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Subject to Completion, dated August 13, 2009

PROSPECTUS

The information contained in this prospectus is notomplete and may be changed. These securities magt be sold until the
registration statement filed with the Securities ad Exchange Commission is effective. This prospedus not an offer to sell these
securities and it is not soliciting an offer to buythese securities in any state where the offer oake is not permitted.

58,789,503 Shares

/I&Earood .

Broadwind Energy, Inc.
Common Stock
This prospectus covers the resale by selling stldieins of up to 58,789,503 shares of our commorkst®0.001 par value per share.
These securities will be offered for sale from titog¢ime by the selling stockholders identifiedlis prospectus in accordance with the terms
described in the section of this prospectus edtlflan of Distribution.” We will not receive arof the proceeds from the sale of the common

stock by the selling stockholders.

Our common stock is listed on the Nasdaq Globa@éllarket under the symbol “BWEN.” On August 009, the last reported sale price of
our common stock was $9.95 per share.

Investing in our common stock involves substantialisks. See “Risk Factors”
beginning on page 10.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus is truthful or complee. Any representation to the contrary is a crimiral offense.

The date of this prospectus is , 2009.
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You should rely only on the information contained i this prospectus and any free writing prospectusgpared by or on behalf of
us or any other information to which we have refered you. We and the selling stockholders have notihorized anyone to provide you
with information different from that contained in t his prospectus. The selling stockholders are offing to sell, and seeking offers to bu
shares of common stock only in jurisdictions whereffers and sales are permitted. The information catained in this prospectus is
accurate only as of the date of this prospectus, gardless of the time of delivery of this prospectusr of any sale of the shares of comm
stock. Our business, financial operations and progets may have changed since that date.

Information contained in our website does not congute a part of this prospectus.
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PROSPECTUS SUMMARY

This summary highlights selected information cargdielsewhere in this prospectus and does not icoalieof the information you
should consider in making your investment decisigou should read the following summary togethéh ail of the more detailed information
regarding us and our common stock being sold iroffering, including our consolidated financial t#enents and the related notes, the
information set forth under the headings “Risk Fast and “Management’s Discussion and Analysis afdncial Conditions and Results of
Operations” appearing elsewhere in this prospectUsiless we state otherwise, “Broadwind Energy, rtRdwind,” the “Company,” “we,”
“us” and “our” refer to Broadwind Energy, Inc., a Blaware incorporated company headquartered in Negler lllinois, and its whollyswnec
subsidiaries.

Business Overview

We are a supplier of value-added products and@es\tb the North American wind energy sector a$ agebther energy-related
industries. We provide our customers, such asiegdind turbine manufacturers and developers, vaneh operators and service companies,
with a broad range of component and service ofsrisince 2006, we have made significant investsnarthe growth of our business through
a series of acquisitions. In doing so, we have libpesl a broad, U.S.-based supply chain for wincetigament in North America. We are also
pursuing international business opportunities s We can better serve our customers, enhanceipptyschain and develop synergies among
our subsidiary companies. In addition, we plamtréase our efforts in developing new technolotfies will further enhance the products and
services we provide our customers in the wind gnergrket. Our businesses are currently organizégddénoperating segment8roductsand
Services

{"_“Br oad

RBrING,

Products

The Products segment includes the operations af Boste Gear Works, Inc. (“Brad Foote”), Tower T&ystems Inc. (“Tower
Tech”) and R.B.A., Inc. (“RBA"). This segment spalies in the manufacture and sale of products asdtigh precision gears for wind
turbines, custom-engineered gearing systems famthang, energy, and industrial sectors, structwiald towers, internal tower components,
and large fabricated and machined components écdhstruction and mining industries. Productiomcpsses include sophisticated form
grinding and finishing of gears and gear sets] gle¢e processing, semi-automated heavy weldimycaistom corrosion protection of
components. Our primary focus is on the wind enémdystry; however, our Products segment also sesuvnining, oil and gas, construction
and other industrial energy applications.

As of August 1, 2009, the segment had approximd&48/employees, and operated in Wisconsin, Tekami$, and Pennsylvania.
Taking into account our acquisition of RBA on Oatoli, 2007 and Brad Foote on October 19, 2007Poatiucts segment had revenues of
$29,804,000 and $177,114,000, in 2007 and 200Bectively.

The following is a summary of the three subsiditteat comprise our Products segment:

e Brad Foote,founded in 1924 and acquired by us in October 2p83Juces precision and cust@ngineered gearing systems for w
power generation, oil production, mining, steel] &amnsportation industries. Brad Foote has twdifi@s in Cicero, lllinois and one
facility in Neville Island, Pennsylvania which welleve collectively represent the largest geardjnig and carburizing capacity in
North America. As of August 1, 2009, Brad Foote hagroximately 240 employees and total manufacguspace of approximately
569,000 square feet.

e Tower Tech,founded in 2003 and acquired by us in February 20@Hufactures utility-scale wind towers for winteegy
development. Today, Tower Tech is a leading manufacof wind towers and specializes in delivering larger and heavier “next
generation” wind towers to our customers. TowerhTeas strategically located facilities in Manitowoc
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Wisconsin and Abilene, Texas and third wind towanofacturing facility currently under constructionSouth Dakota. Tower Tech’
facilities have a combined annual production cagaghich supports up to 1,500 megawatts (“MW”") dha/energy production on an
annual basis. As of August 1, 2009, Tower Techdggatoximately 285 employees and total manufactuspage of approximately
346,000 square feet in its Manitowoc and Abileralitées.

RBA, founded in 1985 and acquired by us in October 26p&cializes in heavy steel fabrication and peréospecialty welding
services. RBA refurbishes, assembles and weldsytexvipment for the crane manufacturing, constomcéind mining industries.
RBA has facilities in Manitowoc, and Clintonvillg/isconsin. As of August 1, 2009, RBA had approxiehaP3 employees and total
manufacturing space of approximately 100,000 sqfeste

Services

The Services segment was established upon oursitigiuiof Energy Maintenance Service, LLC (“EMS#)January 2008 and

expanded with our acquisition of Badger Transgdod, (“Badger”) in June 2008. This segment spengiin construction, operations and
maintenance and component repair services for the @nergy industry as well as specialized heawy tracking services to installation sites.
Services provided include construction and techrsigpport in the erection of wind turbine generat@cheduled and un-scheduled
maintenance, fiberglass blade repair, retrofit thohs, technical training, and the transportatiboversize/overweight equipment and
machinery.

As of August 1, 2009, the segment had approxim&a8/employees. Currently, the Services segmensdratce hub locations in

South Dakota, Texas and Wisconsin and satellite §ervice centers in California, Colorado anddis. Taking into account the acquisition of
EMS on January 16, 2008 and Badger on June 4, 200&ervices segment had revenues of $41,500fxxal year 2008.

The following is a summary of the two subsidiatiest comprise our Services segment:

EMS , founded in 1998 and acquired by us in Januang2pfvides construction, operations and maintemasmed component repair
services for the wind energy industry. EMS spez@diin wind turbine repair offerings, including magomponent refurbishing, wind
turbine maintenance, construction support and emging and advisory services. The company’s cugt®imelude turbine and
component manufacturers, wind farm owners and dpees. EMS’ main office is in Gary, South Dakota #rhas major repair hubs
in Howard, South Dakota and Abilene, Texas as agBatellite field service centers in Californial@@ado and lllinois. As of August
1, 2009, EMS had approximately 185 employees.

Badger, founded in 1982 and acquired by us in June 2808 provider of specialty transportation servioEeversize/overweight
equipment and machinery, primarily to the wind gyendustry. The company specializes in the trartspitower sections, blades,
nacelles and other oversized equipment for lardestrial applications. Badger has been in busifesaver 25 years, with 15 years in
specialized heavy haul and more than 11 yearsragthie wind industry. Badger operates from its eadters in Clintonville,
Wisconsin. As of August 1, 2009, Badger had appnately 53 employees and operated or leased aofosdl trailers.

See Note 21 “Segment Reporting” of the notes tocousolidated financial statements included infAomual Report on Form 10-K

for the year ended December 31, 2008 for a disonsdisummary financial information by segment.

Competitive Strengths

We believe our business model offers a number wipsgditive strengths that have contributed to oummercial success and will

enable us to capitalize on significant opportusif@ growth. These competitive strengths incltigefollowing:

A leading supplier of wind components, logisticségervice to the wind industry.We have successfully won key contracts and
established relationships with major wind sectonufacturers and hold leading positions in manyhefrharkets we serve. As of
March 31, 2009, we provided products and servigesixt of the eight largest wind turbine manufactsiia the United States based on
MW supplied in 2007. We believe our market positas one of the only component suppliers with @ngtmational presence and
significant scale favorably position us to cap#talon an increasing demand for wind turbines. \Wiéhcost of shipping components
to assembly plants and project sites representintg 10—15% of the final cost of a wind projectr éacilities and hubs across key
wind states such as Texas, South Dakota, Pennsg)ulimois, California and Wisconsin provide ugetopportunity to be the leading
North American platform with the ability to meeetheeds of turbine manufacturers across North Araeri
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*  Well-positioned to benefit from the high growth gie North American wind market. We have made significant upfront investmi
in human resources and property and equipmentdibiggo ourselves to continue to take advantag@é®pbtential growth in the North
American wind industry. Emerging Energy Reseandjegets a 22% compounded annual growth rate (“CAGRnstalled wind
capacity between 2008 and 2013. In 2008 alondJtBewind industry installed over 8,000 MW of neapacity. We believe volatile
electricity prices, increasing electricity demaadd anticipated clean energy and climate changsld¢gign have created a favorable
environment in North America for the developmentefewable sources such as wind power. The AmeRegcovery and
Reinvestment Act (“ARRA”"), for example, appropriat®16.8 billion over ten years for renewable enesgyended a ten-year
production tax credit to wind facilities placedservice on or before December 31, 2012, providegldeers of wind facilities with a
option to take an investment tax credit in liedted production tax credit and, in some cases, alldawvelopers to apply to receive a
cash grant in an amount equal to the investmentrdit in lieu of either credit. In addition, thederal government is considering the
establishment of clean power energy standardsjexdéclean power energy portfolio and a cap-aadeticarbon reduction program
which we believe, if adopted, would support furtgeswth in demand for wind energy generation.

e Strong and broad customer relationships with crassHing opportunities across customer bas@ur management continues to w
to develop long-term, multi-year backlog and sgateustomer relationships in all our product aed/ee businesses designed to
provide for an integrated solution to the fragmdrgapply chain our customers face. The manufaetndeproduction of wind energy-
related infrastructure involves over 5,000 compdsieCurrently, many of the key inputs making ug wind supply chain are both
geographically dispersed and lack integration, Itieguin high transportation costs and quality cohissues. In addition, many of the
key strategic component suppliers are currentlgt@s Europe, which historically has resulted inrsges for turbines manufactured
in North America. We believe our strategy to bwhdintegrated platform will enable us to captusigaificant portion of the overall
component supply market as North American turbim@ufacturers look to decrease logistics costs aacertheir supply chain more
efficient. Further, a number of international ey have announced North American-based wind teragsembly plants that will
require supply chain infrastructure. Our portfddiesinesses and customer relationships allow asogssell our products and servic
across our customer base in the wind energy sughgalin.

« Industry leading technology, design capabilities@amanufacturing expertise. We possess industry-leading technology, design
capabilities and manufacturing expertise. Fromhoghly efficient Tower Tech tower plants to ougxXible and scalable Brad Foote
gear production facilities utilizing state-of-the-Blofler ™ production centers, we have investedstaiitial capital in technological,
engineering, manufacturing capabilities and rednhdapacity at key locations near wind-rich citileat we believe will enable us to
grow our businesses and increase our market slaaddition, we have benefited from our work wsthphisticated original
equipment manufacturing customers who run multi-ypeacesses to certify component manufacturersddal production. Our size
and resources allow us to execute a number of €ehiexcellence initiatives including Six Sigmaatequality initiatives and
certificates, supply chain management and newsskiil training centers.

«  Experienced management team with decades of wirdlistry experience. Our senior management team has significant imgust
experience and proven expertise in wind and othergy sectors. Relevant experience includes amgastant to our business
including high technical specification industriahnufacturing, operational execution in the windusigly, strategic business
development, financial planning and acquisitioegnaition. They have held positions at nationaldwnd industrial sector companies
including Vestas, General Electric, British Petuote Trinity Industries, Inc., DMI Industries, Reda¢loit and Whirlpool.

