repair and engimgservice offerings and
by expanding our footprint of regional service est In connection with the expected growth ofwied power market, we
believe these investments will allow us to reaigmificant operating leverage as we increase exgnmues with minimal capital
expenditure.

. Ability to cross-sell our product and service offerings.  Our combined product and service suite providewith opportunities 1
increase sales to existing customers and apprazental customers with a coordinated offering. &&ging our broad existing
customer base, we have realized additional reveloyieslling products and services that our custerpesgviously purchased
from various other providers. As an example, weeharovided logistics services to

4
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customers to whom we had previously only suppliegetrs or operations and maintenance services. Wedlao recently been
engaged by wind farm developers for comprehensipelg chain solutions including supply of towersagoox rebuilds,
transport and logistics and construction and corsimisng support services. We believe that the lreatiour comprehensive
solution is unique and is compelling for the grogvsegment of smaller wind developers.

. Horizontally integrated supply chain offering with strategically located operations. We believe that we have the leading Nc
American platform designed to provide an integraeldition to the fragmented supply chain our custianface. Today, the
manufacture and production of wind turbines inveleger 8,000 components and many of the key immat$oth geographica
dispersed and lack integration. This results ifmhignsportation costs and quality control issieesany developers and
manufacturers are forced to coordinate among nielsipppliers. While we do not provide all key coments, our wind turbine
component production capabilities combined withlthead array of services we offer allows our cusisio simplify
coordination for these increasingly complex windelepment projects. We believe the breadth of apadbilities will prove
attractive to new entrants and incumbents by imipggpeed to market, increasing product reliabdityl reducing costs.
Additionally, our production facilities and serviofferings are strategically located near existingd centers, which allows us
to minimize our response time and reduce logisticts for our customers.

. I ndustry leading technology and manufacturing expertise.  We utilize industry-leading technology and desigpabilities and
have wind product manufacturing expertise. We spieei in manufacturing "next generation” wind tosjeand we were the first
U.S. gear manufacturer to achieve 1ISO 9001 ceatifin. Our gearing systems production facilitiaiag state-of-the-art Hofler
production centers and are experienced in desigaidgnanufacturing customized products to meetiffpeastomer needs. W
have diverse technical repair expertise and thessaey spare inventory to minimize costs and resptime and deliver the
greatest londerm value for the lifecycle of our customers' prtg. We believe our ability to design and manui@chigh qualit
customized products and provide superior servieates high barriers to entry and allows us to ra@irdn advantage over our
competition.

. Experienced management team with decades of wind industry experience. Our senior management team has signifi
industry experience and proven expertise in windl @her energy sectors and holds leadership positioindustry
organizations such as the American Wind Energy éission ("TAWEA"), the Canadian Wind Energy Assomatand the
American Gear Manufacturers Association. Key ardaxpertise include high technical specificatindustrial manufacturing,
operational execution in the wind industry, stragdmusiness development, financial planning andissitipn integration.
Members of our senior management team have heltiggmsat leading global and national wind and istdial sector companies
including Vestas, General Electric, Trinity Induss; DMI Industries, British Petroleum, Regal Bel&6MC Technologies and
Federal Signal.

Business and Operating Strategy

We intend to capitalize on the anticipageowth of the wind sector in the United States @adiada by providing our technologically
advanced, highly reliable, value-added productsamdponents and customized services across theswimaly chain to enhance our
leadership position.

Our strategic objectives include the folioge

. Utilize our established platform to increase market share and satisfy customer demand. During 2008, we took steps to enhance
our manufacturing capabilities by increasing geaproduction capacity and constructing a new stétibre-art tower
manufacturing plant in Abilene, Texas.
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In January 2010, we completed construction of atit@al tower manufacturing plant in Brandon, SoDiakota, which is not
yet operational. We increased specialized heavydapacity by over 20% and increased our servigacty through strategic
hiring and the addition of a new facility capabfesopporting MW-class blade repair. We believe piasence in key wind
resource states provides us with an advantagesineficiency and speed to market by limiting exoge rate risk and
importation and customs duties (compared to intéynal competitors) and substantially reducing $gaortation and working
capital costs for our customers. As a result, weebe that we are well positioned with our existinfrastructure to take
advantage of projected improvements in market ¢oomdi.

. Continue to develop and grow our service businesses. We have established a network of service cesteategically locate
near key wind farm sites with precision repair andineering capabilities and skilled personnel.b&keve that there is a
significant opportunity to continue to develop thitwork to provide more comprehensive supporttiteonal businesses in tl
wind industry. Wind turbine components are inifiaderviced by wind turbine manufacturers underigpple warranties, which
have generally been shortening over time. We belibat, as the size of the installed base growsagad, manufacturer
warranties expire and as the complexity and sizeind turbines increase, wind farm operators witlreasingly seek third party
service providers to maintain their assets. Wennht® support our customers' service strategiefsirtber develop our own
service channels and to capture a share of thendkpaservice and aftermarket support businessigiroelationships with win
turbine manufacturers, wind farm operators andpedeent service providers.

. Leverage our successin North America to pursue international business opportunities. We have begun to expand our for
beyond the North American wind energy market toali®y an international presence as a long-termegfi@bbjective. We
believe that there has been a rapid migrationrbfite manufacturers to the United States, whichaflasved us to develop
relationships with leading global turbine assendaynpanies and increases our opportunity to levettagge relationships into
global markets. We have recently restructured camagement team to provide the framework for putsinternational busine
opportunities, which we believe will expand oureaue opportunities and enable us to better semveustiomers, enhance our
supply chain and develop additional synergies &coos operating units.

. Continue to improve production technology and operational efficiency. We believe that the proper coordination and irgtggn
of the supply chain are key factors that enablé bigerating efficiencies, increased reliability doer costs. Our
manufacturing facilities include state-of-the-agigpment and lean processes to help enhance otatapel efficiency and
flexibility. We will continue to pursue strategigsfurther optimize our production processes toegate increased output,
leverage our scale and lower our costs while maimg product quality.

. Broaden our product offerings. We believe that we offer one of the most compéets of product offerings addressing
needs of customers across the North American wipglg chain. We are dedicated to the identificatevelopment and
commercialization of new products that take advgetaf our scale in order to provide comprehensblet®ns for our
customers. Since a turbine may contain more tha®08;omponents, we plan to take advantage of densive expertise and
technological capabilities to develop the compleodpict offerings required to compete in the Northekican wind market.

As the North American wind industry matuagsl the complexity of wind turbines increases, jglex product offerings, advanced supply
chain management and specialized services wiltitieat for wind turbine manufacturers and windrfadevelopers and owners, and we intend
to pursue our
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business strategies and maintain and enhance tattisBed platform to more deeply penetrate owgeamarkets and further diversify our
customer base.

Wind Turbine Components

A wind turbine and its components represg@proximately 65% of the costs of new wind fariftse manufacture and production of wind
energy-related infrastructure involves over 8,00fhponents. The five most significant componentshed which generally accounts for more
than 10% of the overall cost of a turbine, arettiveer, blade system, nacelle, gearbox and pitctesysand bearings. Additional key
components include the generator and the contrdikes following illustration shows the key compotseaf a wind turbine.
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Rotor ‘*.‘ Gear box

Generator
| -
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I —

Towers

A wind tower accounts for approximately 28% of the total capital cost of a wind turbinetofver's cost is proportional to its height and
diameter. Taller towers give access to strongedsvand more even wind flow, both of which lead tagher electrical output. Industry
research indicates that for tower sizes betweesn®0100 meters, each additional meter delivers @r@¥e yield. Doubling the height of the
tower generally requires doubling its diameter Brodeasing the amount of material needed by a faxfteight, which results in a trade-off
between the additional yields delivered by incnegsower height versus the additional cost of tveer. We manufacture wind towers in our
Manitowoc, Wisconsin and Abilene, Texas faciliteesl have a recently constructed, but not yet ojpetwind tower manufacturing facility
in Brandon, South Dakota.

Nacelle

The nacelle houses most of the wind tutbinemponents including the generator, gearboxcanttol systems as well as thousands of
smaller components and accounts for approximat2i226 of




Table of Contents

a wind turbine's cost. Due to the decrease in @imoendry capacity since World War Il, only a rélatly few suppliers are capable of the
precision production required for the large sizd #nnness of nacelle components. Some Europeah twibine manufacturers have tried to
identify cast product suppliers in India and Chinayvever, it has been difficult finding the necegsdandards and quality. We do not
manufacture nacelles but we do service and repaglle components.

Blade System

The blade and hub system (rotor) is attdd¢behe nacelle via the rotor shaft and rotatemangular speed dependent on the power of the
wind. Blades account for approximately 20-25% @f tlost of a wind turbine and are typically madeaddiftberglass and epoxy resin. Blades
are currently the focus of significant research dedelopment both at national research instituteoms also at wind turbine manufacturers.

With lengths upwards of 60 meters, blades can tieult and expensive to manufacture and transpidre risk of damage in transit requires
careful logistics planning and creates a demand®lade production sites near the end-market. Wieodlananufacture blade systems but we do
service and repair blade systems.

Gearbox

The gearbox is made almost entirely oflsied is the heaviest component in the wind turbinacelle. The gearbox accounts for
approximately 11-15% of a wind turbine's cost. §earbox connects the low-speed shaft driven bydtwe blade to the high-speed shaft that
drives the generator, increasing the rotationatdpdérom about 30 to 60 rotations per minute ("rptm“about 1,200 to 1,500 rpm, which is the
rotational speed required by most generators tdym® electricity. Contained in the gearbox is dlyigrecise gearing system. We manufac
gearing systems in our Cicero, lllinois and Nevifland, Pennsylvania facilities.

Pitch Systems and Bearings

Pitch systems maximize a wind turbine'sgyneonverting efficiency by optimizing the positing of the machine housing and blades in
relation to the wind direction. Pitch systems aedrings account for approximately 11-15% of a wimhine's cost. We do not manufacture
pitch systems or bearings.

COMPANY HISTORY

We are a Delaware corporation. We wererppa@ted in Nevada in 1996 as Blackfoot Enterprires("Blackfoot”). In February 2006,
Blackfoot completed a reverse shell transactioh Witwer Tech, whereupon Blackfoot became a holdorgpany for Tower Tech, and
subsequently changed its name to Tower Tech Haddimg In 2008, Tower Tech Holdings Inc. reincogided in Delaware and changed its
name from Tower Tech Holdings Inc. to Broadwind fye Inc. Through our October 2007 acquisition®R&A and Brad Foote and
acquisitions of EMS and Badger in January and #2008, respectively, we expanded upon our catqimn as a wind tower component
manufacturer and established our gearing systerssirial products, technical services, precisegpair and engineering and logistics
businesses.

SALES AND MARKETING

Our sales and marketing strategy is to ldgvand maintain long-term relationships with oustomers and to offer a comprehensive suite
of products and services to them. We pursue thasesty by working closely with our customers in élewping and designing customized
product, manufacturing, and service solutions. We etend for our offerings to fulfill needs thair customers may consider non-core and do
not desire to provide for within their organizatioiWe attempt to base-load our manufacturing faslioy negotiating long-term agreements,
under which we supply our customers
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with gearing, towers or industrial products. Simijlawe seek to establish long-term relationshgprovide logistics or technical and
engineering services to our customers, which maguibgect to framework agreements or undertakenmmojact by project basis. Our custor
base consists of wind turbine manufacturers whlsugnd-users and wind turbine developers with detep wind turbines, as well as wind
farm developers and wind farm operators themseldthin the wind industry, we have long-standintatenships with customers, engaging
them at various levels from key account managenséetmanagement, research and development, prddsign and manufacturing up to
senior management.

COMPETITION

We do not believe that any competitorstetkiat have developed a similar suite of produnts services for the North American wind
industry as those offered by our businesses. Homewenpetition within each of our subsidiaries’h@s exists and some of our customers
maintain internal capabilities that compete with offerings. Several domestic and internationalddiower manufacturers compete in the
United States, including Ameron International Cogtion, DMI Industries, Dong Kuk, Hendricks, Tripitndustries, Inc. and Win&P. We an
major North American supplier of wind energy geatissApproximately five companies worldwide have gnoven ability and capacity to
compete with us to supply gear sets for the winligtry. Two of the major European suppliers areehor affiliated with wind turbine
manufacturers: Hansen Transmissions (affiliatedh Biizlon energy) and Winergy/Flender (owned by 8igh The competitor group
participating to provide industrial gearing is $lity more fragmented. These companies compete hgswdprice, quality, location, available
capacity, and several other factors. Anderson TingcBervice and Lonestar Trucking are our maindtigg competitors, while additional
competition within the market for technical and ieregring services market is highly fragmented.

ENVIRONMENTAL REGULATION AND COMPLIANCE

Our operations are subject to numerousrédstate, and local environmental laws and regna. While it is our objective to maintain
compliance with these respective laws and regulatitt may not be possible to quantify with certgitihe potential impact of actions regarding
environmental matters, particularly remediation atiter compliance efforts that we may undertakidnénfuture. Many of our facilities have a
history of industrial operations and contaminarsgehbeen detected at some of our facilities. Weat@urrently anticipate any material capital
expenditures for environmental control facilitiesthe near term.

BACKLOG

The majority of our products are sold undeg-term supply agreements and our servicesyaiedlly sold under purchase orders and
service contracts. Some of these supply agreemeatstructured as framework agreements, wheretreveequired to reserve a specified
percentage of our production capacity based updnatiy agreed production volumes. Under these fiaonk agreements, we receive
purchase orders on a monthly basis or based upocugtomer's forecast of production volume levElgese longerm agreements have varis
terms, but generally range from several monthiieet years with some contracts carrying automatiewal provisions. As of December 31,
2009, the dollar amount of our backlog believebedirm under our supply agreements, purchase sa®t service contracts was
approximately $247.3 million, of which $119.3 nolti is expected to be delivered during 2010. Deigeduring 2010 may be subject to che
as a result of any future modifications to our gmig customer framework agreements or purchaserde
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SEASONALITY

The majority of our business is not affddby seasonality, although the provision of logatiand technical services can be negatively
affected by weather-related constraints.

EMPLOYEES

We had 690 employees at December 31, 26§38hich 552 were in manufacturing, service, amddfisupport related functions and 138
were in administrative functions. Approximately 2¥our employees are covered by two collectivegbaaring agreements with local unions
in Cicero, lllinois and Neville Island, PennsylvanCollective bargaining agreements with our Nevidland and Cicero unions were ratified
local unions in the fourth quarter of 2009 andfitet quarter of 2010, respectively, and are schetito remain in effect through October 2012
and February 2014, respectively. We consider oigruand employee relations to be satisfactory.

RAW MATERIALS

The primary raw material used in the carctton of wind towers and gearing products is sie¢he form of steel plate, forgings, and
castings. Additionally, some agreements may allogt@mers to independently provide steel for thestroigtion of wind towers.

We operate a multiple sourcing strategy smace our raw materials through various suppl@ated throughout the United States and
abroad. We do not generally have long-term supglgements with any of our raw materials suppliewt @osely match terms with those of
our customers to limit our exposure to price flations. We believe that we will be able to obtairadequate supply of steel and other raw
materials to meet our manufacturing requirements.

QUALITY CONTROL

We have a longtanding focus on processes for ensuring the metunéaof high quality products. To achieve higmstards of productio
and operational quality, we implement strict anteagive quality control and inspection throughautt production processes. We maintain
internal quality controls over all core manufaatgrprocesses and carry out quality assurance itisps@t the completion of each major
manufacturing step to ensure the quality of oudpobs. The manufacturing process at our Gearingatipa, for example, involves
transforming forged steel into highly technical cifieation gears through rough machining, hobbimgnforcing thermal treatment, fine
machining and fine grinding. We inspect and test meaterials before they enter the assembly procedsst the raw materials after rough
machining, test the functioning of gear teeth amiks after thermal treatment and accuracy tedtdimguts for product specifications. We
believe our investment in industtgading heat treatment, high precision machinipgcilized grinding technologies, and cutting edgéling
has contributed to our high product reliability asahsistent performance of our products under wgrgperating conditions once installed.

Our Gearing segment is ISO 9001:2000 ¢edtiand our other companies have certification g in various stages of completion.
CUSTOMERS

We manufacture products for and provideésiiics, technical and engineering services to &tyaof customers in the wind energy, oil and
gas, mining and other industries. The majority wf customer base consists of wind turbine manufacduwho supply wind farm operators
wind farm developers with completed wind turbinasthe other industrial sectors, we sell our pradulrough our trained sales force or
through manufacturers' representatives to a widietyeof customers. The wind turbine market is veoypcentrated. According to AWEA's
2009 industry data, the top eight wind turbine
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manufacturers constituted over 97% of the North Acam market. As a result, our concentration withrated number of customers accounted
for the majority of our revenues. Sales to eacBafesa, Clipper Windpower, Nordex and General Etepresented an amount greater than
10% of our consolidated revenues for the year efasbmber 31, 2009 and the loss of one of thederoess could have a material adverse
effect on our business. Despite these significastaners, our customer concentration declined @92 2008, four customers accounted for
greater than 75% of our total revenues comparaiktoustomers in 2009. We intend to continue t@ify our customer base as we grow our
business.

Our current portfolio of key customers uaés: Clipper Windpower, Gamesa, General Elediticdex, Siemens Energy, Suzlon Wind
Energy, Vestas and Bluarc.

WORKING CAPITAL

Our primary customers are wind turbine nfactwrers and wind farm developers. The industsyiatorically entered into customized
contracts with varying terms and conditions betwsappliers and customers, depending on the spetifectives of each party. Our practices
mirror this historical industry practice for negithg agreements on a case-by-case basis. Aslg mesrking capital needs, including levels of
accounts receivable and inventory, can vary sigaifily from quarter to quarter based on the cotted¢erms associated with that quarter's
sales, such as whether we are required to puremassupply steel pursuant to such contractual terms

CORPORATE INFORMATION

Our principal executive office is locateadi&@ East Chicago Avenue, Suite 332, Napervilleg0540. Our phone number is (630) 637-0315
and our website addressasvw.broadwindenergy.com.

OTHER INFORMATION

On our website atww.broadwindenergy.conwe make available under the "Investors" menuctiele, free of charge, our Annual Rep
on Form 10-K and Form 10-KSB, Quarterly Reportd=orm 10-Q and Form 10-QSB, Current Reports on &) and amendments to these
reports filed or furnished pursuant to Section 18¢al5(d) of the Exchange Act as soon as reasgipahtticable after such reports or
amendments are electronically filed with, or fuha@d to, the Securities and Exchange CommissionG"sHBaterials that we file or furnish to
the SEC may also be read and copied at the SEG!s Reference Room at 100 F Street, N.E., WasbhmdDC 20549. Information on the
operation of the Public Reference Room may be péthby calling the SEC at 1-800-SEC-0330. Also, S3BE€ maintains an Internet site at
www.sec.gothat contains reports, proxy and information staets, and other information that we file electratflicwith SEC.

ITEM 1A. RISK FACTORS
Risks Related to Our Business

Our businesses, and therefore our results of operations and financial condition, may continue to be adversely affected by dislocation in the
global credit markets and economic uncertainty.

The disruption in the global credit markete re-pricing of credit risk and the deteriavatbf the financial and real estate markets
generally, particularly in the United States anddpe, have all contributed to a reduction in consuspending and a contraction in global
economic growth including the wind energy sectdre Tecession has had negative effects on demaradtéonative sources of energy and
consequently for our product and service offeridggough there is a growing confidence that thabgl economies have resumed growth,
there remains risk that the recovery will be shiogd, such recovery may not include the industaemarkets in which we conduct our
business or the
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downturn may resume. In addition, because theadasg lead-time between orders for wind produnts delivery, there is generally a lag
before the impact of changed economic conditiofectd our results, and an improvement in economigitions may not be reflected in our
financial results of operations in a correspondiranner. Any deterioration in economic conditionslddhave a material adverse effect on our
business in a number of ways, including lower salebextended renewal cycles if there is a redndti@lemand for wind energy and such
deterioration could have a material adverse effeabur liquidity, results of operations and finadaondition.

In particular, risks we might face couldlude: potential declines in revenues in our bussreegments due to reduced orders or other
factors caused by economic challenges faced byusiomers and prospective customers, and an ityatoilfinance our operating needs on
reasonable terms.

The U.S. wind industry isreliant on tax and other economic incentives and political and governmental policies. A significant changein these
incentives and policies could negatively impact our results of operations and growth.

Our business segments are focused on dngplyoducts and services to wind turbine manufactuand owners and operators of wind
energy generation facilities. The wind industrglépendent upon federal tax incentives and statawaole portfolio standards and may not be
economically viable absent such incentives. Thergdyovernment provides economic incentives tamtheers of wind energy facilities,
including a federal production tax credit, an irwesnt tax credit and a cash grant equal in valubddnvestment tax credit. The production
credit was extended by the American Recovery andv@stment Act ("ARRA") in February 2009 and proasdthe owner of a qualifying wind
energy facility placed in service before the en@@f2 with a ten-year tax credit against the overfexderal income tax obligations based on the
amount of electricity generated by the qualifyinipdvenergy facility and sold to unrelated thirdtjgs. Alternatively, wind project owners may
(i) elect to receive an investment tax credit eqa@0% of the qualifying basis of facilities place service before the end of 2012 or (ji) for
facilities placed in service in 2009 or 2010 (écanstruction begins before the end of 2010, mldneservice before the end of 2012), apply to
receive a cash grant from the Department of Trgaggual in value to the investment tax credit.

These programs provide material incentteedevelop wind energy generation facilities arer¢ty impact the demand for our
manufactured products and services. The increammauld for our products and services resulting fifloencredits and incentives may continue
until such credits or incentives lapse. The failof€ongress to extend or renew these incentivgarizktheir current expiration dates could
significantly delay the development of wind eneggneration facilities and the demand for wind toelsi, towers, gearing and related
components. In addition, we cannot assure youamatsubsequent extension or renewal of the praglutdix credit, investment tax credit or
cash grant program will be enacted prior to itsietjpn or, if allowed to expire, that any extenmsiar renewal enacted thereafter would be
enacted with retroactive effect. It is possiblet thase federal incentives will not be extendedobeytheir current expiration dates. Any dela
failure to extend or renew the federal productexdredit, investment tax credit or cash grant pogin the future could have a material
adverse impact on our business, results of opastimancial performance and future developmeifotresf

State renewable energy portfolio standgedeerally require or encourage state-regulatedraledilities to supply a certain proportion of
electricity from renewable energy sources or dewotertain portion of their plant capacity to reable energy generation. Typically, utilities
comply with such standards by qualifying for renbiesenergy credits evidencing the share of eléttribat was produced from renewable
sources. Under many state standards, these rereesdigy credits can be unbundled from their agtetienergy and traded in a market
system allowing generators with insufficient creda meet their applicable state mandate. Thesdatds have spurred significant growth in
the wind energy industry and a corresponding irewéa the demand for our manufactured
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products. Currently, the majority of states andDiigrict of Colombia have renewable energy portfstandards in place and certain states
have voluntary utility commitments to supply a sfiepercentage of their electricity from renewablaurces. The enactment of renewable
energy portfolio standards in additional statearyr changes to existing renewable energy port&thadards, or the enactment of a federal
renewable energy portfolio standard or impositibother greenhouse gas regulations may impactehgadd for our products. We cannot
assure you that government support for renewal@eggrwill continue. The elimination of, or reductin, state or federal government policies
that support renewable energy could have a matalizdrse impact on our business, results of opastiinancial performance and future
development efforts.

We could incur substantial coststo comply with environmental, health and safety laws and regulations and to address violations of or
liabilities under these requirements.

Our operations are subject to a varietgrofironmental laws and regulations in the jurigdits in which we operate and sell products
governing, among other things, air emissions, weetier discharges, the use, handling and dispodszdrdous materials, soil and
groundwater contamination, employee health andysadad product content, performance and packagWfggcannot guarantee that we will at
all times be in compliance with such laws and ratiohs and if we fail to comply with these laws aadulations or our permitting and other
requirements, we may be required to pay finest production at our facilities or be subject toetbanctions. Also, certain environmental |
can impose the entire or a portion of the cosheéstigating and cleaning up a contaminated stgandless of fault, upon any one or more of a
number of parties, including the current or pregiowner or operator of the site. These environnhéaates also impose liability on any person
who arranges for the disposal or treatment of litmes substances at a contaminated site. Thircepartay also make claims against owners or
operators of sites and users of disposal sitegdmsonal injuries and property damage associatddreleases of hazardous substances from
those sites. Many of our facilities have a histofyndustrial operations and contaminants have lgetected at some of our facilities.

Changes in existing environmental laws @agiilations, or their application, could causeausitur additional or unexpected costs to
achieve or maintain compliance. Our facilities egnéenhouse gases which may be subject to pendiioguoe environmental laws or
regulations, which could cause us to incur addétiam unexpected costs to achieve and maintain tange. The assertion of claims relating
on- or off-site contamination, the discovery of\poeisly unknown environmental liabilities, or thposition of unanticipated investigation or
cleanup obligations, could result in potentiallgréficant expenditures to address contaminatioreseolve claims or liabilities. Such costs and
expenditures could have a material adverse effeduo business, financial condition or results pémtions.

Our financial and operating performanceis subject to certain factors which are out of our control, including prevailing economic conditions
and the state of the wind energy market in North America.

As a supplier of products and servicesitdvwurbine manufacturers and owners and operaforsnd energy generation facilities, our
results of operations (like those of our customars)subject to general economic conditions andifspelly, to the state of the wind energy
market. In addition to the state and federal gowemt policies supporting renewable energy descréiexe, the growth and development of
the larger wind energy market in North Americaubject to a number of factors, including, amongeothings:

. available financing for the estimated pipeline @fdvdevelopment project
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. the cost of electricity, which may be affected byusnber of factors, including the cost and avaligbof fuel, government
regulation, power transmission, seasonality anctdlations in demand;

. the development of new power generating technotwgydvances of existing technology or discoverpafier generating
natural resources;

. the development of electrical transmission infractture;

. state and federal laws and regulations;

. administrative and legal challenges to proposediwievelopment projects; and
. public perception and localized community resportsagind energy project:

In addition, while some of the factorsdigtabove may only affect individual wind projectdi®pments or portions of the market, in the
aggregate they may have a significant effect orstleeessful development of the wind energy masded,thus affect our operating and
financial results.

We are substantially dependent on a few significant customers.

The wind turbine market in the United Sg¢atevery concentrated, with eight manufacturergradiing in excess of 97% of the market.
Like us, these customers were adversely affectaidogownturn in the economy and we have seenpeydcontinue to see, a decrease in
order volume from such customers. During 2009, weavaffected by the global economic downturn, palairly with respect to the economic
impact that it had on our customers. Historicalfyg majority of our revenues are highly concenttatéh a limited number of customers. In
2009, four customers—Gamesa, Nordex, General idetd Clipper Windpower—each accounted for moasth0% of our consolidated
revenues and our six largest customers accountétb®é of our consolidated revenues. During 2009eis# of our customers expressed their
intent to scale back, delay or restructure existinsfomer agreements, which led to reduced revednuasthese customers. As a result, our
operating profits and gross margins were negatiaffigcted by a decline in production levels dur2@99, which created production volume
inefficiencies in our operations and cost strucure

Additionally, if our relationships with sigicant customers should change materially, itiddae difficult for us to immediately and
profitably replace lost sales in a market with sachcentration, which would materially adverselfeaf our results. We could be adversely
impacted by decreased customer demand for our pt®dund services due to (1) the impact of currefiitoire economic conditions on our
customers, (2) our customers' loss of market sfetatempetitors of theirs that do not use our praésiuend (3) our loss of market share with our
customers. We could lose market share with ouocwsts to competitors or to our customers themsgsresild they decide to become more
vertically integrated and produce our products sedtices internally. Finally, most of our customéosnot purchase all of our products and
services, so if some of our customers gain matkates it could impact our mix of services and paidmong our segments.

In addition, even if our customers contitoielo business with us, we can be adversely &ifidoy a number of other potential
developments with our customers. For example:

. our customers may not comply with their contracpsiment or volume obligations. The inability oiffee of our customers t
meet their contractual obligations could have aemaltadverse effect on our business, financiaitippsand results of
operations;

. our customers have, and in the future may seegregotiate the terms of current agreements or ralsewor example, son

customers have sought payments from us for clagspite contractual limits that preclude our obligato make payments for
such claims;
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. although our subsidiary companies operate indepelyda dispute between a significant customerwasdr one of our
subsidiaries could have a negative effect on tisinless relationship we have with that customersscoor entire organization.
Among other things, such a dispute could lead towamall decrease in such customer's demand foprmgiucts and services or
difficulty in collecting amounts due to one or marfeour subsidiaries that are otherwise not rel&beslich a dispute; and

. a material change in payment terms for accountsivable of a significant customer could have a mi@tadverse effect on ol
short-term cash flows.

Our customers may be significantly affected by disruptions and volatility in the markets.

Current market disruptions and regular raaolatility may have adverse impacts on our augtis' ability to pay when due the amounts
payable to us and could cause related increasms working capital or borrowing needs. In additionr customers have in the past and may
attempt in the future to renegotiate the termsonftiacts or reduce the size of orders with usr@salt of disruptions and volatility in the
markets. Our backlog is substantial, but we capnedict with any degree of certainty the amoumuwfbacklog that we will be successful in
collecting from our customers.

Market disruptions and regular market titatmay also result in an increased likelihoodoafr customers bringing warranty or
remediation claims in connection with our produmtservices that they would not ordinarily bringaimore stable economic environment. In
the event of such a claim, we may incur costs ifteeide to compensate the affected customer argage in litigation against the affected
customer regarding the claim. We maintain prodiatility insurance, but there can be no guarartiaeguch insurance will be available or
adequate to protect against such claims. A suadedafm against us could result in a material adgesffect on our business.

We may have difficulty raising additional financing when needed or on acceptable terms and there can be no assurances that our operations
will generate sufficient cash flowsin an amount sufficient to enable us to pay our indebtedness.

We rely on access to both short- and largitcapital markets as a source of liquidity fquitad requirements not satisfied by cash flows
from operations. While we anticipate that our cotreash resources, cash generated through ourtigmes;eand cash proceeds from our Jan
2010 common stock offering will be adequate to noeetliquidity needs for at least the next twelvenths, we do not have any significant
committed sources of liquidity. If we are not atdeaccess capital at competitive rates, the aliditynplement our business plans may be
adversely affected. In the absence of access itategsources, we could face substantial liquigitgblems and might be required to dispos
material assets or operations at times when tloepfor such assets are depressed. We may noteb® alonsummate those dispositions.
Furthermore, these proceeds may not be adequatedgbour debt service obligations then due.

Additionally, our ability to make schedulpdyments on our existing or future debt obligatiand fund operations will depend on our
future financial and operating performance. Whikehave repaid approximately $19.1 million in outsliag indebtedness to Bank of America
and Investors Community Bank in January 2010, aadelieve we will continue to have sufficient cdlslws to operate our businesses, there
can be no assurances that our operations will gemsufficient cash flows to enable us to pay euraining indebtedness or to fund our other
liquidity needs. If we cannot make scheduled paytsien our debt, we will be in default and, as alteamong other things, our debt holders
could declare all outstanding principal and intetese due and payable and we could be forcedbatdruptcy or liquidation or required to
substantially restructure or alter our businessatjims or debt obligations. Moreover, if we aralle to obtain additional capital or if our
current
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sources of financing are reduced or unavailablewilldikely be required to delay, reduce the scabgeor eliminate our plans for expansion
growth and this could affect our overall operations

Growth and diversification through acquisitions and internal expansion may not be successful, and could result in poor financial
performance.

To execute our business strategy, we mal eacquire new businesses. We may not be alidendsify appropriate acquisition candide
or successfully negotiate, finance or integrataugsitions. If we are unable to make acquisitions,may be unable to realize the growth we
anticipate. Future acquisitions could involve nuowerrisks including difficulties in integrating tlperations, services, products and personnel
of the acquired business, and the potential losepemployees, customers and suppliers of theimtjbusiness. If we are unable to
successfully manage these acquisition risks, futaraings may be adversely affected.

We may also grow our existing businessuphoincreased production levels at existing faesiand through expansion to new
manufacturing facilities and locations, such asttiveer manufacturing facility in Abilene, Texas thwee completed in January 2009 and our
constructed but not yet operational tower manufaggufacility in Brandon, South Dakota. In additiome intend to utilize funds raised in our
recently completed equity offering to establish WMearbox test stand and refurbishment facilityirdu2010. Such expansion and any future
expansion will require coordinated efforts acrdes€ompany and continued enhancements to our ¢unpenating infrastructure, including
management and operations personnel, systems aipiveant, and property. Difficulties or delays imjaging and effectively integrating any
new facilities may adversely affect future perfonoa. For example, we recorded higher costs in 200@&ndle a higher volume of orders, and
in 2009 in connection with the startup of producta our Abilene facility. Moreover, if our expaasiefforts do not adequately predict the
demand of our customers and our potential custgroarduture earnings may be adversely affected.

We face competition from industry participants who may have greater resources than we do.

Our businesses are subject to risks adsooreith competition from new or existing indusparticipants who may have more resources
and better access to capital. Many of our compst&od potential competitors may have substantigdiater financial, customer support,
technical and marketing resources, larger custdrases, longer operating histories, greater nanognéon and more established relationsl
in the industry than we do. Among other thingssthimdustry participants compete with us based ypice, quality, location and available
capacity. We cannot be sure that we will have éseurces or expertise to compete successfullyeifutiure. Some of our competitors may ¢
be able to provide customers with additional besefi lower overall costs to increase market sh&eecannot be sure that we will be able to
match cost reductions by our competitors or thatwllebe able to succeed in the face of currenfuture competition. In addition, we may face
competition from our customers as they seek to beemertically integrated and offer full servicechages. Some of our customers are also
performing more services themselves.

We have generated net losses and negative cash flows since our inception.

We have experienced operating losses, Has/aet losses, for each of the years during whie have operated. In addition, in light of
current economic conditions, we anticipate thaséssand negative cash flow are possible for thresémable future. We have incurred
significant costs in connection with the developtrarour businesses and there is no assurancevéhadll achieve sufficient revenues to off
anticipated operating costs. Although we anticipigving revenues from the sale of our products services, no assurance can be given that
these products can be sold on a profitable bdsige hchieve profitability, we cannot give any assice that we would be able to sustain or
increase profitability on a quarterly or annualibas the future.
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We may not be able to effectively utilize the additional production capacity at our new wind tower manufacturing facility in Brandon, South
Dakota.

We recently completed construction of adhvind tower manufacturing facility in Brandon,8b Dakota and we anticipate that the
facility will become operational as business watsaand pending the installation of certain add#éicgquipment. If there is insufficient market
demand for the towers we intend to produce atfttusity, it could be difficult or impossible forauto operate the facility in a profitable or cost-
effective manner. If we elected not to commenceatmmns at the facility, we would continue to ingignificant fixed costs associated with
ownership of the facility, and there can be no emste that we would be able to sell or otherwispalie of the facility on terms deemed to be
commercially reasonable by us if we sought to dmgbe future.