Business and Operating Strategy

Our business strategy is to capitalize on the guatied growth of wind and other energy sectordiény.S. and Canada by providing
the highest value-added components and servicesstre wind and other energy sector supply chélifesseek to expand our market share in
the North American wind energy industry and othegrgy sectors and to be the leading provider afraprehensive supply solution to our
customers in North America. The recent downturthemeconomy and the effects of the disruptionfiéngiobal credit markets and financial
systems have had a negative effect on the windsingland the global heavy manufacturing industry bave limited our short term growth
prospects. In light of these challenges and ouebttlat we have invested in enough infrastructarsmeet our short term goals, our immediate
focus is to concentrate on (i) achieving operati@xaellence within our existing businesses, @htnuing to expand our North American
market share and (iii) maintaining adequate ligyidind working capital.

Our strategic objectives include the following:
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e Become the leading provider in the wind supply chah North America by expanding our suite of prodtgcand servicesWe are
dedicated to the identification, development, aochmercialization of new products and services tiiéize our capacity and provide
value-added solutions for our customers. Supplynchieanagement is critical for wind turbine manuémets who manufacture or will
soon manufacture many of the turbines in the U1B.1@cal presence in key wind resource states aitel sf products and services
directly address this critical issue by limitingcange rate risk and importation and customs datiessubstantially reducing
transportation and working capital costs for owstomers. With the addition of businesses providiegy products and services in the
last two years, we have made progress in our despeovide comprehensive solutions for our cust@naeross the wind supply chain
from full component manufacturing to delivery ttesind construction support. By maintaining striategjationships with our
customers, we are able to understand and meetnideils across the supply chain and provide opptesito deliver them synergies
across our operating units.

»  Leverage our success in North America to pursueeimtational business opportunitie$Ve have begun to expand our focus beyond
the North American wind energy industry to devedopinternational presence as a long-term stratdgactive. We have recently
restructured our management team to provide tmeefweork for pursuing international business oppatieswhich we believe will
better serve our customers, enhance our supply eimai develop additional synergies across our tipgranits.

«  Leverage our customer relationships within the wiimttlustry and related sectors to cross-sell our guots and servicesWe
believe the future wind industry manufacturing dypghain will be characterized by close customéatienships based on product
development and long-term supply agreements. Wsidenour current relationships with our wind cuséos to be a key pillar of our
future strategy and work closely with them to depehnd tailor products to their individual needs ®hgage our customers on many
levels, including industry research and developmemtduct design, key account management and metauifag. We believe our
developing single-source strategy will help leveragr existing customer relationships with the @arleading wind turbine
manufacturers and help us to realize cross-satippprtunities. We will continue to seek to captarggnificant share of our existing
customers’ demand and to diversify our revenue ptarind customer base.

«  Continue to develop the service and maintenanceibesses.We believe that the after-market support businesise wind industry
is currently underdeveloped. Most wind turbine comgnts are currently serviced by wind turbine maatifrers through applicable
warranty periods. We believe that as manufactusaramties expire and as the complexity and sizeind turbines increase,
component manufacturers will increasingly be agkeskervice their own products. We intend to suppartcustomers’ service
strategies, to further develop our own service oke&nand to capture a share of the expanding seavid aftermarket support business
on the basis of agreements with wind turbine maatufars, wind farm operators, and independent seqioviders. We have local
service centers located close to wind sites tretantrally-placed with capital-intensive capaigiit as well as skilled team members.
We believe this gives us a competitive advantageeasapitalize on post-warranty growth in wind indservice and maintenance
demand.

e Continue to improve production technology and opgamal efficiency and enhance our cost structur@©ur manufacturing facilitie
include state-of-the-art equipment and lean praxetsreduce costs. Although we have achievedfigignt cost reductions by
emphasizing flexibility in our manufacturing proses and installing modern and more efficient eqeipimwe remain focused on
further reducing costs. We will continue to empétrategies to further optimize the production peses at our facilities to generate
increased output and lower our costs while maiimgiproduct quality with high technical specifieats. Ongoing efforts are
underway to continue to improve labor and machffieiencies at the plant level, revise staffing gr@ams and upgrade scheduling and
performance systems to increase efficiency, reduantories, and improve overall financial retuamsl cash flow. We also intend to
continue to construct and operate lean facilitiearrproject sites to decrease transportation essteell as offer combined services.

»  Utilize our capacity to increase market share aratisfy our customers’ demand for our products anergices. During 2008 we
took steps to increase our manufacturing capadslity increasing production capacity at our Braot&dacilities and constructing a
tower manufacturing plant in Abilene, Texas. Ouw€o Tech subsidiary is also currently construcangadditional tower
manufacturing plant in Brandon, South Dakota. Idithoh, RBA added an additional manufacturing lématn Clintonville,
Wisconsin. Our service segment increased speaiblizavyhaul capacity by over 20% and EMS increased itsiceicapacity throuc
strategic hiring and opened an additional facitépable of MW blade repair. We are prepared tdhv&urexpand manufacturing and
service capacity to meet customer demand when weaph capacity constraints. However, we beliea¢ we are well positioned to
take advantage of the current market conditionsaamithcrease in market growth with our currentasfructure. Going forward, we
plan to continue to expand our delivery optionbeaefit from economies of scale and scope from ¢em@ntary and growing
businesses.
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e Recruit, train and retain high quality employees wur current and planned facilities.Our business relies on highly skilled workers
to operate sophisticated machinery and provideialmad service with demanding technical specifarad. The quality and skills of
our personnel have been critical to our succedstt® and our continued growth depends on our abdliaittract, train, and retain
capable and dedicated employees. We believe weatffactive employment opportunities in the magkatwhich we operate. We
provide extensive training programs for new empésyand continuing education for our existing empésy Many employees are a
to operate a variety of different machines, depampadin workload and customer orders, allowing usiffiéity in our product mix. We
intend to continue to place an emphasis on buildicgllaborate culture that fosters passion, hgreest teamwork to deliver real
value for our customers and our investors.

Our Corporate Information

Our principal executive office is located at 47 Hakicago Avenue, Suite 332, Naperville, IL 6054Dur phone number is (630) 637-
0315 and our website addressvisw.broadwindenergy.cominformation contained on our website does naoistitute part of this prospectus.

Risk Factors

Investment in our common stock involves substanti. You should carefully read and consideritifermation set forth under “Risk
Factors,” which begins on page 10, as well asth#oinformation in this prospectus before invegiimour common stock.

The Offering
Common stock offered by the selling stockholc 58,789,503 Share
Common stock outstanding following the offeri 96,601,782 Share
Use of proceed We will not receive any proceeds from the salenyf shares in this offering t

selling stockholders. S¢‘Use of Proceer” for more information
Nasdag Global Select Market Syml “BWEN"

The selling stockholders are Tontine Capital Pastne.P. (“TCP”), Tontine Capital Overseas Mastané, L.P. (“TMF”), Tontine
Partners, L.P. (“TP”), Tontine Overseas Fund, tAOF"), Tontine 25 Overseas Master Fund, L.P. 8Tand collectively with TP, TOF,
TCP, TMF and their affiliates, “Tontine”) and J.i@eron Drecoll. For more information regarding hdw selling stockholders acquired the
securities they are offering, see “Selling Stockleos.” For descriptions of the nature of any positoffice or other material relationship which
the selling stockholders have had within the pastet years with us or any of our predecessorsfitintes, see “Certain Transactions and
Business Relationships” and “Security Ownershigeftain Beneficial Owners and Management.”

The number of shares to be outstanding after fifésing is based on 96,601,782 shares to be oustgrafter giving effect to this
offering, and does not include, as of August 7,200

» 3,419,888 shares that are reserved for issuansegnirto our incentive award plan; and

« 1,941,245 shares of common stock issuable upoextkeise of stock options and restricted stocksumitstanding.

We are registering common stock offered by therggBtockholders under the terms of RegistratiaghR Agreements and subsequent
amendments to the Registration Rights Agreemertgdes us and the selling stockholders, as morg éldscribed under the section titled
“Certain Transactions and Business Relationships.”

SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables set forth our summary consatiidl financial data for the periods ended and #iseoflates indicated below. We
have derived the summary consolidated financia datof and for the years ended December 31, 2009, and 2006 from our audited
consolidated financial statements incorporatedetigrence herein from our Annual Report on Form 1fdkthe year ended December 31,
2008. We have derived the summary consolidatexhiifal data as of and for the quarterly periodsdrdarch 31 and June 30, 2009 and 2
from our unaudited consolidated financial statemmémtorporated by reference herein from our Quigrieeports on Form 10-Q for the
quarterly periods ended March 31 and June 30, 2009.

The information set forth below should be readdnjanction with “Management’s Discussion and An@yaf Financial Condition and
Results of Operations” and our consolidated finalnstiatements incorporated by reference in thisgeotus. Our historical results may not be
indicative of the operating results to be expeateahy future period.
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Selected Statement of Operations Dal
Revenue:
Cost of sale:
Gross margit
Gross margin percenta

Selling, general and administrative exper
Intangible amortizatiol

Operating los:

Operating loss margin percente

Total other income (expense), |
Provision (benefit) for income tax

Net loss

Net loss per shar- basic and dilute

Selected Balance Sheet Da
Assets:

Cash and cash equivalel
Accounts receivable, n
Inventories, ne
Total current asse
Property and equipment, r
Goodwill and intangibles, n
Total asset

Liabilities:
Accounts payable and accrued liabilit
Total current liabilities
Total lon¢-term debt, net of current maturiti
Total liabilities

Working capital (deficit

Total stockholders' equi

Selected Statement of Cash Flows Da
Net cash provided by (used in) operating activi

Net cash used in investing activiti

Net cash provided by (used in) financing activi
Proceeds from the issuance of common s
Capital expenditure

Cash paid for acquisitions, net of acquired ¢

(In thousands, except per share data)

Three Months Ended June 30,

Three Months Ended March 31,

2009 2008 2009 2008
$ 52,31: $ 40,83( 53,06: $ 35,16¢
49,16: 30,73¢ 48,37 27,15¢
3,151 10,09! 4,68t 8,01(
6.C% 24.1% 8.8% 22.&%
10,52¢ 8,99t 8,91¢ 7,37(
2,90¢€ 2,73¢ 2,90¢ 2,57¢
(10,280 (1,642 (7,137) (1,939
-19.7% -4.C% -13.5% -5.5%
5,017 (319) (449) (1,316)
163 12 (43€) 18¢€
$ (5,426 $ (1,979 $ (7,150 $ (3,449
$ (0.06 $ (0.02 $ (0.07) $ (0.04)
As of June 30, As of March 31,
2009 2009
$ 783¢ $ 6,33:
26,71¢ 25,821
35,27 43,33
74,93 79,157
141,65: 147,19°
133,76! 133,64
351,94 360,26¢
$ 39,74: $ 43,765
74,91°¢ 79,801
19,48: 18,65!
100,55: 104,44¢
$ 16 $ (65C)
$ 251,39 $ 255,82
Six Months Ended June 30, Three Months Ended March 31,
2009 2008 2009 2008
$ 122 $ (6,432 $ (301) $ 27€
(11,039 (45,92() (6,719 (27,46%)
3,491 128,44 (1,900 28,26:
44t 17,22¢ — 17,22°¢
9,064 20,46¢ 6,74: 8,93¢
— 24,95¢ — 18,53¢
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For the Year Ended December 31,

2008 2007 2006
Selected Statement of Operations Dat
Revenue! $ 217,32. % 29,80 $ 4,02¢
Cost of sale: 183,95: 25,86¢ 4,822
Gross margin (deficit 33,37( 3,93¢ (799
Gross margin (deficit) percenta 15.2% 13.2% (19.9%
Selling, general and administrative exper 41,54t 5,72¢ 1,501
Goodwill impairment(1 2,40¢ — —
Intangible amortizatiol 11,15¢ 1,75( 21
Operating los: (21,749 (3,539 (2,32])
Operating loss margin percente (20.0% (11.9% (57.1%
Total other expense, n (2,480) (86€) (414
Provision (benefit) for income tax 1,062 (1,039 —
Net loss $ (25,28Y) $ (3,362 $ (2,739
Net loss per sha—basic and dilute: $ 0.2¢) $ 0.079) $ (0.0¢)
Weighted average shares outstan—basic and dilute: 89,89¢ 51,53¢ 33,77:
As of December 31,
2008 2007 2006
Selected Balance Sheet Da
Assets:
Cash and cash equivalel $ 15,25 % 578. % 12t
Accounts receivable, n 36,70¢ 13,54 161
Inventory 41,89t 12,98: 28¢
Total current asse 98,21¢ 34,75: 58€
Property and equipment, r 144.70° 58,89( 2,79¢
Goodwill and intangibles, n 136,54° 111,63¢ —
Total asset 379,74¢ 205,81¢ 3,89t
Liabilities:
Accounts payable and accrued liabilit $ 50,61. $ 22,59: % 3,14¢
Total current liabilities 85,74: 62,44¢ 8,40z
Total lon¢-term debt, net of current maturiti 25,79: 17,62( 807
Total liabilities 117,59: 81,28 9,20¢
Working capital (deficit’ $ 12470 $ (27,69) $ (7,819
Total stockholder equity (deficit) $ 262,15t % 124,53t $ (5,319
For the Year Ended December 31
2008 2007 2006
Selected Statement of Cash Flows Da
Net cash (used in) provided by operating activi $ (2,359) % 521 % (712)
Net cash used in investing activiti (106,69¢) (82,829 (4098)
Net cash provided by financing activiti 118,52¢ 87,96« 1,07¢
Proceeds from the issuance of common s 117,38¢ 65,40( —
Capital expenditure 83,72( 5,85¢ 40¢
Cash paid for acquisitions, net of acquired c 23,01¢ 76,47¢ —
2008 2007 2006
Selected Other Dat—Non GAAP Financial Measures
EBITDAS(2) $ 4,327 % 102§ (1,647)
EBITDAS margin percentage( 2.C% 0.2% (40.9)%

(1) During the year ended December 31, 2008, werded a goodwill impairment charge of $2,409 relateour Products segment. See Note
10 “Goodwill and Intangible Assets” of the notestar financial statements for further discussiothefimpairment.

(2) For any period, earnings before interest, tadepreciation, amortization, and share-based cosgien (“EBITDAS”) are calculated as
presented below. Additionally, the calculatiorE@ITDAS excludes the effect of any goodwill andaimgible impairment charges.

9






Table of Contents

For the Year Ended December 31,

2008 2007 2006

Net loss $ (25,285 $ (3,362 $ (2,73%)
Provision (benefit) for income tax 1,06 (1,039 —
Interest incom (584) (400) —
Interest expens 2,86( 1,23¢ 411
Goodwill impairment 2,40¢ — —
Depreciation and amortizatic 21,86¢ 3,52 32¢
Shar-based compensatic 1,99¢ 142 353

EBITDAS $ 4327 % 105§ (1,647)

(3) EBITDAS margin percentage equals EBITDAS dividsy total revenue. We believe that EBITDAS istigatarly meaningful due

principally to the role acquisitions have playeairr development. Historically, our growth througgtquisitions has resulted in significant non-
cash depreciation and amortization expense beeasigmificant portion of the purchase price of aoquired businesses is generally allocated
to depreciable fixed assets and long-lived assétich primarily consists of goodwill and amortizatihtangible assets. Please note that neithe
EBITDAS nor EBITDAS margin percentage should besidered alternatives to, nor is there any implarathat they are more meaningful
than, any measure of performance or liquidity priyated under accounting principles generally acmpt the U.S.

RISK FACTORS

Investing in our common stock involves a high degferisk. You should carefully consider the failag risks and all other information
contained in this prospectus, including our cordated financial statements and the related notefrk investing in our common stock. If
of the following risks materialize, our businegsafcial condition or results of operations could imaterially harmed. In that case, the trac
price of our common stock could decline, and yoy lnse some or all of your investme

Risks Relating to Our Business and Our Industry

Our businesses, and therefore our results of operas and financial condition, may be adversely affed by the current disruption in the
global credit markets and instability of financiaystems

The recent disruption in the global credit mark#ts,repricing of credit risk and the deterioration of fiveancial and real estate mark
generally, particularly in the U.S. and Europe,éall contributed to a reduction in consumer spegndind a decline in the overall U.S.
economy. Although the recent disruptions werddytin the housing, financial and insurance ses;tthis deterioration has further expanded
to the general economy and other sectors, inclutiegvind energy sector. Tight credit, increasedmployment and reduced consumer
confidence have had negative effects on demanaltfmative sources of energy and consequentlgdoproduct and service offerings. In
addition, some economists are predicting that ttf& Economy, and possibly the global economy, htered into a prolonged recession or
even a depression as a result of the foregoingfactSuch a prolonged downturn in the U.S. or@l@eonomy could have a material adverse
effect on our business in a number of ways, inclgdower sales and renewal cycles if there is agton in demand for wind energy and co
have a material adverse effect on our liquiditguits of operations and financial condition.

In addition, if these conditions continue or worsirey may result in reduced worldwide demand fargy and additional difficulties in
obtaining financing, which may adversely affect business. Risks we might face could include: pidédeclines in revenues in our business
segments due to reduced orders or other factosedawy economic challenges faced by our custonmerpeospective customers, potential
adverse impacts on our ability to access creditahdr financing sources beyond the approved clieésg we currently have, and increased
costs associated with accessing further credifiaadcing sources. Further, if these conditionsticme or worsen, our ability to finance future
acquisitions or significant capital expenditurdstiag to new projects and lines of business magdweersely affected.

A disruption of economic growth in the wind industicould negatively impact our results of operatioasd growth.

Our business segments are focused on supplyingipt®dnd services to wind turbine manufacturerscamers and operators of wind
energy generation facilities. Currently, the windustry is dependent upon federal tax incentivessiate renewable portfolio standards. The
federal government provides economic incentivefiécowners of wind energy facilities, includingegléral production tax credit, an
investment tax credit and a cash grant equal inevad the investment tax credit. The productionciedit was extended by the ARRA in
February 2009 and provides the owner of a qualifyitnd energy facility placed in service before &mal of 2012 with a ten-year tax credit
against the ownes'federal income tax obligations based on the amafuslectricity generated by the qualifying windeegy facility and sold 1
unrelated third parties.
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Alternatively, wind project owners may (i) electreceive an investment tax credit equal to 30%efdualifying basis of facilities placed in
service before the end of 2012 or (ii) for facditiplaced in service in 2009 or 2010 (or, if cardton begins before the end of 2010, placed in
service before the end of 2012), apply to receigvash grant from the Department of Treasury, eigueadlue to the investment tax credit, for
facilities placed in service in 2009 and 2010, ats for facilities placed in service before 20fl8danstruction begins before the end of 2010.

The production tax credit, investment tax credd aash grant program provide material incentivedeteelop wind energy generation
facilities and thereby impact the demand for ounufactured products and services. The increase@ui@rfior our products and services
resulting from the credits and incentives may cuargi until such credits or incentives lapse. Tliar@of Congress to extend or renew these
incentives beyond their current expiration datedagignificantly delay the development of wind emegeneration facilities and the demand
for wind turbines, towers and related componeitsaddition, we cannot assure you that any subseggension or renewal of the production
tax credit, investment tax credit or cash grangprm would be enacted prior to its expiration ballowed to expire, that any extension or
renewal enacted thereafter would be enacted witbaetive effect. It is possible that these fetlereentives will not be extended beyond their
current expiration dates. Any delay or failureetdend or renew the federal production tax créaltestment tax credit or cash grant progral
the future could have a material adverse impaduwrbusiness, results of operations, financialgrernce and future development efforts.

Renewable portfolio standards are state-specHii&iry provisions requiring state-regulated eleattilities to supply a certain amount
of electricity from renewable energy sources orade\a certain portion of their plant capacity tnewable energy sources. Additionally,
certified renewable energy generators can earrwasie energy credits for every unit of electridiiey produce and sell from renewable
generation facilities. These standards have spuwignificant growth in the wind energy industrydaacorresponding increase in the demand
for our manufactured products. Currently, morentB8 states and the District of Colombia have rextdevportfolio standards in place and at
least 3 states have voluntary utility commitmentsupply a specific percentage of their electrifityn renewable sources. The enactment of
renewable portfolio standards in additional stateany changes to existing renewable portfolio ddéads, or the enactment of a federal
renewable portfolio standard or carbon tradinggyofhay impact the demand for our products. We otassure you that government support
for renewable energy will continue. The eliminatiof, or reduction in, state or federal governnpiicies that support renewable energy
could have a material adverse impact on our busjmesults of operations, financial performance faigre development efforts.

We are substantially dependent on a few significanstomers.

Each of our segments has significant customersandentrated sales to such customers. If oulisaktiips with significant customers
should change materially, including as a resuttexfreased customer demand for our products anitegidue to the impact of current or fut
economic conditions on our customers, it could iffecdlt for us to immediately and profitably rea lost sales in such a market where we
have significant revenue concentration. In addjtaithough our subsidiary companies operate inu#geatly, a dispute between a significant
customer and us or one of our subsidiaries coule hanegative effect on the business relationskeiphave with that customer across our entire
organization. Among other things, such a dispotdd:lead to an overall decrease in such custonderisand for our products and services or
difficulty in collecting amounts due to one or mafeour subsidiaries that are otherwise not rel&teslich a dispute. Moreover, a material
change in payment terms for accounts receivabéesignificant customer could have a material adveffect on our short-term cash flows.

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

Current market disruptions and regular market Vdlatmay have adverse impacts on our customersityalto pay when due the
amounts payable to us and could cause relatedsisesan our cost of capital associated with angeaed working capital or borrowing needs
we may have if this occurs. We may also havedliffy collecting amounts payable to us in full &rall) if any of our customers fail or seek
protection under applicable bankruptcy or insolyelagvs. In addition, our customers may attempettegotiate the terms of contracts or
reduce the size of orders with us as a resultssfigtions and volatility in the markets. Our backis substantial and we cannot predict with
any degree of certainty the amount of our backifieg wve will be successful in collecting from oustamers.

Market disruptions and regular market volatilityyredso result in an increased likelihood of ourtoosers 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 ideeide to compensate the affected customer argage in litigation against the affected
customer regarding the claim. We maintain prodiability insurance, but there can be no guaratiteé such insurance will be available or
adequate to protect against such claims. A suftdedaim against us could result in a material@de effect on our business.
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Volatile financial markets or our own operating pErmance and liquidity could restrict our abilityot access capital, and may increase our
borrowing costs and ability to continue as a goingncern.

In a Schedule 13D filed with the SEC on November2ll®8, Tontine stated its intention to explorerdatives for the disposition of its
equity interest in the Company. Tontine owns agipnately 47.7% of our outstanding common stockfaiuty 14, 2009. We have from time
to time relied on Tontine for financing cash flofsm private placements of our common stock. Trais intentions with respect to our
common stock may affect our ability to raise casimf financing activities and could affect our lidity.

We rely on access to both short and long-term abpitirkets as a source of liquidity for capitaluiegments not satisfied by cash flows
from operations. If we are not able to accesstabai competitive rates, the ability to implement business plans may be adversely affected.
Unprecedented disruptions in the current creditfarahcial markets, particularly in the United $&tnd Europe, have had a significant
material adverse impact on a number of financistitutions and have limited access to capital aeditfor many companies. These
disruptions could make it more difficult for usdbtain debt financing for our operations, acquosis and anticipated capital expenditures or
increase our cost of obtaining financing, whichldduave a material adverse effect on our liquidiggults of operations and financial
condition.

We have a limited history of operations and haweiired operating losses since inception. We artieithat our current cash resources
and cash to be generated from operations will legaate to meet our liquidity needs for at leastrie twelve months. We have amended
several of our primary debt agreements during 20@8h have resulted in reducing debt obligatiooming due during the current year and
obtained waivers for financial covenant violatioWhile we expect that we will be in compliancetwihe amended and restated covenants
contained in the loan agreements, there can bemaimty that we will be in compliance with suchvenants for any future periods or that we
will be able to attain a waiver from our lenderghe event of a violation of one or more such caves. As a result, among other things, our
debt holders could declare all outstanding principal interest to be due and payable. Violatidrsuch covenants may restrict our ability to
obtain the additional financing we need to implet@ir growth strategy. In the event of a loan ¢@rg violation and inability to obtain
waivers, our loans would be due immediately andaduility to obtain financing could be severely inofed. In addition, if sales and subseqt
collections from several large customers, as welkeaenues generated from new customer ordergparaaterially consistent with
management’s plans, we may encounter cash flowigudity issues. Additional funding may not be dahle when needed or on terms
acceptable to us and we may not be able to oltanding under our current primary debt agreeméfitge are unable to obtain additional
capital or if our current sources of financing erduced or unavailable, we will likely be requiteddelay, reduce the scope of or eliminate our
plans for expansion and growth and this could afbec overall operations. Any additional equitydircing, if available, may be dilutive to
stockholders, and additional debt financing, ifikakde, will likely require covenants that restrict and certain of such covenants may
materially restrict us.