Our future operating results and the market price of our common stock could be materially adversely affected if we are required to take
additional write downsto the carrying value of goodwill or intangible assets associated with any of our operating segmentsin the future.

We review our goodwill balances for impaémb on at least an annual basis through the appliicaf a fair-value-based test. We perform
our review of goodwill based on the carrying vatidiehese assets as of October 31 of each yeahargstimate of fair-value for each of our
operating segments is based primarily on projefttede results, cash flows and other assumptiohs.fiFst step involves a comparison of the
estimated fair value of a reporting unit to itsrgarg amount, including goodwill. In performing tffiest step, we determine the fair value of our
reporting units using a combination of an incomprapch by preparing a discounted cash flow anabysisa market-based approach based on
our market capitalization. If the estimated faitueaof the reporting unit exceeds its carrying antpgoodwill of the reporting unit is not
impaired and the second step of the impairmenige®it necessary. If the carrying amount of a riégpg unit exceeds its estimated fair value,
then the second step of the goodwill impairmertrasst be performed. The second step of the gobhaplairment test compares the implied
fair value of the reporting unit's goodwill withsitarrying amount to measure the amount of impaitross, if any. The implied fair value of
goodwill is determined in the same manner as theusitnof goodwill recognized in a business comboratiAs a result, the estimated fair value
of the reporting unit is allocated to all of thesets and liabilities of that unit (including anyrecognized intangible assets) as if the reporting
unit had been acquired in a business combinatidrttanfair value of the reporting unit was the fpase price paid. If the carrying amount of
the reporting unit's goodwill exceeds the impliait falue of that goodwill, an impairment losseésagnized in an amount equal to that excess.

We did not identify a triggering event cigi2009 which would require an early assessmemgéirment, however, in connection with
our annual goodwill impairment analysis as of Oeto®l, 2009 which was completed in March 2010, etemined that the goodwill balance
attributable to our Gearing segment was impairezitdia deterioration in financial performance dgr2909 and as a result of the subsequent
fourth quarter revision in our projection of futusperating results and cash flows in light of tbatemued economic downturn on the wind
gearing industry.

We review our intangible assets and otbegdlived assets for impairment whenever eventhanges in circumstances indicate that the
asset's carrying amount may not be recoverable t®thee revision in our projections of operatinguks and cash flows within our Gearing
segment, we deemed this a triggering event, ansesuiently tested all of our intangible assetsrfgrairment. The completion of our
impairment analysis during February 2010 indicdbed the customer relationship intangibles assediatith our Gearing segment were
impaired as a result of a decline in projectedrieiaperating results. The decline in our estimafdature operating results and corresponding
discounted cash flows indicated that the fair valfithese customer relationships was less thanahging value of these assets. Additionally,
we determined that the carrying value of our RBsfd& name was impaired as a result of the merdgeBaéf's operations into our Towers
segment in
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December 2009 and that RBA's customer relationsitgmgible was impaired due to a revision in priagdaevenues and cash flows associated
with this customer relationship. Accordingly, weeeded goodwill and intangible impairment charge$23.3 million and $57.9 million,
respectively. In the future, if our projected dignted cash flows associated with our operating segsdo not exceed the carrying value of
their net assets, we may be required to recordiaddl write downs of the carrying value of goodwiihitangible assets or other long-lived
assets associated with any of our operating segnagdt our operating results and the market primptommon stock may be materially
adversely affected.

As of December 31, 2009, our goodwill amngible balances were $9.7 million and $37.2iami|lrespectively. The 2008309 recessic
has impacted our financial results and has redoead-term purchases from certain of our key custsraed may continue to do so in the
future. We may determine that our expectationsifre financial results and cash flows from onenore of our businesses has decreased or a
decrease in our stock valuation may occur, whialiccoesult in a review of our goodwill and intanigilassets associated with these businesses
Since a large portion of the value of our intanggbhas been ascribed to projected revenues fraairc&ey customers, a change in our
expectation of future cash from one or more oféhmsstomers could indicate potential impairmerih#ocarrying value of our assets.

Disruptionsin the supply of parts and raw materials, or changesin supplier relations, may negatively impact our operating results.

We are dependent upon the supply of certainmaterials used in our production process bade raw materials are exposed to price
fluctuations on the open market. Raw material cfisttems such as steel, the primary raw mateised by us, has fluctuated significantly and
may continue to fluctuate. To reduce price risksellby market fluctuations, we have generally ipotated price adjustment clauses in our
sales contracts. However, limitations on availapiif raw materials or increases in the cost of naaterials (including steel), energy,
transportation and other necessary services magdhqur operating results if our manufacturing basses are not able to fully pass on the
costs associated with such increases to their cégpeustomers. Alternatively, we will not realizeaterial improvements from declines in s
prices as the terms of many of our contracts pethat we pass through these costs to our customers

In addition, we may encounter supplier ¢asts, be unable to maintain favorable suppliesirsgements and relations or be affected by
disruptions in the supply chain caused by suchtsvannatural disasters, power outages and thet efféabor strikes. In the event of
significant increases or decreases in the pricewfmaterials, particularly steel, our margins anafitability could be negatively impacted.

If our projections regarding the future market demand for our products are inaccurate, our operating results and our overall business may
be adversely affected.

We have made significant capital investraémtanticipation of rapid growth in the U.S. wiadergy market. The expansion of our internal
manufacturing capabilities has required signifiagpifront fixed costs. If market demand for ourgrots does not increase as quickly as we
have anticipated and align with our expanded mantufeng capacity, we may be unable to offset thexsts and to achieve economies of scale,
and our operating results may continue to be adlyeedfected as a result of high operating expensekiced margins and underutilization of
capacity. Alternatively, if we experience rapid derd for our products in excess of our estimatesjmatalled capital equipment and existing
workforce may be insufficient to support higherguwotion volumes, which could harm our customertiefships and overall reputation. In
addition, we may not be able to expand our worldand operations in a timely manner, procure adeqeaources, or locate suitable third-
party suppliers, to respond effectively to changetemand for our existing products or to the dednfan new
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products requested by our customers, and our lassowld be adversely affected. Our ability to nseeeh excess customer demand could also
depend on our ability to raise additional capitad &ffectively scale our manufacturing operations.

If our estimates for warranty expenses differ materially from actual claims made, or if we are unable to reasonably estimate future warranty
expense for our products and services, our business and financial results could be negatively affected.

We provide warranty terms generally randiegveen two and seven years to our tower andrgeatstomers depending upon the spe
product and terms of the customer purchase agrdekivenreserve for warranty claims based on industperience and estimates made by
management based upon a percentage of our pragastrevenues. From time to time, customers hawaisied warranty claims against us.
However, we have a limited history on which to bagewarranty estimates for certain products whiehmanufacture. Our assumptions could
be materially different from the actual performaneé®ur products in the future and could exceedéhels against which we have reserved. In
some instances our customers have interpretecttipe @ind coverage of certain of our warranty prorsdifferently from our interpretation
such provisions. The expenses associated with liatr@dactivities in the wind energy industry candubstantial and if we are required to pay
such costs in connection with a customer's warrelaiyn we could be subject to additional unplanoash expenditures. If our estimates prove
materially incorrect, or if we are required to cowemediation expenses in addition to our regulamanty coverage, we could be required to
accrue additional expenses and could face a miateidganned cash expenditure, which could harnfioancial and operating results.

Material weaknesses or other deficienciesin our internal controls over financial reporting, including potential failure to prevent or detect
errorsor fraud, could affect the accuracy of our reported financial results.

Management identified a material weaknegaternal controls over financial reporting in 20@elating to non-routine revenue
transactions, as referenced in Item 9A, "Contrats Rrocedures” of this Annual Report on Form 10Aernal control weaknesses or
deficiencies may continue to affect our abilityctose our financial reporting on a timely basiseport accurate numbers. In addition,
acquisitions of companies lacking sufficient finesh@nd internal control expertise may affect obility to comply with public company
reporting requirements in the future, including tireefiling deadlines established by the SEC, amslieing that our Company-wide controls
and procedures are adequate to provide finand@inmation in a timely and reliable matter. We magur substantial additional costs to bring
acquired companies' systems into compliance withi&@e404 of the Sarbanes-Oxley Act of 2002, asrated ("Sarbanes-Oxley"). Our ability
to attract and retain qualified financial experi§ also impact our ability to comply with finandieeporting and Sarbanes-Oxley regulations. If
we are not able to maintain the requirements ofi@ed04 of Sarbanes-Oxley in a timely manner dhwidequate compliance, we may be
subject to sanctions or investigation by regulasuthorities. This type of action could adversdfeet our financial results or investors'
confidence in our company and our ability to acaegstal markets and could cause our stock prickettine.

Trade restrictions may present barriersto entry in certain international markets.

Restrictions on trade with certain interoraél markets could affect our ability to expantbithose markets. In addition, the existence of
government subsidies available to our competitokertain countries may affect our ability to conepen a price basis.
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We may be unable to keep pace with rapidly changing technology in wind turbine component manufacturing.

The global market for wind turbines is dipievolving technologically. Our component manddging equipment and technology may not
be suited for future generations of products beiegeloped by wind turbine companies. To maintasnacessful business in our field, we must
keep pace with technological developments and éhgregandards of our customers and potential custe@mnd meet their constantly evolving
demands. If we fail to adequately respond to tbkrtelogical changes in our industry, or are noteslio provide components for new types of
wind turbines, our net worth, financial conditiomdaoperating results may be adversely affected.

Werely on unionized labor, the loss of which could adversely affect our future success.

We are dependent on the services of ureainiabor and have collective bargaining agreemeitkscertain of our operations workforce at
our Cicero and Neville Island gearing facilitieh€lloss of the services of these and other pergomhether through terminations, attrition,
labor strike, or otherwise, or a material changetincollective bargaining agreements, could hameaterial adverse impact on us and our
future profitability. Collective bargaining agreente have been ratified by collective bargainingaii place at our Cicero and Neville Island
facilities and expire in October 2012 and Febru20¥4, respectively. As of December 31, 2009, ollective bargaining units represented
approximately 21% of our workforce.

We need to hire additional qualified personnel, including management personnel, and the loss of our key personnel could harm our
business.

Our future success will depend largely tom gkills, efforts and motivation of our executofficers and other key personnel. Our success
also depends, in large part, upon our ability tcaat and retain highly qualified management andp&rsonnel throughout our organization.
During 2010, we will likely need to hire additionarsonnel, including management personnel, tinfilur organization. We face competition
in the attraction and retention of personnel whssgss the skill sets that we seek. In addition peggonnel may leave our company and
subsequently compete against us. The loss of thieeas of any of our key personnel, or our failtzattract and retain other qualified and
experienced personnel on acceptable terms, coukl daaterial adverse effect on our business,teesfibperations, or financial condition.

Our ability to comply with regulatory requirementsis critical to our future success and our current level of controls cannot guarantee that we
are in compliance with all such requirements.

As a manufacturer and distributor of wimdl ather energy industry products we may be or imecsubject to the requirements of federal,
state and local or foreign regulatory authoritlesaddition, we are subject to a number of industandard-setting authorities, such as the
American Gear Manufacturers Association and the #igaa Welding Society. Changes in the standardsequirements imposed by such
authorities could have a material adverse effeaiorin the event we are unable to meet any sartdatds when adopted, our business could
be adversely affected. We may not be able to olastihiregulatory approvals, licenses and permits iy be required in the future, or any
necessary modifications to existing regulatory appls, licenses and permits, or maintain all resgliiregulatory approvals, licenses and
permits.

There can be no guarantee that our busiees® in full compliance with such standards aogdirements. We continue to develop our
internal controls with a goal of providing a greadegree of certainty that our businesses arermptiance with applicable governmental and
regulatory requirements, but our current levelntééinal control may fail to reveal to us matenetances of non-compliance with such
requirements, and such non-compliance could hawatarial adverse effect on our business.
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Our principal stockholder holds a large percentage of our common stock and influences our affairs significantly.

Tontine Capital Partners, L.P. ("TCP"), Tina Capital Overseas Master Fund, L.P. ("TMF")nfiilee Partners, L.P. ("TP"), Tontine
Overseas Fund, Ltd. ("TOF"), Tontine 25 OverseastbtaFund, L.P. ("T25"), TCP Overseas Master Fund.P. ("TCP2" and collectively
with TP, TOF, TCP, TMF, T25 and their affiliateg,chtine™) owned approximately 47.7% of our outsiagccommon stock as of
December 31, 2009 and owns approximately 37.5%uuntommon stock after completion of our equity dffg in January 2010. Tontine has,
and will continue to have the right to designate¢hindividuals on our Board of Directors pursumand Securities Purchase Agreement entered
into with Broadwind in August 2007. As a result,nfioe has, and will continue to have, the votingvppto significantly influence our policie
business and affairs, and the outcome of any catpdransaction or other matter, including mergaasolidations and the sale of all, or
substantially all, of our assets. Tontine's sigaifit ownership level may have the effect of delgydeterring, or preventing a change in control
that otherwise could result in a premium in the@f our common stock. Tontine and its affiliatesy invest in entities that directly or
indirectly compete with us or companies in whicaytleurrently invest may begin competing with us.ad®sult of these relationships, when
conflicts between the interests of Tontine andiniberests of our other stockholders arise, the inertesignated directors may have conflict:
interest. Although our directors and officers viidlve a duty of loyalty to us under Delaware law andcertificate of incorporation,
transactions that we enter into in which a directoofficer has a conflict of interest are gengrakrmissible, if done in compliance with
Delaware law. The actions of Tontine may have ffeceof influencing changes in control or changemanagement, or limiting the ability of
our other stockholders to approve transactionsttieat may deem to be in their best interest.

We may not have the technical expertise and we may be unable to secure the necessary patents or other intellectual property rights needed to
successfully market new products that we may devel op.

A key element of our business and operattrategy is to exploit our technological abilioydesign new manufacturing processes and
products to take advantage of the anticipated dramvthe North American wind market. Historicallye have not developed patented
technology or engaged in technical design work sigaificant scale. If we are unable to develop meanufacturing processes and products
that are attractive to our customers and poteatisiomers, or if we are unable to secure the nanepatents or other intellectual property
rights needed to prevent our competitors from dgpiah and marketing substantially similar produets,could experience a material adverse
effect on our business and results of operations.

We cannot insure against all potential risks and may have difficulty insuring our business activities or become subject to increased insurance
premiums.

Our business is subject to a number obrigicluding inherent risks associated with manwiidéag, heavy-haul transport, and service and
construction support for wind turbines. To mitig#te risks associated with our business, we hateiraddl various insurance policies.
However, our insurance policies have high dedustilih certain instances and do not cover lossagesult of certain events such as terrorist
attacks. In addition, our insurance policies atgestt to annual review by our insurers and thedieipe may not be renewed at all or on similar
or favorable terms. If we were to incur a signifitaninsured loss or a loss in excess of the liofitsur insurance policies, the results could
have a material adverse effect on our businessndial condition and results of operations.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
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ITEM 2. PROPERTIES

Our corporate headquarters is located ipeialle, lllinois, which is a suburb located we$tChicago, lllinois. In addition, our
subsidiaries own or lease operating facilities,clibare presented by operating segment as follows:

Operating Segment anc Owned / Approximate
Facility Type Location Leased Square Footage
Towers

Tower Manufacturing Manitowoc, WI Lease! 200,00t
Tower Manufacturing Abilene, TX Ownec 146,00(
Tower Manufacturing Brandon, SD(1 Ownec 146,00(
Specialized Weldin Manitowoc, WI Lease! 45,00(
Specialized Weldin Clintonville, W1 Ownec 63,00(
Gearing

Gearing System Manufacturi—Finishing Cicero, IL Ownec 198,00(
Gearing System Manufacturi—Machining Cicero, IL Lease! 301,00(
Gearing System Manufacturi—Heat Treatmer Neville Island, PA  Ownec 70,00(

Technical and Engineering Services

Service and Maintenan Gary, SD Leasel 25,00(
Service and Maintenan: Abilene, TX Leasel 297,00(
Service and Maintenan: Howard, SD Ownec 25,00(
Service and Maintenan Tehachapi, C/ Lease! 5,00(
Logistics

Logistics Headquartel Clintonville, WI Leasel 7,00(
Corporate

Administrative Naperville, IL Leasel 6,80(

D) Construction of the tower manufacturing facilitgdded in Brandon, South Dakota was completed inalgr2010, and we anticipe
that the facility will become operational as busmevarrants and pending the installation of cermaiditional equipment.

We consider that our facilities are in gamhdition and are adequate for our present andduteeds.
ITEM 3. LEGAL PROCEEDINGS

From time to time, Broadwind and its sulmi@s are involved in litigation relating to clasnarising out of our operations in the normal
course of business. As of December 31, 2009, waatraware of material pending legal proceedinghi@atened litigation that would have a
material adverse effect on our financial conditiwnmesults of operations, although no assurancéeagiven with respect to the ultimate
outcome of pending actions.

ITEM 4. RESERVED
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PART I

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, R ELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Prior to April 9, 2009, our common stocksapuoted on the OTC Bulletin Board ("OTCBB") untlee symbol "BWEN.OB." Our
common stock began trading on the NASDAQ Globaé&aWlarket ("NASDAQ") on April 9, 2009 under thenslyol "BWEN."

The following table sets forth the rangenigh and low bid quotations as reported by the 8BQor each quarter during 2008, the first
quarter of 2009 and for the second quarter foptréd of April 1 through April 8, 2009. Quotationa the OTCBB reflect inter-dealer prices,
which do not include retail mark-up, mark-down onmamissions, and may not represent actual salespifiee the second quarter of 2009 since
April 9, 2009 and for the third and fourth quartef2009, the table sets forth the high and lowgsides of our common stock traded on the
NASDAQ Global Select Marke

Common Stock

High Low
2009
First quarte! $ 54t $ 2.6(
Second quarte 11.4¢ 4.0t
Third quartel 12.4¢ 7.1¢
Fourth quarte 9.92 5.01
High Low
2008
First quarte $ 14.4t $ 8.4t
Second quarte 29.0¢ 8.4C
Third quartel 22.0( 8.41
Fourth quarte 14.4C 4.2t

The most recent closing price for our commatock as of March 9, 2010 was $5.44. As of M&cR010, there were 61 holders of record
of our common stock.

We have never paid cash dividends on ommeon stock and have no current plan to do so ifidteseeable future. The declaration and
payment of dividends on our common stock are stilhpeihie discretion of our Board of Directors amd frther limited by our credit
agreements and other contractual agreements wénavayin place from time to time. The decision of Board of Directors to pay future
dividends will depend on general business condititime effect of a dividend payment on our finahctadition, and other factors the Board of
Directors may consider relevant. The current potitpur Board of Directors is to reinvest earniimgsur operations to promote future growth
and to fund potential acquisitions.

Performance Graph

The following Performance Graph and related infotima shall not be deemed "soliciting material” diléd" under the Securities Act of
1933 or the Securities Exchange Act of 1934, eaciin@ended, nor shall such information be incorpedédty reference by any general
statement incorporating by reference this Annugddteon Form 10-K into any filing under such Aa@gcept to the extent that the Company
specifically incorporates it by reference into sditimg.

The following graph compares cumulativershalder returns for our common stock as compaiédtive S&P 500 and the PowerShares
Global Wind Energy Index for the period from Ail 2009
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(the date our common stock began trading on the DG Global Select Market) to December 31, 2009. @reph assumes an investment of
$100 as of April 9, 2009 and that dividends weiawested.

$200

$180 A

—#— Broadwind Energy, Inc.

$160
\ —=— S&P 500

A PowerShares Global Wind

o \_—/:‘ E“'L‘fg}' Index

$120 /"’/—.

5100 % T T 1
4/9/2009 6/30/2009 9/30/2009 12/31/2009

Repurchases
We did not engage in any repurchases otoommon stock during the fourth quarter of 2009.
Unregistered Sales of Equity Securities

All unregistered sales of equity securitiesing the fourth quarter or for the year endedddeber 31, 2009 have been previously discl
on our Current Reports on Form 8-K.

Securities Authorized for Issuance Under Equity Corpensation Plans

See Part lll, Item 12 "Security OwnershifCertain Beneficial Owners and Management andtBel8tockholder Matters" of this Annual
Report on Form 10-K for information as of Decem®&y 2009 with respect to shares of our common dfoakmay be issued under our
existing share-based compensation plans.

ITEM 6. SELECTED FINANCIAL DATA

The following selected historical consotethfinancial and other data are qualified in tlegitirety by reference to, and should be read in
conjunction with, our consolidated financial stagns and the related notes thereto appearing etsevilerein and Part Il, Item 7
"Management's Discussion and Analysis of FinarC@tdition and Results of Operations.” Our selestatement of operations and statement
of cash flows data set forth below for each ofythars ended December 31, 2009, 2008, 2007, 2008G0%] and the balance sheet data as of
December 31, 2009, 2008, 2007, 2006 and 2005 ,eieed from our consolidated financial statements.
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(In thousands, except per share data)

For the Year Ended December 31

2009 2008 2007 2006 2005
Selected Statement of Operation

Data
Revenue: $ 197,83( $ 217,32 $ 29,80« $ 4,020 $ 1,967
Cost of sale: 186,02 183,95: 25,86¢ 4,82 4,00¢
Gross profit (loss 11,80: 33,37( 3,93¢ (799) (2,042
Gross profit (loss) percenta 6.C% 15.2% 13.2% (19.9% (103.9%
Selling, general and

administrative expenst 34,82t 41,54t 5,72¢ 1,501 84t
Goodwill and intangible

impairment(1) 82,211 2,40¢ — — —
Intangible amortizatiol 10,40: 11,15¢ 1,75( 21 —
Operating los! (115,63) (21,749 (3,53¢) (2,32)) (2,887)
Operating loss margin percente (58.9% (10.0% (11.9% (57.0)% (146.9%
Total other income (expense), | 3,92¢ (2,480) (86€) (4149 (235)
(Benefit) provision for incom

taxes (1,589 1,06z (2,039 — —
Net loss $ (110,119 $ (25,287 $ (3,367 $ (2,735 $ (3,129
Net loss per sha—basic and

diluted $ (1149 $ (02 $ (007 $ (008 $ (019
Weighted average shares

outstandin—basic and dilute: 96,57¢ 89,89¢ 51,53¢ 33,77 22,75(

As of December 31,

2009 2008 2007 2006 2005
Selected Balance Sheet Da
Assets:
Cash and cash equivalel $ 482¢ $ 1525 $ 5782 $ 128 $§  16€
Accounts receivable, n 21,92( 36,70¢ 13,54 161 18C
Inventories 9,03¢ 41,89¢ 12,98: 28¢ 283
Total current asse 43,48¢ 98,21¢ 34,75: 58¢ 63¢€
Property and equipment, r 136,24¢ 144,70° 58,89( 2,79¢ 2,67¢
Goodwill and intangibles, n 46,96 136,54° 111,63¢ — —
Total asset 230,03¢ 379,74t 205,81¢ 3,89¢ 3,33(
Liabilities:
Accounts payable and accrued
liabilities $ 21678 $ 50,61 $ 22597 $ 3,14¢ $ 1,75/
Total current liabilities 52,74 85,74: 62,44¢ 8,40z 5,85¢
Total lon¢-term debt, net ¢
current maturitie: 15,77¢ 25,79: 17,62( 807 897
Total liabilities 74,44 117,59: 81,28: 9,20¢ 6,75¢

Total stockholders' equity (defici  $ 155,59' $ 262,15¢ $ 124,53t $ (5,319 $ (3,425
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For the Year Ended December 31

2009 2008 2007 2006 2005

Selected Statement of Cash Flow

Data
Net cash provided by (used |

operating activitie: $ 198 $ (2,359 ¢ 521 $ (711) $ (1,53%)
Net cash used in investing activiti (12,52()  (106,69¢) (82,829 (40¢) (2,099
Net cash provided by financir

activities 10¢ 118,52t 87,96¢ 1,07¢ 2,79¢
Proceeds from the issuance of comr

stock 751 117,38¢ 65,40( — —
Capital expenditure 11,83¢ 83,72( 5,85¢ 40¢ 1,09¢
Cash paid for acquisitions, net

acquired cas — 23,01¢ 76,47¢ — —

For the Year Ended December 31,

2009 2008 2007 2006 2005
Selected Other Dat—Non GAAP
Financial Measures
Adjusted EBITDA(2) $ 1558 $ 4327 $ 10 $ (1,649 $ (2,656
Adjusted EBITDA margin percentage( 0.8% 2% 0.2% (40.8% (135.0%

1)

(@)

®3)

During the year ended December 31, 2009, we redaggdedwill and intangible impairment charges in diggregate of $82,211 related
to our Gearing and Towers segments. During the geded December 31, 2008, we recorded a goodwshirment charge of $2,409
related to our Towers segment. See Note 8 "Goodwdl Intangible Assets" in Part IV, Item 15 in tiees to our consolidated financ
statements for further discussion of the impairnfenthese years.

For any period, earnings before interest, taxgsretéation, amortization, and share-based compiensgiddjusted EBITDA") are
calculated as presented below. We believe thatAefUEBITDA is particularly meaningful due prindigao the role acquisitions have
played in our development. Historically, our growhihough acquisitions has resulted in significamt4cash depreciation and
amortization expense because a significant podfdahe purchase price of our acquired businessgsrisrally allocated to depreciable
fixed assets and long-lived assets, which primadlgsist of goodwill and amortizable intangibleetssPlease note that Adjusted
EBITDA should not be considered an alternativentw, is there any implication that Adjusted EBITDg\more meaningful than, any
measure of performance or liquidity promulgatedarmatcounting principles generally accepted indhéed States ("GAAP").
Additionally, the calculation of Adjusted EBITDA eludes the effect of any goodwill and intangiblgairment charges.

For the Year Ended December 31,
2009 2008 2007 2006 2005

Net loss $ (110,119 $ (25,285 $ (3,362) $ (2,735 $ (3,122)
(Benefit)

provision

for income

taxes (1,589 1,06z (1,039 — —
Interest

expense,

net 2,52t 2,27¢ 83¢ 411 222
Goodwill anc

intangible

impairmen 82,21 2,40¢ — — —
Depreciatior

and
amortizatic 25,72  21,86¢ 3,52 32¢ 244
Shar-basec
compensa 2,80t 1,99¢ 142 353 —
Adjusted

EBITDA $ 155¢$ 4,321 $ 102 $ (1,649 $ (2,656

Adjusted EBITDA margin percentage is equal to AtjdsEBITDA divided by total revenue.
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion below contains "forward-looking esta¢nts," as defined in Section 21E of the Exchaagehat reflect our current
expectations regarding our future growth, result®perations, cash flows, performance and busipesspects and opportunities, as well as
assumptions made by, and information currently labée to, our management. We have tried to ideftifward-looking statements by using
words such as "anticipate,” "believe," "plan,” "eq," "intend,” "will," and similar expressions, tilnese words are not the exclusive means of
identifying forward-looking statements. These stegets are based on information currently availableis and are subject to various risks,
uncertainties, and other factors, including, but fimited to, those matters discussed in Item 1i&KRactors" in Part | of this Annual Report
on Form 10-K, that could cause our actual grow#sults of operations, cash flows, performance arginess prospects and opportunities to
differ materially from those expressed in, or iragdlby, these statements. Except as expressly eelgoyrthe federal securities laws, we
undertake no obligation to update such factorsoopiblicly announce the results of any of the fodMaoking statements contained herein to
reflect future events, developments, or changemlimistances, or for any other reason.

As used in this Annual Report on Form 10-K, thengetwe,” "us,"” "our," "Broadwind," and the "Compamegfer to Broadwind
Energy, Inc. and its whol-owned subsidiaries.

(Dollars are presented in thousands unless otherwise stated)
Business Overview

Broadwind Energy provides technologicaliivanced high-value products and services to the Wirl energy industry. We believe we
are the only independent company that offers ogadith of products and services to the market. @dyzt and service portfolio provides our
customers, including wind turbine manufacturersydifiarm developers and wind farm operators, witteas to a broad array of wind
component and service offerings, which we belisviesicoming increasingly important in today's winarket. We manufacture gearing syst
and structural towers for the wind industry. Webgdsovide technical service and precision repait @mgineering and specialized logistics to
the wind industry in the United States, a highlggimented market in which we hold a significant posi We have long standing relationships
with our primary customers, who include severatlieg participants in the U.S. wind sector.

The adverse impact of the global economierturn, which we began to experience during tkteddalf of 2008, continued during 2009.
The continued global economic downturn coupled \&itlepricing of credit risk and a lack of adequate ldjtyi in the capital markets presen
a number of challenges for us. On a year-over-gaais, our revenues declined by approximately 9%iléVevenues within our Towers
segment increased by approximately 29%, revenutsnwaur other operating segments declined compiarétae prior year. The decline in our
other operating segments reflects the broader esimnmondition of the wind energy market, which fésdi in the delay or scaling-back of
production volumes under some of our key custorgezgeaments, a decline in wind farm installation arantenance service contracts and
declining logistics business due to pricing pressdrom our competition. Accordingly, the declinggroduction levels across our business
units has created production volume inefficiengiéin our operations and cost structures, which ed a negative effect on our operating
profits and gross margins.

We responded by initiating cost-cutting sweas throughout our operations as well as redumimgapital spending, amending existing
credit agreements and entering into new debt agreenand sale-leaseback transactions. In Octol@&, 2= announced our intent to sell
shares of our common stock in a public offering. 8@mpleted this offering in January 2010, and dhieggproximately $53,900 in net proceeds
through the sale of 10,000,000 shares of our comstmok. A portion of the
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proceeds from this offering was used to repay antihg indebtedness under the BOA Debt Facilitekthe ICB Line (each such term as
defined below) and to settle our interest rate saggeements. We intend to use the remainder o thexeeds for general operating purposes
and specific capital expenditures to help us grawbusiness, including the anticipated establishroba MW gearbox test stand and
refurbishment center. We believe that these inatenable us to better manage our operatingiquidiity needs and will facilitate investing
capital expenditures that will successfully grow business along with establishing adequate liggtdi support our working capital needs if
and when the wind energy industry rebounds. Weiatemd to strengthen our liquidity and operatimgition through the establishment of a
senior credit facility.

We review our goodwill balances for impagmhon at least an annual basis and review oungjittée and other long-lived assets for
impairment whenever events or changes in circuraegindicate that the asset's carrying value ammoagtnot be recoverable. We performed
our review of goodwill based on the carrying vatiighese assets as of October 31, 2009, and timagstof fair-value for each of our
operating segments was based primarily on projdctede results, cash flows and other assumptidfesdid not identify a triggering event
during 2009 which would require an early assessmkimpairment, however, in connection with our aahgoodwill impairment analysis as
October 31, 2009 which we completed in March 2@i® determined that the goodwill balance attribwgdblour Gearing segment was
impaired due to a deterioration in financial pemfiance during 2009 and as a result of the subsefmanih quarter revision in our projection
future operating results and cash flows in lighttaf effect of the continued economic downturnlewind gearing industry. Additionally, we
determined that the carrying value of our RBA tradene was impaired as a result of the merger of 'BRBperations into our Towers segment
in December 2009 and that RBA's customer relatipnisitangible was impaired due to a revision injpeted revenues and cash flows
associated with this customer relationship. Acaughyi, we recorded goodwill and intangible impairmeharges of $24,269 and $57,942,
respectively, to properly reflect the carrying vabf these assets. In the future, if our projedisdounted cash flows associated with our
operating segments do not exceed the carrying \dltleeir net assets, we may be required to readditional write downs of the carrying
value of goodwill, intangible assets or other Idivgd assets associated with any of our operatggnents and our operating results, and the
market price of our common stock may be materiadlyersely affected.

Although we have recently seen signalsttiatvind energy industry and the broader U.S. eagnmay be recovering from the worst of
the economic downturn that began in the latter 68%008 and continued throughout 2009, we exgeaitthe economic conditions we
experienced in 2009 will continue to negativelyeaffour business through at least the first hafGif0. Based on our current expectations
regarding our backlog of firm commitments, increhgaoting activity, scheduled 2010 wind farm depehent and installation projects, and
leading market indicators in the wind energy indysie anticipate an upward trend in our productiolumes. Although we anticipate that the
wind energy market will improve during the secordf lof 2010, we cannot provide any assurance thptaved conditions will occur or that
we will be able to capitalize on those improvedditans. Below is a summary of recent key evené ttcurred during 2009:

Summary of Recent Events

. In January, we completed construction and shdnyeafter commenced operations at our new windrtavemufacturing facilit
located in Abilene, Texas.

. In February, federal economic recovery legislati@as passed by Congress and signed into law byder@sDbama. Within thi
legislation, significant provisions to benefit ttemewable energy industry were included, such sitgprograms provided
through the Treasury Department to renewable engegglopers; the extension of the wind energy prtidn tax credits; a
provision allowing wind developers to take an irtwasnt tax credit in lieu of the
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production tax credit; a provision allowing windvééopers to collect the investment tax credit aash grant; loan guarantee
programs provided through the U.S. Department arfnfor renewable energy developers and manufastuand tax credits
for advanced energy manufacturers.

. In April, we announced that shares of our commonkshad been approved for listing on NASDAQ. Shafesur common
stock, which were previously listed and tradedlen@TCBB, began trading on NASDAQ on April 9, 200%ler the same
"BWEN" ticker symbol.

. In April, we announced that Tower Tech had obtaiogastruction financing from Great Western Bankré& Western") in the
amount of up to $10,000. Proceeds from the finanuiare used to finance construction of our windeomanufacturing facilit
in Brandon, South Dakota.

. In July, we appointed Stephanie K. Kushner as Giigdincial Officer and principal financial officavls. Kushner brought to tt
Company over 30 years of accounting and financemspce and has served as Chief Financial Offindrszrved in other sen
management positions for large manufacturing aruigy traded corporations.