In connection with our acquisition of Brad Footeldntober 2007, we assumed outstanding debt anthblelines of credit totaling
approximately $25,500 under various debt faciliftee “Debt Facilities”) with Bank of America, asccessor to LaSalle ank (“BOA”). The
Debt Facilities are governed by a Loan and Seciédeement dated as of January 17, 1997 (as prelyiamended and/or restated, the “Loan
Agreement”).

Following a series of amendments to the Loan Agesenas of June 30, 2009: (i) the interest rateeurdch of the Debt Facilities w
the greater of (A) the London Interbank OfferedeRELIBOR”) plus 5% and (B) 6%; (ii) the maturityates for the Debt Facilities range from
January 15, 2011 to December 31, 2011; (iii) thal @mount outstanding under the Debt Facilitiespigroximately $19,631; and (iv) there
were required principal payments of approximatélyd$4 due over the next twelve (12) months, wittlittehal principal payments due
thereafter.

Brad Footes obligations under the Loan Agreement are sedwyedte following: (i) all of the assets of Brad Feq(ii) all of the share
of stock of Brad Foote and all of Brad Foote’s ingginess to us; (iii) an unconditional guarantyrfnes and from the BF Subsidiaries
(hereinafter defined); and (iv) mortgages from BkeSubsidiaries and Brad Foote to BOA (“BF Subsid& means the following wholly-
owned subsidiaries of Brad Foote that hold recibkeltb certain facilities used in Brad Foateperations: 1309 South Cicero Avenue, LLC
5100 Neville Road, LLC).

Each of the Debt Facilities becomes immediately ahug payable upon breach of any covenants or repiaons made by Brad Foc
in the Loan Agreement and upon other customarytswefrdefault.

The Loan Agreement requires Brad Foote to compti aiandard covenants, including certain finanoialenants, and that we and
Brad Foote provide certain financial reporting gediodically certify financial statements to BOAth®r covenants contained in the Loan
Agreement include restrictions on Brad Foote’sigbib make distributions or dividends, incur indedness or make subordinated debt
payments, as well as limitations on Brad Footeitgtto make capital expenditures, any of whichultbultimately affect our ability to
undertake additional debt or equity financing. @ierbf these covenants have been amended andiatedtfrom time to time pursuant to
various amendments to the Loan Agreement. In anidiBOA has waived violations of certain covenantsertain instances.

On May 8, 2009, Brad Foote and BOA entered intorthér amendment to the Loan Agreement. Underatmendment, BOA waived
(solely with respect to certain specified time pds) Brad Foote’s violation of certain financiaveaants with respect to (i) senior debt to
EBITDA ratio, (ii) cash flow coverage ratio, and)(minimum EBITDA ratio. BOA also waived certaireenants relating to the delivery of
Brad Foote’s financial information to BOA.
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In addition, the May 8, 2009 amendment provided tleatain of Brad Foote’s financial covenants beeaded and restated, including
requirements with respect to maintenance of ratid§ senior debt to EBITDA, (ii) cash flow coveya, and (iii) minimum EBITDA. In
connection with this amendment, Brad Foote agregrzhy BOA a $25 amendment and waiver fee, as welllaeasonable fees and expens
BOA incurred in connection with the amendment.

On August 7, 2009, Brad Foote, the BF SubsidiaiesBOA entered into a Third Omnibus Amendment &grent (the “Third
Omnibus Amendment”), further amending the Loan A&gnent and the documents evidencing the Debt RasiliThe Third Omnibus
Amendment also provided that (i) BOA waive Brad ted®violation of the financial covenants set forththre Loan Agreement (the senior ¢
to EBITDA and minimum EBITDA covenants) for the sed quarter of 2009 and the calendar month of 2008, respectively, (i) amending
and restating the requirements with respect to tmaamnce of ratios for the remainder of 2009 retato) senior debt to EBITDA, cash flow
coverage, a minimum monthly revenue requirememnis séarting in 2010 a minimum monthly EBITDA rearitents, (iii) BOA waive certain
breaches or events of default under the Loan Ageeémelating to Brad Foote’s inventory record kegpiand reporting liens filed against
certain of Brad Foote’s property (which have subeedly been released by the lien holders), andié¢tigery of certain Brad Foote financial
information, (iv) certain provisions pertainingittsurance ownership of collateral and tax retumsimended to clarify the language therein,
(v) Brad Foote pay BOA a $35 amendment and waeer &s well as all accrued and unpaid fees anchegpainder the Loan Agreement all
reasonable fees and expenses of BOA incurred inemtion with the Third Omnibus Amendment, (vi) thterest rate payable under each of
the Debt Facilities shall be equal to the great€¢Ap LIBOR plus five percent (5%) and (B) severrgent (7%), and (vii) Brad Foote may
borrow funds from Broadwind on a revolving basig,ta a maximum principal amount of $3,000, whichlshe subordinated to indebtedness
owed by Brad Foote to BOA and which shall not bigjesct to certain restrictions imposed on reporing payment of otherwise previously
existing intercompany debt between Brad Foote anédvind. Additionally, the Company and the BfbSidiaries entered into a
Reaffirmation dated August 7, 2009, reaffirmingtteach of the Loan Documents (as defined in thenlAgreement) to which they are a party
remains in full force and effect and is ratifieddazonfirmed. While we expect to be in complianéthihe amended and restated covenants
contained in the Loan Agreement, there can be rtaingy that Brad Foote will be in compliance withch covenants for any future periods or
that Brad Foote will be able to obtain a waivenirBOA in the event of a violation of one or morelseovenants. Please see “Management’s
Discussion and Analysis of Financial Condition &webults of Operations” for an additional discussibthe Loan Agreement.

In addition, we were able to amend and extend ebt dgreements with the primary lenders for TowexhTand RBA as of March 13,
2009 as further described in the respective ToveshTand RBA credit facilities discussions includetiManagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems” below. Tower Tech and RBA are also subjedertain covenants within the
agreements and there can be no certainty that Wbenvible to meet our obligations under these camts.

Our Board of Directors has established a Finanaer@ittee to, among other things, assist the Boardanitoring and evaluating our
liquidity, short- and long-term financing plans atabpital structure.

We may have difficulty raising additional financingvhen needed or on acceptable terms, which couldéous to delay, reduce or eliminate
some or all of our development plar

Our limited resources and limited operating historgy make it difficult to borrow funds to increabe amount of capital available to us
to carry out our business. The amount and natuaeysuch borrowings would depend on numerousideretions, including our capital
requirements, our perceived ability to meet debtise on any such borrowings and the then prev@aitionditions in the financial markets, as
well as general economic conditions. There candassurance that debt financing, if required agkt, would be available on terms deemed
to be commercially acceptable by us and in our iog¢stest.

There can be no assurances that our operations wéherate sufficient cash flows or that credit féities will be available to us in an amou
sufficient to enable us to pay our indebtedness@fund other liquidity needs

Our ability to make scheduled payments on our dabitother financial obligations will depend on éuture financial and operating
performance. While we believe that we will continte have sufficient cash flows to operate ouriesses, there can be no assurances that ot
operations will generate sufficient cash flowstmattcredit facilities will be available to us in amount sufficient to enable us to pay our
indebtedness or to fund our other liquidity needsve cannot make scheduled payments on our gebtyill be in default and, as a result,
among other things, our debt holders could deadlmutstanding principal and interest to be dué payable and we could be forced into
bankruptcy or liquidation or required to substdhtieestructure or alter our business operationdedt obligations.

Our financial and operating performance is subjettt prevailing economic and industry conditions amal financial, business and other
factors, some of which are beyond our contr

If our cash flows and capital resources are insigffit to fund our debt service obligations, we Villely face increased pressure to
dispose of assets, seek additional capital oruetstre or refinance our indebtedness. These actionld have a material adverse effect on our
business, financial condition and results of openat In addition, we cannot assure that we weldble to take any of these actions, that
these actions would be successful and permit ogett our scheduled debt service obligations orttteste actions would be permitted unde
terms of our existing or future debt agreementsesvur credit agreements restrict our ability pdise of assets and use the proceeds from
such dispositions. For example, we may need tnaee all or a portion of our indebtedness onefote maturity. There can be no assurance
that we will be able to refinance any of our indelrntess on commercially reasonable terms or atrathe absence of improved operating
results and access to capital resources, we cao&dubstantial liquidity problems and might beuresl to dispose of material assets or
operations to meet our debt service and other
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obligations. We may not be able to consummateetidigpositions or to obtain the proceeds realizeédditionally, these proceeds may not be
adequate to meet our debt service obligations diuen

Our credit agreements limit our ability to take viaus actions, and a default under our credit agreents could have a material adverse
impact on our business.

Our credit agreements limit our ability to takeiwas actions, including paying dividends and dispg®f assets. Accordingly, we may
be restricted from taking actions that managemeli¢tes would be desirable and in the best interafstis and our stockholders. Our credit
agreements also require us to satisfy specifieahfiral and non-financial covenants. A breach gf@venants contained in our credit
agreements could result in an event of default uttdeagreements. Upon the occurrence of an efatgfault under our credit agreements,
lenders may not be required to lend any additianabunts to us and could elect to declare all bdmgsvoutstanding thereunder, together with
accrued and unpaid interest and fees, to be dupayable, which could also trigger payment obligagi under various guaranties securing
certain of our borrowings, any of which could haveaterial adverse effect on our business or fieaoondition.

As a result of these covenants, we are limitethénmhanner in which we conduct our business and aebe unable to engage in
favorable business activities or finance futurerapens or capital needs. Our ability to complyhthe covenants and restrictions contained in
the agreements governing our indebtedness mayfded by economic, financial and industry condiidoeyond our control. If we were
unable to refinance these borrowings on favorads@as, our results of operations and financial ctholicould be adversely impacted by
increased costs and less favorable terms, includligiger interest rates and more restrictive covenamnhe instruments governing the terms of
any future refinancing of any borrowings are likeycontain similar or more restrictive covenants.

Our level of indebtedness could adversely affect business, and certain of our indebtedness matuireshe near term.
As of June 30, 2009, approximately $39.5 millioroafstanding indebtedness related to our conselidiadebtedness totaling
approximately $45.7 million was guaranteed by Bmiad. We cannot assure you that our businességerikerate sufficient cash flow from

operations to pay this debt. In addition, appratiely $22.4 million of our indebtedness is schedatemature during the next twelve months.

Our significant debt service obligations:

* may limit our ability to obtain additional finangrin excess of our current borrowing capacity dis&ectory terms to fund working
capital requirements, capital expenditures, actioins, debt service requirements, capital stockdetit repurchases, dividends,
distributions and other general corporate requirgmer to refinance existing indebtedness;

e require us to dedicate a substantial portion ofaash flows to the payment of principal and intecgsour debt which will reduce the
funds we have available for other purposes;

» limit our liquidity and operational flexibility andur ability to respond to the challenging econoard business conditions that
currently exist or that we may face in the future;

e may require us in the future to reduce discretipispending, dispose of assets or forgo acquisitioregher strategic opportunities;
* impose on us additional financial and operatioratrictions;
e expose us to increased interest rate risk becasigbstantial portion of our debt obligations argatable interest rates; and

*  subject us to market and industry speculation asitdinancial condition and the effect of our didsel and debt service obligations
on our operations, which speculation could be giive to our relationships with customers, supgli@mployees, creditors and other
third parties.

For a more detailed discussion of the indebtedoEBsoadwind and its subsidiaries, please see “lgameent’s Discussion and Analysis
of Financial Condition and Results of Operationst &lote 8 “Debt and Credit Agreements” to our cdidsted financial statements included
in our Quarterly Report on Form 10-Q for the qudytperiod ended June 30, 2009.
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Variable rate indebtedness subjects us to interase risk, which could cause our debt service obligns to increase significantly.

As of June 30, 2009, approximately $26.7 millioroaf borrowings were at variable rates of inteegst expose us to interest rate risk.
If interest rates increase, our debt service otibga on the variable rate indebtedness would asgeven though the amount borrowed
remained the same. In connection with the acdoisdf Brad Foote in October 2007, we assumed herést rate swap agreements. These
swap agreements related to two outstanding equiploans with a notional amount totaling $8.6 mitliand involved the exchange of a
floating interest rate for a fixed interest rafiéhese swaps are scheduled to mature in Januarya2@lApril 2012. We may use interest rate
derivatives to hedge the variability of the cagiw# associated with our existing or forecastedabdeirate borrowings. Although we may er
into additional interest rate swaps, involving éxehange of floating for fixed rate interest payiseto reduce interest rate volatility, we car
provide assurances that we will be able to do gbatrsuch swaps will be effective.