. In October, we filed a registration statement om#8&-1 to issue an additional 10,000,000 sharesioEommon stock. On
January 21, 2010, we completed our public offedh@ompany common stock at an offering price of7$5er share, raising t
proceeds of approximately $53,900. In the offerimg,sold 10,000,000 newly issued shares, Tontilteasoombined total of
6,125,000 shares and our Chief Executive OfficeGameron Drecoll, sold 1,125,000 shares. The sathsded all shares
subject to the underwriters' over-allotment optiéfter the completion of this offering, we repailll @utstanding indebtedness
under the Bank of America debt agreements andbestors Community Bank line of credit for $16,G#&l $3,066,
respectively. As of February 28, 2010, debt, cragieements and capital lease obligations total&J722, of which $3,842
represents our minimum debt service and capitaklgayments for 2010.
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RESULTS OF OPERATIONS
Year Ended December 31, 2009 Compared to Year End&ecember 31, 2008

The summary of selected financial datagtdigllow should be referenced in connection witévéew of the following discussion of our
results of operations for the year ended Decembg?@09 compared to the year ended December 38, 200

For the Year Ended December 31,

% of Total % of Total 2009 vs. 2008
2009 Revenue 2008 Revenue $ Change % Change
Revenue: $ 197,83( 100.(% $ 217,32: 100.(% $ (19,49 (9.0%
Cost of sale: 186,02 94.(% 183,95: 84.¢% 2,07¢ 1.1%
Gross profil 11,80: 6.C% 33,37( 15.20% (21,56 (64.6)%
Operating expenst
Selling, general an
administrative
expense! 34,82¢ 17.€% 41,54t 19.1% (6,720 (16.2)%
Goodwill and
intangible
impairment 82,21: 41.€% 2,40¢ 1.1% 79,80: 3312.%
Intangible
amortization 10,40: 5.2% 11,15¢ 5.1% (755) (6.8)%
Total operating
expense: 127,44( 64.5% 55,11 25.2% 72,321 131.2%
Operating los! (115,63) (58.9% (21,749 (9.9% (93,899 431.8%
Other income
(expense
Interest expense, n (2,525 1.9% (2,276 (1.0% (249 10.9%
Other, ne 6,45¢ 3.2% (204) (0.)% 6,65¢ (3263.)%
Other income
(expense), ne 3,92¢ 2.C% (2,480 (1.)% 6,40¢ (258.9%
Net loss befor
provision for
income taxe: (111,709 (56.5% (24,229 (11.0% (87,48 361.2%
(Benefit) provision fo
income taxe: (1,589 (0.8% 1,06z 0.5% (2,657 249.%
Net loss $ (110,119 (55.7%$ (25,28 (11.5%$ (84,839 335.5%

Consolidated

Total revenues decreased $19,491 or 9% $217,321 during the year ended December 31, 20@8,97,830 during the year ended
December 31, 2009. The decrease in revenues waarjlyi attributable to a 38% decline in gearingaewes, which was the result of a
reduction in wind turbine gearing production as paned to the prior year. Revenues in our TechrindlEngineering Services segment
decreased 12% due to the completion of a largesbigitirbishment project that did not recur durifB2 These declines were partially offset
by a 29% increase in wind turbine structural toresenues as a result of new customer orders angbised manufacturing capacity associated
with the addition of a new wind structural towecifdy in Abilene, Texas in January 2009.

Total cost of sales increased $2,076 fra®3$51 during the year ended December 31, 2008.86,027 during the year ended
December 31, 2009. The change in cost of salepriragrily the result of an increase in costs oésaif 49% and 56% in our Towers and
Logistics segments, respectively. The increas®dt of sales within our Towers segment was primatiributable to a higher percentage of
steel included in the selling price of wind turbsteuctural towers manufactured, an increase idyrtion costs related to higher production
volumes and the inclusion of stangp-and production costs for our new wind tower nfacturing facility in Abilene, Texas. The incredsecost
of sales within our Logistics segment was attribledo higher depreciation expense related to ahpit
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expenditures made during 2008. The increase inafastles was partially offset by 30% and 10% dediin cost of sales within our Gearing
and Technical and Engineering Services segmerggectively. The decrease in cost of sales in oari@g segment was primarily attributable
to the 38% decline in revenues as compared tortbeyear. The decrease in cost of sales in ouhifieal and Engineering Services segment
was due to lower direct labor costs for field teickans as a result of a 12% decline in revenueagared to the prior year.

Selling, general and administrative expsrgecreased from $41,545 during the year endednileere31, 2008, to $34,825 during the year
ended December 31, 2009. The decrease was prinattrilyutable to cost reduction initiatives implemted during 2009 across all reportable
segments to mitigate the effects of an overallidedh production volumes. These cost reductiotidtives were partially offset by an $806
increase in sharbased compensation expense as a result of an secireeestricted stock units granted and profess$ifaes and costs of $1,2
associated with amendments to our credit agreewigmBank of America.

We perform our annual test of goodwill irrp@ent using a testing date as of October 31 ofigaar. Due to the continuing effects of the
economic downturn on the wind energy industry, essed our projected revenues and associated loagh fThe results of these revised
projections indicated that the fair value of ouodwill and intangible assets related to our Geasiegment was less than the carrying value of
these assets. Our analysis also indicated impatrtoeyur trade name and customer relationship gitde assets in our Towers segment as a
result of the merger of our industrial weldmentibass into our Towers segment in December 200apdo a revision in projected revenues
and cash flows associated with this customer melatiip. Accordingly, we recorded goodwill and irgdole impairment charges of $24,269
$57,942, to properly reflect the carrying valudladse assets.

Intangible amortization expense decreasmd $11,159 during the year ended December 31,,2008L0,404 during the year ended
December 31, 2009. The decrease was primarilyaachtl,203 reduction in amortization expense in@earing segment as a result of the
impairment to its customer relationship intangiblEsis decrease in amortization expense was pgrtiefset by increases in trademark and
customer relationship amortization expense of $8&¥ $99 in our Logistics segment and our Techrindl Engineering Services segment,
respectively, resulting from full year amortizatierpense associated with the acquisitions of EMBBadger, which we acquired in January
2008 and June 2008, respectively.

Total other expense, net, was $2,480 dutirg/ear ended December 31, 2008, compared to iotteme, net, of $3,929 during the year
ended December 31, 2009. The increase was prinatiijputable to the recognition of $5,082 in inarelated to an escrow agreement
settlement with the former owners of Brad Footdriuthe second quarter of 2009.

During the year ended December 31, 200&ewerted a provision for income taxes of $1,06@gared to a benefit for income taxes of
$1,589 during the year ended December 31, 2009d&beease in income taxes was primarily attribetébla reduction in our deferred income
tax liabilities in connection with the goodwill irmpment charge recorded during 2009.

Net loss increased from $25,285 duringysa ended December 31, 2008, to $110,119 durimgehr ended December 31, 2009,
primarily as a result of the factors as descrildsava.
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Towers Segment

The following table summarizes the Towegrsent operating results for the year ended Dece81he2009 and 2008:

Twelve Months Ended
December 31,

2009 2008
Revenue: $ 93,31€ $ 72,56
Operating (loss) incom (500) 5,81
Operating margi (0.5% 8.C%

Towers segment revenues increased $20r865%$72,561 during the year ended December 31,,200893,316 during the year ended
December 31, 2009. Approximately 21% of the incedasevenues was attributable to an increase benmass included in the selling price of
wind turbine structural towers manufactured. Adulitilly, revenues increased by approximately 28%ommection with new customer
agreements and the corresponding increase in piodu®lumes at our Manitowoc, Wisconsin and Abdemexas facilities

Despite higher revenues, the segment iaduen operating loss of $500 due in part to theaimpent charge with respect to a customer
relationship and trade name intangible in the agapeeof $1,916. The trade name intangible impaitrobarge was attributable to the merge
our specialty weldment operations into our Towegnsent in December 2009 and the customer relatipmstangible impairment was due t
revision in projected revenues and cash flows aatatwith this customer relationship. The decreéasmperating income and operating mat
was also due to production inefficiencies and iasesl travel and administrative expenses of appateim $3,350 associated with the start-up
of our second wind structural tower manufacturiagilfty in Abilene, Texas and our operating margivese negatively impacted by
approximately $4,200 due to less profitable custoroatracts as compared to the prior year.

Gearing Segment

The following table summarizes the Geagagment operating results for the year ended Deeefih 2009 and 2008:

Twelve Months Ended

December 31,
2009 2008
Revenue: $ 64,51¢ $ 104,55
Operating los: (97,059 (6,614
Operating margil (150.9% (6.9%

Gearing segment revenues decreased $40@83104,553 during the year ended December 318,20 $64,518 during the year ended
December 31, 2009. The decrease in revenues waarjlyi attributable to 46% and 27% declines in wiyghring and industrial revenues,
respectively. The manufacture of wind turbine gegrivhich typically accounts for the majority ofr@earing revenues, continued to be
negatively affected by reduced or delayed prodaadi@ers from our key gearing customers.

Gearing operating loss increased $90,4d® 6,614 during the year ended December 31, 200897,059 during the year ended
December 31, 2009. The increase in operating lasslargely attributable to goodwill and intangibtgpairment charges of $80,295 recorded
during 2009. The impairment charges were the refwdtrevision in our estimates of future resufteperations and associated cash flows due
to a decline in production volumes. Additionalljetincrease in operating

32




Table of Contents

loss was also the result of a continued declingiimd gearing production volumes, which resultediiect labor and manufacturing overhead
inefficiencies and an under absorption of fixedragiag costs. Material costs were $3,972 highertdwedditional product rework costs and
scrap associated with specification adjustmentsiéov wind gearing production orders. The increasapierating loss was also impacted by
higher depreciation expense of $1,792 associatédoapital investments made in 2008, and expemnst$ees of $1,201 incurred in connect
with the negotiation of amendments to our creditlity with Bank of America, partially offset by Weer outside service expenses associated
with a reduced level of activity and lower selligggneral and administrative expenses due to cdgttien initiatives. Gearing operating
margins worsened from (6.3%) during the year erdlecember 31, 2008 to (150.4%) during the year el mber 31, 2009, as a result of
these factors.

Technical and Engineering Services Segment

The following table summarizes the Techihécal Engineering Services segment operating egudthe year ended December 31, 2009
and 2008:

Twelve Months Ended

December 31,
2009 2008
Revenue: $ 27,578 $ 31,24¢
Operating los! (610) (1,822
Operating margil (2.20% (5.9%

Technical and Engineering Services segmamnues decreased $3,674 from $31,249 duringetheended December 31, 2008, to
$27,575 during the year ended December 31, 2009 d€hrease in revenues was primarily the res@%ofand 16% declines in our technical
services and precision repair and engineering &eirgvenues, respectively, during the current yBae.decline in our technical services
revenues was the result of a continued slowdovapéerations and maintenance services performedifat farm owners and operators,
particularly in the fourth quarter of the year. Tdexline in engineering services revenues primaeilgtes to a decision by one of our large
service customers to in-service work which was joesly contracted to us.

Technical and Engineering Services segmpetating loss improved $1,212 from $1,822 durhrgytear ended December 31, 2008, to
$610 during the year ended December 31, 2009. plaeating margin improved from (5.8%) in 2008 td¢#) in 2009. The improvement in
operating loss and operating loss margin were pifynattributable to cost reduction initiativesatign our administrative and field technicians
cost structures as a result of the reduction imieeicontracts during the current year.

Logistics Segment

The following table summarizes the Logstiegment operating results for the year and perideéd December 31, 2009 and 2008:

Twelve Months Period
Ended Ended
December 31, December 31,
2009 2008
Revenue: $ 13,25¢ $ 10,25:
Operating (loss) incom (3,3872) 131
Operating margi (25.5% 1.2%

Logistics segment revenues increased $3r08%$10,253 during the period ended DecembeRBQ8, to $13,258 during the year ended
December 31, 2009. The increase in revenues wasaply
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attributable to full year financial results for Bget, which we acquired in June 2008, compareduersenonths of financial results during 20
During the latter half of 2009, revenues were rigght affected by the impact of the economic downtan the wind energy industry and
competitive pricing pressure during 2009.

Logistics segment operating income decie&8¢513 from operating income of $131 during theqal ended December 31, 2008, to an
operating loss of $3,382 during the year ended Bbee 31, 2009. The operating margin decreasedaimifrom 1.2% in 2008 to (25.5%) in
2009. These decreases were primarily attributablégher fixed overhead costs of $1,959 due todriglepreciation and lease expense
associated with an expansion of the heavy haul iite2008 and increased selling, general and aditnative expenses of $1,373 which were
primarily related to full year financial results.

Corporate and Other

Corporate and Other operating loss imprdd&d 65 from $19,251 during the year ended Dece®bg2008, to $14,086 during the year
ended December 31, 2009. The decrease in opetatiagvas primarily attributable to a $4,279 recureiin professional fees associated with
due diligence and acquisition-related costs inclimeconnection with acquisitions we did not cont@lduring 2008 and also related to
Sarbanes-Oxley and other compliance initiativesddition to a $882 reduction in bad debt expense.
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Year Ended December 31, 2008 Compared to Year Ended December 31, 2007

The summary of selected financial datagdi@low should be referenced in connection witbvéew of the following discussion of our
results of operations for the year ended Decembg2@08 compared to the year ended December 3%, 200

For the Year Ended December 31

% of % of 2008 vs. 200
Total Total
2008 Revenue 2007 Revenue $ Change % Change
Revenue: $ 217,32 100.(% $ 29,80« 100.% $ 187,51° 629.2%
Cost of sale: 183,95! 84.6% 25,86 86.6% 158,08t 611.2%
Gross profil 33,37( 15.2% 3,93¢ 13.2% 29,43 747.2%
Operating expenst
Selling, general and
administrative
expense: 41,54t 19.1% 5,72¢ 19.2% 35,821 625.8%
Goodwill and intangible
impairment 2,40¢ 1.1% — 0.C% 2,40¢ 100.(%
Intangible amortizatiol 11,15¢ 5.2% 1,75(C 5.9% 9,40¢ 537.%
Total operating
expense: 55,11 25.4% 7,47¢ 25.1% 47,63¢ 637.4%
Operating los! (21,749 (20.0% (3,535 (11.9% (18,209 515.1%
Other income (expens
Interest incom 584 0.2% 40C 1.3% 184 46.(%
Interest expens (2,860 (1.9% (1,239 4.0% (1,62 130.%
Other, ne (204) (0.1)% 27) (0.2)% a77) 655.6%
Other expense, n (2,480 (1.)% (86€) 2.9% (1,619 186.4%
Net loss before benefit fc
income taxe: (24,229 (11.1% (4,407 (14.9% (19,82) 450.%%
Provision (benefit) fo
income taxe! 1,06z 0.5% (1,039 B.5% (2,100 202.2%
Net loss $ (25,28 (11.6%$ (3,362 (11.9%$%$ (21,929 652.1%
Consolidated

Total revenues increased $187,517 or 628%% $29,804 during the year ended December 317 20$217,321 during the year ended
December 31, 2008. The increase in revenues wamaply attributable to the addition of full yearenating results at Brad Foote, our
subsidiary that we acquired in October 2007, wheglresented an increase in revenues of $87,574@ases in wind structural tower revenues
of $59,672 and an increase in revenues of $31,8d%20,253, respectively, due to the acquisitidrEMS and Badger in January 2008 and
June 2008, respectively.

Total cost of sales increased $158,086 885865 during the year ended December 31, 208ipared to cost of sales of $183,951
during the year ended December 31, 2008. The changest of sales was primarily attributable torgases in the Gearing segment of $78,
the Towers segment of $49,213, the Technical arginEerring Services segment of $22,043 and the tiogisegment of $8,579. The increase
in cost of sales was primarily attributable to ifeusion of full year operating results at Bradkg in 2008, higher cost of sales from our wind
turbine towers related to volume increases, thiigian of steel in the selling price of certain ditowers during the second half of 2008 and
the inclusion of cost of sales associated withamquisitions of EMS and Badger in January 2008Jame: 2008, respectively.
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Selling, general and administrative experisereased from $5,724 during the year ended Dieeef81, 2007 to $41,545 during the year
ended December 31, 2008. The change in sellinggrgeand administrative expenses was primarilybattable to increases in Corporate and
Other of $18,417, the Technical and EngineerinyiSes segment of $8,567, the Towers segment oB¥3the Gearing segment of $4,620
the Logistics segment of $1,030. The increase wasta the addition of full year expenses at Bradt&owhich we acquired in October 2007,
plus the addition of selling, general and admiatste expenses associated with the acquisitiofdM$ and Badger in January 2008 and June
2008, respectively.

During 2008, we recorded a goodwill impadmhcharge of $2,409 to our Towers segment. Dutiedourth quarter of 2008, we
performed our annual impairment test. Our analiyslgated that the goodwill attributable to our RBAbsidiary was impaired because
projected discounted cash flows from RBA's resoiitgperations did not exceed the carrying valugsofiet assets.

Intangible amortization increased from $D, during the year ended December 31, 2007 to $21dlrring the year ended December 31,
2008. The increase in intangible amortization wamarily attributable to higher amortization expertd customer relationship intangibles as a
result of our acquisitions of Brad Foote and EMS.

Other expense, net increased from $8661duhe year ended December 31, 2007 to $2,480glthinyear ended December 31, 2008.
increase in other expense, net was primarily duegioer interest expense on outstanding debt at Baste and interest expense incurred
during the first quarter of 2008 with respect tekated party note payable.

We recorded a provision for income taxe$1062 during the year ended December 31, 20@8rapared to a benefit for income taxes of
$1,039 during the year ended December 31, 2007intease in income tax expense was primarilytaitable to higher state income taxes
and temporary timing differences related to oueiirdte-lived intangibles.

Net loss for the year ended December 308 2@as $25,285, an increase of $21,923 comparadhét loss of $3,362 during the year ended
December 31, 2007, as a result of the factors scrithbed above.

Towers Segment
The following table summarizes the Towergrsent operating results for the twelve months émsecember 31, 2008 and 2007:

Twelve Months Ended
December 31,

2008 2007
Revenue! $ 72,56 $ 12,88¢
Operating incomi 5,81: 1,03(
Operating margi 8.C% 8.C%

Towers segment revenues increased $59r6i2$12,889 during the year ended December 31,,20072,561 during the year ended
December 31, 2008. The increase in revenues wasply attributable to volume increases and théuision of materials in the selling price of
certain wind towers during the second half of 2aD&ring the year ended December 31, 2008, apprdrign&1% of revenue was attributable
to the inclusion of steel in the selling price dha/turbine structural towers compared to 0% duthegyear ended December 31, 2007.
Additionally, wind turbine structural tower reversuiacreased 149% compared to the prior year asuét i new contracts.

Towers operating income increased $4,78® 1,030 during the year ended December 31, 20085,813 during the year ended
December 31, 2008. The increase in operating inomageprimarily
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attributable to the increase in revenues which peatially offset by increases in selling, generad administrative expenses, primarily
attributable to start-up costs relating to our wewd tower manufacturing facilities being consteatin 2008. The operating margin was
unchanged at 8.0%.

Gearing Segment
The following table summarizes the Geasagment operating results for the twelve montheeérmkcember 31, 2008 and 2007:

Twelve Months Ended

December 31,
2008 2007
Revenue: $ 104,55 $ 16,97¢
Operating los! (6,614 (4,579
Operating margi (6.9% (27.0%

Gearing segment revenues increased $87.6@8$16,975 during the year ended December 317,2006104,553 during the year ended
December 31, 2008. The increase in revenues wamsply attributable to increases in wind gearingergues and industrial revenues of
approximately 676% and 398%, respectively, relatithe inclusion of full year operating result88aadd Foote, which we acquired in October
2007.

Gearing operating loss increased $2,03% 64,579 during the year ended December 31, 20086,614 during the year ended
December 31, 2008. During 2008, Brad Foote rampepgraduction and increased capital expenditur@ssponse to strong wind energy
demand, and accordingly the operating loss incoedse to higher depreciation associated with cbadtditions and intangible amortization
expense of $12,435, which more than offset the fitanegross profit related to higher sales volunBse operating margin improved from
(27%) in 2007 to (6.3%) in 2008 due to higher opegamargin associated with strong wind energy daina

Technical and Engineering Services Segment

The following table summarizes the Techihécal Engineering Services segment operating efadthe twelve months ended
December 31, 2008 and 2007:

Twelve Months Ended December 31,

2008 2007
Revenue: $ 31,24¢ N/A
Operating los: (1,827) N/A
Operating margi (5.8% N/A

Technical and Engineering Services segmex@nues were $31,249 during the year ended Dece3ttb2008 as a result of the inclusion
of full year operating results of EMS, which we aitgd in January 2008. The operating loss of () &2cluded $2,461 of intangible
amortization expense resulting from the acquisiGbEMS.
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Logistics Segment
The following table summarizes the Logistsegment operating results for the twelve montide@ December 31, 2008 and 2007:

Twelve Months Ended December 31,

2008 2007
Revenue! $ 10,25: N/A
Operating incomi 131 N/A
Operating margi 1.2% N/A

Logistics segment revenues were $10,25B1gthe year ended December 31, 2008 as the m@sthie inclusion of partial year operating
results of Badger, which we acquired in June 2@)&erating income was $131, which included $513t#rigible amortization expense as a
result of our acquisition of Badger in June 2008.

Corporate and Other

Corporate and Other selling, general andiadtrative expenses increased from ($90) duttiregyear ended December 31, 2007, to
$18,327 during the year ended December 31, 200802008, we centralized our corporate functiopstaffing additional senior
management, professional and administrative positids a percentage of selling, general and adtratiige expenses, professional fees,
salaries and benefits and share based compensationnted for approximately three quarters of dit@ increase in expenses. In addition, we
incurred higher professional fees related to Sabddxley compliance initiatives, due diligence aoduisitionrelated costs related to poten
acquisitions that we did not complete during 2008 expenses associated with being a public regpctimpany.

SUMMARY OF CRITICAL ACCOUNTING POLICIES

The methods, estimates and judgments thatse in applying our critical accounting policies/e a significant impact on the results that
we report in our financial statements. Some ofamoounting policies require us to make difficultlaubjective judgments, often as a result of
the need to make estimates regarding matters thant@erently uncertain.

We have identified the accounting polidisted below to be critical to obtain an understagdf our consolidated financial statements.
This section should also be read in conjunctiomwibte 1 "Description of Business and Summary ghiicant Accounting Policies” in
Part IV, Item 15 in the notes to our consolidatedifcial statements for further discussion of theese other significant accounting policies.

Revenue Recognition

We recognize revenue when the earningsegeois complete and when persuasive evidence aifrangement exists, transfer of title has
occurred or services have been rendered, theggltine is fixed or determinable, collectabilityreasonably assured, and delivery has occi
per the terms of the contract. Customer deposdsotimer receipts are deferred and recognized wherelvenue is realized and earned.

In some instances, products are sold uteders included in bill and hold sales arrangem#rasresult in different timing for revenue
recognition. Assuming the required revenue recogmitriteria are met, revenue is recognized upanpietion of product manufacture and
customer acceptance.
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Warranty Liability

We provide warranty terms that range frem to seven years for various products relatinggokmanship and materials supplied by us.
From time to time, customers may submit warrangynet to us. In certain contracts, we have recoprsesions for items that would enable
recovery from third parties for amounts paid totoosers under warranty provisions. As of December2B09 and 2008, our estimated product
warranty liability was $918 and $890, respectivelyd is recorded within accrued liabilities in @onsolidated balance sheets.

Inventories

Inventories are stated at the lower of cogharket. We have recorded a reserve for exdesssb over market value in our inventory
allowance. Market value of inventory, and managefagmdgment of the need for reserves, encompassesderation of other business factors
including physical condition, inventory holding jmt, contract terms, and usefulness. Inventorievalued based on an average cost method
that approximates the first-in, first-out (FIFO)skza

Inventories consist of raw materials, workprocess, and finished goods. Raw materials sbosicomponents and parts for general
production use. Work-in-process consists of lalmat @verhead, processing costs, purchased subcomspaad materials purchased for
specific customer orders. Finished goods consisbofponents purchased from third parties as walbagponents manufactured by us that
be used to produce final customer products.

Goodwill and Intangible Assets

Goodwill represents the excess of cost éaiemarket value of identifiable net assets amepithrough business purchases. We perform
our annual goodwill impairment test during the thuyuarter of each year, or more frequently whesneor circumstances indicate that the
carrying value of our assets may not be recovéhégtest intangible assets for impairment when eventircumstances indicate that the
carrying value of our assets may not be recoveneelvaluating the recoverability of the carryindusof goodwill and other intangible assets,
we must make assumptions regarding the fair valwioreporting units. Our method of determining fhir value is based upon our estimate
of the projected future discounted cash flows afreporting units.

If our fair value estimates or related asgtions change in the future, we may be requireéd¢ord additional impairment charges related
to goodwill and intangible assets.

Long-Lived Assets

We review property and equipment and oliveg-lived assets for impairment whenever eventsroumstances indicate that carrying
amounts may not be recoverable. If such eventhamges in circumstances occur, we will recognizergairment loss if the undiscounted
future cash flows expected to be generated bygbetare less than the carrying value of the blagset. The impairment loss would adjust the
asset to its fair value.

In evaluating the recoverability of longdid assets, we must make assumptions regardimgagstl future cash flows and other factors to
determine the fair value of such assets. If ourfalue estimates or related assumptions changeifuture, we may be required to record
impairment charges related to property and equiptaed long-lived assets.

Income Taxes

We account for income taxes based uporssetand liability approach. Deferred tax assedsliabilities represent the future tax
consequences of the differences between the fiabsteitement carrying amounts of assets and ligsilversus the tax basis of assets and
liabilities. Under this
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method, deferred tax assets are recognized forctibthitemporary differences, and operating losttan credit carryforwards. Deferred tax
liabilities are recognized for taxable temporarfatences. Deferred tax assets are reduced byuati@h allowance when, in the opinion of
management, it is more likely than not that somei@o or all of the deferred tax assets will notrbalized. The impact of tax rate changes on
deferred tax assets and liabilities is recogniretthé year that the change is enacted.

In connection with the preparation of oansolidated financial statements, we are requvegbtimate our income tax liability for each of
the tax jurisdictions in which we operate. Thisqess involves estimating our actual current inctameexpense and assessing temporary
differences resulting from differing treatment eftain income or expense items for income tax tappand financial reporting purposes. We
also recognize the expected future income tax litsr@fnet operating loss carryforwards as defemedme tax assets. In evaluating the
realizability of deferred income tax assets assediaith net operating loss carryforwards, we codesiamong other things, expected future
taxable income, the expected timing of the reverstkxisting temporary reporting differences, #melexpected impact of tax planning
strategies that may be implemented to preventdiengial loss of future income tax benefits. Chanige among other things, income tax
legislation, statutory income tax rates, or futizveable income levels could materially impact oaluation of income tax assets and liabilities
and could cause our income tax provision to vagpificantly among financial reporting periods.

We also account for the uncertainty in meataxes related to the recognition and measureafentax position taken or expected to be
taken in an income tax return. We follow the apgibie pronouncement guidance on derecognition, ifitegfon, interest and penalties,
accounting in interim periods, disclosure, andgiton related to the uncertainty in these incomepositions.

Recent Accounting Pronouncements
Fair Value Measuremen

In January 2009, we adopted guidance iktatéair value measurements pertaining to nonriiie assets and liabilities on a prospective
basis. This guidance establishes the authoritafimition of fair value, sets out a framework foeasuring fair value and expands the required
disclosures about fair value measurement.

The majority of our non-financial asset$jeh include goodwill, intangible assets and propand equipment, are not required to be
carried at fair value on a recurring basis. Howgeiferertain triggering events occur (or at least@ally for goodwill) such that a non-financial
asset is required to be evaluated for impairmergsalting asset impairment would require thatrtbe-financial asset be recorded at the lower
of historical cost or fair value. The adoption liststandard did not have a material impact orfioancial position, results of operations, or
cash flows.

Business Combinatior

In January 2009, we adopted the guidanegecbto the accounting for business combinatiansapplying such provisions prospectively
to business combinations that will have an acdaisilate on or after January 1, 2009. This guidastablishes principles and requirements
how an acquirer in a business combination (i) rectes and measures in its financial statementgltrgifiable assets acquired, the liabilities
assumed, and any noncontrolling interest in theliaeg, (ii) recognizes and measures goodwill aeglin a business combination or a gain
from a bargain purchase and (iii) determines whfatrimation to disclose to enable users of finansialements to evaluate the nature and
financial effects of the business combination.ddition, changes in accounting for deferred taxeggaluation allowances and acquired ince
tax uncertainties after purchase accounting is det@g will be recognized in earnings rather thaaraadjustment to the cost of an acquisition.
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This accounting treatment for deferred tax asseiatimn allowances and acquired income tax unagiés is applicable to acquisitions that
occurred both prior and subsequent to the adopfidiis guidance. The adoption of this standardnditihave any impact on our financial
position, results of operations, or cash flows.

Derivative Instruments and Hedging Activit

In January 2009, we adopted the guidaniegeckto disclosure about derivative instruments laedging activities. This guidance is
intended to enhance required disclosures regadéngatives and hedging activities, including entexhdisclosures regarding how: (a) an
entity uses derivative instruments; (b) derivaitiv@ruments and related hedged items are accofmteand (c) derivative instruments and
related hedged items affect an entity's finanoialifion, financial performance and cash flows. @beption of this standard did not have a
material impact on our financial position, resafperations, or cash flows.

Subsequent Events

In June 2009, we adopted the guidanceeelat the accounting for subsequent events. Thiaguae establishes the accounting for and
disclosure of events that occur after the balaheetsdate but before financial statements aredssuare available to be issued. This guidance
requires that subsequent events be evaluated thtbeglate that the financial statements are isStlegladoption of this standard did not have
a material impact on our financial position, reswft operations, or cash flows.

Accounting Standards Codificati

The Financial Accounting Standards Boahé (fFASB") implemented the FASB Accounting Standa@adification (the "Codification™)
effective July 1, 2009. The Codification becamegbarce of authoritative GAAP recognized by FASB#oapplied to nongovernmental
entities. Rules and interpretive releases of th€ 8&der authority of federal securities laws as® @ources of authoritative GAAP for SEC
registrants. On the effective date of the Codifaratthe Codification superseded all then-existiog-SEC accounting and reporting standards.
All other non-grandfathered non-SEC accountingdiiere not included in the Codification became maothoritative. Following the effective
date of the Codification, FASB will not release nstandards in the form of Statements, FASB StafitRms or Emerging Issues Task Force
abstracts, but instead will issue Accounting Statsl&pdates ("ASU's"). ASU's are not considereti@itiative in their own right, but serve
only to update the Codification, provide backgroimfdrmation about the guidance and provide théstfas conclusions on the changes in the
Coadification. The ASU's issued by FASB that areli@pple to us are as follows:

In October 2009, FASB issued ASU 2009RE¥enue Recognition (Topic 605ASU 2009-05 provides accounting and financiabrépg
disclosure amendments for multiple-deliverable nexearrangements. ASU 2009-13 is effective prosgagtfor revenue arrangements
entered into or materially modified in fiscal ye@eginning on or after June 15, 2010. The adopifchis ASU is not anticipated to have a
material impact on our financial position or resudf operations.

LIQUIDITY, FINANCIAL POSITION AND CAPITAL RESOURCES

At December 31, 2009, cash and cash earit@totaled $4,829, compared to our cash andempskalents which totaled $15,253 at
December 31, 2008. In light of the weak econominditions, in particular with respect to the windlaenergy related markets, we impleme:
a number of initiatives to monitor and conserve lauridity to ensure that we have adequate inteanal external cash resources available to
meet current and future operating requirements. @grthese initiatives, we are
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continuing to focus our efforts on cash managemeich has included more stringent controls ontedgpending, improvements in our
collection of accounts receivable, renegotiatingxtending credit terms for firm purchase committeeand trade payables, and entering into
new financing or debt agreements. We also undercosdries of workforce reduction initiatives thrbogt the organization to better align our
resources to the current production demands frontastomers.

In October 2009, we filed a registratioatstnent on Form S-1 to issue an additional 10,@@0shares of our common stock. On
January 21, 2010, we completed our public offedh@ompany common stock at an offering price of7$5er share, raising net proceeds of
approximately $53,900. In the offering we sold DO,M00 newly issued shares. After the completiothisfoffering, we repaid all outstanding
indebtedness under the BOA Debt Facilities and@eLine in the aggregate amount of $19,142. Tipayenent of the indebtedness due to
Bank of America released us from the related fitelrmvenants and debt service requirements, editeththe costs and professional fees
associated with future amendments to the relatbtlatgreements and improved our liquidity. We afgend to establish a senior credit facility
in 2010 to enable us to support our working capéglirements as the wind market recovers andalas sncrease

During 2009, we entered into several finag@rrangements to improve our liquidity and cpshitions. In April 2009, Tower Tech
entered into a sale-leaseback agreement with \&aegl&inance, Inc. ("Varilease") under which Vasgkagreed to provide equipment financing
in the amount of $2,935 (the "Varilease Financingtpceeds from the Varilease Financing are besegl for working capital and other gene
corporate operating needs. In addition, Tower Tauthined construction financing from Great Westarthe amount of up to $10,000 under
the Construction Loan (defined below), of whichroarings of $5,503 were outstanding at Decembe809. Proceeds from the Construction
Loan were used to finance construction of our nemdwower manufacturing facility in Brandon, Soldhakota. In September 2009, Badger
obtained from General Electric Capital Corporatioterm loan in the principal amount of approximatl,000. Proceeds from this loan were
used for working capital and other general opegatieeds. In addition, we made several favorablendments to our credit facility with Bank
of America.

As of February 28, 2010, debt credit agretmand capital lease obligations totaled $18,82&hich $3,842 represents our minimum
debt service and capital lease payments for 20@@itidnally, we have cash balances of approxima#ély,701 as of February 28, 2010. Our
ability to make scheduled payments on our debtadher financial obligations will depend on our frgdinancial and operating performance.
While we believe that we will continue to have &iéint cash flows to operate our businesses, ttemeébe no assurances that our operations
will generate sufficient cash flows or that crefditilities will be available to us in an amountfaiént to enable us to pay our indebtedness
fund our other liquidity needs.

Sources and Uses of Cash
Operating Cash Flows

During the year ended December 31, 2009;ash flows provided by operating activities teth$1,987, compared to net cash used in
operating activities for the year ended Decembe®2808, which totaled $2,359. The increase in ash@rovided by operating activities as
compared to the prior year was attributable todaicgon in our accounts receivable and inventotgrzes, which was partially offset by a
reduction in our accounts payable and customersiepdhe reduction in inventories was the restithe completion of contracts requiring a
significant amount of raw materials and work-inqg@es on hand at the end of the prior year. Thearsion during the current year of these
inventory components into finished goods primawiithin our Towers and Gearing segments resultddgher collections of our accounts
receivable balances and release of customer déymaitces. The reduction in accounts payable batawas the result of higher cash
collections on accounts receivable, which we uequhly a significant amount of outstanding tradegpéss and accrued operating expenditt
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I nvesting Cash Flows

During the years ended December 31, 20022808, net cash flows used in investing activitealed $12,520 and $106,696,
respectively. The decrease in net cash used istimgeactivities as compared to the prior year prawarily attributable to a $71,884 reduction
in capital expenditures and the absence of acgprisiduring the current year. This reduction iniedgxpenditures was primarily the result of
the completion in 2008 of a number of capital exgdam projects associated with the constructionemdpment purchases for our new wind
tower manufacturing facility in Abilene, Texas, geg equipment purchases, and the purchase ofiaddalitractor trailers and transport
vehicles for our Logistics segment. Capital expends of $11,836 during the year ended Decembe2(19 were primarily associated with
construction and equipment purchases related té\bilene, Texas and Brandon, South Dakota wind tawanufacturing facilities. Restricted
cash increased $1,510 during the current yearasudt of granting Great Western a security inteirea $2,000 collateral account in connec
with the Construction Loan and the lapsing of $50@estricted cash from a prior debt agreement.