Growth and diversification through acquisitions andternal expansion may not be successful, and abtsult in poor financial
performance.

To execute our business strategy, we may acquiebnginesses. We may not be able to identify gppate acquisition candidates or
successfully negotiate, finance or integrate adjpnis. If we are unable to make acquisitions,magy be unable to realize the growth we
anticipate. Future acquisitions could involve nuonesrrisks including difficulties in integrating tloperations, services, products, and personne
of the acquired business; and the potential losepfemployees, customers and suppliers of theil@ohbusiness. If we are unable to
successfully manage these acquisition risks, futaraings may be adversely affected.

We may also plan to continue to grow our existingibess through increased production levels atiegi$acilities and through
expansion to new manufacturing facilities and lmo®, such as our recently completed tower manuifiagt facility in Abilene, Texas and our
partially constructed tower manufacturing facilityBrandon, South Dakota. Such expansion and atoyef expansion will require coordinated
efforts across the Company and continued enhandsrteour current operating infrastructure, inchglimanagement and operations
personnel, systems and equipment, and propertfficidiies or delays in acquiring and effectivehtégrating any new facilities may adversely
affect future performance. Moreover, if our expangfforts do not adequately predict the demanduofcustomers and our potential
customers, our future earnings may be adversedgiaff.

We have a limited operating history.

In February 2006, we completed a reverse shelséetion with Tower Tech, whereupon we became aitglcompany for Tower
Tech. From the third quarter of 2007 through Jof2008, we acquired RBA, Brad Foote, EMS and Badajeof which had been stand-alone
private companies prior to when they were acquine8roadwind. Our limited operating history ane thmited period of time during which
we have operated in our current form makes itdiffito evaluate our business. In addition, theewtainty of our future performance and
ability to maintain or improve our financial, sakesd operating systems, procedures and contralsadse the risk that we may be unable to
continue to successfully operate our businesshdrevent that we are not able to manage our gramdhoperate as a public company due to
our limited experience, our business may suffeetiainty and failures.

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

Our businesses are subject to risks associatedcavitipetition from new or existing industry partigigs who may have more resources
and better access to capital. Many of our congustiind potential competitors may have substaytig#ater financial, customer support,
technical and marketing resources, larger custdrages, longer operating histories, greater nanugn#ion and more established relations|
in the industry than we do. Among other thingesthindustry participants compete with our subs&Bebased upon price, quality, location
available capacity. We cannot be sure that wehaille the resources or expertise to compete sdatteds the future. Some of our
competitors may also be able to provide custométsadditional benefits at lower overall costsriorease market share. We cannot be sure
that we will be able to match cost reductions by @ampetitors or that we will be able to succeethimface of current or future competition.

We have generated limited revenue and have generatet losses and negative cash flows since our jrica.

We have experienced operating losses, as welltdesses, for each of the years during which weshaperated. In addition in light of
current economic conditions, we anticipate thaireifosses and negative cash flow is possiblehtofdreseeable 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 anti@pigriving revenues from the sale of our produstsservices, no assurance can be given tha
these products can be sold on a net profit bdkise achieve profitability, we cannot give any assce that we would be able to sustain or
increase profitability on a quarterly or annualibas the future.
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Material weaknesses or other deficiencies in outémal control over financial reporting, includingotential failure to prevent or dete:
errors or fraud, could affect the accuracy of oueported financial results.

Management identified material weaknesses in iaterontrols over financial reporting in 2008, aferenced in Item 9A Controls and
Procedures of our Annual Report on Form 10-K ferykar ended December 31, 2008. We restatedrcéirtancial information in our
Quarterly Report on Form 1Q-for the quarter ended September 30, 2008 on atodaertain material weaknesses in internal @stover ou
financial reporting. Internal control weaknessedeficiencies may continue to affect our abilibyclose our financial reporting on a timely
basis or report accurate numbers. In additionyia@ttpns of companies lacking sufficient financéadd internal control expertise may affect
ability to comply with public company reporting tecgements in the future, including meeting filingadilines established by the SEC, and
ensuring that our Company-wide controls and proesiare adequate to provide financial informatioa timely and reliable matter. We may
incur substantial additional costs to bring acqlitempanies’ systems into compliance with Sectiof df the Sarbanes-Oxley Act of 2002, as
amended (“Sarbanes-Oxley”). Our ability to attraatl retain qualified financial experts will alsogact our ability to comply with financial
reporting and Sarbanes-Oxley regulations. If veerart able to maintain the requirements of Sectidh of Sarbanes-Oxley in a timely manner
or with adequate compliance, we may be subjecanatfons or investigation by regulatory authoritid$is type of action could adversely
affect our financial results or investors’ confiderin our company and our ability to access capitalkets and could cause our stock price to
decline.

We are required to devote substantial time to reggaty compliance initiatives, which may divert magement’s attention from the growth
and operation of our business.

As a public company, we incur significant legalc@aanting and other expenses, and we are subjétoe tSEC’s rules and regulations
relating to public disclosure that generally invlr substantial expenditure of financial resoussgsmanagerial time. In addition, Sarbanes-
Oxley, as well as rules subsequently implementethbySEC, require changes in corporate governaraiges of public companies. Full
compliance with these rules and regulations reptssg significant portion of our legal and finah@ampliance costs and has made some
activities more time-consuming and costly. We rabyp incur substantial additional costs to bringu@d companies’ systems into
compliance with Section 404 of Sarbanes-Oxley. hSadditional reporting and compliance costs mayatiegly impact our financial results.
To the extent our earnings suffer as a result@fitancial impact of our SEC reporting or comptiartosts, our ability to develop an active
trading market for our securities could be harmed.

As a public company, we also expect that new ratesregulations may make it more difficult and exgiee for us to obtain director
and officer liability insurance in the future, aweé may be required to accept reduced policy limitd coverage or incur substantially higher
costs to obtain the same coverage. As a resuitaytbe more difficult for us to attract and retqiralified persons to serve on our board of
directors or as executive officers.

It may be time-consuming, difficult and costly ios to continue our development and implementatfdheinternal controls and
reporting procedures required by Sarbanes-Oxl@mesmembers of our management team have limited experience operating a company
with securities traded or listed on an exchangsubiect to SEC rules and requirements, includieB@ $eporting practices and requirements
that are applicable to a publicly traded compawie may need to recruit, hire, train and retain toldil financial reporting, internal controls
and other personnel in order to develop and impigrmppropriate internal controls and reporting prhaes.

Our future operating results and the market pricé the common stock could be materially adverselfeated if we are required to write
down the carrying value of goodwill or intangiblesaets associated with any of our operating segméntke future.

In accordance with the Statement of Financial Acatioig Standards (“SFAS”) No. 14&oodwill and Other Intangible Assgt$SFAS
142"), we review our goodwill and intangible balasdor impairment on at least an annual basis tirdkie application of a fair-value-based
test. Our estimate of fair-value for each of opemting segments is based primarily on projeatéuté results and cash flows and other
assumptions. In addition, in accordance with ttae®nent of Financial Accounting Standards No. gtounting for the Impairment or
Disposal of Lon-Lived Asset§'SFAS 144”), we review londived assets whenever events or changes in cireunmoss indicate that its carryi
amount may not be recoverable. In October of 2@@8performed our annual test for goodwill impainnand determined that the goodwiill
balance related to RBA was impaired. This deteatidm indicated a decline in the projected faiueabf RBA net assets based upon forec:
operating results. Our analysis indicated thafpttogected discounted cash flows associated witA’BRet assets did not exceed their carrying
value. As a result, we recorded a goodwill impantncharge of approximately $2.4 million during fbarth quarter of 2008. In the future, if
our projected discounted cash flows associated evittoperating segments do not exceed the carmghge of their net assets, we may be
required to record additional write downs of thergiag value of goodwill, intangible assets or atlengdived assets associated with any of
operating segments in accordance with SFAS 145&#8 144, and our operating results and the mauie of our common stock may be
materially adversely affected.

Disruptions in the supply of parts and raw matergalor changes in supplier relations, may negativetypact our operating results

We are dependent upon the supply of certain raveniadg used in our production process and thesenwaterials are exposed to price
fluctuations on the open market. Raw material@stitems such as steel, the primary raw matesat by us, have
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fluctuated significantly and may continue to fluater. To reduce price risk caused by market fluzing, we have incorporated price
adjustment clauses in certain sales contracts. Menémitations on availability of raw materials increases or decreases in the cost of raw
materials (including steel) energy, transportatiod other necessary services may impact our opgragsults if our manufacturing businesses
are not able to fully pass on the costs associaidsuch increases or decreases to their resgectistomers.

In addition, we may encounter supplier constrain¢sunable to maintain favorable supplier arranggmand relations or be affected by
disruptions in the supply chain caused by suchtsva@nnatural 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.

Restrictions on transport and significant fluctuains in fuel costs could affect distribution accegscertain geographical area:

Significant fluctuations in fuel costs and trangpestrictions could negatively impact transportasfje products such as towers, blades
and nacelles. Depending on the location of outozners’ and potential customers’ wind projectsythay choose to limit their transportation
expenses by choosing to source component purchragesgraphic areas where our operations are gatdd. In addition, rising fuel costs &
transport restrictions could have a material eftecthe business and operations of Badger, ouiajzed heavy haul trucking subsidiary.

Trade restrictions may present barriers to entrydertain international markets

Restrictions on trade with certain internationakkess could affect our ability to expand into thesarkets. In addition, the existence of
government subsidies available to our competitoiertain countries may affect our ability to cotegpen a price basis.

We may be unable to keep pace with rapidly changieghnology in wind turbine component manufacturing

The global market for wind turbines is rapidly exinf technologically. Wind turbines are progresgivbecoming larger and more
powerful, and our component manufacturing equipnaeict technology may not be suited for future geimra of products being developed by
wind turbine companies. To maintain a successfalrtess in our field, we must keep pace with teldgiocal developments and changing
standards of our customers and potential custoaretsneet their constantly evolving demands. Ifaieto adequately respond to the
technological changes in our industry, or are nited to provide components for new types of wimdbines, our net worth, financial condition
and operating results may be adversely affected.

We rely on unionized labor, the loss of which cowddversely affect our future success.

We are dependent on the services of unionized lahdhave collective bargaining agreements wittageof our operations workforc
The loss of the services of these and other peedpwhether through terminations, attrition, latike, or otherwise, or a material change in
our collective bargaining agreements, could haneaterial adverse impact on us and our future @ioiity. Collective bargaining units in
place at our Brad Foote subsidiary’s Pittsburgh @ieéro facilities are under contract through Oeto2009 and February 2010, respectively
and represent approximately 24% of our workforce.

The loss of our key personnel could harm our busése

Our future success will depend largely on the skéfforts, and motivation of our executive offie@nd other key personnel. Our
success also depends, in large part, upon outyatailattract and retain highly qualified managetraerd key personnel throughout our
organization. We face competition in the attratémd retention of personnel who possess thessiil that we seek. In addition, key persc
may leave our company and subsequently competasige. The loss of the services of any of ourgengonnel, or our failure to attract and
retain other qualified and experienced personnelameptable terms, could have a material advefeet@h our business, results of operations,
or financial condition.

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

As a manufacturer and distributor of wind and o#egrgy industry products we are subject to a nurobedustry standard-setting
authorities, such as the American Gear Manufaciukesociation and the American Welding Societyaddition, many of our products are or
may become subject to the requirements of fedstiate and local or foreign regulatory authoriti€hanges in the standards and requirements
imposed by such authorities could have a matediedise effect on us. In the event we are unabbeeet any such standards when adoptec
business could be adversely affected. We may @abite to obtain all regulatory
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approvals, licenses and permits that may be regjiiréhe future, or any necessary modificationsxisting regulatory approvals, licenses and
permits, or maintain all required regulatory apgidsylicenses and permits.

While we believe that our businesses are currénttypmpliance with the requirements of federaltestand local or foreign regulatory
authorities applicable to them, our current intéouantrols are likely insufficient to guaranteettbar businesses are in full compliance with
such requirements. We continue to develop ournatecontrols with a goal of providing a greategae of certainty that our businesses are in
compliance with applicable governmental and reguatequirements, but our current level of interc@htrol may fail to reveal to us material
instances of non-compliance with such requiremeartd,such non-compliance could have a materialrag\effect on our business.

Our principal stockholder holds a large percentagéour common stock and influences our affairs sidicantly but has publicly stated its
intention to liquidate certain of its holdings inarious investments, which may include shares of @ammon stock.

Tontine owns approximately 47.7% of our outstandiogymon stock as of August 7, 2009 and has thé tigthesignate three
individuals on our board of directors pursuant ®ezurities Purchase Agreement entered into witta@wind in August 2007. As a result,
Tontine has the voting power to significantly irdhce our policies, business and affairs, and theome of any corporate transaction or other
matter, including mergers, consolidations and #le ef all, or substantially all, of our assetonfine’s significant ownership level may have
the effect of delaying, deterring, or preventinghange in control that otherwise could result premium in the price of our common stock.
Tontine and its affiliates may invest in entitibatt directly or indirectly compete with us or comess in which they currently invest may begin
competing with us. As a result of these relatigpshwhen conflicts between the interests of Tantind the interests of our other stockholders
arise, the Tontine-designated directors may hawnélicts of interest. Although our directors andiodrs will have a duty of loyalty to us under
Delaware law and our certificate of incorporatitansactions that we enter into in which a directoofficer has a conflict of interest are
generally permissible, if done in compliance witbl&ware law. The actions of Tontine may have ffeceof influencing changes in control
changes in management, or limiting the ability of other stockholders to approve transactionsttieyt may deem to be in their best interest.

As stated above, Tontine in Schedule 13D filed whith SEC on November 10, 2008 stated its interticaxplore alternatives for the
disposition of its equity interest in the CompaWe have granted Tontine registration rights withpect to the Broadwind common stock it
holds. Sales of substantial amounts of our comstock in the public market, or the perception thase sales may occur, could affect the
management of our company and could cause the tranike of our common stock to decline.

Risks Relating to our Common Stock and this Offerig

Ownership of our common stock is highly concentrdtand, as a result, our two largest stockholders cignificantly influence our
business, which may have the effect to delayingeding or preventing a change in control of the Ggpany.

Tontine and J. Cameron Drecoll, our Chief Execu@ficer and one of our directors, own approxima&d.9% of our outstanding
common stock as of August 7, 2009. As a resulttifie and Mr. Drecoll have the voting power to #igantly influence our policies, busine
and affairs, and the outcome of any corporate &etitn or other matter, including mergers, consiahs and the sale of all, or substantially
all, of our assets. This concentration in contnaly have the effect of delaying, deterring or prévigy a change in control that otherwise could
result in a premium in the price of our common ktoc

When conflicts between the interests of Tontine/@nillr. Drecoll and the interests of our other &tomders arise, the Tontine-
designated directors and/or Mr. Drecoll may havaflazs of interest. Although our directors andicdrs will have a duty of loyalty to us
under Delaware law and our certificate of incorpiorg transactions that we enter into in whichr@clior or officer has a conflict of interest are
generally permissible, if done in compliance witbl&ware law.

Generally, we have not paid any cash dividends, aadcash dividends will be paid in the foreseeahlture.

We do not anticipate paying cash dividends on ouanraon stock in the foreseeable future, and we noayave sufficient funds legally
available to pay dividends. Even if funds are lggavailable for distribution, we may neverthelegside not to or may be unable to pay any
dividends. We intend to retain all earnings for company’s operations. Accordingly, you may htwsell some or all of your common stock
in order to generate cash flow from your investme¥iu may not receive a gain on your investmentmiou sell our common stock and may
lose some or all of the amount of your investmeiny determination to pay dividends in the futureaur common stock will be made at the
discretion of our board of directors and will degem our results of operations, financial condigiocontractual restrictions, restrictions
imposed by applicable law, capital requirements@her factors that our board of directors deertes/eant.

18




Table of Contents
If you purchase our common stock, you may incur sténtial dilution in the future.

The issuance of additional shares of our capitalksor the exercise of stock options or warrantddbe substantially dilutive to your
shares and may negatively affect the market pficeocommon stock.

For much of our history, there has been no activading market for our common stock and an activatting market may not develop.

Until April 9, 2009, our common stock was listed fpotation on the Over-the-Counter (“OTC”) BulleBoard, and, as a result, there
was no active trading market for our common std¢k.were only recently listed on the Nasdaq Gloledé& Market, and a limited trading
market may impair your ability to sell your shacdssommon stock at the time you wish to sell thematca price that you consider reasonable.
A limited trading market may also reduce the maskdtie and increase the volatility of your sharesanmon stock. We operate in a capital
intensive industry and a limited trading market naggo impair our ability to raise capital by sajlishares of common stock and may impait
ability to acquire financing needed to implement development plans.

The price of our common stock may fluctuate subdiiaity and your investment may decline in value.
The market price of our common stock is likely tsotighly volatile and may fluctuate substantialliedo many factors, including:
e actual or anticipated fluctuations in our resufteerations;

« failure to meet our earnings estimates should vegéeto provide such estimates in the future;

« conditions and trends in the energy markets in wiie operate and changes in the estimation ofitleeasid growth rate of these
markets;

« changes or proposed changes in, or differing iné¢gions of, laws or regulations affecting ouribass or the businesses of our
customers, including state renewable portfolio déad programs and the various federal tax incest@ilable to our customers;

« natural disasters, war and/or terrorism, which mhigayupt our operations and those of our customers;
e additions or departures of members of our senioragament or other key personnel;

e announcements of significant contracts or develayrhg us or our competitors;

* loss of one or more of our significant revenue sesy

e changes in market valuation or earnings of our atitgrs;

¢ the trading volume of our common stock; and

« general market and economic conditions.

In addition, the stock market in general, and tlasddag Global Select Market, as well as the madtdiroader energy and renewable
energy companies in particular, have experiencéeme price and volume fluctuations that have ofteen unrelated or disproportionate tc
operating performance of particular companies &ffitc These broad market and industry factors matgmally and adversely affect the
market price of our common stock, regardless ofaparating performance. In the past, followingigas of volatility in the market price of a
company'’s securities, securities class-actiondttan has often been instituted against that comp&uch litigation, if instituted against us,
could result in substantial costs and a diversiomanagement’s attention and resources, which coatrially harm our business, results of
operations, financial condition and cash flow.

Future sales of our common stock by one or moreoof significant stockholders may depress our shamce.

Tontine has publicly stated that it will begin txpéore alternatives for the disposition of sharesastain of its equity interests, which
may include Tontine’s equity interests in our comyar his registration statement registers Tontigid Mr. Drecoll’'s common stock for
resale in the public market. Sales of substaati@unts of our common stock in the public markethe perception that these sales may o«

could affect the management of our company anddecaulise the market price of our common stock ttirdec
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Provisions in our charter documents, certain agreents to which we are a party and Delaware law ma&jay or prevent acquisition of u:
which could adversely affect the value of our commstock.

Provisions contained in our certificate of incomgion and bylaws, certain agreements to which weagrarty, as well as provisions of
the Delaware General Corporation Law, could delagake it more difficult to remove incumbent direrst or for a third party to acquire us,
even if a takeover would benefit our stockholdeFbese provisions include:

« the power of the board of directors to fill any &acy on the board of directors, whether such vacancurs as a result of an increase
in the number of directors or otherwise;

« the ability of Tontine to designate three out af @i the members of our board of directors;
« the inability of stockholders to fix the numberdifectors; and
« the inability of stockholders to call special mags.

Our board of directors has the authority to caustussue, without any further vote or action by stockholders, up to 10,000,000
shares of preferred stock, par value $0.001 paesiraone or more series, to designate the nuwibgrares constituting any series, and to fix
the rights, preferences, privileges and restrigtithereof, including dividend rights, voting rightights and terms of redemption, redemption
price or prices and liquidation preferences of sseties. The issuance of shares of preferred stagkhave the effect of delaying, deferring or
preventing a change in control of our company wittfarther action by the stockholders, even whésekdolders are offered a premium for
their shares.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements made in this prospectus@vard-looking statements — that is, statementgted to future, not past, events.
These forward looking statements are based uponwtent expectations and projections about futwents and include any statement that
does not directly relate to a current or historfeat. When used in this prospectus, the word&ébe,” “anticipate,” “i " “estimate,”

intend,
“expect,” “should,” “may,” “plan,” “will” and simikr expressions, or the negative of such words &pressions, are intended to identify
forward-looking statements, although not all forddooking statements contain such words or expoessi The forward-looking statements in
this prospectus are primarily located in the matesét forth under the headings “Prospectus Sumfifdisk Factors,” “Capitalization,”
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations” and “Busirelsst are found in other locations as
well. These forward-looking statements generalgte to our plans, objectives and expectationfufioire operations and are based upon
management’s current estimates and projectiongtofd results or trends. Although we believe thatplans and objectives reflected in or
suggested by these forward-looking statementseam®onable, we may not achieve these plans or olgsctYou should read this prospectus
completely and with the understanding that actuaire results may be materially different from winat expect. Except as required by law,
will not update forward-looking statements everutto our situation may change in the future.

Our forward-looking statements may include or eelatthe following:
e our plans to continue to grow our business thraargfanic growth and integration of previous and fatacquisitions;
« our beliefs with respect to the sufficiency of ewrking capital and our plans to evaluate altersat@rces of funding if necessary;
e our ability to comply with loan covenants;
e our expectations relating to construction of neuiliites and expansion of existing facilities;
« our plans with respect to the use of proceeds finamncing activities;

« our beliefs and expectations relating to the reeenhomic downturn and the potential impact it haye on our business, including
our customers;

« the anticipated benefits of our remediation efforighe strength of our internal control processesour plans with respect to future
remediation efforts; and

« our beliefs regarding the state of the wind enengyket generally.

You should not consider any list of such factorbéaan exhaustive statement of all of the risksetmainties, or potentially inaccurate
assumptions that could cause our current expentatipbeliefs to change.
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USE OF PROCEEDS

We will not receive any proceeds from the salenefghares of our common stock by the selling stolddns. All proceeds from the s
of the securities offered by the selling stockhaddender this prospectus will be for the accourthefselling stockholders, as described below
in the sections entitled “Selling Stockholders” &Rthan of Distribution.” With the exception of atyokerage fees and commissions which are
the respective obligations of the selling stockkadd we are responsible for the fees, costs anehsgs of this offering which includes our le
and accounting fees, printing costs and filing aticer miscellaneous fees and expenses.

SELLING STOCKHOLDERS

We are registering the shares of our common sttletsold by the selling stockholders under thmseof a registration rights
agreement and subsequent amendments to the régistights agreement between us and the sellmgkbblders. Such securities were issued
by us in transactions that were exempt from thésteggion requirements of the Securities Act. i r@gistering these securities in order to
permit the selling stockholders who purchased tfrem us to dispose of the shares of common stackterests therein, from time to time.
The selling stockholders may sell all, some, orenohtheir shares in this offering. See “Plan ddtBbution.”

The table below lists the selling stockholders atieer information regarding the beneficial ownepsbii the shares of common stock by
each of the selling stockholders. Column A lisis humber of shares of common stock beneficiallpehvby each selling security holder as of
August 7, 2009. Column B lists the shares of comistock covered by this prospectus that may beodesph of by each of the selling
stockholders. Column C lists the number of shafemmon stock that will be beneficially ownedthg selling stockholders assuming all of
the shares covered by this prospectus are soltun®D lists the percentage of class beneficiallyned, based on 96,601,782 shares of
common stock outstanding on August 7, 2009.

The selling stockholders may decide to sell alinepor none of the securities listed below. Wencaprovide you with any estimate of
the number of securities that any of the sellirnglgholders will hold in the future. For purposéshis table, beneficial ownership is
determined in accordance with the rules of the S#d,includes voting power and investment poweh waspect to such securities.

The inclusion of any securities in the followindle does not constitute an admission of benefaialership by the persons named
below. Except as indicated below, no selling siégtiolder is the beneficial owner of any additibehares of common stock or other equity
securities issued by us or any securities conVeriitho, or exercisable or exchangeable for, owtgcsecurities. Except as indicated below, no
selling security holder is a registered broker-deal an affiliate of a broker-dealer.