Cash paid for acquisitions was zero dutirgyear ended December 31, 2009, compared to B28)lxing the year ended December 31,
2008. In January 2008, we acquired EMS for $32,2%6lusive of $536 in acquisition related costse Plrchase price consisted of $18,429 in
cash and 1,629,834 in unregistered shares of anmmm stock at a price per share of $8.48. In JO@8 Ave acquired Badger for $11,811,
exclusive of $184 in acquisition related costs. phechase price consisted of $5,811 in cash an®581n unregistered shares of our common
stock at a price per share of $10.31.

Financing Cash Flows

During the year ended December 31, 2009;ash provided by financing activities totaled $b@mpared to $118,526 during 2008. The
amount in 2008 included approximately $117,389ringte equity placements completed. To financepilvehase price of the EMS acquisiti
we completed a private equity placement offeringanuary 2008 with TP and T25 for an aggregate atwfub17,225, or 2,031,250 shares of
our unregistered common stock at a price per sbfe$8.48, pursuant to a previously disclosed Ameraled Restated Securities Purchase
Agreement. In addition, we completed transacti@ssiiting in the sale of an aggregate of $100,508uofunregistered common stock, of wh
$500, or 62,814 shares, was purchased by CharlBgyhon, a member of our Board of Directors andggregate of $100,000, or 12,562,814
shares, were purchased by TCP, TP, T25 and TOF.

Contributing to the decrease in financiaglcflows was a $5,622 increase in payments madlaemof credit and notes payable during
current year. Payments made on lines of creditrenels payable increased from $7,702 during the ¢)eded December 31, 2008, to $13,324
during the year ended December 31, 2009 as a @fshiljher debt payments made on the BOA Debt Fiasilas required by amendments to
these agreements in 2009. Proceeds from lineedft@nd notes payable decreased from $9,315 dthingear ended December 31, 2008 to
$8,480 during the year ended December 31, 2009.

Credit Facilities
Brad Foote

In connection with our acquisition of Brdote in October 2007, we assumed outstandingadebavailable lines of credit totaling
approximately $25,500 under various secured deiiitfes (the "BOA Debt Facilities") with Bank of Aerica. The BOA Debt Facilities were
governed by a Loan and Security Agreement dated danuary 17, 1997 (as amended and/or restatedl.ttan Agreement"). On August 7,
2009, Brad Foote and Bank of America entered in¢oTthird Omnibus
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Amendment of the Loan Agreement. Pursuant to tmisralment, Bank of America waived Brad Foote's tioteof the financial covenants for
the second quarter of 2009 and reset the covefarttse remainder of 2009 and 2010. Bank of Ameasils® waived certain administrative
breaches related to record keeping, timely deliarfinancial information and other matters. Theenest rate was increased to the London
Interbank Offered Rate ("LIBOR") plus 5%, with a or. On December 22, 2009, Brad Foote and Bdnkneerica further amended the
Loan Agreement so that the quarterly debt to EBITia#lo for the quarter ended December 31, 2009¢timeulative revenue threshold for
December 2009 and the cumulative EBITDA threshfiddgdanuary and February 2010 would no longer apjdyof December 31, 2009, the
total principal amount outstanding under the BOADeacilities was approximately $15,964 and thectf¥e interest was 7%.

On January 22, 2010, (i) Brad Foote repdlidf the outstanding principal and interest untther BOA Debt Facilities in the aggregate
amount of approximately $16,076 from proceeds ofreaently completed public offering of common $toand (ii) the BOA Debt Facilities
were terminated.

Tower Tech
ICB Line and ICB Note

In October 2007, Tower Tech obtained a satiine of credit (the "ICB Line") from Investo@mmunity Bank in the amount of $2,500,
which was increased to $5,500 on March 21, 2008.ITB Line is secured by substantially all of tissets of Tower Tech. Draws on the ICB
Line bear interest at a variable rate equal tatieater of (A) 6.0% or (B) 0.50% above prime. Parguo a Commercial Debt Modification
Agreement dated as of October 22, 2008, Tower &echinvestors Community Bank extended the matdatg of the ICB Line to April 22,
2009. In connection with the extension, we provide@éxecuted guaranties to Investors Community Bankll debt owed by each of Tower
Tech and RBA to Investors Community Bank. In addifiTower Tech rexecuted its guaranty for debts owed to Investarm@unity Bank b
RBA, and RBA re-executed its guaranty for debtsateelnvestors Community Bank by Tower Tech. Wedpdated that each of Tower Tech
and RBA would be in violation of certain financ@venants relating to net worth and debt to nethwatio as of December 31, 2008. Tower
Tech and RBA each received waivers on Decembe2@®B from Investors Community Bank for the antitgohviolations. On March 13,
2009, Investors Community Bank agreed to extendrthtirity date of the ICB Line to March 13, 2018gt'ICB Line Extension Agreement").
Pursuant to the ICB Line Extension Agreement, Towexh agreed to establish new financial covenaittsrespect to minimum debt service
coverage ratio and minimum tangible net worth. TioWech also agreed to maintain its primary depasibunts with Investors Community
Bank and that no additional loans or leases woeldriered into by Tower Tech without the prior appai of Investors Community Bank.

On April 7, 2008, RBA executed four (4) prigsory notes in favor of Investors Community Béthie "ICB Notes"), in the aggregate
principal amount of approximately $3,781, as foko\{i) a term note in the maximum principal amooh&pproximately $421, bearing interest
at a per annum rate of 6.85%, with a maturity @&@®ctober 5, 2012; (ii) a term note in the maximprimcipal amount of $700, bearing
interest at a per annum rate of 5.65%, with a nitgtdate of April 25, 2013; (iii) a term note ingimaximum principal amount of $928, bear
interest at a per annum rate of 5.65%, with a nitgtdate of April 25, 2013; and (iv) a line of ciedote in the maximum principal amount of
$1,732, bearing interest at a per annum rate &% .4ntil May 1, 2008 and thereafter at LIBOR plug5Pb, with a maturity date of April 5,
2009 (the "Line of Credit Note"). The ICB Notes pide for multiple advances, and were secured bgtsuitially all of the assets of RBA.

Pursuant to the merger of RBA into Towecifen December 31, 2009, Tower Tech became thessochby merger to RBA's interest in
the loans from Investors Community Bank to RBA evided by the ICB Notes (other than the Line of @Medte, which was repaid in full). |
addition, pursuant
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to a Master Amendment dated as of December 30, @B891CB Master Amendment") among Investors ComityuBank, Tower Tech and
Broadwind (as guarantor), the amount of the ICBelivas increased to $6,500, subject to borrowing baailability. After giving effect to the
merger of RBA into Tower Tech and the increasdné@amount of the ICB Line, as of December 31, 200T:ower Tech had $1,402 available
for additional borrowing under the ICB Line; (ihé total amount of outstanding indebtedness urael@B Line was $5,098 and the effective
interest rate thereunder was 6%; (iii) the totabant of outstanding indebtedness under the ICB Nates $1,625; and (iv) we were in
compliance with all financial debt covenants. TlieeLof Credit Note was subsequently modified on dat3, 2009 to extend the maturity d
to March 13, 2010 and to change the interest catieet greater of (A) 5.0% or (B) prime.

Pursuant to the Master Amendment, amongrgiiovisions:

. Tower Tech is required to maintain two financiabdeovenants with Investors Community Bank. Fifstwer Tech is require
to maintain a minimum debt service coverage ratib.®5:1 at all times, tested quarterly using ingil12 month financials. The
coverage ratio is defined as the mathematical espye below measured with respect to Tower Tech:

net profit before taxes+depreciation and amortiretinterest+impairment of goodwiill

principal payments and interest payments+capitadebligations

. Tower Tech is also required to maintain a minimanmgible net worth (defined as the amount by whishdtal assets exceed
total liabilities but excluding goodwill and othietangible assets) to be tested as follows:

December 31, 200 $5.5 million
January 31, 201 $5 million
February 28, 201 $5 million
. Tower Tech also agreed to maintain its primary dégxcounts with Investors Community Bank and tieatdditional loans or

leases would be entered into by Tower Tech witlloeifprior approval of Investors Community Bank.

On January 26, 2010, Tower Tech repaidfathe outstanding indebtedness under the ICB lrirthe amount of $3,066. The ICB Line is
scheduled to expire on March 13, 2010, and TowehT®es not intend to request an extension ofGBeLline prior to its expiration.

Great Western Construction Loan

On April 28, 2009 (the "Construction Loalo§ing Date"), Tower Tech entered into a Constauctioan Agreement with Great Western,
pursuant to which Great Western agreed to provid®$10,000 in financing (the "Construction Loafd'fund construction of Tower Tech's
wind tower manufacturing facility in Brandon, Soudakota (the "Facility"). On the Construction Lo@losing Date, Great Western agreed to
advance $3,703 under the Construction Loan, reptiegeamounts previously paid by Tower Tech refatim construction of the Facility.
Subsequently, Tower Tech made additional draws uthgeConstruction Loan relating to constructiorited Facility. As of December 31,
2009, Tower Tech had received proceeds of appragignd5,503 under the Construction Loan and hadtrzdability to borrow an additional
$4,497.

On December 22, 2009, Tower Tech and Giésdtern agreed to extend the maturity date of thres@uction Loan to March 5, 2010, and
on February 16, 2010, Tower Tech and Great Wesigreed to further extend the maturity date of tbasfruction Loan to April 5, 2010. We
intend to convert the Construction Loan to a tesanlon or before that date, pursuant to the comreright described below.

45




Table of Contents

The Construction Loan bears interest aita of 7.5% per annum on all advances. Tower Techquired to make monthly payments of
accrued and unpaid interest beginning June 5, 288%n the fifth day of each month thereafter, gt pay the outstanding principal and all
accrued and unpaid interest on the maturity datkess the Construction Loan is converted to a tean as described below. Tower Tech was
also required to pay a $100 origination fee onGbestruction Loan Closing Date.

The Construction Loan is secured by a firettgage on the Facility and all fixtures, accauartd proceeds relating thereto, pursuant to a
Mortgage and a Commercial Security Agreement, éativeen Tower Tech and Great Western and entetedinthe Construction Loan
Closing Date. In addition, pursuant to an Assignheéibeposit Account entered into on the Constarctioan Closing Date, Tower Tech
granted Great Western a security interest in adkRg@posit account. The Company also executed ar@ooiel Guaranty and entered into a
Subordination Agreement in connection with the Gautdion Loan, under which it has agreed to guaafower Tech's performance and to
subordinate all intercompany debt with Tower Texkhe Construction Loan.

The Construction Loan may be acceleratetbunertain events of default (subject to applieatdtice and cure provisions), including but
not limited to: (i) failure to make any paymentttie Construction Loan when due; (ii) failure to g@ynwith or perform any covenants or
conditions under the Construction Loan; (iii) faéuto construct the Facility in accordance with phens and specifications approved by Great
Western or in accordance with the constructionreats relating to the Facility; and (iv) cessatiafrconstruction of the Facility. The
Construction Loan contains representations, waesiaind covenants that are customary to a constnuitdancing arrangement and contains
no financial covenants.

Pursuant to a Letter Agreement dated a@iseo€onstruction Loan Closing Date among Great ¥WesiTower Tech and the Company (as
amended, the "Letter Agreement"), Tower Tech may,tame prior to April 5, 2010, convert the Constiion Loan into a term loan for up to
$6,500, with an interest rate not to exceed 8.5#¢@paum (the "Great Western Term Loan"). Tower Twolld be required to pay a 1.0%
origination fee upon the conversion, and woulddzpiired to make monthly payments of principal acct@ed interest over the life of the Gr
Western Term Loan, which would be not less tharsgreight months. Following the conversion to @reat Western Term Loan, Great
Western would retain its security position in tl¥lateral given as security for the Constructiorahpexcept for the deposit account assigned
pursuant to the Assignment of Deposit Account, Whiould be released upon conversion. All otheramstry terms and conditions would be
mutually agreed upon by Great Western and Toweh B¢the time of conversion.

Badger

On March 13, 2009, Badger obtained a teram (the "FNB Term Loan") from First National BafikNB") in the principal amount of
approximately $1,538. A portion of the proceedsifiihe FNB Term Loan was used to pay off Badgeristiex) term loan and revolving line of
credit with FNB, with the remainder available foosking capital. The FNB Term Loan is secured byittventory, accounts receivable and
certain equipment of Badger, and is guaranteeth&yompany. The FNB Term Loan bears interest ateaaf 6.75% per annum, matures on
March 13, 2013, and requires monthly payments ioicgpal and interest. The FNB Term Loan containdinancial covenants. As of
December 31, 2009, the total amount of outstantlidgbtedness under the FNB Term Loan was $1,280.

On September 30, 2009, Badger obtainedaltean (the "GE Capital Term Loan") from Generlddric Capital Corporation in the
principal amount of approximately $1,000. The GBpi@d Term Loan is secured by certain equipmeradger, and is guaranteed by the
Company. The GE Capital Term Loan bears intereatrate of 7.76% per annum, matures on Septemh&03d, and
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requires monthly payments of principal and interéhe GE Capital Term Loan contains no financialezants. As of December 31, 2009, the
total amount of outstanding indebtedness undeGtheCapital Term Loan was $949.

Selling Shareholder Notes

On May 26, 2009, we entered into a settl@ragreement (the "Settlement Agreement") withftimmer owners of Brad Foote (the "Sell
Shareholders"), including J. Cameron Drecoll, ohie€Executive Officer and a member of our Boardakctors, related to the post-closing
escrow established in connection with our acqoisitf Brad Foote. Under the terms of the SettlemAgmeéement, among other terms, we
issued three promissory notes to the Selling Sluddebs in the aggregate principal amount of $3,@06 "Selling Shareholder Notes"). The
Selling Shareholder Notes mature on May 28, 201Pbear interest at a rate of 7% per annum, wittr@st payments due quarterly. The
Selling Shareholder Note issued to Mr. Drecollhia principal amount of $2,320 and pursuant to ¢hes of the Settlement Agreement is
deemed by us to be a related party transactiof Becember 31, 2009, principal of $3,000 and aadinterest of $53 were outstanding ur
the Selling Shareholder Notes. We have accountetthéoSelling Shareholder Notes as long-term debur consolidated balance sheets as of
December 31, 2009.

Contractual Obligations

The following table sets forth, as of Detem31, 2009, minimum future cash payments duencat@ractual obligations, including,
among others, our debt and credit agreements, ancetable operating and capital lease agreemedtglanhase commitments. Minimum
future cash payments due under our debt and agréements reflect the repayment of outstandingbitetiness in the aggregate amount of
$19,142 to Bank of America and Investors CommuBayk in January 2010. In addition, outstanding btdéness of $5,503 scheduled to
mature on April 5, 2010 related to the Constructioan is scheduled to be converted into a term taor before such maturity date, as
described above.

2015 &
2010 2011 2012 2013 2014 Thereafter Total

Debt and credit

agreements(] $ 28337 $ 158/ $ 4,12¢ $ 1297 $ 174 $ — $ 35,51¢
Estimated interest

payments(2 75C 46€ 237 27 9 — 1,48¢
Operating leas

obligations 5,161 4,982 4,35¢ 2,61°¢ 2,06( 5,15¢ 24,33¢
Capital least

obligations (3 1,482 1,38¢ 1,34¢ 98: — — 5,19¢
Purchase

commitments 4,57 — — — — — 4,57

Total contractua
cash obligation $ 40,30: $ 8,417 $ 10,06¢ $ 4,92: $ 2,24 § 5,15¢ $ 71,11

() Debt and credit agreements represent the minimtunefyrincipal payments due under our outstandargractual obligations
Assumptions used to derive these amounts were hgesedcurrent interest rates as of December 319,2@Quired minimum principal
payments due, maturity of our debt and credit agesgs per our contractual agreements. Actual istgr@yments could vary materially
from those set out in this table.

2) Interest payments represent an amount calculategkfiected interest payments due under our outstguaiébt and credit agreements,
including an adjustment to estimated interest paymassociated with the repayment of outstandidghtedness to Bank of America
and Investors Community Bank in January 2010. Aggions used to derive these amounts were basedaysoent interest rates as of
December 31, 2009, required minimum principal paytsielue, maturity of our debt and credit agreempetur contractual
agreements. Actual interest payments could vargnaly from those set out in this table.
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3) Capital lease obligations include both the futuiegpal and interest payments related to theseeagents.

Debt and Credit Agreements.Debt and credit agreements include outstan@amgowings under our lines of credit, term notdatesl to
vehicle and equipment purchases, and notes paselbted to an escrow agreement settlement andcagge agreement for manufacturing
equipment. See Note 10 "Debt and Credit AgreementBart IV, Item 15 in the notes to our consokhfinancial statements for further
discussion of our outstanding indebtedness andt@greements.

Operating Lease Obligations. We lease the majority of our facilities andtagr equipment under operating leases expirin@aaous
dates through 2023. Lease terms generally range tinm to 15 years with renewal options for extenttgths. The amounts in the table above
represent future minimum lease payments for norcalable operating leases.

Capital Lease Obligations. We have capital lease obligations related ttagemanufacturing equipment and vehicles expiehgarious
dates through 2013. As of December 31, 2009, thtenba of our outstanding capital lease obligatiwas approximately $5,199, which
includes accrued interest of approximately $783.

Purchase Commitments.Purchase commitments represent remaining paigndeie on building purchase contracts relatedeo th
construction of our Brandon, South Dakota wind tomanufacturing facility and gearing equipment harges.

Off-Balance Sheet Arrangements

During April 2009, Tower Tech entered iatsale-leaseback agreement with Varilease as bedabove, whereby Tower Tech sold
certain equipment to Varilease in exchange for 328 cash and agreed to lease the equipment bawk\farilease for a certain period of
time. The primary purpose of this arrangement wazovide additional liquidity for meeting workiregpital requirements. The lease
agreement is for a three-year period with rentgthpents of $85 due monthly. In addition, the sal¢hefassets resulted in a gain on disposition
of $40, which is being amortized to other incomeum statement of operations over the life of therating lease.

During March 2009, Badger entered into sate-leaseback agreements, which consisted ofapigtlease and one operating lease. As
part of these agreements, Badger sold certain smnpto a third party financing company in exchafuge$570 in cash and agreed to lease the
equipment back from the purchaser for a certaifodesf time. The primary purpose of these arrangaseas to provide additional liquidity
for meeting working capital requirements. Eachéeagreement is for a four-year period with rentaiments due monthly. In addition, the sale
of the assets resulted in a gain on dispositid38f which is being amortized to other income in gtatement of operations over the life of the
operating lease.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK

We are exposed to financial market risksictv primarily include changes in interest rateanvariable rate obligations. We use various
techniques to manage our market risk, includingutbe of derivative financial instruments. We do ns¢ derivative financial instruments for
speculative purposes.

Interest Rate Exposure

As of December 31, 2009, the majority of third party borrowings under our debt and crediteements bear annual interest at fixed
interest rates as compared to higher outstandingWwngs under variable rate obligations in thepsiear. The outstanding borrowings under
these variable rate
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obligations were $10,601 and $31,377 as of Dece®be2009 and 2008, respectively. Our potentiarest rate exposure over a one year
period that would result from a hypothetical, imséaneous and unfavorable change of 100 basis poithe interest rate of our variable rate
obligations would be approximately $106 on a prekasis.

In order to minimize our exposure to ingtmate fluctuations related to certain of our able interest rate obligations, we utilized two
interest rate swap agreements. Our interest redp sggreements involved the exchange of variabléxed interest rates over the life of the
debt obligation without the exchange of the undedynotional amounts. We did not elect hedge actiogireatment, and accordingly, the
change in the fair value of the swap agreementse@synized in our consolidated results of openatidVe reported an unrealized gain of §
for the year ended December 31, 2009 compared tmi@alized loss of $194 and $153 for the yeargémecember 31, 2008 and 2007,
respectively, and the fair market value of the saggeements of $253 and $582 is recorded as atésnghability in our consolidated balance
sheets as of December 31, 2009 and 2008, respgctivar potential derivative financial instrumengp@sure over a one year period that would
result from a hypothetical, instantaneous and wrade change of 100 basis points in the inteastassociated with these respective swap
agreements would be approximately $57 on a prédaais.

In February 2010, subsequent to the repaywofeour outstanding indebtedness to Bank of Aognive settled both interest rate swap
agreements for $270. See Note 13 "Interest Ratg $wyeeements" in Part IV, Item 15 in the notes tio consolidated financial statements for
further discussion.

We estimate that the book value of our dekttuments and derivative financial instrumenpraximated their fair values as of
December 31, 2009 and 2008. We believe that thesexp of our consolidated financial position arglles of operations and cash flows to
adverse changes in interest rates is not signifiédedditionally, we believe that there are no sfgaint counter party risks associated with our
interest rate swap agreements.

Credit Risk Exposure

We are exposed to credit risk on our actoreceivable balances. Historically, our accouetgivable are highly concentrated with a
select number of customers. During the years eBdmeémber 31, 2009, 2008 and 2007, sales to thrisver customers accounted for
approximately 50%, 72% and 70%, respectively, ofsatidated revenues. Additionally, as of Decemidgr2009, 2008 and 2007, three or
fewer customers comprised approximately 21%, 61866890, respectively, of our outstanding accountsix@ble balances.

Commodity Risk Exposure

We are dependent upon the supply of certainmaterials used in our production processa$tlase raw materials are exposed to price
fluctuations on the open market. The primary ravtemal we use is steel. To reduce price risk calisecharket fluctuations, we have
incorporated price adjustment clauses in certdessaontracts. Management believes a hypothet®¥ ¢hange in the price of steel and other
raw materials would not have a significant effectonr consolidated results of operations or cashidlbecause these costs are generally passe
through to its customers.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA
The financial information required by Itéhis contained in Part IV, Item 15 of this Annuag®rt on Form 10-K.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procesifas defined in Rules 13a-15(e) and 15d-15@¢wutine Exchange Act) that are designed to
ensure that information required to be disclosealinreports filed under the Exchange Act is reedrgprocessed, summarized and reported
within the time periods specified in the SEC's sudad forms. This information is also accumulatedl @mmunicated to management,
including our Chief Executive Officer and Chief kircial Officer, as appropriate, to allow timely déans regarding required disclosure. Our
management, under the supervision and with thécjgation of our Chief Executive Officer and Chighancial Officer, evaluated the
effectiveness of the design and operation of aseldsure controls and procedures as of the entkahbst recent fiscal quarter reported on
herein. Based on that evaluation, our Chief Exgeubfficer and Chief Financial Officer concludeattour disclosure controls and procedures
were not effective as of December 31, 2009 becaligee material weakness discussed in the Repdvtasfagement on Internal Control Over
Financial Reporting below.

Changes in Internal Control over Financial Reportirng

We have made enhancements to our inteamaita structure to address our previously disalosmaterial weaknesses. We hired additional
experienced and qualified financial professionalsttengthen our accounting and financial contiurtstions, implemented enhancements to
our monthly financial reporting, developed enhanests to our overall reporting procedures and coetinto enhance our control environme
The following enhancements were made to addresmaterial weaknesses previously disclosed:

Inventory and Cost Accountir

As of December 31, 2008, material weakreessth respect to inventory and cost accountingtexi at our Brad Foote subsidiary. In
response, management enhanced the control struottemediate these material weaknesses, we hiidilanal personnel to assist in
enhancing controls around cost accounting, perfdrquarterly physical inventory counts, enhanced@udares regarding timely reporting of
inventory variances and continued to strengtherirtteenal controls over inventory and cost accoumtiThese changes were tested during the
fourth quarter of 2009 and the controls were fotmbe effective.

Information Technology ("IT") Control

As of December 31, 2008, we did not mamtdfective internal control over information systeat Brad Foote. To remediate this
weakness, enhancements were made to the contiobement, including hiring a corporate IT managed anproving general computing
controls. The enterprise resource planning ("ERIpSfem at Brad Foote is scheduled to be upgrad2dlifi, which will continue to strengthen
its internal controls. The ERP upgrade will allogtter visibility into costing and inventory prodigt planning. Based on testing during the
fourth quarter of 2009, we believe that this matesieakness has been remediated through the emhantemade in the inventory and cost
accounting in addition to enhancements made téTtlentrols.
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Income Taxe

In conjunction with the filing of AmendmeNb. 2 on Form 10-Q/A for the quarter ended Septm3b, 2008, we identified a material
weakness with respect to income taxes. In respomaeagement enhanced the control structure to riateetiis material weakness, whereby
we conducted an independent review of our incom@tavision, hired a tax professional to elimindte outsourcing of this function and
established enhanced interim controls surroundirgax provision calculation. This remediation wasted during the fourth quarter of 2009
and found to be effective.

Badger Subsidiar

As of December 31, 2008, we identified mateveaknesses with respect to internal finaneigdertise, accounting policies and
procedures, IT environment and segregation of dati®@ur Badger subsidiary. In response, we enldahecinternal control structure to
remediate these material weaknesses. We integBatggler into our financial reporting structure, Hiedditional accounting and financial
professionals, and integrated Badger's IT syst&sart of the new IT system integration, accesgrots were limited and are supplemented
by other compensating controls where necessaryré\fiessible, we have established compensatingateitr mitigate the risk presented by
inadequate segregation of duties. In addition, eedigned certain personnel and security accestsrigiich remediated this material weakn

Report of Management on Internal Control Over Finarcial Reporting

The management of the Company, includieg@bmpany's Chief Executive Officer and Chief FiahOfficer, is responsible for
establishing and maintaining adequate internalroboter financial reporting (as defined in Rul&ail5(f) and 15d-15(f) under the Exchange
Act).

The management of the Company, includieg@bmpany's Chief Executive Officer and Chief FoiahOfficer, assessed the effectiven
of the Company's internal control over financiglaging as of December 31, 2009. Management bésgdssessment on criteria for effective
internal control over financial reporting descriiedinternal Control—Integrated Framework" issumdthe Committee of Sponsoring
Organizations of the Treadway Commission.

In conjunction with the filing of AmendmeND. 2 on Form 10-Q/A for the quarter ended Sept30, 2008, we identified a material
weakness associated with the controls over nonA@uévenue transactions, and the related accautréatment of those transactions was
appropriately reviewed to ensure compliance withARAIn response, management continued to enhaeamtitrol structure to address these
material weaknesses; however, at our Brad Footsidiaby, the controls implemented were not suffitie fully remediate this material
weakness as it related to our fourth quarter imtemionthly financial statements.

Based on this assessment, management die¢erthat, as of December 31, 2009, we did not tagireffective internal control over
financial reporting due to the previously repontedterial weakness related to non-routine reverareséictions discussed above, which
remained outstanding at December 31, 2009.

Grant Thornton LLP, an independent regéstgrublic accounting firm, who audited our consatiédi financial statements included in this
Annual Report on Form 10-K, has also audited tifecéfeness of our internal control over financigborting as stated in its report appearing
below.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Broadwind Energy, Inc.

We have audited Broadwind Energy, Inc.'Bé¢taware Corporation) internal control over finehceporting as of December 31, 2009,
based on criteria establishedimernal Control—Integrated Framewoiksued by the Committee of Sponsoring Organizatidrike Treadway
Commission (COSO). Broadwind Energy, Inc.'s managens responsible for maintaining effective intdroontrol over financial reporting
and for its assessment of the effectiveness ofriateontrol over financial reporting, includedtive accompanying Management's Report on
Internal Control over Financial Reporting. Our resgibility is to express an opinion on BroadwinceEjy, Inc.'s internal control over financial
reporting based on our audit.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetiefenternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstancesdlieve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finangigborting is a process designed to provide reddersssurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures that€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, intdroontrol over financial reporting may not preventletect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

A material weakness is a deficiency, or boration of control deficiencies, in internal caitover financial reporting, such that there is a
reasonable possibility that a material misstateroétite company's annual or interim financial staeats will not be prevented or detected on a
timely basis. The following material weakness hasrbidentified and included in management's asse¥sihe Company did not maintain
effective internal control over accounting for nautine revenue transactions.

In our opinion, because of the effect & thaterial weakness described above on the achenteshthe objectives of the control criteria,
Broadwind Energy, Inc., has not maintained effectivernal control over financial reporting as afd@mber 31, 2009, based on criteria
established itnternal Control—Integrated Framewoiksued by COSO.

We also have audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheets of Broadwind Energy,ds of December 31, 2009 and 2008, and the detatesolidated statements of operati
stockholders'
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equity and cash flows for each of the three yaathé period ended December 31, 2009. The mateeiakness identified above was consid
in determining the nature, timing, and extent aliaitests applied in our audit of the 2009 consaikd financial statements, and this report does
not affect our report dated March 12, 2010, whigpressed an unqualified opinion on those finarstiaiements.

/sl GRANT THORNTON LLP

Milwaukee, Wisconsin
March 12, 2010
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ITEM 9B. OTHER INFORMATION

None.

PART llI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE
Directors and Executive Officers

With the exception of the description of @ode of Ethics below, the information requiredthig item is incorporated herein by reference
from the discussion under the headings "Directats@irector Compensation," "Corporate Governanecd' '©ther Matters—Section 16(a)
Beneficial Ownership Reporting Compliance” in oefiditive Proxy Statement to be filed in connectigith our 2010 Annual Meeting of
Stockholders (the "2010 Proxy Statement").

Code of Ethics

We have adopted a Code of Ethics and Besi@®nduct that applies to all of our directorgoeive officers and senior financial officers
(including our chief executive officer, chief finaal officer, chief accounting officer, controlleand any person performing similar functions).
The Code of Ethics and Business Conduct is availablour website atww.broadwindenergy.coomder the caption "Investors" and is
available in print, free of charge, to any stockleolwho sends a request for a paper copy to Broablgmergy, Inc., Attn: Investor Relations,
47 East Chicago Avenue, Suite 332, Naperville,0b40. Broadwind intends to include on our websitg @amendment to, or waiver from, a
provision of our Code of Ethics and Business Cohthat applies to our principal executive officgrincipal financial officer, principal
accounting officer or controller, or persons perforg similar functions, that relates to any elenwithe code of ethics definition enumerated
in Item 406(b) of Regulation S-K.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding director and execaittompensation is incorporated by reference frardibcussion under the headings "Directors
and Director Compensation" and "Compensation D&onsand Analysis” in the 2010 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Certain of the information required by thém is incorporated herein by reference fromdiseussion under the heading "Principal
Stockholders and Management Stockholdings" in 6#02Proxy Statement.
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The following table provides information@sDecember 31, 2009, with respect to shares pEommon stock that may be issued under
our existing equity compensation plans:

EQUITY COMPENSATION PLAN INFORMATION

@ (b) ()
Number of securities
remaining available for
Number of securities future issuances under

to be issued upon Weighted-average equity compensation
exercise of outstanding exercise price of plans (excluding
options, outstanding options, securities reflected in
Plan Category warrants, and rights warrants, and rights column (a))
Equity compensation plans
approved by stockholde 1,681,31(1)$ 10.6¢ 3,563,23/(2)
Total 1,681,31 $ 10.6¢ 3,563,23!

Q) Includes outstanding stock options to purchaseeshafrour common stock and outstanding restridicksawards pursuant to the
Broadwind Energy, Inc. Employee Incentive Plan P'BJ which was approved by our Board of Director®ictober 2007 and by our
stockholders in June 2008. The EIP was further aieein June 2009 to increase the number of sh&@mumon stock authorized for
issuance under the EIP.

(2) As amended, the EIP reserves a maximum amoun560%00 shares of common stock for grants to aicgirectors, consultants a
other key employees.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item isanporated herein by reference from the discussiater the headings "Certain Transactions and
Business Relationships" and "Corporate Governaimcelir 2010 Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item isanporated herein by reference from the discussimter the heading "Ratification of
Appointment of Independent Registered Public ActiognFirm" in our 2010 Proxy Statement.

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES
1. Financial Statements
The financial statements listed on the kdeFinancial Statements (page 57) are filed asqdahis Annual Report.
2. Financial Statement Schedules

These schedules have been omitted beca@seduired information is included in the consaté financial statements or notes thereto or
because they are not applicable or not required.

3. Exhibits
The exhibits listed on the Index to Extslppages 107 through 113) are filed as part ofAhisual Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this
report to be signed on its behalf by the undersigre thereunto duly authorized, on the 12" day of March, 2010.

BROADWIND ENERGY, INC.

By: /sl 3. CAMERON DRECOLL

J. CAMERON DRECOLL
Chief Executive Officer
(Principal Executive Officer

Pursuant to the requirements of the Securities Exadnge Act of 1934, this report has been signed beldyw the following persons or
behalf of the registrant and in the capacities anan the dates indicated.

SIGNATURE TITLE DATE

/s/ J. CAMERON DRECOLL Chief Executive Officer and Director

(Principal Executive Officer)

March 12, 2010
J. Cameron Dreco

/sl STEPHANIE K. KUSHNER Chief Financial Officer

(Principal Financial Officer)

March 12, 2010
Stephanie K. Kushng

/sl KEVIN E. JOHNSON Corporate Controller and
Chief Accounting Officer March 12, 2010
Kevin E. Johnsol (Principal Accounting Officer

/s/ JAMES M. LINDSTROM

Director and Chairman of the Board March 12, 2010
James M. Lindstror

/s DAVID P. REILAND

Director March 12, 2010
David P. Reilanc
/sl TERENCE P. FOX
Director March 12, 2010
Terence P. Fo
/s/ CHARLES H. BEYNON
Director March 12, 2010
Charles H. Beyno
/s/ WILLIAM T. FEJES, JR.
Director March 12, 2010

William T. Fejes, Jr

56




Table of Contents

INDEX TO FINANCIAL STATEMENTS

Page
Report of Independent Registered Public Accourftimm 58
Consolidated Balance Sheets as of December 31, &00200¢ 59

Consolidated Statements of Operations for the YEated December 31, 2009, 2008, and 6C

Consolidated Statements of Stockholders' EquityHerYears Ended December 31, 2009, 2008,
and 2007 61

Consolidated Statements of Cash Flows for the YEaded December 31, 2009, 2008, and : 62

Notes to Consolidated Financial Stateme 63

57




Table of Contents
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Broadwind Energy, Inc.

We have audited the accompanying conselibalance sheets of Broadwind Energy, Inc. (avizseda corporation) as of December 31,
2009 and 2008, and the related consolidated statsméoperations, stockholders' equity and cashdlfor each of the three years in the
period ended December 31, 2009. These financitdments are the responsibility of the Company'sagament. Our responsibility is to
express an opinion on these financial statemerssdoan our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet éamdbtain reasonable assurance about whethdindecial statements are free of material
misstatement. An audit includes examining, on tliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated finanattements referred to above present fairly, imalerial respects, the consolidated financial
position of Broadwind Energy, Inc. as of DecemherZ)09 and 2008, and the consolidated results ofierations and its cash flows for each
of the three years in the period ended Decembe2(®19 in conformity with accounting principles geally accepted in the United States of
America.

We also audited, in accordance with thaddads of the Public Company Accounting Oversighaf8l (United States), Broadwind
Energy, Inc.'s internal control over financial retpty as of December 31, 2009, based on critetebished ininternal Control—Integrated
Frameworkissued by the Committee of Sponsoring Organizatidribe Treadway Commission (COSO), and our regattd March 12, 2010
expressed an adverse opinion on the Company'siatteontrol over financial reporting.