Securities Securities Percent of
Beneficially Securities Beneficially Beneficial
Owned Prior Being Owned After Ownership
to Offering Offered Offering After Offering
Name (A) (B) ©) (®)
Tontine Capital Partners, L.P. (1)l 19,052,76 19,052,76 -0- 0%
Tontine Partners, L.P. (1)( 12,903,49 12,903,49 -0- 0%
Tontine Capital Overseas Master Fu
L.P. (1)(4) 5,448,49 5,448,49 -0- 0%
Tontine Overseas Fund, Ltd. (1)l 5,003,80! 5,003,80! -0- 0%
Tontine 25 Overseas Master Fund, L
(2)(6) 3,680,08. 3,680,08 -0- 0%
J. Cameron Drecoll (1)(i 12,700,86 12,700,86 -0- 0%
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(1)

Tontine’s shares were acquired and sold in thevetig transactions:

a.

h.

On March 1, 2007, we completed a private placerreeMCP and TMF in which TCP and TMF purchased al toft
10,266,667 shares of our common stock. Also onchlar 2007, TCP and TMF purchased a total of 2Qshares of our
common stock from Christopher Allie, Raymond L.d&rier Ill, Terence P. Fox and Daniel P. Wergin.

On August 28, 2007, TCP and TMF purchased a t6t2)200,000 shares of our common stock from AleXllle, Peter C.
Allie, Christopher C. Allie, Stacey C. Culligan, Vg Family Dynasty Trust 2005, Daniel P. Wergirddrerence P. Fox.

On October 19, 2007, we completed a private place¢toeTMF, TP, TOF and T25 in which (i) these a@asitpurchased a to
of 12,500,000 shares of our common stock, and {iff, TP and TOF each purchased a Senior Subordif@bavertible
Promissory Note (each note, a “Tontine Note”) vattotal principal amount of $25,000,000 among tiree Tontine Notes.
All principal and interest outstanding under thenfiite Notes was generally convertible into newbluiesd shares of our
common stock on or after January 19, 2008, atee i $7.50 per share.

On November 1, 2007, TMF, TP and TOF purchasedshab 1,709,572 shares of our common stock fromnRand L.
Brickner Ill, Terence P. Fox and Daniel P. Wergin.

On January 16, 2008, we completed a private plaoetoel P and T25 in which TP and T25 purchaseda &6 2,031,250
shares of our common stock.

On April 24, 2008, we completed a private placemeriP, TOF and T25 in which these entities purelastotal of
5,025,126 shares of our common stock. Also onlAdri 2008, TMF, TP and TOF each converted its ihenNote into newl
issued shares of our common stock, resulting ingheipt by TMF, TP and TOF of a total of 3,333,3B2res of common
stock.

On June 5, 2008, we completed a private placenehCP in which TCP purchased 7,537,688 sharesmof@umon stock.

On June 29, 2009, TCP, TP, TOF, T25 and TMF satdad of 915,000 shares of the Company’s CommogkStm the open
market in compliance with Rule 144 of the Secwsittet of 1933, as amended (the “Securities Actf)dggregate proceeds of
$9,781,167. Tontine has sold no other sharessco€dmpany’s Common Stock.

See also “Certain Transactions and Business Re&dtips” below for further description of certaiartsactions in which Tontine
acquired shares of Broadwind common stock.

Tontine and its affiliates have shared voting aisgakitive powers with respect to the shares hgl@®P, TP, TMF, TOF, and T25.
Mr. Jeffrey Gendell is the managing member of thilfving entities: (i) Tontine Capital Managemelnt, .C., a Delaware limited
liability company that is the general partner ofPr&nd T25; (ii) Tontine Capital Overseas GP, L.L&Delaware limited liability
company that is the general partner of TMF; (idntine Management, L.L.C., a Delaware limited ligdpicompany that is the general
partner of TP; and (iv) Tontine Overseas AssocjdtdsC., a Delaware limited liability company thatthe investment advisor for
TOF. Accordingly, Mr. Gendell has ultimate votingntrol and investment control over the shares ownedCP, TMF, TP, TOF and
T25. Tontine has voting control over additionalrgseof our common stock for certain matters, purstmthe following proxy
agreements:

a.

The Founding StockholderBroxy Agreements: In connection with a Secwgieirchase Agreement among TCP and T
as buyers, and Raymond L. Brickner Ill, ChristopBeAllie, Daniel P. Wergin and Terence P. Foxseliers (together, the
“Founding Stockholders”), which was entered intdiarch 2007, each of the Founding Stockholdersredtmto an
irrevocable proxy agreement with TCP and TMF (tReunding Stockholders’ Proxy Agreements”), wherebgh Founding
Stockholder appointed each of TCP or TMF and ahgrgperson appointed by those entities as a prdtkyrespect to any
and all shares of our common stock then benefic@lined or subsequently acquired by such personalsiding shares over
which such persons have voting control as trustée any other capacity, with respect to the follogvmatters: (i) ensuring
that any future acquisitions by Tontine entitiesipfto 35% of our fully-diluted outstanding commsinck will not be subject
to anti-takeover provisions included in any of omganizational documents or the laws and regulatafrany governmental
authority; and (ii) electing directors for the page of enforcing the rights of TCP and TMF to appdiesignees to our Board
of Directors, which right was granted to TCP andH' M a Securities Purchase Agreement dated Mar2d7 among TCP,
TMF and us (then known as Tower Tech Holdings I{tbg “March 2007 Agreement”). Pursuant to the Febng
Stockholders’ Proxy Agreements, each of the Foun&itockholders also agreed in his capacity as a
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director on our Board of Directors to vote for eard of Directors designees of TCP and TMF anghtiorce the rights of
those entities in connection with any future acigjoiss by them of our common stock. The Foundingc&holders’ Proxy
Agreements terminate automatically at such tim€aine no longer has the right to acquire our camrstock or appoint
directors to our Board of Directors.

b. The Brad Foote Proxy Agreement: In connectiotihwiur acquisition of Brad Foote and the appointnoéd. Cameron
Drecoll as our director and Chief Executive Offictie former Brad Foote stockholders and Tontirtered into a proxy
agreement, whereby Tontine agreed that, so lotigeaformer Brad Foote stockholders collectively atheast 15% of our
common stock, Tontine will vote its shares of oomenon stock for Mr. Drecoll in any election of diters to our Board of
Directors. The former Brad Foote stockholders sirhyjlagreed that, so long as Tontine and its afék have the right to
appoint at least one director to our Board of Divexunder either the March 2007 Agreement or teekSPurchase
Agreement dated August 22, 2007 among the Comiznag, Foote and the former stockholders of Brad & dibte
“August 2007 Agreement”), the Brad Foote stockhrddeill vote their shares of our common stock indiaof the election of
those individuals appointed by Tontine. We issu¢ata of 16,036,450 shares of our common stoaiuiting Mr. Drecoll’s
12,700,868 shares, to the former Brad Foote stddkm®as consideration for the acquisition.

Tontine entered into a Right of First Offer and IRigf First Refusal Letter with the Company, Inf&g Inc. and the Founding
Stockholders and certain trusts controlled by tberfeing Stockholders pursuant to which Tontinethagight to purchase additional
shares of the Company’s common stock in certaitantes.

(2) Represents 19,052,766 shares held by TCP, asrdetrfd’ontine’s most recent Form 4 filing with t&&C on July 1, 2009.

(3) Represents 12,903,491 shares held by TP, as eiriofontine’s most recent Form 4 filing with t8&C on July 1, 2009.

4) Represents 5,448,497 shares held by TMF, as dhtifofontine’s most recent Form 4 filing with tB&C on July 1, 2009.

(5) Represents 5,003,800 shares held by TOF, as #etifiofontine’s most recent Form 4 filing with t&&C on July 1, 2009.
(6) Represents 3,680,081 shares held by T25, as #eiifioFontine’s most recent Form 4 filing with t&&C on July 1, 2009.
@) Mr. Drecoll acquired his shares of our common stacid was appointed as a director and Chief Exes@fficer, in connection with

our acquisition of Brad Foote. Mr. Drecoll has eatkinto a voting agreement with Tontine, the teahwhich are described above in
Footnote 1 to this table.

See “Certain Transactions and Business Relatiogshipd “Security Ownership of Certain Beneficial @ars and Management” for
descriptions of the nature of any position, offizeother material relationship which the sellingcitholders have had within the past three y
with us or any of our predecessors or affiliates.

DIVIDEND POLICY

We have never paid cash dividends on our commaxk stod have no current plan to do so in the forasleefuture. The declaration
and payment of dividends on our common stock dogestito the discretion of our Board of Directorslare further limited by our existing
credit agreements as described in “Management'sudson and Analysis of Financial Condition anduRssof Operations.” Specifically,
certain of these credit agreements restrict thigyabf our subsidiaries (which are the borrowersler such credit agreements) to distribute
funds to Broadwind that might otherwise be usepay dividends. The decision of our Board of Direstim pay future dividends will depend
on general business conditions, the effect of aldivd payment on our financial condition, and offaetors the Board of Directors may
consider relevant. The current policy of our Boafdirectors is to reinvest earnings in our openagito promote future growth and to fund
potential acquisitions.
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MARKET PRICE OF AND DIVIDENDS ON COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Prior to April 9, 2009, our common stock was quadedhe OTC Bulletin Board under the symbol “BWEB.O Our common stock
began trading on the Nasdaq Global Select Marke&pii 9, 2009 under the symbol “BWEN.” The mostent closing price for our common
stock as of August 7, 2009 was $9.95. As of Augugf009, there were 66 holders of record of omnmon stock.

The following table sets forth, for the periodsigaded, the high and low bid prices of our Commaock traded on the OTC Bulletin
Board for the quarterly periods ended March 316, September 30 and December 31 for the figzakyended December 31, 2008 and
December 31, 2007, as well as for the quarterliodeended March 31, 2009. For the quarterly peeinded June 30, 2009, the table sets forth
the high and low bid prices of our Common Stockiéon the Nasdaq Global Select Market. Theseatjoos reflect inter-dealer prices,
without retail mark-up, mark-down or commissionganay not represent actual transactions. No diddevere paid on our Common Stock
during the periods indicated.

Common Stock

High Low
Year Ending December 31, 20
First Quartel $ 54t $ 2.6C
Second Quarte $ 1145 $ 4.0
Common Stock
High Low
Year Ended December 31, 2C
First Quarte! $ 144 $ 8.4t
Second Quarte $ 29.0C $ 8.4C
Third Quartel $ 22.0C $ 8.41
Fourth Quarte $ 47 $ 4.2t
Common Stock
High Low
Year Ended December 31, 2C
First Quartel $ 42C $ 1.7¢€
Second Quarte $ 47C $ 3.27
Third Quartel $ 551 $ 4.1t
Fourth Quarte $ 1450 $ 5.22

SELECTED CONSOLIDATED FINANCIAL DATA
(in thousands, except per share data)

The following tables set forth our summary consatiid! financial data for the periods ended and #seoflates indicated below. We
have derived the summary consolidated financia datof and for the years ended December 31, 2009, and 2006 from our audited
consolidated financial statements incorporatedebgrence herein from our Annual Report on Form 1fékthe year ended December 31,
2008. We have derived the summary consolidatexhiifal data as of and for the quarterly periodsdrdarch 31 and June 30, 2009 and 2
from our unaudited consolidated financial statemmémtorporated by reference herein from our Quigrieeport on Form 1@ for the quarterl
periods ended March 31 and June 30, 2009.

The information set forth below should be readdnjanction with the “Management’s Discussion andaisis of Financial Condition
and Results of Operations” and our consolidateahitial statements incorporated by reference inpttuspectus.
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Selected Statement of Operations Dal
Revenue:
Cost of sale:
Gross margit
Gross margin percenta

Selling, general and administrative exper
Intangible amortizatiol

Operating los:

Operating loss margin percente

Total other income (expense), |
Provision (benefit) for income tax

Net loss

Net loss per shar- basic and dilute

Selected Balance Sheet Da
Assets:

Cash and cash equivalel
Accounts receivable, n
Inventories, ne
Total current asse
Property and equipment, r
Goodwill and intangibles, n
Total asset

Liabilities:
Accounts payable and accrued liabilit
Total current liabilities
Total lon¢-term debt, net of current maturiti
Total liabilities
Working capital (deficit]

Total stockholder equity

Selected Statement of Cash Flows Da

Net cash provided by (used in) operating activi
Net cash used in investing activiti

Net cash provided by (used in) financing activi
Proceeds from the issuance of common s
Capital expenditure

Cash paid for acquisitions, net of acquired ¢

Three Months Ended June 30,

Three Months Ended March 31,

2009 2008 2009 2008
52,31 40,83 $ 53,06 $ 35,16«
49,16 30,73¢ 48,37 27,15¢
3,151 10,09: 4,68E 8,01(

6.C% 24.7% 8.8% 22.5%
10,52t 8,99t 8,91¢ 7,37(
2,90¢ 2,73¢ 2,90¢ 2,57¢
(10,280) (1,647) (7,13 (1,939)
-19.7% -4.0% -13.5% -5.50
5,017 (319) (445) (1,316)

162 12 (43€) 18¢
(5,426 $ (1,979 $ (7,150 $ (3,449
(0.06 $ 0.09 $ 0.07) $ (0.04)

As of June 30,

As of March 31,

2009 2009

$ 783¢ $ 6,33:

26,71¢ 25,821

35,27¢ 43,33¢

74,93 79,157

141,65: 147,19°

133,76} 133,64

351,94 360,26¢

$ 39,74: $ 43,765

74,91°¢ 79,801

19,48: 18,65!