/sl GRANT THORNTON LLP

Milwaukee, Wisconsin
March 12, 2010
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In thousands, except share data)

As of December 31,

2009

2008

ASSETS
CURRENT ASSETS:
Cash and cash equivalel $ 4,82¢ $ 15,25:
Restricted cas 2,01( 50C
Accounts receivable, n 21,92( 36,70¢
Inventories, ne 9,03¢ 41,89¢
Prepaid expenses and other current a 5,68¢ 3,86%
Total current asse 43,48¢ 98,21¢
Property and equipment, r 136,24¢ 144,70
Goodwill 9,71¢ 30,95¢
Intangible assets, n 37,24¢  105,59:
Other asset 3,33¢ 27¢
TOTAL ASSETS $ 230,03¢ $379,74¢
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Lines of credit and notes payal $ 10,717 $ 3,34C
Current maturities of lor-term debi 9,021 9,711
Current portions of capital lease obligatic 1,13( 97¢
Accounts payabl 14,71( 40,22¢
Accrued liabilities 6,96¢ 10,38¢
Customer deposil 10,19¢ 21,10:
Total current liabilities 52,74 85,74:
LONG-TERM LIABILITIES:
Long-term debt, net of current maturiti 15,77¢ 25,79:
Long-term capital lease obligations, net of currentipog 3,28¢ 3,521
Interest rate swap agreeme 25Z 582
Deferred income tax liabilitie 40¢< 1,49
Other 1,97¢ 45¢
Total lon¢-term liabilities 21,69¢ 31,85(
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY:
Preferred stock, $0.001 par value; 10,000,000 steuthorized; no share
issued or outstandir — —
Common stock, $0.001 par value; 150,000,000 sleartsorized,;
96,701,127 and 96,470,415 shares issued and oditsgaas of
December 31, 2009 and 2008, respecti 97 96
Additional paic-in capital 300,77¢  297,22.
Accumulated defici (145,28) (35,167
Total stockholders' equi 155,59! 262,15t
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 230,03t $379,74¢

The accompanying notes are an integral part oktheasolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

For the Years Ended December 31,

2009 2008 2007
Revenue! $ 197,83( $ 217,32: $ 29,80:
Cost of sale: 186,02 183,95: 25,86¢
Gross profil 11,80z 33,37( 3,93¢
OPERATING EXPENSES:
Selling, general and administrati 34,82t 41,54¢ 5,72¢
Goodwill and intangible impairme 82,21 2,40¢ —
Intangible amortizatiol 10,40 11,15¢ 1,75(
Total operating expens: 127,44( 55,11 7,472
Operating los! (115,63 (21,749 (3,53%)
OTHER (EXPENSE) INCOME, net:
Interest expense, n (2,52%) (2,27¢€) (839
Other, ne 6,45¢ (204) (27)
Total other income (expense), | 3,92¢ (2,480) (86€)
Net loss before (benefit) provision for income t& (111,709 (24,229 (4,407
(BENEFIT) PROVISION FOR INCOME TAXES (1,589 1,062 (2,039
NET LOSS $ (110,119 $ (25,287 $ (3,367)

NET LOSS PER COMMON SHARE—Basic and diluted $  (1.14 $ (0.2 $ (0.0

WEIGHTED AVERAGE COMMON SHARES
OUTSTANDING—Basic and diluted 96,57+ 89,89¢ 51,53¢

The accompanying notes are an integral part oktheasolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

BALANCE,
December 31, 200€

Stock issued for
private placement
to accredited
investors, net of
costs of $1,20!

Stock issued for
satisfaction of thirc
party debi

Stock issued for
satisfaction of
relatec-party debt

Stock issued for
acquisition of
Brad Foote Gear
Works, Inc

Shar-basec
compensatiol

Capital contribution:

Net loss

BALANCE,
December31, 2007

Stock issued for
restricted stocl

Stock issued for the
acquisition of
Energy
Maintenance
Service, LLC

Stock issued for the
acquisition of
Badger Transport,
Inc

Stock issued for th
conversion of
relatec-party notes

Stock issued il
private equity
placements, net of
costs of $33¢

Share-based
compensatiol

Reclassification o
variable interest
entity

Net loss

BALANCE,
December31, 2008

Stock issued undt

(In thousands, except share data)

Common Stock Interest in

Shares Additional Variable
Issued and Issued Paid-in Accumulated Interest
QOutstanding Amount Capital Deficit Entity Total
3523550 $ 35 $ 1261 $ (6,610 $ — $ (531
22,766,66 22 64,16¢ — — 64,19:
1,500,001 2 2,24¢ — — 2,25(C
722,29t 1 1,08: — — 1,08¢
16,036,45 16 64,13( — — 64,14¢
— — 142 — — 142
— — — — 1,39¢ 1,39¢
— — — (3,26) (95) (3,36%)
76,260,91 76 133,03 (9,877) 1,30¢ 124,53¢
7,50( — — — — —
1,629,83: 2 13,81¢ — — 13,82:
581,95¢ 1 5,99¢ — — 6,00(
3,333,33. 3 24,99 — — 25,00(
14,656,87 14 117,37" — — 117,38
— — 1,99¢ — — 1,99¢
- - - - (113OZ) (1!301)
— — — (25,285 —  (25,28Y
96,470,41 $ 96 $297,22: $ (35169 $ — $ 262,15t




stock option plan 91,94( — 67E — — 67%
Stock issued for

restricted stocl 129,71! 1 — — — 1
Stock issued under

defined contributio

401(k) retirement

savings plar 9,057 — 76 — — 76
Shar«-basec

compensatiol — — 2,80¢ — — 2,80¢
Net loss — — — (110,119 — (110,119
BALANCE,

December31, 200¢  96,701,12 $ 97 $ 300,77¢ $ (145,28) $ — $ 155,59

The accompanying notes are an integral part oktbessolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

For the Years Ended December 31,
2009 2008 2007

CASH FLOWS FROM OPERATING ACTIVITIES:

Net loss $(110,119 $ (25,28%) $ (3,367)
Adjustments to reconcile net loss to net cash praded by

(used in) operating activities:

Depreciation and amortization expel 25,72¢ 21,86¢ 3,52
Goodwill and intangible impairme 82,21 2,40¢ —
Change in fair value of interest rate swap agrees (330) 194 15¢
Deferred income taxe (1,099 50€ 13¢
Stock-based compensatic 1,87( 1,78¢ 14z
Allowance for doubtful accoun 137 (1,703 17t
(Gain) loss on disposal of ass 162 118 2
Changes in operating assets and liabilil
Accounts receivabl 14,65: (16,355 (4,969
Inventories 32,85¢ (28,419 71t
Prepaid expenses and other current a: (50¢) (1,329 452
Accounts payabl (25,019 21,58¢ 2,26¢
Accrued liabilities (6,090 2,65¢ (259)
Customer deposit (10,62 19,67« 1,02¢
Other nok-current assets and liabiliti (1,849 (63) 50¢
Net cash provided by (used in) operating activi 1,987 (2,359 521

CASH FLOWS FROM INVESTING ACTIVITIES:
Cash paid for acquisitions, net of cash rece — (23,016 (76,479
Purchases of property and equiprr (11,83¢) (83,72() (5,859

Proceeds from disposals of property and equipi 82¢€ 40 —
Increase in restricted ca (1,510 — (500)
Net cash used in investing activiti (12,5200 (106,696 (82,829
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of stc 751 117,38¢  65,40(
Payments on lines of credit and notes pay (13,329 (6,337  (6,297)
Payments on related party notes pay — (1,365 —
Proceeds from lines of credit and notes pay 8,48( 9,31t  29,04:
Proceeds from capital and s-leaseback transactio 3,68¢ — —
Proceeds from deposits on equipm 66= — —
Principal payments on capital lea (1,08¢) (690C) (18¢)
Issuance of restricted stock gra 93€ 214 —
Net cash provided by financing activiti 10¢ 118,52¢  87,96¢
NET (DECREASE) INCREASE IN CASH AND CASH
EQUIVALENTS (10,429 9,471 5,657
CASH AND CASH EQUIVALENTS, beginning of the year 15,25: 5,782 12t
CASH AND CASH EQUIVALENTS, end of the year $ 482¢ $ 1525¢ $ 5,782
Supplemental cash flow information:
Interest paid, net of capitalized inter $ 2200 $ 296¢ $ 78¢
Income taxes pai $ 58t $ 65 $ —

Non-cash investing and financing activities:
Common stock issued for acquisitic $
Conversion of related party notes payable to ec $ —
Issuance of restricted stock gra $ 93¢

19,821 $ 64,14¢
25,000 $ 2,75¢
214 % —

& B PH

The accompanying notes are an integral part oktheasolidated financial statemer
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2009, 2008, and 2007

(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Description of Business

Broadwind Energy, Inc. (the "Company") isiadependent, horizontally integrated suppliecwstomized products and services to the
U.S. wind industry. Our product and service poitf@rovides our customers, including wind turbinamafacturers, wind farm developers and
wind farm operators, with access to a broad arfayimd component and service offerings. The Comparglso a manufacturer of gearing
systems and wind towers for the wind industry. Tmenpany also provides technical service and p@tigpair and engineering and
specialized logistics to the wind industry in theitdd States.

The Company has a limited history of ogeret and has incurred operating losses since icepthe Company anticipates that current
cash resources and cash to be generated from ioperat 2010 will be adequate to meet the Compdiquiglity needs for at least the next
twelve months. As discussed further in Note 10,8d Credit Agreements" of these consolidateanional statements, the Company repaid
outstanding indebtedness in the amount of $16,8@d65&8,066 to Bank of America and Investors ComnyuBénk, respectively, in January
2010. The repayment of the indebtedness due to BBAkierica and Investors Community Bank releasedGompany from the related
financial covenants and debt service requiremamdsraproved the Company's liquidity position. Howe\mf sales and subsequent collections
from several of the Company's large customers,edsas revenues generated from new customer oraersiot materially consistent with
management's plans, the Company may encountefloashnd liquidity issues. Additional funding maptrbe available when needed or on
terms acceptable to the Company. Furthermoreeiftbmpany is unable to obtain additional capited, Company will likely be required to
delay, reduce the scope of or eliminate our plangfpansion and growth, and this could affectawarall operations. Any additional equity
financing, if available, may be dilutive to stockdters, and additional debt financing, if availabid] likely require financial covenants or ott
restrictions on the Company.

As of December 31, 2009, the Company had $absidiaries which consisted of Brad Foote Giarks, Inc. ("Brad Foote"), Tower Tech
Systems Inc. (“Tower Tech"), Energy Maintenancesiser LLC ("EMS") and Badger Transport, Inc. ("B&d9. In December 2009, the
Company merged the operations of its R.B.A., IlRBA") subsidiary into Tower Tech.

In December 2009, the Company revisecepp®rting segment presentation into four reportaplerating segments: Towers, Gearing,
Technical and Engineering Services, and Logisficsordingly, all current and prior period financiakults have been revised to reflect these
changes. See Note 19 "Segment Reporting" of thessotidated financial statements for further disaus of our reportable segments.

Towers

The Company manufactures wind towers, $igadly the large and heavier wind towers that @esigned for 2 megawatt ("MW") and
larger wind turbines. Our production facilities ateategically located in close proximity to thénpary U.S. wind resource regions, sited in
Wisconsin and Texas, with a recently constructéd thind tower manufacturing facility in Brandono@®h Dakota, which will
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2009, 2008, and 2007
(in thousands, except share and per share data)

1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
become operational as business warrants and petiingstallation of certain additional equipmértte Company also manufactures other
specialty weldments and structures for industnistemers.
Gearing

The Company manufactures precision geaysgems for the wind industry in North America gmdducts for industrial markets includi
mining and oilfield equipment, with plants in llbis and Pennsylvania. The Company uses an integnaa@ufacturing process, which includes
our machining process in Cicero, lllinois, our heaaitment process in Neville Island, Pennsylvanié our finishing process in our Cicero
factory.

Technical and Engineering Services

The Company is an independent service gesaf construction support and operations and teaamce services to the wind industry.
specialty services include oil change-out, up-toteeting for gearing systems, drive-train and blagjgairs and component replacement. Our
construction support capabilities include assenoblpwers, nacelles, blades and other componehts Company also provides customer
support, preventive maintenance and wind technig&ining. Our technicians utilize our regionahdee centers for storage and repair of parts
as well as for training. Through our precision liepad engineering services, the Company repatgefurbishes complex wind components,
including control systems, gearboxes and blades.ddmpany also conducts warranty inspections, casianis turbines and provides techr
assistance. Additionally, the Company builds reptaent control panels for kilowatt ("kW") class windbines and repair both kW and MW
blades. Our service locations are in lllinois, @athia, South Dakota, Texas and Colorado.

Logistics

The Company offers specialized transpantatpermitting and logistics management to the viirddistry for oversize and overweight
machinery and equipment. The Company delivers cetaplrbines to the installation site, includingd#s, nacelles and tower sections for
final erection. The Company focuses on the projemhagement of the delivery of complete wind turbarens.

Summary of Significant Accounting Policies
Principles of Consolidation and Basis of Presemta

These consolidated financial statementsidiecthe accounts of Broadwind and its whallyned subsidiaries. All significant intercompe
transactions and balances have been eliminateshsotidation. The results of operations of all ampibusinesses have been consolidated for
all periods subsequent to the date of acquisition.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2009, 2008, and 2007
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Reclassification:
Where appropriate, certain reclassificatibave been made to prior years' financial statesrierconform to the current year presentation.

Management's Use of Estima

The preparation of financial statementsdnformity with accounting principles generally epted in the U.S. ("GAAP") requires
management to make certain estimates and assumphiatnaffect the reported amounts of assets abdities and the disclosure of contingent
liabilities as of the date of the financial statetseand reported amounts of revenues and expensaesg the reported period. Significant
estimates, among others, include revenue recogniiiture tax rates, inventory reserves, warraaggrves, stock option fair value, allowance
for doubtful accounts, and allocation of purchaseepto the fair value of net assets and liabgiequired in connection with business
combinations. Although these estimates are based oy@nagement's best knowledge of current eventaetions that the Company may
undertake in the future, actual results could diffem these estimates.

Cash and Cash Equivalents

Cash and cash equivalents primarily cordishish balances and money market funds. Cashashdequivalents were $4,829 and $15,253
as of December 31, 2009 and 2008, respectively Cdmpany's policy is to invest excess cash in manasket account funds, which are
generally of a short-term duration based upon diperaequirements. Income earned on these investnignecorded to interest income in our
consolidated statements of operations. For thesymadled December 31, 2009, 2008 and 2007, iniecshe was $123, $584 and $400,
respectively. Additionally, the Company is currgrélaluating its risk management policies in teohthe potential impact of any significant
credit risk associated with cash deposits at varfimancial institutions which are in excess ofdrdly insured amounts.

Restricted Cas

Restricted cash consists of cash down patgyEertaining to certain contracts under whichube of such cash is restricted as per the
terms of the agreement. As of December 31, 2002808, the Company had restricted cash in the ate@ir$2,010 and $500, respectively.

Revenue Recognitic

The Company recognizes revenue when thergg process is complete and when persuasiveraads an arrangement exists, transfer
of title has occurred or services have been rexdéne selling price is fixed or determinable, eothbility is reasonably assured, and delivery
has occurred per the terms of the contract. Custdeygosits, deferred revenue, and other receiptdeferred and recognized when the rewv
is realized and earned.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2009, 2008, and 2007
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

In some instances, products are sold uteders included in bill and hold sales arrangemtrdsresult in different timing for revenue
recognition. Assuming the required revenue recagmitriteria are met, revenue is recognized upangtetion of product manufacture and
customer acceptance.

Cost of Sales

Cost of sales represents all direct andesticosts associated with the production of potsléor sale to customers. These costs include
operation, repair and maintenance of our equipntirgct and indirect labor and benefit costs, insge, equipment rentals, freight in, and
depreciation. Freight out to customers is classifie a selling expense and is excluded from costlek. For the years ended December 31,
2009, 2008 and 2007, freight out was $11, $235%&%] respectively.

Accounts Receivab

The Company generally grants uncollateedlizredit to customers on an individual basis bapesh the customer's financial condition .
credit history. Credit is typically on net iy terms and customer deposits are frequentlyinetjat various stages of the production proce
minimize credit risk.

Historically, our corresponding accountseigable are highly concentrated with a select remalb customers. During the years ended
December 31, 2009, 2008 and 2007, sales to thresver customers accounted for approximately 5028 and 70%, respectively, of
consolidated revenues. In addition, as of Decer@lbeP009 and 2008, three or fewer customers coegpapproximately 21% and 61%,
respectively, of our total outstanding accounteieable balances.

Allowance for Doubtful Accoun

Based upon past experience and judgmentCtimpany establishes an allowance for doubtfld@us with respect to accounts receive
Our standard allowance estimation methodology clamsia number of factors that, based on our callesexperience, the Company believes
will have an impact on our credit risk and the iility of our accounts receivable. These factoctude individual customer circumstances,
history with the Company, and other relevant ciater

The Company monitors our collections andessff experience to assess whether or not adjustnterusr allowance percentage estimi
are necessary. Changes in trends in any of therfatitat the Company believes may impact the raailizy of our accounts receivable, as n
above, or modifications to our credit standardfiection practices and other related policies nmapact our allowance for doubtful accounts
and our financial results. Bad debt expense foy#ars ended December 31, 2009, 2008 and 2007 IWa44% $1,196 and $2,983, respectiv

Inventories

Inventories are stated at the lower of cogharket. Any excess of cost over market valuadiided in the Company's inventory
allowance. Market value of inventory, and managetfsen
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2009, 2008, and 2007
(in thousands, except share and per share data)

1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

judgment of the need for reserves, encompasse#deoason of other business factors including pbaiscondition, inventory holding perio
contract terms and usefulness. Inventories areeddbased on an average cost method that approsittietdirst-in, first-out (FIFO) basis.

Inventories consist of raw materials, woriprocess and finished goods. Raw materials cbnsisomponents and parts for general
production use. Work-in-process consists of lalmat @verhead, processing costs, purchased subcomsared materials purchased for
specific customer orders. Finished goods consisbofponents purchased from third parties as watbagponents manufactured by the
Company that will be used to produce final custopreducts.

Property and Equipmet

Property and equipment are stated at egstdccumulated depreciation. Depreciation is m@zed using the straight-line method over the
estimated useful lives of the related assets farftial reporting purposes and an accelerated mdétindncome tax reporting purposes.
Expenditures for additions and improvements aréalged, while replacements, maintenance and replhat do not improve or extend the
useful lives of the respective assets are expessé@tturred. The Company capitalizes interest dostsred on indebtedness used to construct
property, plant and equipment. Capitalized inteiestcorded as part of the asset to which itesland is amortized over the asset's estimated
useful life. Interest cost capitalized was $4653®and $18 for the years ended December 31, 2008 &nd 2007, respectively. Property or
equipment sold or disposed of is removed from dspective property accounts, with any correspondaigs and losses recorded to other
income or expense in our consolidated statemeopefations.

Goodwill and Intangible Assets

Goodwill and intangible assets are reviefeedmpairment on at least an annual basis byyapgla fair value based test. In evaluating the
recoverability of the carrying value of goodwilldanther intangible assets, the Company must makergstions regarding the fair values of
reporting units. Our estimate of the fair valueeath of our reporting units is based primarily oojgcted future operating results and cash
flows and other assumptions. The failure of a répgmunit to achieve projected future operatingitessand cash flows, or adjustments to other
valuation assumptions, could change our estimatepafrting unit fair value, in which case the Companay be required to record an
impairment charge related to goodwill and otheamgiible assets.

Warranty Liability

The Company provides warranty terms thagesfrom two to seven years for various produdegtirey to workmanship and materials
supplied by the Company. From time to time, custemeay submit warranty claims against the Comphngertain contracts, the Company
has recourse provisions for items that would enedtevery from third parties for amounts paid tetomers under warranty provisions. As of
December 31, 2009 and 2008, our estimated prodaicmty liability was $918 and $890, respectivelyd is recorded within accrued
liabilities in our consolidated balance sheets.
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1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

The changes in the carrying amount of then@any's total product warranty liability for thears ended December 31, 2009 and 2008
were as follows:

As of December 31

2009 2008
Balance, beginning of ye $ 89C $ 24z
Warranty expens 591 64¢
Warranty claims (5632 —
Balance, end of ye: $ 91€ $ 89C

Income Taxe

The Company accounts for income taxes baped an asset and liability approach. Deferrecatsets and liabilities represent the future
tax consequences of the differences between thadial statement carrying amounts of assets ahiliti@s versus the tax basis of assets and
liabilities. Under this method, deferred tax assetsrecognized for deductible temporary differesnead operating loss and tax credit
carryforwards. Deferred tax liabilities are recagp for taxable temporary differences. Deferredatssets are reduced by a valuation allow.
when, in the opinion of management, it is moreljikban not that some portion or all of the defdrtax assets will not be realized. The impact
of tax rate changes on deferred tax assets arnititieghis recognized in the year that the chargyenacted.

In connection with the preparation of oansolidated financial statements, the Companyqgsired to estimate our income tax liability -
each of the tax jurisdictions in which the Compapgrates. This process involves estimating ourahcturrent income tax expense and
assessing temporary differences resulting fromediffy treatment of certain income or expense ittnicome tax reporting and financial
reporting purposes. The Company also recognizeefasred income tax assets the expected futureriadaex benefits of net operating loss
carryforwards. In evaluating the realizability afdrred income tax assets associated with net tipgiass carryforwards, the Company
considers, among other things, expected futurebtaxiacome, the expected timing of the reversalsxidting temporary reporting differences,
and the expected impact of tax planning stratethi@smay be implemented to prevent the potentsd tuf future income tax benefits. Changes
in, among other things, income tax legislation{igtay income tax rates, or future taxable incomesls could materially impact our valuation
of income tax assets and liabilities and could eas income tax provision to vary significantly amg financial reporting periods.

The Company also accounts for the uncedgtamincome taxes related to the recognition amésurement of a tax position taken or
expected to be taken in an income tax return. Tévagany follows the applicable pronouncement guidasrc derecognition, classification,
interest and penalties, accounting in interim misjalisclosure, and transition related to the uag#y in these income tax positions.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2009, 2008, and 2007
(in thousands, except share and per share data)
1. DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Interest Rate Swap Agreeme

The Company periodically uses derivativeficial instruments in the form of interest rate@gs/ito minimize the effect of interest rate
fluctuations on certain of our outstanding debeagnents. Our derivative financial instruments amognized on our consolidated balance ¢
at fair value. These derivatives do not qualifytiedge accounting treatment and, accordingly,afigjor losses on the change in the fair value
of these derivative financial instruments are r&gubin our consolidated statements of operations.

Share-Based Compensation

The Company grants incentive stock optiamd restricted stock units to certain officersediors, employees and consultants. The
Company accounts for share-based compensatioedeiathese awards based on the estimated faie wdlihe equity award and recognize
expense ratably over the vesting term of the anwseé. Note 18 "Share-Based Compensation" of themsmlidated financial statements for
further discussion of our share-based compensptanrs, the nature of share-based awards issuedwuaratcounting for share-based
compensation.

Net Income (Loss) Per She

The Company presents both basic and dilné¢dncome (loss) per share. Basic net incomea)lpsr share is based solely upon the
weighted average number of common shares outsiguadith excludes any dilutive effects of options,namats and convertible securities.
Diluted net income (loss) per share is based upemeighted average number of common shares anchoorshare equivalents outstanding
during the year excluding those common-share etgnt@where the impact to basic net income (lossshare would be anti-dilutive.
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2. EARNINGS PER SHARE

The following table presents a reconcitiatof basic and diluted earnings per share foy#daes ended December 31, 2009, 2008 and 200
as follows:

For the Years Ended December 31

2009 2008 2007
Basic earnings per share
calculation:
Net loss to commo
stockholder: $ (110,119 $ (25,28Y $ (3,367)

Weighted average of

common shares

outstanding 96,57« 89,89¢ 51,53t
Basic net loss per sha $ (1.19 $ (0.28) $ (0.09)

Diluted earnings per share
calculation:
Net loss to commo
stockholders $ (110,119 $ (25,28Y $ (3,367)
Weighted average of
common shares
outstanding 96,57 89,89¢ 51,53¢
Common stock equivalent
Stock options and n«-
vested stock awards( — — —
Convertible promissor
note(2) — — —

Weighted average of

common shares

outstanding 96,57« 89,89¢ 51,53t
Diluted net loss per sha  $ (1149 $ (025 $ (0.09)

@ Stock options and restricted stock units grantetanstanding of 1,681,314; 2,157,500; and 965#3006f
December 31, 2009, 2008 and 2007, respectivelygxrieided from the computation of diluted earnings
due to the anti-dilutive effect as a result of @@mpany's net loss for these respective years.

(2)  Common stock equivalents of 685,000 with respetiiécconversion feature of the senior subordinated
convertible promissory notes outstanding as of bdx 31, 2007 were excluded from the computation of
diluted earnings due to the anti-dilutive effecagsult of the Company's net loss for the yededn
December 31, 2007. The convertible promissory nete converted into shares of the Company's
common stock on April 4, 2008. See Note 16 "Stotdkdas' Equity” of these consolidated financial
statements for further discussion regarding this@ther equity related transactio

3. BUSINESS ACQUISITIONS
2008 Acquisitions
Energy Maintenance Service, LI

On January 16, 2008, the Company acquitexd the outstanding membership interests in ElSouth Dakota based company engaged
in construction support, engineering and mainteeasevices for the wind energy industry. The agategurchase price was $32,250,
excluding $536 of transaction related costs. Threlpase price consisted of $18,429 of cash and BB82%nregistered shares of the Compe



common stock at a price per share of $8.48. Theganmentered into a registration rights agreeméifit tive former owners of EMS which
provides the former owners with demand and piggibegistration rights. The cash portion of the ase price was financed by a private

placement of the Company's common stock. See Nbt&tbckholders' Equity” of these consolidated fficial statements for further
discussion.
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3. BUSINESS ACQUISITIONS (Continued)

The following table summarizes the estirdd#ar values of the EMS assets acquired and iteslassumed on the date of the acquisition:

Current assel $ 4,71
Property and equipme 1,54¢
Intangible—trade nam 1,79C
Intangible—customer relationshig 24, 70(
Goodwill 4,561

Total assets acquire 37,31:
Current liabilities (3,545
Long term liabilities (981)
Total purchase considerati $ 32,78¢

Goodwill of $4,561 and other intangibles of $26,486 expected to be deductible for income tax pepaver 15 years. The Company does
not have any contingent payments or commitmentslation to the acquisition of EMS, with the exdeptof certain stock options that were
awarded as a result of the acquisition.

Badger Transport, Inc

On June 4, 2008, the Company acquiredfali@outstanding shares of Badger, a Wisconsiaasovider of transportation services for
oversized/overweight equipment and machinery, milgnto the wind industry, for an aggregate purahpsce of $11,811, excluding $184 of
transaction related acquisition costs. The purchase consisted of $5,811 of cash and 581,959gistered shares of Broadwind common
stock at a price per share of $10.31. The Compatered into a registration rights agreement withfirmer owner of Badger that provides
former owner with limited piggyback registratioghis. The Company financed the cash portion o&ttrpiisition with cash on hand.
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3. BUSINESS ACQUISITIONS (Continued)

The following table summarizes the estirddter values of the Badger assets acquired abditias assumed on the date of the
acquisition:

Current assel $ 1,49
Property and equipme 5,23z
Intangible—trade nam 37C
Intangible—customer relationshig 4,38(
Intangible—nor-compete agreeme 1,49(
Goodwill 5,15¢

Total assets acquire 18,12:
Current liabilities (2,17¢)
Capital lease obligatior (2,052
Long term deb (2,549
Deferred tax liability (359)
Total purchase considerati $ 11,99

Goodwill and intangible assets associatid the purchase of Badger are not expected teebedtible for income tax purposes. In
connection with the Badger acquisition, the Compaag required to and completed funding of approsétyeb4,400 of equipment purchases
that Badger had on order for expansion. The Compasyfunded $4,384 of this commitment which is cletep

Pro Forma Financial Informatiol

The following table represents the consa#d financial information for the Company on a fmona basis, assuming that the acquisitions
of Brad Foote, EMS and Badger had occurred asrafalg 1, 2007. The Company is excluding the pronforesults of the RBA acquisition
because the impact of this acquisition is not ni@tés our consolidated results of operations fer year ended December 31, 2007. The
historical financial information has been adjusiedive effect to pro forma items that are directtiributable to the acquisition and expected to
have a continuing impact on the consolidated restitiese items include, among others, adjustmenitstease depreciation related to the
stepped-up basis in machinery and equipment, aithjusttory to fair market value, record amortizatif intangible assets, increase interest
expense for certain long-term notes payable, acldssify certain items to conform to the Compafigancial reporting presentation.
Additionally, the following table sets forth unateti financial information and has been compilednfitdstorical financial statements and other
information, but is not necessarily indicative loé tresults that actually
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3. BUSINESS ACQUISITIONS (Continued)

would have been achieved had the transactions @zton the dates indicated or that may be achigvéte future.

For the Year Ended December 31

2008 2007
Pro-forma Pro-forma
As adjustments Pro-forma As adjustments Pro-forma
reported (Unaudited) (Unaudited) reported (Unaudited) (Unaudited)
Revenue: $ 217,32, $ 571C $ 223,03: $ 29,80¢ $ 9556 $ 125,36¢
Net loss (25,285 (1,826) (27,11)  (3,362) (6,501) (9,867
Loss per shal
Basic and

diluted (% 0.2¢) (% 0.09) (% 030 ($ 0.09) (% 0.12) (% 0.19)
4, RECENT ACCOUNTING PRONOUNCEMENTS
Fair Value Measuremen

In January 2009, the Company adopted tiidaguae related to fair value measurements pergittimonfinancial assets and liabilities o
prospective basis. This guidance establishes ttimatative definition of fair value sets out arfrawork for measuring fair value and expands
the required disclosures about fair value measunésne

The majority of the Company's nfinancial assets, which include goodwill, intangilalssets and property and equipment, are not est
to be carried at fair value on a recurring basswelver, if certain triggering events occur (orestdt annually for goodwill) such that a non-
financial asset is required to be evaluated foraimpent, a resulting asset impairment would regthiat the non-financial asset be recorded at
the lower of historical cost or fair value. The ption of this standard did not have a material iobmen our financial position, results of
operations, or cash flows.

Business Combinatior

In January 2009, the Company adopted tigagae related to the accounting for business coatioins and applying such provisions
prospectively to business combinations that willhan acquisition date on or after January 1, 208f guidance establishes principles and
requirements for how an acquirer in a business aweatibn (i) recognizes and measures in its findratetements the identifiable assets
acquired, the liabilities assumed, and any nonodlirtg interest in the acquiree, (ii) recognizes ameasures goodwill acquired in a business
combination or a gain from a bargain purchase andi¢termines what information to disclose to keleausers of financial statements to
evaluate the nature and financial effects of th&rmss combination. In addition, changes in acéogrior deferred tax asset valuation
allowances and acquired income tax uncertaintiges pfirchase accounting is completed will be recxaghin earnings rather than as an
adjustment to the cost of an acquisition. This aating treatment for deferred tax asset valuatiowances and acquired income tax
uncertainties is applicable to acquisitions thatuwred both prior and subsequent to the adoptighisfguidance. The adoption of this standard
did not have any impact on our financial positimsults of operations, or cash flows.
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4. RECENT ACCOUNTING PRONOUNCEMENTS (Continued)
Derivative Instruments and Hedging Activit

In January 2009, the Company adopted tidaguae related to disclosure about derivative imsgnts and hedging activities. This guide
is intended to enhance required disclosures reggqudirivatives and hedging activities, includindgpa@mced disclosures regarding how: (a) an
entity uses derivative instruments; (b) derivaiiv@ruments and related hedged items; and (c) aérevinstruments and related hedged items
affect an entity's financial position, financialffismance and cash flows. The adoption of thisdaiath did not have a material impact on our
financial position, results of operations, or céelws.

Subsequent Events

In June 2009, the Company adopted the goileelated to the accounting for subsequent evEéhis guidance establishes the accounting
for and disclosure of events that occur after thlafce sheet date but before financial statemeatssued. This guidance requires that
subsequent events be evaluated through the datihéhfinancial statements are issued. The adopfidhis standard did not have a material
impact on our financial position, results of opemas, or cash flows.

Accounting Standards Codificatic

The Financial Accounting Standards Bodne (fFASB") implemented the FASB Accounting Standa@adification (the "Codification™)
effective July 1, 2009. The Codification becamegbarce of authoritative GAAP recognized by FASBéoapplied to nongovernmental
entities. Rules and interpretive releases of trries and Exchange Commission ("SEC") underaitihof federal securities laws are also
sources of authoritative GAAP for SEC registrafits.the effective date of the Codification, the Giodtion superseded all then-existing non-
SEC accounting and reporting standards. All otleer-grandfathered non-SEC accounting literaturamadtided in the Codification became
non-authoritative. Following the effective datetloé Codification, FASB will not release new startain the form of Statements, FASB Staff
Positions or Emerging Issues Task Force abstragtsnstead will issue Accounting Standards Upd@t#&SU's"). ASU's are not considered
authoritative in their own right, but serve onlyupdate the Codification, provide background infation about the guidance and provide the
basis for conclusions on the changes in the Cadifin. The ASU's issued by FASB that are applicabkae Company are as follows:

In October 2009, FASB issued ASU 2009RE¥enue Recognition (Topic 605SU 2009-05 provides accounting and financiabrépg
disclosure amendments for multiple-deliverable nexearrangements. ASU 2009-13 is effective prosggtfor revenue arrangements
entered into or materially modified in fiscal yel@eginning on or after June 15, 2010. The adopifdhis ASU is not anticipated to have a
material impact on the Company's financial positomesults of operations.
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5. ALLOWANCE FOR DOUBTFUL ACCOUNTS
The activity in the accounts receivablewtnce for the years ended December 31, 2009 &ftl @hsists of the following:

For the Years Ended December 31,

2009 2008
Balance at beginning of ye $ 1,50¢ $ 2,98:
Bad debt expens 1,54¢ 1,19¢
Write-offs (613) (2,899
Other(1) (794) 224
Balance at end of ye: $ 1,641 $ 1,50¢
1) "Other" for the year ended December 31, 2008 reptsopening balance sheet allowances for doubtful

accounts as part of the acquisitions of EMS andgBaih January 2008 and June 2008, respecti
6. INVENTORIES

Inventories are stated at the lower of cogharket value and primarily consist of raw miemwork-in-process, and finished goods.
Work-in-process consists of labor and overhead;gssing costs, purchased subcomponents and mafaiighased for specific customer
orders. Finished goods consist of components paethftom third parties as well as components matwufad by the Company that will be
used to produce final customer products.

The components of inventories as of Decerlhe2009 and 2008 are summarized as follows:

As of December 31,

2009 2008
Raw material $ 495 $ 16,42¢
Restricted raw material(; — 9,93¢
Work-in-process 2,921 16,22¢
Finished good 3,33¢ 401

11,21¢ 42,99:
Less: Reserve for excess and obsolete
inventory (2,177 (2,099

Net inventories $ 9,03¢ $ 41,89

1) In December, 2008, Tower Tech entered into an aggeepursuant to which it agreed to convey to a
customer ownership of certain raw materials (thailtBent Materials™) that Tower Tech had acquired fo
use in constructing wind turbine towers for suchtomer, in exchange for the release of a down payof
$9,936 paid by the customer pursuant to the teifragpoirchase order. In connection with the transact
the customer caused the release/cancellationedfex bf credit securing the do-payment (the "L/C") ir
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order for the cash being held by the L/C issueseasirity for the L/C to be released to Tower Tddfe
customer also granted Tower Tech a security intémes portion of the Bailment Materials in the avée
purchase order is not fully performed by the custofor any reason other than the breach or defdiult
Tower Tech. Tower Tech issued a new performandterlef credit in the amount of $500 as a guaraafee
complete performance by Tower Tech of its obligadionder the purchase order. The Bailment Materials
were held by Tower Tech as a bailment for the aakk exclusive benefit and use of the customer waare
intended to be used by Tower Tech for construatiioiihe wind turbine towers for such customer urttier
purchase order. As a result of this transactiopd3®was released from restricted cash and madialalea
for other purposes. In December 2009, Tower Techpteted construction of the final wind turbine towe
as part of the bailment agreement and was substgueleased from the performance letter of credihe
amount of $50C

7. PROPERTY AND EQUIPMENT

The cost basis and estimated lives of ptg@nd equipment as of December 31, 2009 and 2698@s follows:

As of December 31

2009 2008 Life
Land $ 4,018 $ 2,55¢
Buildings 23,50! 6,45¢ 39 years
Machinery and equipme! 105,07( 94,01¢ 5-10 years
Office furniture and equipme! 2,51¢ 1,641 3-20 years
Leasehold improvemen 2,61 2,05z Asset life or life of leas
Construction in progres 26,51( 51,00

164,23( 157,72
Les«accumulated depreciatic (27,98)) (13,02)

$ 136,24¢ $ 144,70°
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8. GOODWILL AND INTANGIBLE ASSETS

Changes in the carrying value of goodwiiltidg the years ended December 31, 2009 and 2@08&safiollows:

Technical and

Engineering
Towers Gearing Services Logistics Total

Goodwill balance as of

December 31, 2007 $ 2,40¢ $ 2520: $ — 3 — $ 27,61

Purchase accounting adjustme — (3,967) — — (3,967)

Goodwill related to acquisitior — — 4,561 5,154 9,71t

Impairment charg (2,409 — — — (2,409
Goodwill balance as of

December 31, 2008 — 21,23¢ 4,561 5,154 30,95/

Purchase accounting adjustme — 3,03( — — 3,03(

Impairment charg — (24,269 — — (24,269
Goodwill balance as of

December 31, 2009 $ — $ — $ 4561 $ 5,15¢ $ 9,71t

The increase in goodwill during 2008 in d@chnical and Engineering Services and Logistggrents is related to the acquisition of
EMS in January 2008 and Badger in June 2008. Psechecounting adjustments of $3,963 were recomedri Gearing segment during 2008
which related to adjustments to the fair valueartain machinery and equipment, recording additianguisition related costs and purchase
price adjustments incurred as a result of our aitpm of Brad Foote in October 2007. Additionallige Company recorded an impairment
charge of $2,409 in our Towers segment as a resthie annual impairment performed in October 2008 impairment test indicated that the
goodwill attributable to one of the operating besis units within the Towers segment was impaireara@sult of a projected decline in the
discounted cash flows associated with this opegdiirsiness.

The increase in goodwill in 2009 in the Gegsegment relates to purchase accounting ad@msf $3,030 recorded in connection with
an escrow settlement agreement with the former cswofeBrad Foote in May 2009.

The Company reviews goodwill balances fiopairment on at least an annual basis throughgpkcation of a fair-value-based test. The
Company reviews goodwill based on the carrying @alfithese assets as of October 31of each yeaharebtimate of faivalue for each of ol
operating segments is based primarily on projefttede results, cash flows and other assumptiohs.fiFst step involves a comparison of the
estimated fair value of a reporting unit to itsrgarg amount, including goodwill. In performing tfiest step, the Company determines the fair
value of our reporting units using a combinatioranfincome approach by preparing a discounted ftmstanalysis and a market-based
approach based on our market capitalization. lestenated fair value of the reporting unit exceésisarrying amount, goodwill of the
reporting unit is not impaired and the second sfephe impairment test is not necessary. If theytag amount of a reporting unit exceeds its
estimated fair value, then the second step of tlvelgill impairment test must be performed. The selcstep of the goodwill impairment test
compares the implied fair value of the reporting'sigoodwill with its carrying amount to measulne amount of impairment loss, if any. The
implied fair value of goodwill
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8. GOODWILL AND INTANGIBLE ASSETS (Continued)

is determined in the same manner as the amourdaafvgll recognized in a business combination. Asslt, the estimated fair value of the
reporting unit is allocated to all of the assetd babilities of that unit (including any unrecoged intangible assets) as if the reporting unit had
been acquired in a business combination and thedhie of the reporting unit was the purchaseeppiaid. If the carrying amount of the
reporting unit's goodwill exceeds the implied featue of that goodwill, an impairment loss is regizgd in an amount equal to that excess.

The Company did not identify a triggeringeet during 2009 which would indicate an early assgent of goodwill impairment, however,
upon the completion of our impairment analysis iarbh 2010, the Company determined that the goothaiince attributable to our Gearing
segment was impaired due to a deterioration imfire performance during 2009 and as a result@ktibsequent revision in our projection of
future operating results and cash flows in lighthef effect of the continued economic downturntewind gearing industry. Accordingly, our
analysis indicated that projected fair value of @earing segment assets did not exceed the cawging of these net assets. Our method in
determining the fair value was based upon our edérof the projected future discounted cash flofaguo reporting units. As a result, the
Company recorded a goodwill impairment charge @f,$&9 during the fourth quarter and the impairnaarge was recorded to operating
expenses in our consolidated statement of opesatarthe year ended December 31, 2009.

As of December 31, 2009 and 2008, the loasis, accumulated amortization and net book vallurgtangible assets were as follows:

December 31, 200! December 31, 200
Weighted Weighted
Net Average Net Average
Accumulated Impairment Book Amortization Accumulated Book Amortization
Cost  Amortization Charge Value Period Cost  Amortization _Value Period
Intangible
assets
Customer
relationst $ 106,63¢ $ (21,33) $ (57,83%) $27,47: 104 $ 106,63¢ $ (11,939 $ 94,69¢ 10.z
Trade
names 10,27¢ (1,099 (107) 9,07: 20.C 10,27¢ (58%) 9,69 20.C
Noncompet
agreeme 1,49( (78€) — 704 3.0 1,49( (290 1,20 3.C
Intangible
asset: $ 118,40° $ (23,217) $ (57,947 $37,24¢ 12. $118,40° $ (12,814 $105,59: 11.C

The increase in intangible assets in 2808lated to the acquisitions of Badger and EM$.$ate 3 "Business Acquisitions” of these
consolidated financial statements for further déston of these respective acquisitions.

The Company reviews intangible assets ahnerdong-lived assets for impairment whenever &venchanges in circumstances indicate
that the asset's carrying amount may not be reableerDue to the revision in our projections of @p@g results and cash flows within our
Gearing segment during the fourth quarter, the Gomgleemed this a triggering event, and subsequiestied our intangible assets for
impairment. The completion of our impairment analys March 2010 indicated that the customer refeghip intangibles associated with our

Gearing segment were impaired during the fourthrtguas a result of a decline in projected futyserating results. The decline in our
estimates of
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8. GOODWILL AND INTANGIBLE ASSETS (Continued)

future operating results and corresponding disealinash flows indicated that the fair value of éhesstomer relationships were less than the
carrying value of these assets. Additionally, tleenpany determined that the carrying value of ouARBde name was impaired as a result of
the merger of RBA's operations into our Towers seginm December 2009 and that RBA's customer cglakiip intangible was impaired due
to a revision in projected revenues and cash flasgociated with this customer relationship. Acamylyi, the Company recorded an intangible
impairment charge of $57,942 to properly refleet tarrying value of these assets. In the futureyifprojected discounted cash flows
associated with our operating segments do not eiteecarrying value of their net assets, the Cappaay be required to record additional
write downs of the carrying value of our intangibkesets.

Intangible assets are amortized on a $trdige basis over their estimated useful livesjohtrange from 3 to 20 years. Amortization
expense was $10,404, $11,159 and $1,750 for thrs geded December 31, 2009, 2008 and 2007, regglgcths of December 31, 2009,
estimated future amortization expense is as follows

2010 $ 4,29t
2011 4,00¢
2012 3,79¢
2013 3,79¢
2014 3,79¢
2015 and thereafte 17,55¢
Total $ 37,24¢

9. ACCRUED LIABILITIES
Accrued liabilities as of December 31, 2@®@ 2008 consisted of the following:

December 31

2009 2008
Accrued operating expenditur $ 954 $ 1,11C
Accrued payroll and benefi 2,298 3,631
Accrued capital expenditur — 2,20¢
Accrued professional fet 1,067 514
Accrued warranty liability 91¢ 89C
Accrued othe 1,731 2,03
Total accrued liabilitie: $ 6,965 $ 10,38¢
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10. DEBT AND CREDIT AGREEMENTS
The Company's outstanding debt balance$ Becember 31, 2009 and 2008 consisted of theiartig:

December 31,

2009 2008
Lines of credit $ 10,60 $ 10,83
Term loans and notes paya 22,59t 28,01
Related party not 2,32( —
35,51¢ 38,84
Les—Current portior (29,739 (13,05)

Long-term debt, net of current maturiti $ 15,77¢ $ 25,79.

As of December 31, 2009, future annualgpal payments of our outstanding debt obligatimese as follows:

2010(1) $ 28,33;
2011 1,58¢
2012 4,12¢
2013 1,297
2014 174
Total $ 35,51¢

Q) In January 2010, the Company repaid all outstaniidgbtedness to Bank of America, which included
approximately $8,600 that was classified as lomgrtéebt, net of current maturities on our consaéda
balance sheets as of December 31, 2

Credit Facilities
Brad Foote

In connection with our acquisition of Brdote in October 2007, the Company assumed ouiatadebt and available lines of credit
totaling approximately $25,500 under various setdutebt facilities (the "BOA Debt Facilities") wiBank of America. The BOA Debt
Facilities were governed by a Loan and Securityeggrent dated as of January 17, 1997 (as amendéat agstated, the "Loan Agreement").
On August 7, 2009, Brad Foote and Bank of Amerit@red into the Third Omnibus Amendment of the LAgneement. Pursuant to this
amendment, Bank of America waived Brad Foote'satioh of the financial covenants for the secondiguaf 2009 and reset the covenant:
the remainder of 2009 and 2010. Bank of America alaived certain administrative breaches relatagd¢ord keeping, timely delivery of
financial information and other matters. The ing¢rate was increased to the London Interbank @df&ate ("LIBOR") plus 5%, with a 7%
floor. On December 22, 2009, Brad Foote and Bankmérica further amended the Loan Agreement sothigatjuarterly debt to EBITDA rat
for the quarter ended December 31, 2009, the cuimelleevenue
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10. DEBT AND CREDIT AGREEMENTS (Continued)

threshold for December 2009 and the cumulative E\Thresholds for January and February 2010 wooltbnger apply. As of
December 31, 2009, the total principal amount auiing under the BOA Debt Facilities was approxetya$15,964 and the effective interest
was 7%.

On January 22, 2010, (i) Brad Foote repdlidf the outstanding principal and interest unitier BOA Debt Facilities in the aggregate
amount of approximately $16,076 from proceeds ofreaently completed public offering of common $toand (ii) the BOA Debt Facilities
were terminated.

Tower Tech
ICB Line and ICB Note

In October 2007, Tower Tech obtained a atiine of credit (the "ICB Line") from Investo@mmunity Bank in the amount of $2,500,
which was increased to $5,500 on March 21, 2008.ITB Line is secured by substantially all of tilssets of Tower Tech. Draws on the ICB
Line bear interest at a variable rate equal taytieater of (A) 6.0% or (B) 0.50% above prime. Parduo a Commercial Debt Modification
Agreement dated as of October 22, 2008, Tower &echinvestors Community Bank extended the matdatg of the ICB Line to April 22,
2009. In connection with the extension, the Companoyided re-executed guaranties to Investors ConitmB8ank for all debt owed by each
of Tower Tech and RBA to Investors Community Balnkaddition, Tower Tech re-executed its guarantydiebts owed to Investors
Community Bank by RBA, and RBA re-executed its gundy for debts owed to Investors Community Bankbywer Tech. The Company
anticipated that each of Tower Tech and RBA wowdrbviolation of certain financial covenants reigtto net worth and debt to net worth
ratio as of December 31, 2008. Tower Tech and R&z¢heeceived waivers on December 29, 2008 fromsitave Community Bank for the
anticipated violations. On March 13, 2009, InvestGommunity Bank agreed to extend the maturity datbe ICB Line to March 13, 2010
(the "ICB Line Extension Agreement"). Pursuantie tICB Line Extension Agreement, Tower Tech agiteesstablish new financial covena
with respect to minimum debt service coverage ratio minimum tangible net worth. Tower Tech alstead to maintain its primary deposit
accounts with Investors Community Bank and thaadditional loans or leases would be entered intddoyer Tech without the prior approval
of Investors Community Bank.

On April 7, 2008, RBA executed four (4) prigsory notes in favor of Investors Community Béthile "ICB Notes"), in the aggregate
principal amount of approximately $3,781, as foko\{i) a term note in the maximum principal amooh&pproximately $421, bearing interest
at a per annum rate of 6.85%, with a maturity @&®ctober 5, 2012; (ii) a term note in the maximprimcipal amount of $700, bearing
interest at a per annum rate of 5.65%, with a nitgtdate of April 25, 2013; (iii) a term note ingimaximum principal amount of $928, bear
interest at a per annum rate of 5.65%, with a nitgtdate of April 25, 2013; and (iv) a line of ciedote in the maximum principal amount of
$1,732, bearing interest at a per annum rate @&%4.4ntil May 1, 2008 and thereafter at LIBOR plug5Pb, with a maturity date of April 5,
2009 (the "Line of Credit Note"). The Line of Crebliote was subsequently modified on March 13, 200&tend the maturity date to
March 13, 2010 and to change the interest rateagteater of (A) 5% or (B) prime. The ICB Notesyde for multiple advances, and were
secured by substantially all of the assets of RBA.
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Pursuant to the merger of RBA into Toweciien December 31, 2009, Tower Tech became thessochby merger to RBA's interest in
the loans from Investors Community Bank to RBA evided by the ICB Notes (other than the Line of @fedte, which was repaid in full). |
addition, pursuant to a Master Amendment dated Beoember 30, 2009 (the "ICB Master Amendment"paginvestors Community Bank,
Tower Tech and Broadwind (as guarantor), the amotfitite ICB Line was increased to $6,500, subjedidrrowing base availability. After
giving effect to the merger of RBA into Tower Teshd the increase in the amount of the ICB Lineyfddecember 31, 2009: (i) Tower Tech
had $1,402 available for additional borrowing untter ICB Line; (ii) the total amount of outstandimglebtedness under the ICB Line was
$5,098 and the effective interest rate thereundex 8%; and (iii) the total amount of outstandindeibtedness under the ICB Notes was $1,

Pursuant to the Master Amendment, amongrgitovisions:

. Tower Tech is required to maintain two financiabtleovenants with Investors Community Bank. Fifstwer Tech is require
to maintain a minimum debt service coverage ratib.®5:1 at all times, tested quarterly using ingil12 month financials. The
coverage ratio is defined as the mathematical esfwe below measured with respect to Tower Tech:

net profit before taxes+depreciation and amortiretinterest+impairment of goodwill

principal payments and interest payments+capitesdebligations

. Tower Tech is also required to maintain a minimamgible net worth (defined as the amount by whishdtal assets exce
total liabilities but excluding goodwill and othietangible assets) to be tested as follows:

December 31, 200 $5.5 million
January 31, 201 $5 million
February 28, 201 $5 million
. Tower Tech also agreed to maintain its primary dégxcounts with Investors Community Bank and tieatdditional loans or

leases would be entered into by Tower Tech witlloeifprior approval of Investors Community Bank.

On January 26, 2010, Tower Tech repaidfathe outstanding indebtedness under the ICB lrirthe amount of $3,066. The ICB Line is
scheduled to expire on March 13, 2010, and TowehT®es not intend to request an extension of@BeLline prior to its expiration.

Great Western Construction Loan

On April 28, 2009 (the "Construction Loalo§ing Date"), Tower Tech entered into a Constauctioan Agreement with Great Western
Bank ("Great Western"), pursuant to which Great #&esagreed to provide up to $10,000 in financihg (Construction Loan") to fund
construction of Tower Tech's wind tower manufactgracility in Brandon, South Dakota (the "FacilityOn the Construction Loan Closing
Date, Great Western agreed to advance $3,703 timel€onstruction Loan, representing amounts prelyopaid by Tower Tech relating to
construction of the Facility.
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10. DEBT AND CREDIT AGREEMENTS (Continued)

Subsequently, Tower Tech made additional draws uhéeConstruction Loan relating to constructiortaf Facility. As of December 31,
2009, Tower Tech had received proceeds of appragignd5,503 under the Construction Loan and hadtraability to borrow an additional
$4,497.

On December 22, 2009, Tower Tech and Giésdtern agreed to extend the maturity date of thres@uction Loan to March 5, 2010, and
on February 16, 2010, Tower Tech and Great Wesigreed to further extend the maturity date of tbasfruction Loan to April 5, 2010.
Tower Tech intends to convert the Construction Limaa term loan on or before that date, pursuatitda@onversion right described below.

The Construction Loan bears interest atte of 7.5% per annum on all advances. Tower Tecbquired to make monthly payments of
accrued and unpaid interest beginning June 5, 2668%n the fifth day of each month thereafter, modt pay the outstanding principal and all
accrued and unpaid interest on the maturity datiess the Construction Loan is converted to a teem as described below. Tower Tech was
also required to pay a $100 origination fee onGbestruction Loan Closing Date.

The Construction Loan is secured by a firettgage on the Facility and all fixtures, acceuamd proceeds relating thereto, pursuant to a
Mortgage and a Commercial Security Agreement, éatlveen Tower Tech and Great Western and entet@diinthe Construction Loan
Closing Date. In addition, pursuant to an Assignnuéibeposit Account entered into on the Constarctioan Closing Date, Tower Tech
granted Great Western a security interest in adkRg@posit account. The Company also executed ar@ooiel Guaranty and entered into a
Subordination Agreement in connection with the Garetion Loan, under which it has agreed to guamfiower Tech's performance and to
subordinate all intercompany debt with Tower Texkhe Construction Loan.

The Construction Loan may be accelerateftunertain events of default (subject to applieatitice and cure provisions), including but
not limited to: (i) failure to make any paymentttie Construction Loan when due; (ii) failure to g@ynwith or perform any covenants or
conditions under the Construction Loan; (iii) faduo construct the Facility in accordance with phens and specifications approved by Great
Western or in accordance with the construction reats relating to the Facility; and (iv) cessatidrtonstruction of the Facility. The
Construction Loan contains representations, waesiaind covenants that are customary to a conistnuitdancing arrangement and contains
no financial covenants.

Pursuant to a Letter Agreement dated @iseo€onstruction Loan Closing Date among Great ¥asiTower Tech and the Company (as
amended, the "Letter Agreement"), Tower Tech may,tame prior to April 5, 2010, convert the Constiion Loan into a term loan for up to
$6,500, with an interest rate not to exceed 8.5#¢@paum (the "Great Western Term Loan"). Tower Twolld be required to pay a 1.0%
origination fee upon the conversion, and woulddzpiired to make monthly payments of principal acct@ed interest over the life of the Gr
Western Term Loan, which would be not less thaesgreight months. Following the conversion to @reat Western Term Loan, Great
Western would retain its security position in tlilateral given as security for the Constructiorahpexcept for the deposit account assigned
pursuant to the Assignment of Deposit Account, Wwhic
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10. DEBT AND CREDIT AGREEMENTS (Continued)

would be released upon conversion. All other cusignterms and conditions would be mutually agregohuby Great Western and Tower
Tech at the time of conversion.

Badger

On March 13, 2009, Badger obtained a teram (the "FNB Term Loan") from First National BafikNB") in the principal amount of
approximately $1,538. A portion of the proceedsifiihe FNB Term Loan was used to pay off Badgeristiex) term loan and revolving line of
credit with FNB, with the remainder available foorking capital. The FNB Term Loan is secured byittventory, accounts receivable and
certain equipment of Badger, and is guaranteeth®yompany. The FNB Term Loan bears interest ateaaf 6.75% per annum, matures on
March 13, 2013, and requires monthly payments iocgral and interest. The FNB Term Loan containginancial covenants. As of
December 31, 2009, the total amount of outstanulidgbtedness under the FNB Term Loan was $1,280.

On September 30, 2009, Badger obtainednaltean (the "GE Capital Term Loan") from Generlddiric Capital Corporation in the
principal amount of approximately $1,000. The GBpi@d Term Loan is secured by certain equipmeradger, and is guaranteed by the
Company. The GE Capital Term Loan bears intereatrate of 7.76% per annum, matures on Septemb&034@, and requires monthly
payments of principal and interest. The GE Cafitain Loan contains no financial covenants. As oféeber 31, 2009, the total amount of
outstanding indebtedness under the GE Capital Tean was $949.

Covenant Compliance

For each of the credit facilities descriladbve, the Company was in compliance with allrfirial and other applicable loan covenants as
of December 31, 2009.

Selling Shareholder Notes

On May 26, 2009, the Company entered irgetdement agreement (the "Settlement Agreemaitt)the former owners of Brad Foote
(the "Selling Shareholders"), including J. CameBaacoll, our Chief Executive Officer and a membg&ouor Board of Directors, related to the
post-closing escrow established in connection withacquisition of Brad Foote. Under the termshef $ettlement Agreement, among other
terms, the Company issued three promissory notdet8elling Shareholders in the aggregate priheipeount of $3,000 (the "Selling
Shareholder Notes"). The Selling Shareholder Notatire on May 28, 2012 and bear interest at aofat&o per annum, with interest payme
due quarterly. The Selling Shareholder Note isgaedr. Drecoll in the principal amount of $2,320dgpursuant to the terms of the Settlement
Agreement is deemed by us to be a related pargadion. As of December 31, 2009, principal 0D$8,and accrued interest of $53 were
outstanding under the Selling Shareholder Notes.bmpany has accounted for the Selling Sharehdldes as long-term debt in our
consolidated balance sheets as of December 31, 2009
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11. LEASES

The Company leases various property angbemnt under operating lease arrangements. Leass tgenerally range from 2 to 15 years
with renewal options for extended terms. The Corgpamequired to make additional payments undetageproperty leases for taxes,
insurance and other operating expenses incurredgitre operating lease period. Rental expensthéoyears ended December 31, 2009, 2008
and 2007 was $5,283, $3,090 and $611, respectively.

In addition, the Company has entered iifgital lease arrangements to finance property goipment and assumed capital lease
obligations in connection with certain acquisitiofbe cost basis and accumulated depreciationsetasecorded under capital leases, which
are included in property and equipment, are asviglas of December 31, 2009 and 2008:

December 31,

2009 2008
Cost $ 7,014 $ 6,59
Accumulated depreciatic (1,119 (507)
Net book value $ 5,897 $ 6,08t

Depreciation expense recorded in conneatitim assets recorded under capital leases was, $382 and $25 for the years ended
December 31, 2009, 2008 and 2007, respectively.

As of December 31, 2009, future minimunrskepayments under capital leases and operatingsi@as as follows:

Capital Operating

Leases Leases Total
2010 $ 148. $ 5161 $ 6,64
2011 1,38t 4,98: 6,367
2012 1,34¢ 4,35¢ 5,707%
2013 98¢ 2,61°¢ 3,59¢
2014 — 2,06( 2,06(
2015 and thereafte — 5,15¢ 5,15¢
Total 5,19¢ $ 24,33 $ 29,53¢
Les«—portion representing interest at a weighted avesageial

rate of 8.9% (783

Principal 4,41¢
Les«—current portior (1,130
Capital lease obligations, noncurrent pori $ 3,28¢
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12. COMMITMENTS AND CONTINGENCIES
Customer Disputes

During the third quarter of 2009, the Compavas involved in a contract dispute with a custonfhe Company and the customer are
negotiating a resolution on this matter. Basedhendiscussions that occurred, the Company hasvess&i.,500, of which $1,200 relates to a
settlement of this contract dispute and $300 isafararranty reserve associated with this matter.

Purchase Commitmen

The Company has issued building purchasentitments associated with the construction of a wéwd tower manufacturing facility
located in Brandon, South Dakota totaling approxetya$1,100 as of December 31, 2009.

During 2009, the Company entered in a paselagreement for equipment totaling $995. Undetaims of the purchase agreement, the
Company was required to make a deposit of $24%iceihber 2009 and is required to make two additipagments in January and February
of 2010. As of December 31, 2009, the deposit lealamas $746 and is included in other assets itoosolidated balance sheets as of
December 31, 2009.

During 2008, the Company entered into twochase agreements for equipment totaling $4,888ebthe terms of the purchase
agreements, the Company was required to make @4#igposit and must purchase the stated equipméme ipurchase agreement or
equipment of equal or lesser value. If the equipgnenot purchased prior to the expiration of thiechase agreement on December 31, 2010,
the Company would be required to surrender its siéjfar the equipment to the vendor. As of Decen81er2009, the deposit balance was
$1,324 and is included in other assets in our dateted balance sheets as of December 31, 2009.

During 2007, the Company entered into ipase contract for equipment with a foreign venddrich was subsequently modified on
December 31, 2008. Under the terms of this amepdechase agreement, the Company agreed to equigmenftases totaling $3,674, of
which $978 was paid as a down payment and the réngg$2,784 in principal plus accrued interest%tger annum would be paid in twelve
equal monthly installments. The Company has acealfur this purchase agreement as a promissoryamatéhe outstanding balances of $116
and $2,784 are included in lines of credit and aip@yable in the current liabilities section of @@mpany's consolidated balance sheets as of
December 31, 2009 and December 31, 2008, resplctive

Legal Proceeding

The Company is subject to legal proceedindgbe normal course of business. The Companygially evaluates the need to record
liabilities in connection with loss contingenciég;luding, but not limited to, settlement of legmbceedings and regulatory compliance mat
The Company accrues for costs related to lossmgeticies when such costs are probable and reagasdivhable.
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12. COMMITMENTS AND CONTINGENCIES (Continued)
Environmental Compliance and Remediation Liab#i

Our operations and products are subjeatvariety of environmental laws and regulationthim jurisdictions in which the Company
operates and sell products governing, among olliregd, air emissions, wastewater discharges, taghasdling and disposal of hazardous
materials, soil and groundwater contamination, ey health and safety, and product content, pagoce and packaging. Also, certain
environmental laws can impose the entire costparéon of the cost of investigating and cleanipgaucontaminated site, regardless of fault,
upon any one or more of a number of parties, innthe current or previous owner or operator efshie. These environmental laws also
impose liability on any person who arranges fordisposal or treatment of hazardous substancesattaminated site. Third parties may also
make claims against owners or operators of sitdauaars of disposal sites for personal injuries@ogerty damage associated with releases of
hazardous substances from those sites.

Warranty Liability

The Company provides warranty terms thageafrom two to seven years for various produdttirey to workmanship and materials
supplied by the Company. From time to time, custsmeay submit warranty claims against the Comphngertain contracts, the Company
has recourse provisions for items that would enedstevery from third parties for amounts paid tstomers under warranty provisions. As of
December 31, 2009 and 2008, our estimated prodaicemty liability was $918 and $890, respectivalyd is recorded within accrued
liabilities in our consolidated balance sheets.

Sale-Leaseback Transactions

The Company has entered into sale-leasedigrelements whereby certain owned equipment ists@dhird party financing company in
exchange for cash and the subsidiary then leasdstiba equipment from the purchaser. The primarp@se of these arrangements is to
provide additional liquidity to meet working cagitaquirements. Depending on the terms of the lagseement, the lease may be classified as
an operating or capital lease. In addition, the shlthe assets may result in a gain or loss, winiakt be amortized to other income or loss in
our statement of operations over the life of therafing lease. As of December 31, 2009, the minirmonthly payments due under these lease
agreements totaled $98.

Other

As of December 31, 2009, approximately 2%%ur employees were covered by two collectiveggharing agreements with local union:
Cicero, lllinois and Neville Island, Pennsylvan@ollective bargaining agreements with our Cicerd Beville Island unions were ratified by
local unions in the fourth quarter of 2009 andfirst quarter of 2010, respectively, and are schetito remain in effect through October 2012
and February 2014, respectively.
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13. INTEREST RATE SWAP AGREEMENTS

As part of our acquisition of Brad FooteOntober 2007, the Company assumed two interessredp agreements. These swap agreel
are intended to minimize the impact of interest fatctuations on certain debt instruments. Interat®e swap agreements involve exchanges of
fixed or floating rate interest payments periodicalver the life of the agreement without the exaiaof the underlying principal amounts.
Derivatives are measured at fair value and receghézs either assets or liabilities on the Comparglance sheet. The accounting for changes
in the fair value of a derivative is dependent ugmnuse of the derivative and its resulting degigm. Unless specific hedge accounting cri
are met, changes in the fair value of the derieatiust be recognized currently in earnings. The |@ow's interest rate swaps do not qualify
for hedge accounting, and therefore, the Comparmsgsired to recognize the swap agreements atftéieimarket value and record the
fluctuations in the fair value of the swap agreetaémcurrent earnings. During the year ended Déegr@1, 2009, the Company reported a
gain related to the change in the fair value o$¢hi@struments of $330 compared to a loss of $h84p453 for the years ended December 31,
2008 and 2007, respectively. The fair market valune interest rate swaps of $253 and $582 isrdecbas a long-term liability in our
consolidated balance sheets as of December 31,&@DBecember 31, 2008, respectively.

In February 2010, the Company settled t#rest rate swap agreements for $270 in conrneetith the repayment of all outstanding
indebtedness to Bank of America in January 2010.

The following table presents the fair valwé derivative instruments included on our corgaikd balance sheets as of December 31, :

Liability Derivatives

Derivatives Not Designated as Hedging Instruments Balance Sheet Location Fair Value
Interest rate contrac Long-term liabilities(1) $ 258
Total derivatives not designated as hedging instnts $ 25¢

1) The Company's interest rate contracts are cladsifiea separate line item titled "Interest ratepsagreements” in the
long-term liabilities section on our consolidated bakasbeets

The following table presents the pretax ants of interest rate contracts affecting our ctidated statements of operations for the years
ended December 31, 2009, 2008 and 2007:

Location of Gain or (Loss) Amount of Gain or (Loss)
Recognized in Income on Recognized in Income on
Derivatives Not Designated as Hedging Instruments Derivative Derivative

Twelve Months Ended
December 31,

2009 2008 2007
Interest rate contrac Other income (expens $ 33C $ (194 $ (159
Total $33C $ (194 $ (159
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14. FAIR VALUE MEASUREMENTS

The Company measures its financial assetdiabilities at fair value. Fair value is definad the price that would be received to sell an
asset or paid to transfer a liability (i.e., exicp) in an orderly transaction between marketipigents at the measurement date. Additionally,
the Company is required to provide disclosure atdgorize assets and liabilities measured at &irevinto one of three different levels
depending on the assumptions (i.e., inputs) uséaeivaluation. Level 1 provides the most reliahkasure of fair value while Level 3
generally requires significant management judgniféinancial assets and liabilities are classifietheir entirety based on the lowest level of
input significant to the fair value measuremente Téir value hierarchy is defined as follows:

Level 1—Valuations are based on unadjugtested prices in active markets for identical assetiabilities.

Level 2—Valuations are based on quotedegrfor similar assets or liabilities in active metek or quoted prices in markets that are not
active for which significant inputs are observalgligher directly or indirectly.

Level 3—Valuations are based on pricesabuation techniques that require inputs that ath boobservable and significant to the overall
fair value measurement. Inputs reflect managembassestimate of what market participants wouldins/aluing the asset or liability at the
measurement date.

The following table represents the fairued of the Company's financial liabilities as otBber 31, 2009 and 2008:

2009
Level 1 Level 2 Level 3 Total
Liabilities:
Interest rate sway $ — $ 265 ¢ — $ 25¢
Total liabilities at fair value $ — $ 252§ — $ 25z
2008
Level 1 Level 2 Level 3 Total
Liabilities:
Interest rate sway $ — $ 58 $ — $ 58
Total liabilities at fair value $ — $ 582 $ — $ 582

See Note 13 "Interest Rate Swap Agreemaftifiese consolidated financial statements faseugsion of the Level 2 interest rate swap
agreements.
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14. FAIR VALUE MEASUREMENTS (Continued)
Fair value of financial instruments

The carrying amounts of the Company's faferinstruments, which include cash and cash edeits, accounts receivable, prepaid
expenses and other current assets, accounts pagetiaeed liabilities and customer deposits appnaxe their respective fair values due to the
relatively short-term nature of these instrumeB&sed upon interest rates currently available@ocdbmpany for debt with similar terms, the
carrying value of the Company's long-term debipigraximately equal to its fair value.

Assets measured at fair value on a nonrecurring bé&s

The Company reviews its goodwill balancasifnpairment on at least an annual basis baseleoaarrying value of these assets as of
October 31 and tests its intangible and long-ligesgets whenever events or changes in circumstardieate that its carrying value may not be
recoverable. Due to the continuing effects of tben@mic downturn on the wind energy industry, tltenpany tested goodwill and intangible
assets for impairment using a fair value measuréaygproach. The fair value measurement approabibastia number of significant
unobservable inputs or Level 3 assumptions. Thesenaptions include, among others, projections ofiwure operating results, the implied
fair value of these assets using an income approagneparing a discounted cash flow analysis amdigket based approach based on our
market capitalization, and other subjective assionpt The valuation techniques used in 2009 to oredsir value were similar to the
techniques used in our analysis in 2008. Upon cetigul of our impairment analysis in March 2010, @@mpany determined that the carrying
value of its goodwill and intangible assets excedtie fair value of these assets. Accordingly,Geenpany recorded goodwill and intangible
impairment charges of $24,269 and $57,942, respygtito properly reflect the carrying value of $eeassets.

The following table presents the fair valneasurements of our nonrecurring assets as ofnilesre31, 2009:

Fair Value Measurements Using

Prices in Active Significant
Markets for Other Significant
Year Ended Identical Assets Observable Unobservable Total Gains
Description 12/31/09 (Level 1) Inputs (Level 2) Inputs (Level 3) (Losses)
Goodwill $ 9,71t % — 3 — 3 9,71t $ (24,269
Intangible assel 37,24¢ — — 37,24¢ (57,94

$ (82,21)

15. INCOME TAXES

The Company accounts for income taxes baped an asset and liability approach. Deferrecatsets and liabilities represent the future
tax consequences of the differences between thadial statement carrying amounts of assets ahilities versus the tax basis of assets and
liabilities. Under this method, deferred tax asseésrecognized for deductible temporary differanead operating loss
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15. INCOME TAXES (Continued)

and tax credit carryforwards. Deferred tax lial#btare recognized for taxable temporary differenBeeferred tax assets are reduced by a
valuation allowance when, in the opinion of managemit is more likely than not that some portiorad of the deferred tax assets will not be
realized. The impact of tax rate changes on dedeee assets and liabilities is recognized in tharythat the change is enacted.

The provision for income taxes for the peanded December 31, 2009, 2008 and 2007 consists following:

For the Years Ended December 31,

2009 2008 2007

Current provisior

Federal $ (675) $ — 3 —

State 18C 554 —

Total current provisiol (495) 554 —
Deferred credi

Federal (38,199 (7,666 (1,54

State (5,809 (444) (229

Total deferred cred (44,009 (8,110 2,770
Increase in deferred tax

valuation allowanc: 42,90¢ 8,61¢ 731
Total (benefit) provision fo

income taxe: $ (1,589 $ 1,06z $ (1,039

The increase in the deferred tax valuagitmwance was $42,909, $8,618, and $731 for thesyeraded December 31, 2009, 2008 and
2007, respectively. The change in the deferred/édixation allowance in 2009 was the result of aigicant increase to deferred tax assets in
connection with the impairment of goodwill and imgigble assets, which created additional federalsaat: net operating losses. The deferred
tax benefit of $1,039 for the year ended DecemtieRB07 was related to the change in valuatiomaiwe due to changed expectations about
the realization of deferred tax assets as a retiie acquisition of RBA.
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15. INCOME TAXES (Continued)

The tax effects of the temporary differenaad net operating losses that give rise to sagmif portions of deferred tax assets and
liabilities are as follows:

As of December 31

2009 2008
Current deferred income tax ass!

Accrual and reserve $ 257 $ 2,21¢
Total current deferred tax ass 2,572 2,21¢
Valuation allowanct (2,577 (2,216
Current deferred tax assets, net of

valuation allowanc: — —
Noncurrent deferred income tax ass

Net operating loss carryforwar $ 30,90C $ 15,22¢

Intangible assel 29,29¢ —

Other 73E 41C
Total noncurrent deferred tax ass 60,93: 15,63¢
Valuation allowanct (47,702 (5,152
Noncurrent deferred tax assets, ne

valuation allowanc: 13,227 10,48:
Noncurrent deferred income tax liabiliti

Fixed asset $ (13,630 $ (9,629

Intangible assei — (2,35€)
Total noncurrent deferred tax liabiliti (13,630 (11,980
Net deferred income tax liabilii $ (403 $ (1,499

The Company has indefinite long-lived irgéohe assets consisting of goodwill, which are awtortized for financial reporting purposes.
However, the expense related to the amortizatichede assets is tax deductible, and thereforasbets are amortized for income tax purpt
As a result, deferred income tax expense and agféncome tax liabilities arise as a result oftdedeductibility of these indefinite long-lived
intangible assets. The resulting deferred taxlitgbivhich is anticipated to continue to increaser time, has an indefinite life, resulting in
what is referred to as a "naked tax credit." Thafedred tax liability could remain on our consotithbalance sheets indefinitely unless there is
an impairment of the related assets for finan@pbrting purposes, or the businesses to whichgbetarelate are to be disposed of.

Valuation allowances of $50,277 and $7,B&@ been provided for deferred income tax aseetsfiich realization is uncertain as of
December 31, 2009 and 2008, respectively. A retiation of the beginning and ending amounts ofvakiation was as follows:

Valuation allowance as of December 31, 2 $ (7,369
Gross increase for current year actiy (42,909
Valuation allowance as of December 31, 2 $ (50,27))
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15. INCOME TAXES (Continued)

As of December 31, 2009, the Company hddri net operating loss carryforwards of approxalya$80,082 expiring in various years
through 2029. The majority of the net operatingloarry forwards will expire in 2028 and 2029.

As of December 31, 2009, the Company hadpportioned state net operating losses in theeggge of approximately $80,082 expiring
in various years from 2021 through 2029 based waoious net operating loss periods as designateétebglifferent taxing jurisdictions.

The reconciliation of the tax (benefit) pision computed at the statutory rate to the effediax rate is as follows:

For the Year Ended December 31

2009 2008 2007
Statutory U.S. federal income ta»

rate 35.% 35.(% 35.(%
State and local income taxes, ne

federal income tax bene 34 (0.9 5.2
Permanent difference (0.3 (5.0 (0.9
Change in valuation allowan (36.€) (34.€) (16.6)
Uncertain tax position (0.2) — —
Other 0.2 0.6 0.4
Effective income tax rat 1.4% (4.4% 23.6%

The Company accounts for the uncertainip@ome taxes by prescribing a minimum recognitimeshold for a tax provision taken or
expected to be taken in a tax return that is reguio be met
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15. INCOME TAXES (Continued)

before being recognized in the financial statemeftte changes in the Company's uncertain incompdaitions for the years ended
December 31, 2009 and 2008 consisted of the fotigwi

For the Year Ended
December 31,

2009 2008
Beginning balanc $ 19¢ % —
Tax positions related to current ye
Additions — 31
Reductions — —
— 31
Tax positions related to prior yea
Additions 19€ 32
Reductions (17 —
Settlement: (23) —
Lapses in statutes of limitatio — —
Additions from current yee
acquisitions — 13C
15€ 162
Ending balanci $ 34¢ % 19¢

It is the Company's policy to include irtstrand penalties in tax expense. During the yesaded December 31, 2009 and 2008, the
Company recognized and accrued approximately $d(&8, respectively, of interest and penalties.

The Company files income tax returns inths. federal and state jurisdictions. As of Decengi, 2009, open tax years in the federa
some state jurisdictions date back to 1996 dubeddaxing authorities' ability to adjust operatiogs carryforwards. No changes in settled tax
years have occurred through December 31, 2009CDhepany does not anticipate there will be a mdtehange in the total amount
unrecognized tax benefits within the next 12 months

16. STOCKHOLDERS' EQUITY

On January 16, 2008, to finance the castigpoof the EMS acquisition, the Company sold ggragate of 2,031,250 shares of
unregistered common stock in a private placemembtdine Partners, L.P. ("TP") and Tontine 25 OgassMaster Fund, L.P. ("T25") at $8.48
per share for a total purchase price of $17,22Byant to a previously disclosed Amended and Rabtaécurities Purchase Agreement with
Tontine Capital Partners, L.P. ("TCP"), TP and T25.

In connection with the acquisition of EM#, January 16, 2008, the Company issued 1,629/884<s of unregistered common stock tc
members of EMS, calculated at $8.48 per shardpfal stock consideration of $13,821. The Compartgred into a registration rights
agreement with the
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16. STOCKHOLDERS' EQUITY (Continued)

former owners of EMS which provides the former orgngith demand and piggyback registration rightgok)consummation of the
Company's acquisition of EMS, 7,500 shares of istt stock units previously granted to certain @any executives vested; another 7,500
restricted shares vested as of January 16, 2009.

In the second quarter of 2008, the Compammgpleted transactions resulting in the sale cddggregate of $100,500 of its unregistered
common stock, as follows: (A) $500, or 62,814 shaweas purchased by a member of the Company's Bd&uectors at a price of $7.96 per
share, in connection with this transaction , thenfany entered into a registration rights agreemsthtthe applicable director that provides
director with piggyback registration rights; and @ aggregate of $100,000 worth, or 12,562,814eshavas purchased by TCP, TP, Tontine
Overseas Fund, Ltd. ("TOF"), and T25 at a pric b6 per share.

On April 24, 2008, Tontine Capital Oversééaster Fund, L.P. ("TMF"), TP, and TOF each cotaethe full original principal amount of
their respective 9.5% notes into shares of Comganymon stock. Upon conversion, an aggregate of33332 shares of the Company's
common stock were issued to TMF, TP and TOF.

On June 4, 2008, the Company acquiredfalieoutstanding capital stock of Badger for t@atchase price of $11,811, exclusive of
transaction related acquisition costs. A portiothef purchase price consisted of 581,959 unregidtenares of Broadwind's common stock at a
price per share of $10.31. The Company enteredaimégistration rights agreement with a former owaféBadger that provides the former
owner with limited piggyback registration rights.

On June 25, 2008, at the 2008 Annual MgatinStockholders, the stockholders of the Comppproved an amendment to the
Company's Articles of Incorporation, which incredisiee authorized number of shares of common stack 100,000,000 to 150,000,000.

Tontine Registration Rights Agreement

In March 2007, the Company entered inteegi&ration Rights Agreement (as amended, the ‘ilemeqgistration Rights Agreement")
with TCP and TOF. The Tontine Registration Rightgeement was subsequently amended on October @9, 20ly 18, 2008, September 12,
2008 and October 31, 2008. Pursuant to the ToRaegistration Rights Agreement, the Company agreeddister the shares of TP, TOF,
TCP, TMF, T25, and TCP Overseas Master Fund Il, (c8llectively with their affiliates, "Tontine")of resale and have provided Tontine with
certain demand and piggyback registration rights.

Under the terms of the Tontine RegistrafRights Agreement, in certain circumstances, T@nas entitled to deliver a demand notice to
the Company, which then triggered the obligatiothef Company to file a registration statement whth SEC to register the shares held by
Tontine as soon as reasonably practicable thereafdelitionally, whenever the Company proposedemister any of its securities under the
Securities Act of 1933, as amended, with certasepiions, the Company was obligated to give natcEontine and provide an opportunity
piggyback registration of the shares held by Tantin
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16. STOCKHOLDERS' EQUITY (Continued)

The amendment to the Tontine Registratimh®® Agreement dated October 31, 2008 extendedehdline for our obligation to file a
registration statement to December 31, 2008. Onalsrd, 2009, Tontine executed a Waiver (the "W)uelating to the Registration Rights
Agreement. The Waiver waived the requirement that@ompany file a registration statement to regshares held by Tontine no later than
December 31, 2008 and extended the deadline fooldigation to file the Selling Stockholder Regadton Statement to March 31, 2009. On
April 15, 2009, Tontine provided written noticeus with a demand that the Company file the Seltmrkholder Registration Statement as
soon as possible and reserving all of Tontinelstsignder the Tontine Registration Rights AgreemEontine's shares became registered for
resale when the Company filed a registration statéron Form S-1, which became effective on Augis2009.

See Note 10 "Debt and Credit Agreements'ldote 17 "Related Party Transactions" of thesealiated financial statements for further
discussion regarding transactions between the Coyngad Tontine.

17. RELATED PARTY TRANSACTIONS

On May 26, 2009, the Company entered imoSettlement Agreement with the Selling Sharehs|decluding J. Cameron Drecoll, the
Company's Chief Executive Officer and a membehef@ompany's Board of Directors, related to the-plasing escrow established in
connection with the Company's acquisition of Bradte. The post-closing escrow fund was createddwighe a source of funds for claims for
indemnification made by the Company and certairotiidemnified persons against the Selling Shadshislunder the Stock Purchase
Agreement executed in connection with the Compaagdaiisition of Brad Foote. On October 19, 200&,dhte the Company consummated its
acquisition of Brad Foote, the Company depositpdréion of its total purchase price for Brad Fofitethe amount of $5,000 in cash and
2,500,000 shares of its common stock) into theosséund. The consideration deposited into the esdtmd was to be held by an escrow ag
until five business days after the eighteen monttiveersary of the Brad Foote acquisition. Underttrens of the Settlement Agreement, the
Company received the entire cash escrow balan$b,000 plus accrued interest income of $82, whiaek recorded as other income. In
exchange, the Company agreed to cause the retetfse $elling Shareholders of 2,500,000 shareBeo€Company's common stock held under
the escrow agreement in proportion to their owriprsfierest in Brad Foote prior to its acquisitinthe Company. In addition, the Company
agreed to make a cash payment of $30 to one Sé&liageholder and issued promissory notes to tiee thelling Shareholders in the aggregate
principal amount of $3,000 (each a "Selling Shaldé¢roNote", and collectively the "Selling ShareterldNotes"). The cash payment and
promissory notes were recorded as an increase touttthase price through goodwill as these amauaits calculated in accordance with the
purchase agreement. The Company also paid to Mcdlircertain tax refunds in the aggregate amofiapproximately $2,212 related to our
acquisition of Brad Foote and tax payments in resspkthe period prior to the acquisition to whitle Company believes the Selling
Shareholders are entitled (or to which the Compamtitled on their behalf). The Selling Shareleoldotes mature on May 28, 2012 and bear
interest at a rate of 7% per annum, with interaghpents due quarterly. The Selling Shareholder Msiged to Mr. Drecoll in the principal
amount of $2,320 and pursuant to the terms of #ideBhent Agreement is deemed by
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17. RELATED PARTY TRANSACTIONS (Continued)

the Company to be a related party transaction.fA¥gember 31, 2009, principal of $3,000 and aatinterest of $53 was outstanding under
the Selling Shareholder Notes. The Company hasuated for the Selling Shareholder Notes as longrgebt in our consolidated balance
sheets as of December 31, 2009.

During the years ended December 31, 20003 2nd 2007, interest expense of $128, $1,22&%4d, respectively, was incurred on
shareholder and related party notes.

In April 2008, EMS purchased its Howard Wesility from the former majority owner of EMS diits former president, and concurrently
terminated its lease agreement, which required @timhopayment of $5. EMS continues to lease itmpry administrative offices, a machine
shop, a residential property, and storage fadglitiem the former majority owner of EMS, and itsrfeer president. The agreement provides for
a lease term expiring on December 31, 2012 andresgqa monthly payment of $3.

In February 2008, Brad Foote completedptimehase of two real estate parcels located inrGi¢kinois and Pittsburgh, Pennsylvania.
Brad Foote previously leased these properties patdo a lease agreements dated August 22, 20ad. Ryote acquired the Cicero property
from BFG Cicero LLC, an lllinois limited liabilitgompany ("BFG Cicero") and acquired the Pittsbysgdperty from BFG Pittsburgh LLC, a
Pennsylvania limited liability company ("BFG Pittsigh") pursuant to two Real Property Purchase Agesgs that were executed on
February 14, 2008 and effective February 11, 26@8ther, the "Purchase Agreements"). The sole mewnfteach of BFG Cicero and
BFG Pittsburgh is BFG Acquisition LLC, an lllindisnited liability company whose sole member is i of the Company's Chief Executi
Officer.

See Note 16 "Stockholders' Equity” of thesesolidated financial statements for further désion regarding transactions between the
Company and related parties.

18. SHARE-BASED COMPENSATION
Overview of Share-Based Compensation Plan

The Company grants incentive stock optamd other equity awards pursuant to the Broadwimgl @y, Inc. 2007 Equity Incentive Plan
(the "EIP"), which was approved by the Company'arfB®f Directors in October 2007 and by the Comfsastpckholders in June 2008. The
EIP was subsequently amended in August 2008 bZtmepany's Board of Directors to include certain-nuaterial amendments to clarify the
terms and conditions of restricted stock awardstarpfovide that the administrator of the EIP Hesduthority to authorize future amendments
to the EIP. The EIP was further amended by the Gmylp stockholders in June 2009 to increase thébauof shares of common stock
authorized for issuance under the EIP. As amentiedIP reserves 5,500,000 shares of our commaR &o grants to officers, directors,
employees, consultants and advisors upon whosg®ffe success of the Company and its affiliatiisiepend to a large degree. As of
December 31, 2009, the Company had reserved 18®2Hares for the exercise of stock options outiétan 279,151 shares for restricted
stock unit awards outstanding and 3,563,235 aduditishares for future stock
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18. SHARE-BASED COMPENSATION (Continued)

awards under the EIP. As of December 31, 2009 A835shares of common stock reserved for stock nptmd restricted stock unit awards
under the EIP have been issued in the form of comshack.

Stock Options. The exercise price of stock options grantedeutige EIP is equal to the closing price of our own stock on the date of
grant. Stock options generally become exercisabléne anniversary of the grant date, with vestargs that may range from one to five years
from the date of grant. Additionally, stock optiomepire ten years after the date of grant. If a plarticipant's employment is terminated dui
the vesting period, he or she forfeits the righiteested stock option awards.

Restricted Stock. The granting of restricted stock units is pd@d for under the EIP. Restricted stock units gahevest on the
anniversary of the grant date, with vesting terhad tange from immediate vesting to five years ftomdate of grant. The fair value of each
unit granted is equal to the closing price of cammon stock on the date of grant and is expengsetlysover the vesting term of the restricted
stock award. If a plan participant's employmerteisninated during the vesting period, he or shiefisrthe right to any unvested portion of the
restricted stock units.

Stock option activity during the years eshdEcember 31, 2009 and 2008 under the EIP wadlaws$:

Weighted Average  Aggregate Intrinsic

Weighted Average Remaining Value
Options Exercise Price Contractual Term (in thousands)
Outstanding as of
December 31, 200 950,00( $ 7.92
Grantec 1,165,000 $ 14.5¢
Exercisec — —
Forfeited (85,0000 $ 11.3¢
Expired — —
Outstanding as of
December 31, 200 2,030,000 $ 11.6(C
Granted 209,19! $ 7.6€
Exercisec (91,940 $ 7.34
Forfeited (723,25) $ 12.0¢
Expired (21,839 $ 10.2:
Outstanding as of
December 31, 200 1,402,16: $ 11.0¢ 8.4year $ 2,30¢
Exercisable as of December .
2009 392,390 % 11.12 8.2year $ 824
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18. SHARE-BASED COMPENSATION (Continued)

The following table summarizes informatieith respect to all outstanding and exercisablekstiptions under the EIP as of December
2009:

Options Outstanding Options Exercisable

Weighted

Average

Remaining
Number of options Weighted Average  Contractual Number Weighted Average

Exercise Price Range outstanding Exercise Price Term Exercisable Exercise Price

$4.60- $7.78 142,10: $ 7.7¢ 9.3 year — —
$8.00- $12.85 965,06( 9.2z 8.2 year 313,39¢ 8.8:
$17.21- $18.20 270,00( 18.0¢ 8.5 year 58,00( 18.0¢
$25.20- $26.30 25,00( 26.0¢ 8.4 year 21,00( 26.2¢
1,402,16:. $ 11.0¢ 8.4 year 392,390 $ 11.12

The following table summarizes informatisith respect to outstanding restricted stock uast®f December 31, 2009 and 2008:

Weighted Average
Grant-Date Fair Value

Number of Units Per Units

Outstanding as ¢

December 31, 200 15,000 $ 10.9(

Granted 120,00 $ 10.7¢

Vested (7,500 $ 10.9(

Forfeited — —
Outstanding as ¢

December 31, 200 127,50C $ 10.71

Granted 367,21" $ 6.8€

Vested (176,669 $ 5.7¢

Forfeited (38,90) $ 9.6%
Outstanding as of

December 31, 200 279,15. $ 8.7¢

The fair value of each stock option awaréstimated on the date of grant using the BBaieles option pricing model. Our determina
of the fair value of each stock option is affechgdour stock price on the date of grant, as wellsmimptions regarding a number of highly
complex and subjective variables. These varialblelside, but are not limited to, our expected stmdike volatility over the expected life of the
awards and actual and projected stock option eseekmhavior. The
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18. SHARE-BASED COMPENSATION (Continued)

weighted average fair value per share of stoclooivards granted during the years ended Decenih@089 and 2008, and assumptions
to value stock options, are as follows:

For the Years

Ended
December 31,
2009 2008

Dividend yield — —
Risk-free interest rat 2.€% 3.1%
Weighted average volatilit 85.(%  65.5%
Expected life (in years 6.5 6.t
Weighted average grant date fair value per

share of options grante $ 564 ¢ 7.1¢

Dividend yield is zero as the Company cotlsedoes not pay a dividend.

Risk-free rate is based on the impliedd/mirrently available on U.S. Treasury zero couigsnes with a remaining term equal to the
expected life of the award.

During the year ended December 31, 20@9Cthmpany utilized a standard volatility assumptié85% for estimating the fair value of
stock options awarded based on comparable vojadilierages for the energy related sector. Duriegydfar ended December 31, 2008, the
Company utilized a range of expected volatilityuasptions for such purposes, with such volatilitguaaptions ranging from 60% to 70%.

The expected life of each stock option alxgmanted is derived using the "simplified methém"estimating the expected term of a
"vanilla-option" in accordance with Staff AccourgiBulletin ("SAB") No. 107, 'Share-Based Paymeyitas amended by SAB No. 110, "
Share-Based PaymeritThe fair value of each unit of restricted stalequal to the fair market value of our commortktas of the date of
grant.

During the years ended December 31, 20d2808, the Company utilized a forfeiture rate @¥dlfor estimating the forfeitures of stock
options granted.
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18. SHARE-BASED COMPENSATION (Continued)

The following table summarizes share-basedpensation expense included in our consolidatadraents of operations for the years
ended December 31, 2009, 2008 and 2007 as follows:

For the Years Ended December 3.
2009 2008 2007

Share-based compensatiol
expense:
Selling, general an
administrative $ 2,808 $ 1,99¢ $ 14z
Income tax benefit(1 — — —
Net effect of shai-basec
compensation expense on ne
loss $ 2,808 $ 1,99¢ $ 14z

Reduction in earnings per share
Basic and diluted earnings pe
share(2) $ 0.0 $ 0.0z $ 0.0C

Q) Income tax benefit is not illustrated because the@any is currently operating at a loss and anshctu
income tax benefit was not realized for the yeaded December 31, 2009, 2008 and 2007. The refsult o
the loss situation creates a timing differencelltesy in a deferred tax asset, which is fully meee for in
the valuation allowance.

2) Diluted earnings per share for the years ended Dkee31, 2009, 2008 and 2007 does not include car
stock equivalents due to their anti-dilutive natasea result of the Company's net losses for tresgeective
periods. Accordingly, basic earnings per sharediluled earnings per share are identical for afiqus
presented

As of December 31, 2009, the Company es@isthat pre-tax compensation expense for all uadeshare-based awards, including both
stock options and restricted stock units, in the@amt of approximately $7,649 will be recognizedbtigh the year 2014. The Company expects
to satisfy the exercise of stock options and futliséribution of shares of restricted stock by isginew shares of common stock.

19. SEGMENT REPORTING

In December 2009, the Company reviseceji®rting segments. The revised reporting struéhaledes four reportable segments:
"Towers" (formerly "Products”), "Gearing" (formerlProducts), "Technical and Engineering Servicéstnjerly "Services") and
"Logistics"(formerly "Services"). Accordingly, afirior period segment information has been reclessib properly reflect our current
reportable segments.

The Company's segments and their produttarvice offerings are summarized below:

Towers

The Company manufactures wind towers, $igadly the large and heavier wind towers that @esigned for 2 megawatt ("MW") and
larger wind turbines. Our production facilities ateategically
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19. SEGMENT REPORTING (Continued)

located in close proximity to the primary U.S. wirgsource regions, sited in Wisconsin and Texath, avrecently constructed third wind tower
manufacturing facility in Brandon, South Dakota,igéhwill become operational as business warrandspgmding the installation of certain
additional equipment. The Company also manufactottesr specialty weldments and structures for itrthlustomers.

Gearing

The Company manufactures precision geaystems for the wind industry in North America gmdducts for industrial markets includi
mining and oilfield equipment, with plants in llbis and Pennsylvania. The Company uses an integnaa@ufacturing process, which includes
our machining process in Cicero, lllinois, our higatitment process in Neville Island, Pennsylvamid our finishing process in our Cicero
factory.

Technical and Engineering Services

The Company is an independent service gepwf construction support and operations and t@aance services to the wind industry.
specialty services include oil change-out, up-tot@eting for gearing systems, drive-train and blagjgairs and component replacement. Our
construction support capabilities include assenoblpwers, nacelles, blades and other componehts Company also provides customer
support, preventive maintenance and wind technig&ining. Our technicians utilize our regionahsee centers for storage and repair of parts
as well as our training offerings. Through our [B®n repair and engineering services, the Compapgirs and refurbishes complex wind
components, including control systems, gearboxdstades. The Company also conducts warranty itigpesc commission turbines and
provides technical assistance. Additionally, thenpany builds replacement control panels for kW<lamd turbines and repairs both kW and
MW blades. Our service locations are in lllinoigli®rnia, South Dakota, Texas and Colorado.

Logistics

The Company offers specialized transpantatpermitting and logistics management to the viirddistry for oversize and overweight
machinery and equipment. The Company delivers cetapurbines to the installation site, includingd#s, nacelles and tower sections for
final erection. The Company focuses on the projembhagement of the delivery of complete wind turbarens.

Corporate and Other

"Corporate and Other" is comprised of afijuents to reconcile segment results to consolidegedlts, which primarily includes corporate
administrative expenses and intercompany eliminatio
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19. SEGMENT REPORTING (Continued)

Summary financial information by reportabgment is as follows:

Segments:
Towers
Gearing
Technical anc
engineering
services
Logistics
Corporate and
Other(1)

Segments:
Towers
Gearing
Technical and
engineering
services
Logistics
Corporate an
Other(1)

Revenues For the Years Ended

Operating (Loss) Profit
For the Years Ended

2009 2008 2007 2009 2008 2007
$ 9331¢ $ 7256 $ 1288 $ (5000 $ 581¢ $ 1,03(
64,51¢ 104,55 16,97¢ (97,059 (6,614 (4,579
27,57t 31,24¢ — (610) (1,82) —
13,25¢ 10,25: — (3,389 131 —
(837) (1,295) (60) (14,080  (19,25) 14
$ 197,83( $ 21732, $ 2980 $ (11563) $ (21,74) $ (3,53

Depreciation and Amortization
For the Years Ended

Capital Expenditures
For the Years Ended

2009 2008 2007 2009 2008 2007
$ 339 $ 162¢ $ 587 $ 10,29¢ $ 47,52¢ $ 4,921
15,92¢ 15,34 2,90¢ 262 26,56¢ 93¢
3,25( 3,02: — 48t 3,267 —
3,02¢ 1,77¢ — 56¢€ 4,62¢ —
124 10z 30 22¢ 1,73¢ —
$ 25,728 ¢ 21,866 $ 3,52¢ $ 11,83¢ $ 83,72( $ 5,85¢

Segments:
Towers
Gearing

Technical and engineering servic

Logistics
Corporate and Other(:

1)

(2)

Total Assets as of December 31,

2009 2008
$ 80,14¢ $ 108,26:
92,66¢ 199,61
36,41 43,62:
21,25¢ 24,98(
(451) 3,27¢
$ 230,03t $ 379,74

"Corporate and Other" includes corporate admintisgaxpenses and intercompany eliminations.
Corporate selling, general and administrative egpsnincludes corporate salaries and benefits, $taaed
compensation, and professional fees.

"Corporate and Other" includes assets of the catpdreadquarters and intercompany eliminati
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19. SEGMENT REPORTING (Continued)

The Company generates revenues entirefy fransactions completed in the United States amdong-lived assets are located in the
United States. During 2009, four customers eacbwded for more than 10% of total net revenuesirguhe years ended December 31, 2
2008, and 2007, three or fewer customers accodotei%, 72% and 70%, respectively, of total neeraues. In addition, as of December 31,
2009 and 2008, three or fewer customers comprigptbaimately 21% and 61%, respectively, of ourltotgstanding accounts receivable
balances.

20. EMPLOYEE BENEFIT PLANS
Retirement Savings and Profit Sharing Pl

In October 2007, the Company began spomgaridefined contribution 401(K) retirement savipgs covering substantially all of its
corporate employees and employees at its Brad Fomtd ower Tech subsidiaries. Under the termsepthn, an eligible employee may elect
to contribute a portion of salary on a pre-tax basiibject to federal statutory limitations. Tharpallowed for a discretionary match in an
amount up to 50% of each participant's first 4% @hpensation contributed.

As part of the acquisitions of RBA in Octot2007, EMS in January 2008, and Badger in Jufg,26e Company adopted the defined
contribution 401(k) retirement savings plan prostis that were previously in effect at these respecompanies. Under the RBA defined
contribution 401(k) retirement savings plan, whidvered substantially all of its employees, then@lowed for the Company to provide a
discretionary match of 100% of the participantsitdbutions up to 4% of the participants' compeiosatUnder the EMS defined contribution
401(k) retirement savings plan, which covered sarislly all of its employees, the plan allowed foe Company to provide a discretionary
match or profit sharing contribution each year. Bintthe Badger defined contribution 401(k) retiretrsavings plan, which covered
substantially all of its employees, the plan regdithe Company to match 100% of the participantstributions up to 3% of the participants'
compensation and an additional 50% up to 5% op#récipants' compensation.

Effective January 1, 2009, the Companyaegd all of its defined contribution 401 (k) retiremt savings plans with one defined
contribution 401(k) safe harbor plan covering sabgally all of the Company's namion employees. Under the new plan, an eligiblpleyee
may elect to contribute a portion of salary onefaix basis, subject to federal statutory limitagioT he plan requires the Company to make
basic matching contributions equal to 100% of tret 8% of the eligible participant's plan compdimacontributed as elective deferral
contributions and 50% of the next 2% of the eligiparticipant's plan compensation contributed aaleative deferral contribution. Under the
plan, elective deferrals and basic company matchitidoe 100% vested at all times. Effective foe ttourth quarter of 2009 and for all
subsequent Company matching contributions, the Gomwill fund these contributions in shares of @@mpany's common stock in lieu of a
cash contribution. For the Company's union emplsy#e2009 the Company continued its discretiomaggch in an amount up to 50% of each
participant's first 4% of compensation contributed.

Effective January 1, 2010, based on thkective bargaining agreement with the Brad Fooieemployees in Pennsylvania, a
discretionary match will be made in an amount e¢ualo0% of the first 3% of the eligible particigamplan compensation contributed as
elective deferral contributions and
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20. EMPLOYEE BENEFIT PLANS (Continued)

50% of the next 2% of the eligible participant'arptompensation contributed as an elective defeorattibution.

For the years ended December 31, 2009, 20882007, the Company recorded expense under phaseof approximately $786, $368
and $74, respectively.

Deferred Compensation Pl

The Company maintains a deferred compeasrsatan for certain key employees and nonemployeetdrs, whereby certain wages
earned, compensation for services rendered, antetiznary company-matching contributions are deféand deemed to be invested in the
Company's common stock. Changes in the fair valdleeoplan liability are recorded as charges oditseto compensation expense.
Compensation expense recorded during the yearslémglsember 31, 2009, 2008, and 2007, was $587, $1d &0, respectively. The fair
value of the plan liability to the Company is ing&d in accrued liabilities in our consolidated bakasheets. As of December 31, 2009 and
2008, the fair value of plan liability to the Commyawas $215 and $80, respectively.

In addition to the employee benefit plapsatibed above, the Company patrticipates in cecizgtomary employee benefits plans,
including those which provide health and life irmwe benefits to employees.

21. QUARTERLY FINANCIAL SUMMARY (UNAUDITED)

The following table provides a summary elested financial results of operations by qudiethe years ended December 31, 2009 and
2008 as follows:

2009 First Second Third Fourth
Revenue: $ 53,06: $ 52,31 $ 59,507 $ 32,94¢
Gross profit (loss 4,68¢ 3,151 6,582 (2,615
Operating los: (7,137) (10,280 (4,577) (93,649
Net loss (7,150 (5,42¢) (4,949 (92,599
Net loss per shar:

Basic and Dilutet $ (009 $ (0.0 $ (0.05) $ (0.9¢)
2008 First Second Third Fourth
Revenue: $ 35,16« $ 40,83( $ 63,68¢ $ 77,63¢
Gross profil 8,01( 10,09! 8,98 6,281
Operating los: (1,939 (1,642) (6,060 (12,109
Net loss (3,447) (1,979) (7,499 (12,370
Net loss per shar:

Basic and Dilutet $ (00H) $ (002 $ (0.0 $ (0.19
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22. SUBSEQUENT EVENTS

On January 22, 2010, the Company annoutiheedompletion of its public offering of common atopar value $0.001 per share, at an
offering price of $5.75 per share. In the offeritteg Company sold 10,000,000 newly issued shargs odbmmon stock for approximately
$53,900 in proceeds net of underwriter commissigisart of this offering, Tontine sold a combirtetal of 6,125,000 shares of common
stock and J. Cameron Drecoll, the Company's Chiethtive Officer, sold 1,125,000 shares of commntooks The sales by Tontine and J.
Cameron Drecoll included all shares subject toother-allotment option by the Company's underwriters

In January 2010, the Company repaid abtaniding indebtedness due under the BOA Debt Easiind all outstanding indebtedness due
under the Investors Community Bank Line in the antswf $16,076 and $3,066, respectively. In Felyr@2@i10, the Company settled two
interest rate swap agreements for $270. The inteaisswap agreements related to the underlyitigmed amounts of two term notes, which
were included in the Bank of America Debt Facisitrepayment in January 2010.

On February 16, 2010, Tower Tech and Giéadtern entered into an agreement to extend therityadate of the Construction Loan frc
March 5, 2010 to April 5, 2010.
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Current Report on Formr-K filed September 17, 200°

Stock Purchase Agreement dated August 22, 2007 guthenCompany, Brad Foote Gear
Works, Inc. and the shareholders of Brad Foote ®éarks, Inc. (incorporated by referet
to Exhibit 2.1 to the Company's Current Report omf-¢-K filed August 24, 2007

Stock Purchase Agreement dated April 24, 2008 anBsngdwind Energy, Inc., Badger
Transport, Inc. and the shareholders of Badgerspran, Inc. (incorporated by reference to
Exhibit 2.1 to the Company's Current Report on F8-K filed April 30, 2008)
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Current Report on Forrr-K filed December 13, 2007
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2008)
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June 30, 200¢
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Terence P. Fox and Daniel P. Wergin, each date@tMbr2007, pursuant to the Securities
Purchase Agreement by and among Tontine Capitah&ar L.P., Tontine Capital
Overseas Master Fund, L.P. and Tower Tech Holdimgsdated March 1, 2007
(incorporated by reference to Exhibit 5 to Schedi@P filed by Tontine Capital Partners,
L.P., Tontine Capital Management, L.L.C., Tont@&pital Overseas Master Fund, L.P.,
Tontine Capital Overseas GP, L.L.C. and Jeffreggendell on March 5, 200

Proxy Agreement between Tontine Capital Partnei3,, Tontine Capital Overseas Master
Fund, L.P., J. Cameron Drecoll, Patrick RosmonoywBkhnnis Palmer and Noel Davis
dated August 22, 2007 (incorporated by referendextabit 4 to Schedule 13D filed by

J. Cameron Drecoll on October 26, 20

Lease agreement dated January 1, 2005 between TewkrSystems Inc. and City
Centre, LLC (incorporated by reference to Exhilfit4lto the Company's Annual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(
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10.¢

10.€

10.7

10.¢

10.€

10.1(

10.11

10.1%

10.1:

10.1¢

10.1¢

Amendment, dated December 1, 2007, to Lease mgredated January 1, 2005 between
Tower Tech Systems Inc. and City Centre, LLC (ipoovated by reference to Exhibit 10.2
to the Company's Annual Report on Form 10-KSB ffierfiscal year ended

December 31, 200°

Lease Agreement dated December 26, 2007 betweearTiaeh Systems Inc. and City
Centre, LLC (incorporated by reference to Exhilfit2lto the Company's Annual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Purchase Agreement Addendum effective Februar2a8 between Brad Foote Gear
Works, Inc. and BFG Cicero LLC (incorporated byerehce to Exhibit 10.1 to the
Company's Current Report on For-K filed February 21, 200¢

Assignment and Assumption of Purchase Agreemeettft February 11, 2008 between
Brad Foote Gear Works, Inc. and 1309 South Cicererniie, LLC (incorporated by
reference to Exhibit 10.2 to the Company's CurRepport on Form 8-K filed February 21,
2008)

Purchase Agreement effective February 11, 2008dmtvBrad Foote Gear Works, Inc. ¢
BFG Pittsburgh LLC (incorporated by reference tdigk 10.3 to the Company's Current
Report on Form-K filed February 21, 200¢

Assignment and Assumption of Purchase Agreemeat®&fe February 11, 2008 between
Brad Foote Gear Works, Inc. and 5100 Neville Raad; (incorporated by reference to
Exhibit 10.4 to the Company's Current Report omi&-K filed February 21, 200¢

Securities Purchase Agreement dated March 1, 28@h@ the Company, Tontine Capital
Partners, L.P. and Tontine Capital Overseas M&sted, L.P. (incorporated by referenci
Exhibit 10.2 to the Company's Current Report omi-€-K filed March 5, 2007

Securities Purchase Agreement dated August 22, @8@nhg the Company, Tontine
Capital Partners, L.P., Tontine Capital Overseastbta-und, L.P., Tontine Partners, L.P.,
Tontine Overseas Fund, Ltd. and Tontine 25 OverS&aster Fund, L.P. (incorporated by
reference to Exhibit 10.1 to the Company's CurReyort on Form 8-K filed August 24,
2007)

Amended and Restated Securities Purchase Agreefasa January 3, 2008 by and am
the Company, Tontine Capital Partners, L.P., TenRartners, L.P., and Tontine 25
Overseas Master Fund, L.P. (incorporated by reterém Exhibit 10.1 to the Company's
Current Report on Forrr-K filed January 4, 200¢

Securities Purchase Agreement dated April 22, 28@&een Broadwind Energy, Inc.,
Tontine Capital Partners, L.P., Tontine PartnerB, LTontine Overseas Fund, Ltd., and
Tontine 25 Overseas Master Fund, L.P. (incorporbtedkference to Exhibit 10.2 to the
Company's Current Report on Fori-K filed April 28, 2008)

Securities Purchase Agreement dated April 22, 28@&een Broadwind Energy, Inc. and
Charles H. Beynon (incorporated by reference toiliikth0.2 to the Company's Current
Report on Form -K filed April 28, 2008)

Registration Rights Agreement dated March 1, 208@rey the Company, Tontine Capital
Partners, L.P., and Tontine Capital Overseas M#&ated, L.P. (incorporated by reference
to Exhibit 10.3 to the Company's Current ReporForm ¢-K filed March 5, 2007
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l\lférr:ggr Description
10.1¢  Amendment to Registration Rights Agreement d&etbber 19, 2007, among the
Company, Tontine Capital Partners, L.P., Tontinpi@aOverseas Master Fund, L.P.,
Tontine Partners, L.P., Tontine Overseas Fund,ard. Tontine 25 Overseas Master
Fund, L.P. (incorporated by reference to Exhibi6lid the Company's Current Report on
Form &K filed October 24, 2007

10.17 Amendment No. 2 to Registration Rights Agreementrgrthe Company, Tontine Capital
Partners L.P., Tontine Partners, L.P., Tontine @&flverseas Master Fund, L.P., Tontine
25 Overseas Master Fund, L.P., and Tontine Ovefead, Ltd. dated July 18, 2008
(incorporated by reference to Exhibit 10.1 to tterpany's Current Report on Form 8-K
filed July 23, 2008

10.1¢ Amendment No. 3 to Registration Rights Agreemendrgrthe Company, Tontine Capital
Partners L.P., Tontine Partners, L.P., Tontine @&flverseas Master Fund, L.P., Tontine
25 Overseas Master Fund, L.P., and Tontine Ovefsagad, Ltd. dated September 12, 2008
(incorporated by reference to Exhibit 10.1 to tlempany's Current Report on Form 8-K
filed September 12, 200:

10.1¢  Amendment No. 4, dated October 31, 2008, to Registr Rights Agreement dated
March 1, 2007 and amended October 19, 2007, Jyl2a@ and September 12, 2008,
among Broadwind Energy, Inc., Tontine Capital Fenrs, L.P., Tontine Capital Overseas
Master Fund, L.P., Tontine Partners, L.P., Ton@werseas Fund, Ltd. and Tontine 25
Overseas Master Fund, L.P. (incorporated by referém Exhibit 10.1 to the Company's
Current Report on Formr-K filed November 4, 200¢

10.2( Waiver relating to Registration Rights Agreemesttedl January 9, 2009, by Tontine
Capital Partners, L.P., Tontine Capital OverseastbtaFund, L.P., Tontine Partners, L.P.,
Tontine Overseas Fund, Ltd. and Tontine 25 OverSéaster Fund, L.P. (incorporated by
reference to Exhibit 10.1 to the Company's CurReyort on Form 8-K filed January 15,
2009)

10.21 Registration Rights Agreement dated October 19720080ng the Company,
J. Cameron Drecoll, Pat Rosmonowski, Dennis PalimdrNoel Davis (incorporated by
reference to Exhibit 10.2 to the Company's CurRephort on Form 8-K filed October 24,
2007)

10.2Z Registration Rights Agreement dated January 163 20@ong the Company, EMS, Inc.,
Fagen, Inc., Joseph A. Kolbach and Daniel A. Yar@mcorporated by reference to
Exhibit 10.2 to the Company's Current Report om#é-K filed January 23, 200¢

10.2¢ Registration Rights Agreement dated April 24, 26@8veen Broadwind Energy, Inc. and
Charles H. Beynon (incorporated by reference tailiikh0.3 to the Company's Current
Report on Form -K filed April 28, 2008)

10.2¢ Registration Rights Agreement dated June 4, 2008den Broadwind Energy, Inc. and 1
shareholders of Badger Transport, Inc. (incorparatereference to Exhibit 10.1 to the
Company's Current Report on For-K filed June 10, 200¢

10.2:T  Employment Agreement dated October 19, 2007 bettree@ompany and
J. Cameron Drecoll (incorporated by reference thiltik10.7 to the Company's Current
Report on Form -K filed October 24, 2007

10.2¢€T  Amended and Restated Employment Agreement datedrNiber 12, 2008 between the
Company and Lars Moller (incorporated by referetocExhibit 10.1 to the Company's
Current Report on Formr-K/A filed November 18, 200€
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10.27f

10.2¢f

10.2¢t

10.3ct

10.311

10.3:1

10.3:T

10.3:1

10.3¢T

10.3¢t

10.371

10.3¢f

10.3¢t

10.4ct

10.411

10.4:1

Amended and Restated Employment Agreement dadedriiber 12, 2008 between the
Company and Matthew J. Gadow (incorporated by eefez to Exhibit 10.2 to the
Company's Current Report on Fori-K/A filed November 18, 200¢

Employment Agreement dated as of June 30, 2008dsetthe Company and
Robert A. Paxton (incorporated by reference to BEixli0.2 to the Company's Current
Report on Form-K filed March 16, 2009)(1

Employment Agreement dated as of August 1, 200&dwen the Company and
Jesse E. Collins, Jr. (incorporated by referendextabit 99.2 to the Company's Current
Report on Form -K filed January 14, 201(

Employment Agreement dated as of June 30, 2008dsetthe Company and J.D. Rubin
(incorporated by reference to Exhibit 10.3 to tt@rpany's Current Report on Form 8-K
filed March 16, 2009

Employment Agreement dated as of July 29, 2009 éetvthe Company and
Stephanie K. Kushner (incorporated by referendextuibit 10.1 to the Company's Current
Report on Form -K filed August 3, 2009

Separation Agreement and Release dated as of 2(pr2009, by and between Broadwind
Energy, Inc. and Matthew Gadow (incorporated bgmaice to Exhibit 10.9 to the
Company's Current Report on For-K filed May 1, 2009

Deferred Compensation Plan (incorporated by refereéa Exhibit 10.2 to the Company's
Current Report on Forrr-K filed October 26, 2007

2007 Equity Incentive Plan, as amended through Aug§u2008 (incorporated by reference
to Exhibit 10.3 to the Company's Quarterly Reporform 10-Q for the quarterly period
ended June 30, 200

Form of Executive Incentive Stock Option Agreem@mtorporated by reference to
Exhibit 10.4 to the Company's Current Report omi-€-K filed March 16, 2009

Form of Incentive Stock Option Agreement (incorpedsby reference to Exhibit 10.5 to
the Company's Current Report on For-K filed March 16, 2009

Form of Nonqualified Option Agreement (incorporabsdreference to Exhibit 10.6 to the
Company's Current Report on For-K filed March 16, 2009

Form of Restricted Stock Award Agreement (incorpedaby reference to Exhibit 10.7 to
the Company's Current Report on For-K filed March 16, 2009

Form of Restricted Stock Unit Award Agreement (inprated by reference to Exhibit 1!
to the Company's Current Report on Foi-K filed March 16, 2009

Form of Performance Award Agreement (incorporatgdeberence to Exhibit 10.9 to the
Company's Current Report on Fori-K filed March 16, 2009

Form of Stock Appreciation Rights Agreement (inavgied by reference to Exhibit 10.10
to the Company's Current Report on Fol-K filed March 16, 2009

Broadwind Energy, Inc. Executive Short-Term InceatPlan (incorporated by reference to
Exhibit 10.1 to the Company's Current Report omi-€-K filed March 16, 2009
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10.4:

10.4¢

10.4¢

10.4¢

10.47

10.4¢

10.4¢

10.5(

10.51

10.52

10.5:

10.5¢

10.5¢

Agreement Governing Extensions of Credit datetb@ar 4, 2007 between Tower Tech
Systems Inc. and Investors Community Bank (incateat by reference to Exhibit 10.35 to
the Company's Annual Report on Form 10-KSB forfibeal year ended

December 31, 200°

Commercial Promissory Note dated October 4, 20@m fTower Tech Systems Inc. to
Investors Community Bank (incorporated by referetoacExhibit 10.36 to the Company's
Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Commercial Loan Agreement dated October 4, 200Wéxt Tower Tech Systems Inc. ¢
Investors Community Bank (incorporated by referetoacExhibit 10.37 to the Company's
Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Commercial Security Agreement dated October 4, 28@Ween Tower Tech Systems Inc.
and Investors Community Bank (incorporated by esfee to Exhibit 10.38 to the
Company's Annual Report on Form-KSB for the fiscal year ended December 31, 2(

Agreement Governing Extensions of Credit dated M&t, 2008 between Tower Tech
Systems Inc. and Investors Community Bank (incafemt by reference to Exhibit 10.39 to
the Company's Annual Report on Form 10-KSB forfibeal year ended

December 31, 200"

Commercial Promissory Note dated March 21, 20@8nffower Tech Systems Inc. to
Investors Community Bank (incorporated by referetacExhibit 10.40 to the Company's
Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Commercial Loan Agreement dated March 21, 2008 &éetwi ower Tech Systems Inc. and
Investors Community Bank (incorporated by referetoacExhibit 10.41 to the Company's
Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008, by the Compahywistors Community Bank for
R.B.A. Inc. (incorporated by reference to Exhitit36 to the Company's Annual Report on
Form 1(-K for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008, by the Compahywistors Community Bank for
Tower Tech Systems Inc. (incorporated by refereadexhibit 10.57 to the Company's
Annual Report on Form -K for the fiscal year ended December 31, 2(

Commercial Debt Modification Agreement dated a®©ofober 22, 2008 between Tower
Tech Systems Inc. and Investors Community Banlofimarated by reference to

Exhibit 10.58 to the Company's Annual Report omi@0-K for the fiscal year ended
December 31, 200¢

Guaranty dated October 22, 2008, by R.B.A. Indnt@stors Community Bank for Tower
Tech Systems Inc. (incorporated by reference takixh0.59 to the Company's Annual
Report on Form 1-K for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008, by Tower TecheBystnc. to Investors Community
Bank for R.B.A. Inc. (incorporated by referenceEtdhibit 10.60 to the Company's Annual
Report on Form 1-K for the fiscal year ended December 31, 2(

Agreement Governing Extensions of Credit dated M4, 2009 between Tower Tech
Systems Inc. and Investors Community Bank (incaafemt by reference to Exhibit 10.88 to
the Company's Annual Report on Forn-K for the fiscal year ended December 31, 2(
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10.5¢

10.57

10.5¢

10.5¢

10.6(

10.61

10.62

10.6:

10.64

10.6¢

10.6¢

10.67

10.6¢

10.6¢

Commercial Debt Modification Agreement dated Mai@, 2009 between Tower Tech
Systems Inc. and Investors Community Bank (incateat by reference to Exhibit 10.89 to
the Company's Annual Report on Forn-K for the fiscal year ended December 31, 2(

Agreement Governing Extensions of Credit dated Marg, 2009 between R.B.A. Inc. and
Investors Community Bank (incorporated by referetacExhibit 10.90 to the Company's
Annual Report on Form -K for the fiscal year ended December 31, 2(

Commercial Debt Modification Agreement dated Mat&) 2009 between R.B.A. Inc. and
Investors Community Bank (incorporated by referetacExhibit 10.91 to the Company's
Annual Report on Form -K for the fiscal year ended December 31, 2(

Agreement Governing Extensions of Credit dated I&#j 2009 between Investors
Community Bank and R.B.A. Inc. (incorporated byerehce to Exhibit 10.1 to the
Company's Quarterly Report on Formr-Q for the quarterly period ended March 31, 2C

Master Amendment dated as of December 30, 2009 guimvestors Community Bank,
Tower Tech Systems Inc., and Broadwind Energy, (incorporated by reference to
Exhibit 10.63 to the Company's Registration Statgmoa -1 filed on January 5, 201

Construction Loan Agreement, dated April 28, 2d89and between Tower Tech
Systems Inc. and Great Western Bank (incorporage@fierence to Exhibit 10.1 to the
Company's Current Report on For-K filed May 1, 2009

Promissory Note, dated April 28, 2009, from Towech Systems Inc. to Great Western
Bank (incorporated by reference to Exhibit 10.2hte Company's Current Report on
Form &K filed May 1, 2009;

Letter Agreement, dated April 28, 2009, by and agnBroadwind Energy, Inc., Tower
Tech Systems Inc. and Great Western Bank (incorpotay reference to Exhibit 10.96 to
Amendment No. 1 to the Company's Registration 8tat¢ on Form -1)

Commercial Security Agreement, dated April 28, 2d89and between Tower Tech
Systems Inc. and Great Western Bank (incorporayegference to Exhibit 10.4 to the
Company's Current Report on Fori-K filed May 1, 2009

Mortgage, dated April 28, 2009, from Tower Techt8yss Inc. to Great Western Bank
(incorporated by reference to Exhibit 10.5 to thempany's Current Report on Form 8-K
filed May 1, 2009

Assignment of Deposit Account, dated April 28, 20069 and between Tower Tech
Systems Inc. and Great Western Bank (incorporaye@ference to Exhibit 10.6 to the
Company's Current Report on Fori-K filed May 1, 2009

Subordination Agreement, dated April 27, 2009, bg between Broadwind Energy, Inc.
and Great Western Bank (incorporated by referemé&ehibit 10.7 to the Company's
Current Report on Formr-K filed May 1, 2009

Commercial Guaranty, dated April 27, 2009, from &fwind Energy, Inc. to Great
Western Bank (incorporated by reference to ExHiBi8 to the Company's Current Report
on Form K filed May 1, 2009

Change in Terms Agreement, dated December 22, 2908nd between Tower Tech
Systems Inc. and Great Western Bank (filed hergy
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Exhibit
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10.7C Letter Agreement, dated December 22, 2009, by arahg Broadwind Energy, Inc., Tow
Tech Systems Inc. and Great Western Bank (filedvaigh)

10.71 Change in Terms Agreement, dated February 16, 2818nd between Tower Tech
Systems Inc. and Great Western Bank (filed hergy

10.7Z Letter Agreement, dated February 16, 2010, by amohg Broadwind Energy, Inc., Tower
Tech Systems Inc. and Great Western Bank (filedvaigin)

21.1 Subsidiaries of Broadwind Energy, Inc. (filed heitégv

23.1 Consent of Grant Thornton LLP (filed herewi

31.1 Rule 13-14(a) Certification of Chief Executive Officer @il herewith
31.2 Rule 13i-14(a) Certification of Chief Financial Officer @dl herewith’

32.1 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of
Sarbane-Oxley Act of 2002 of Chief Executive Officer (fildterewith)

32.z Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of
Sarbane-Oxley Act of 2002 of Chief Financial Officer (fileuerewith)

T Indicates management contract or compensationgrlanrangement.
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Exhibit 10.69
CHANGE IN TERMS AGREEMENT

Principal Loan Date Maturity Loan No Call/Coll Account Officer Initials
$10,000,000.00 12-22-2009 03-05-2010 15525078252 1A2/101 Krugeg

References in the boxes above are for Lender'snlyeand do not limit the applicability of this doment to any particular loan or item.
Any item above containing “***” has been omittedelto text length limitations.

Borrower: TOWER TECH SYSTEMS INC Lender: GREAT WESTERN BANK
101 S 16TH ST PO BOX 195 Sioux Falls
MANITOWOC, WI 54221 -1957 200 E 10th Street

Sioux Falls, SD 5710-
Principal Amount: $10,000,000.0( Date of Agreement: December 22, 20(

DESCRIPTION OF EXISTING INDEBTEDNESS. LOAN #15525078252 FROM TOWER TECH SYSTEMS INC TOBR
WESTERN BANK DATED APRIL 28, 2009.

DESCRIPTION OF COLLATERAL. A COLLATERAL REAL ESTATE MORTGAGE: COMMERCIAL SECURY AGREMENT & AN
ASSIGNMENT OF DEPOSIT ACCOUNT SAVINGS #1347401 FROMWER TECH SYSTEMS, INC TO GREAT WESTERN BANK
DATED APRIL 28, 2009 AND A SUBORDINATION AGREEMENBY AND BETWEEN GREAT WESTERN BANK AND BROADWINI
ENERGY, INC DATED APRIL 27, 2009 AND COMMERCIAL GURANTY FROM BROADWIND ENERGY, INC TO GREAT
WESTERN BANK.

DESCRIPTION OF CHANGE IN TERMS. TO EXTEND MATURITY DATE ON NOTE & LINE OF CREDIT TOMARCH 5, 2010.
INTEREST RATE TO REMAIN AT 7.50%. THE NEXT MONTHLYNTEREST PAYMENT WILL BE DUE ON JANUARY 5, 2010 AND
CONTINUE EACH MONTH THEREAFTER UNTIL MATURITY ON MARCH 5, 2010. BORROWER AGREES TO PAY INTEREST TO
DATE IN THE AMOUNT OF $41,157.77: DOCUMENT REVIEW$834.75 (CUTLER & DONAHOE) AND A DOCUMENTATION HE
OF $250.00 TO GREAT WESTERN BANK UPON EXECUTION OHIS CHANGE IN TERMS AGREEMENT.

CONTINUING VALIDITY.  Except as expressly changed by this Agreementethes of the original obligation or obligationscinding all
agreements evidenced or securing the obligatiorgs)ain unchanged and in full force and effectn€amt by Lender to this Agreement does
not waive Lender’s right to strict performance tod obligation(s) as changed, nor obligate Lendena&e any future change in terms. Nothing
in this Agreement will constitute a satisfactiontloé obligation(s). It is the intention of Lenderretain as liable parties all makers and endc
of the original obligation(s), including accommadatparties, unless a party is expressly releagddehder in writing. Any maker or endorser,
including accommodation makers, will not be releldse virtue of this Agreement. If any person whgngd the original obligation does not
sign this Agreement below, than all persons sighielgw acknowledge that this Agreement is giverddtionally, based on the representation
to Lender that the non-signing party consents écctienges and provisions of this Agreement or atiserwill not be released by it. This
waiver applies not only to any initial extensiomudiification or release, but also to all such subsetactions.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS
AGREEMENT. BORROWER AGREES TO THE TERMS OF THE AGRE EMENT.

BORROWER: LENDER:
TOWER TECH SYSTEMS INC GREAT WESTERN BANK
By: /s/ Michael L Salutz By: /s/ Gerald Kruger

Authorized Signer for TOWER TECH SYSTEMS INC Gerald Kruger, SVP




Exhibit 10.7C

MemSae FONC

Great Western Bank-

w E

Acking Life G

December 22, 2009

Tower Tech Systems, Inc.
101 S. 16" Street

P.O. Box 1957

Manitowoc, WI 54221-1957

Broadwind Energy, Inc.
101 S. 168" Street

P.O. Box 1957

Manitowoc, WI 54221-1957

Re:Great Western Bank Loan to Tower Tech Systems, Inc.
Gentlemen:

Reference is made to that certain Letter Agreerdated April 28, 2009 entered into by and among Giéastern Bank as lender.
Tower Tech Systems, Inc. as borrower, and Broad&imergy, Inc. as guarantor (the “ Letter Agreenigra copy of which is attached hereto

as _Exhibit Aand is incorporated herein by this reference. Aayitalized terms not defined in this Change in T&Agreement shall have the
meanings ascribed to such terms in the Letter Agese.

The Parties acknowledge and agree that the Letiezefnent provides, among other things, that: (iydroTech Systems, Inc. may
convert up to $6,500,000 of the outstanding balari¢he Loan to a term loan, at its sole optiompmugvritten notice (the “ Conversion Notite
to Lender given prior to January 5, 2010, proviBedrower is not in default under the Note or anytaf other Loan Documents; and (i) that
such Conversion Notice shall specify the date oitlvBuch conversion shall be effective, which ddiall be no later than January 1, 2010.
Each of Great Western Bank, Tower Tech Systemsaimt Broadwind Energy, Inc. hereby acknowledgeamrde that the Letter Agreement
shall be amended such that: (i) Tower Tech Systeémsmay convert up to $6,500,000 of the outstagdialance of the Loan to a term loan, at
its sole option, upon delivery of a Conversion Metio Lender given prior to March 5, 2010, provi@rower is not in default under the Note
or any of the other Loan Documents; and (ii) thethsConversion Notice shall specify the date onciisiuch conversion shall be effective,
which date shall be no later than March 1, 20100#ier terms and conditions set forth in the Lreftgreement, including, without limitation,
any conditions relating to the conversion of alagrortion of the Loan, shall remain in full foraed effect, except as specifically modified
pursuant to this Change in Terms Agreement.

If you are in agreement with the terms and prowisiof this Letter Amendment, please signify youregtance and agreement to be
bound by such terms and provisions, by signing wlwdicated below and returning a fully executedrterpart of this Letter Amendment to
me at the address set forth above. Great Westark'8abligation to abide by the terms of this Letdgreement is contingent upon its receipt
of a signed

www.greatwesternbank.com




copy of this Letter Agreement from eaghTower Tech Systems, Inc. and Broadwind Enengg, dn or before December 22009.

GREAT WESTERN BANK

/s/ Gerald Kruge

Gerald Kruge!

Acknowledged and agreed to this 28 day
of December, 2009.

TOWER TECH SYSTEMS. IN(
/s/ Michael L. Salut:

By: Michael L. Salut:
Its: Group Controllel

Acknowledged and agreed to this 28th
of December, 200¢

BROADWIND ENERGY, INC.
/s/ S.K. Kushne

By: S.K. Kushnel
Its: Chief Financial Office!




Exhibit 10.71
CHANGE IN TERMS AGREEMENT

Principal Loan Date Maturity Loan No Call/Coll Account Officer Initials
$10,000,000.00 02-16-2010 04-05-2010 15525078252 1A2 /101 krugeg

References in the boxes above are for Lender'snlyeand do not limit the applicability of this doment to any particular loan or item. Any
item above containing “***” has been omitted duetéat length limitations.

Borrower: TOWER TECH SYSTEMS INC Lender: GREAT WESTERN BANK
101 S16TH ST PO BOX 1957 Sioux Falls
MANITOWOC, WI 54221-1857 200 E 10thStreet

Sioux Falls, SD 5710-
Principal Amount: $10,000,000.0( Date of Agreement: February 16, 201!

DESCRIPTION OF EXISTING INDEBTEDNESS. LOAN #15525078252 FROM TOWER TECH SYSTEMS INC TOEBER WESTERN
BANK DATED APRIL 28, 2009.

DESCRIPTION OF COLLATERAL. A COLLATERAL REAL ESTATE MORTGAGE: COMMERCIAL SECRITY AGREMENT & AN
ASSIGNMENT OF DEPOSIT ACCOUNT SAVINGS #1347401 FROMWER TECH SYSTEMS, INC TO GREAT WESTERN BANK
DATED APRIL 28, 2009 AND A SUBORDINATION AGREEMENBY AND BETWEEN GREAT WESTERN BANK AND BROADWINI
ENERGY, INC DATED APRIL 27, 2009 AND COMMERCIAL GURANTY FROM BROADWIND ENERGY, INC TO GREAT
WESTERN BANK.

DESCRIPTION OF CHANGE IN TERMS. TO EXTEND MATURITY DATE ON NOTE & LINE OF CREDIT D APRIL 5, 2010.
INTEREST RATE TO REMAIN AT 7.50%. THE NEXT MONTHLYNTEREST PAYMENT WILL BE DUE ON MARCH 5, 2010 AND
CONTINUE EACH MONTH THEREAFTER UNTIL MATURITY ON ARIL 5, 2010. INTEREST WAS PAID TO FEBRUARY 5, 2010
WITH THE LAST MONTHLY PAYMENT. BORROWER AGREES TOAY A DOCUMENTATION FEE OF $250,00 TO GREAT
WESTERN BANK UPON EXECUTION OF THIS CHANGE IN TERMSGREEMENT.

CONTINUING VALIDITY. Except as expressly changed by this Agreementethes of the original obligation or obligationsciuding all
agreements evidenced or securing the obligatiorgs)ain unchanged and in full force and effect. €& by Lender to this Agreement does
not waive Lender’s right to strict performance tod obligation(s) as changed, nor obligate Lendena&e any future change in terms. Nothing
in this Agreement will constitute a satisfactiontloé obligation(s). It is the intention of Lenderretain as liable parties all makers and endc
of the original obligation(s), including accommadatparties, unless a party is expressly releagddehder in writing. Any maker or endorser,
including accommodation makers, will not be releldsg virtue of this Agreement. It any person whgngid the original obligation does not
sign this Agreement below, then all persons sighielgw acknowledge that this Agreement is giverddttonally, based on the representation
to Lender that the non-signing party consents écctienges and provisions of this Agreement or atiserwill not be released by it. This
waiver applies not only to any initial extensiomudiification or release, but also to all such subsetactions.

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS
AGREEMENT. BORROWER AGREES TO THE TERMS OF THE AGRE EMENT.

BORROWER: LENDER:
TOWER TECH SYSTEMS INC GREAT WESTERN BANK
By: /s/ Michael L Salutz /sl Gerald Kruger

Michael L Salutz, Group Controller Gerald Kruger, SVP

TOWER TECH SYSTEMS INC




Exhibit 10.72

Great Western Bank:

Mﬂkiﬂg Life Great MABTD0T FDIC

February 16, 2010

Tower Tech Systems, Inc.
101 S. 168" Street
P.O.Box 1957

Manitowoc, WI 54221-1957

Broadwind Energy, Inc.
101 S. 18" Street
P.O.Box 1957

Manitowoc, WI 54221-1957

Re: Great Western Bank Loan to Tower Tech Systems, Inc.
Gentlemen:

Reference is made to that certain Letter Agreematad April 28, 2009 entered into by and among Giéestern Bank as lender,
Tower Tech Systems, Inc. as borrower, and Broad&imergy, Inc. as guarantor, as modified by the @kean Terms Agreement dated
December 22, 2009 executed by such parties (ciokgygt the “ Letter Agreemeri), a copy of which is attached hereto as Exhibarfdl is
incorporated herein by this reference. Any cagitaliterms not defined in this Change in Terms Agezd shall have the meanings ascribed to
such terms in the Letter Agreement.

The Parties acknowledge and agree that the Letiezeinent, as modified, provides, among other thithgg: (i) Tower Tech Systen
Inc, may convert up to $6,500,000 of the outstagdialance of the Loan to a term loan, at its spt@a, upon written notice (theConversion
Notice”) to Lender given prior to March 5, 2010, providddrrower is not in default under the Note or afiyhe other Loan Documents; and
(ii) that such Conversion Notice shall specify trae on which such conversion shall be effectivdctvdate shall be no later than March 1,
2010.

Each of Great Western Bank, Tower Tech Systemsaimd Broadwind Energy, Inc. hereby acknowledgeagrde that the Letter
Agreement shall be amended such that: (i) TowehBstems, Inc. may convert up to $6,500,000 obtitetanding balance of the Loan to a
term loan, at its sole option, upon delivery of@@ersion Notice to Lender given prior to AprilZ)10, provided Borrower is not in default
under the Note or any of the other Loan Documaeartd; (ii) that such Conversion Notice shall spetlily date on which such conversion shall
be effective, which date shall be no later thanil&pr2010. All other terms and conditions set lfiart the Letter Agreement, including, without
limitation, any conditions relating to the conversiof all or a portion of the Loan, shall remairfufl force and effect, except as specifically
modified pursuant to this Change in Terms Agreement

If you are in agreement with the terms and prowisiof this Letter Amendment, please signify yowegtance and agreement to be
bound by such terms and provisions, by signing wiwdicated below and returning a fully executedrterpart of this Letter

www.greatwesternbank.com




Amendment to me at the address set forth abovat®Vestern Bank’s obligation to abide by the teafthis Letter Agreement is contingent
upon its receipt of a signed copy of this Letteréement from eacbf Tower Tech Systems, Inc. and Broadwind Enengg, dn or before
February 19, 2010.

GREAT WESTERN BANK
/s/ Gerald Kruge

Gerald Krugel
Sr. Vice Presider

Acknowledged and agreed to this 16 day of Februzg0.
TOWER TECH SYSTEMS, INC
/s/ Michael L. Salut:

By: Michael L. Salut:
Its: Group Controllel

Acknowledged and agreed to this 16 day of Februzg0.
BROADWIND ENERGY, INC.
/s! S.K. Kushne

By: S.K. Kushnel
Its: CFO
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Subsidiaries of the Registrant

Exhibit 21.1

Subsidiaries State of Incorporation/Formation
Badger Transport, Ini Wisconsin

Brad Foote Gear Works, In lllinois

Energy Maintenance Service, LL Delaware

Tower Tech Systems In Wisconsin
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm
We have issued our reports dated March 12, 2018, r@spect to the consolidated financial statemandsinternal control over financial
reporting (which internal control report expressadadverse opinion) included in the Annual RepbBroadwind Energy, Inc. on Form 10-K
for the year ended December 31, 2009. We herehserd to the incorporation by reference of saidrspn the Registration Statement of
Broadwind Energy, Inc. on Form S-8 (File No. 33389, effective June 17, 2009).
/s/ Grant Thornton LLI

Milwaukee, Wisconsit
March 12, 201(
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EXHIBIT 31.1
CERTIFICATION
I, J. Cameron Drecoll, certify that:
1. | have reviewed this Annual Report on Form 10-KBabadwind Energy, Inc.;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-(f)) for the registrant hade:

€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the regmtsadnternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Direct(ws persons performing the equivalent
functions):

(@  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: March 12, 2010

/s/ 3. CAMERON DRECOLI

J. Cameron Drecoll
Chief Executive Officer
(Principal Executive Officer




QuickLinks
EXHIBIT 31.1

CERTIFICATION



QuickLinks-- Click here to rapidly navigate through this dioant

EXHIBIT 31.2
CERTIFICATION
I, Stephanie K. Kushner, certify that:
1. | have reviewed this Annual Report on Form 10-KBabadwind Energy, Inc.;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-(f)) for the registrant hade:

€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the regmtsadnternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's Board of Direct(ws persons performing the equivalent
functions):

(@  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: March 12, 2010

/s/ STEPHANIE K. KUSHNEF

Stephanie K. Kushner
Chief Financial Officer
(Principal Financial Officer)
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EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report oniRdt0K of Broadwind Energy, Inc. (the "Company") for thear ended December 31, 200¢
filed with the Securities and Exchange Commissinithe date hereof (the "Report"), I, J. CameroncbDliteChief Executive Officer of the
Company, certify, pursuant to Section 906 of theb&aes-Oxley Act of 2002, that:

(i) the Report fully complies with thequirements of Section 13(a) or Section 15(d) efSkbcurities Exchange Act of 1934, as
amended; and

(i) the information contained in the Repfairly presents, in all material respects, financial condition and results of operations
of the Company.

March 12, 2010

/sl 3. CAMERON DRECOLL

J. Cameron Drecoll
Chief Executive Office

This certification accompanies this Regantsuant to Section 906 of the Sarbanes-Oxley A2002 and shall not be deemed filed by the
Company for purposes of Section 18 of the Secsriechange Act of 1934, as amended.

A signed original of this written statemeadjuired by Section 906 has been provided to tiragany and will be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon request.
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EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report oniRdt0K of Broadwind Energy, Inc. (the "Company") for thear ended December 31, 200¢
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), I, Stephanie Kskher, Chief Financial Officer of the
Company, certify, pursuant to Section 906 of theb&aes-Oxley Act of 2002, that:

(i) the Report fully complies with thequirements of Section 13(a) or Section 15(d) efSkbcurities Exchange Act of 1934, as
amended; and

(i) the information contained in the Repfairly presents, in all material respects, financial condition and results of operations
of the Company.

March 12, 2010

/s/ STEPHANIE K. KUSHNER

Stephanie K. Kushner
Chief Financial Officer
(Principal Financial Officer)

This certification accompanies this Regantsuant to Section 906 of the Sarbanes-Oxley A2002 and shall not be deemed filed by the
Company for purposes of Section 18 of the Secarkiechange Act of 1934, as amended.

A signed original of this written statemesajuired by Section 906 has been provided to tragany and will be retained by the Company
and furnished to the Securities and Exchange Cosionior its staff upon request.
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