100,55: 104,44¢

$ 16 $ (650)

$ 251,39: $ 255,82

Six Months Ended June 30, Three Months Ended March 31,
2009 2008 2009 2008

122 (6,432 $ (301) $ 27€
(11,039 (45,920) (6,719 (27,469
3,491 128,44: (1,900 28,26:
44t 17,22°¢ — 17,22°¢
9,064 20,46¢ 6,74 8,93¢
— 24,95¢ — 18,53¢
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For the Year Ended December 31,

2008 2007 2006 2005 (1) 2004 (1)
Selected Statement of Operations Dal
Revenue: $ 217,32. % 29,80¢ $ 4,020 $ — —
Cost of sale: 183,95! 25,86¢ 4,82: — —
Gross margin (deficit 33,37( 3,93¢ (799) — —
Gross margin (deficit) percenta 15.4% 13.2% -19.9% N/A N/A
Selling, general and administrative exper 41,54t 5,72¢ 1,501 8 7
Goodwill impairment (2 2,40¢ — — — —
Intangible amortizatiol 11,15¢ 1,75( 21 — —
Operating los: (21,749 (3,535 (2,327 (8) (7)
Operating loss margin percente -10.(% -11.9% -57.1% N/A N/A
Total other expense, n (2,480 (86€) (419 — —
Provision (benefit) for income tax 1,062 (1,039 — — —
Net loss $ (25,285 $ (3,362 $ (2,739 $ 8 $ (7
Net loss per shar- basic and dilute $ (0.2¢) $ 0.0 $ (0.0¢) $ — $ —
As of December 31,
2008 2007 2006 2005 (1) 2004 (1)
Selected Balance Sheet Da

Assets:

Cash and cash equivalel $ 15,25: $ 578: $ 128 ¢ — 3 —

Accounts receivable, n 36,70¢ 13,54 161 — —

Inventory 41,89¢ 12,98 28¢ — —

Total current asse 98,21¢ 34,75: 58¢ — —

Property and equipment, r 144,70 58,89( 2,79¢ — —

Goodwill and intangibles, n 136,54° 111,63: — —

Total asset 379,74t 205,81¢ 3,89t — —
Liabilities:

Accounts payable and accrued liabilit $ 50,61 $ 22,59 $ 3,14¢ % 2 $ —

Total current liabilities 85,74: 62,44¢ 8,40z 48 40

Total lon¢-term debt, net of current maturiti 25,79: 17,62( 807 — —

Total liabilities 117,59: 81,28: 9,20¢ 48 40
Working capital (deficit $ 1247 $ (27,697) $ (7,819 $ (48 $ (40)
Total stockholder equity (deficit) $ 262,15¢ $ 12453t $ (5319 $ 48) $ (40)
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For the Year Ended December 31,

2008 2007 2006 2005 (1) 2004 (1)
Selected Statement of Cash Flows Da
Net cash (used in) provided by operating activi $ (2,359 $ 521 $ (711 $ 6) % (8)
Net cash used in investing activiti (106,69¢) (82,82%) (408) — —
Net cash provided by financing activiti 118,52¢ 87,96 1,07¢ — —
Proceeds from the issuance of common s 117,38¢ 65,40( — — —
Capital expenditure 83,72( 5,854 40¢ — —
Cash paid for acquisitions, net of acquired ¢ 23,01¢ 76,47¢ — — —

(1) During the period of January 1, 1997 to Februar3086, we had no active operations and was accodiotes a development stage
enterprise in accordance with the provision of SBS 7,Accounting and Reporting by Development Stage Brises(“SFAS 7).

(2) During the year ended December 31, 2008, we redadpodwill impairment charge of $2,409 relateduo Products segment. £
“Managemer’'s Discussion and Analysis of Financial Conditiod &esults of Operatio” for further discussion of the impairme

MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Some of the statements made in this prospectus@avard-looking statements — that is, statementged to future, not past, events.
These forward looking statements are based uporcauent expectations and projections about futewents and include any statement that
does not directly relate to a current or historidatt. When used in this prospectus, the word&iébe,” “anticipate,” “intend,” “estimate,”
“expect,” “should,” “may,” “plan,” “will” and simil ar expressions, or the negative of such words apdessions, are intended to identify
forward-looking statements, although not all forward-laukistatements contain such words or expressiohs. farward-looking statements in
this prospectus are primarily located in the maaésget forth under the headings “Prospectus SumiiidRisk Factors,” “Capitalization,”
“Management’s Discussion and Analysis of Finan@aindition and Results of Operations” and “Businédsut are found in other locations
well. These forward-looking statements generadlgte to our plans, objectives and expectationdifture operations and are based upon
management’s current estimates and projectiongtafé results or trends. Although we believe that plans and objectives reflected in or
suggested by these forward-looking statementseasanable, we may not achieve these plans or olgectYou should read this prospectus
completely and with the understanding that actutdrie results may be materially different from what expect. Except as required by law
will not update forward-looking statements everutftoour situation may change in the future.

(Dollars are presented in thousands unless othervésstated)
Introduction
Management'’s Discussion and Analysis of Financi@tdition and Results of Operations (“MD&A”) is imeéed to assist the reader in
better understanding our business, results of tipes financial condition, changes in financiahddion, critical accounting policies and
estimates, and significant developments. MD&Arsvided as a supplement to, and should be readrijucction with, our consolidated
financial statements included in our Annual Reporf-orm 10-K for the year ended December 31, 20@3tlae accompanying notes thereto
appearing elsewhere herein. This section is organas follows:
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*  Our Business—an overview of our business, a discussion of eubesiness and industry opportunities, challenged,risks, and a
discussion of significant developments affecting lousiness.

* Results of Operations—an analysis and comparison of our consolidatedltsesf operations for the years ended Decembe2@18,
2007 and 2006 and the quarterly periods ended 302009 and 2008, as reflected in our consolidst@#ments of operations.

«  Summary of Critical Accounting Policies and Estimeg—a discussion of accounting policies and estimtitaswe believe require
management’s most subjective or complex judgments.

«  Liquidity, Financial Position and Capital Resources-a discussion of our primary sources and usesdf fix the years ended
December 31, 2008 and 2007 and the quarterly peeaded June 30, 2009 and 2008, a discussionemttedIchanges in our financial
position, and a summary of our future contractindigations.

Our Business
Overview

We are a supplier of value-added products andees\td the North American wind energy sector a$ agebther energy-related
industries. We provide our customers, such asngasind turbine manufacturers and developers, vidmoch operators and service companies,
with a broad range of component and service offgsrinSince 2006, we have made significant investsnarthe growth of our platform throu
a series of acquisitions and capital investmehtsloing so, we have developed a broad, U.S.-bsisegly chain for wind energy development
in North America. We are also pursuing international business oppiti¢s so that we can better serve our customatsree our supply che
and develop synergies among our subsidiary compalmieddition, we plan to increase our effortdé@veloping new technologies that will
further enhance the products and services we peadid customers in the wind energy market. Ournassies are currently organized in two
operating segments: Products and Services.

Products

The Products segment includes the operations af Boate, Tower Tech and RBA. This segment speeigiiz the manufacture and
sale of products such as high precision gears ifiod turbines, custorengineered gearing systems for the mining, enengy industrial sectoi
structural wind towers, internal tower componeats] large fabricated and machined components écdhstruction and mining industries.
Production processes include sophisticated formdgrg and finishing of gears and gear sets, sla& processing, semi-automated heavy
welding and custom corrosion protection of compasie@ur primary focus is on the wind energy indgstiowever, our Products segment also
services mining, oil and gas, construction and rotidustrial energy applications.

The Products segment has undergone a significgatnsion in the last two years and reflects theaimers of Tower Tech, RBA and
Brad Foote. As of August 1, 2009, the segmentdptoximately 548 employees, and operated in Wisopi exas, lllinois and Pennsylvar

Services

The Services segment was established upon oursitiguuiof EMS in January 2008 and expanded withamguisition of Badger in
June 2008. This segment specializes in constryabperations and maintenance and component regmiices for the wind industry as well as
specialized heavy haul trucking services to inatah sites. Services provided include constructiod technical support in the erection of
wind turbine generators, scheduled and un-schednégdtenance, fiberglass inspections, general rapal training, and the transportation of
oversize/overweight equipment and machinery.

As of August 1, 2009, the segment had approxim&&8/employees. Currently, the Services segmensérvice hub locations in So
Dakota, Texas and Wisconsin and satellite fieldisercenters in California, Colorado and lllinois.

See Note 21 “Segment Reporting” of the notes tocousolidated financial statements included infAomual Report on Form 10-K for
the year ended December 31, 2008 for further disocns

Summary of Quarterly Periods Ended March 31 and JB80, 200¢

During the first quarter of 2009, we continueddous our efforts on maintaining adequate liquidithjch included amending certain
credit agreements to extend the maturity datebexfd agreements and entering into additional fingrexrangements to increase cash avalil
for operating activities. We also continued oupgf to improve upon our internal control enviromtyespecifically to correct deficiencies and
weaknesses that were previously identified andnfmrove operational effectiveness throughout thaization.

During the second quarter of 2009, we continueoktaffected by the global economic downturn, paldidy with respect to the
economic impact that it continues to have on ostamers. As a result, we expect to see a contiregegomic slowdown in the wind and
energy related industries for the foreseeable éuasrwind turbine manufacturers, wind farm opesaémd service providers have scaled back
existing manufacturing orders and have delayedpreyects and service arrangements. Historically nfajority of our revenues are highly
concentrated with a limited number of customersimyuthe first half of 2009, several of our custameithin our Products segment have
expressed their intent to scale back, delay oruetsire existing customer agreements. As a resuitpperating profits and gross margins have
been negatively affected by a decline in producliswels, which have created production volume ingfhcies in our operations and ¢



structures. Accordingly, we have taken initiatitesnitigate the effects of this decline in prodantivolume through cost cutting
measures throughout our operations as well as mglocr capital spending. While our Products segroentinues to be affected by the cun
economic downturn, our Services segment has caditeigrow as a result of an increase in servicgraots entered into during the current
year in addition to the inclusion of Badger in oesults of operation:

In addition, we continued to beesafed by the disruptions in the credit marketstdu@e current economic downturn. We continue to
focus efforts on maintaining adequate liquidity @agh balances for future operating needs, whigk lrcluded, among others, restructuring
existing debt and credit agreements, enteringriete debt obligations and through additional sadeséback transactions. While we anticipate
being able to maintain adequate liquidity, thene loa no assurance that our cash balances andloashill be adequate, and unfavorable
changes to our revenues, customer collectionshar @vents that may arise may have an adverse frapamr cash flows and liquidity.
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Summary of Events in 200

The following is a summary of recent key eventsusr

In January, Tower Tech completed the constructiatsmew wind tower manufacturing facility locatedAbilene, Texas.

In February, federal economic recovery legislati@as passed by Congress and signed into law byder@sDbama. Within thi
legislation, significant provisions to benefit tt@ewable energy industry were included, such msitgprograms provided throu
the Treasury Department to renewable energy degedpthe extension of the wind energy producticictadits; a provision
allowing wind developers to take an investmentdeaedit in lieu of the production tax credit; loanagantee programs provided
through the Department of Energy for renewable ggndevelopers and manufacturers; and tax creditadeanced energy
manufacturers

In March, Brad Foote, Tower Tech and RBA amendethtecredit and loan agreements. The amendmeniese credit and lo:
agreements established new financial covenantextedded the maturity dates of these agreemergdN8te 7 “Debt and Credit
Agreements” in the notes to our condensed congelidénancial statements included in Part I, Iteof dbur Quarterly Report on
Form 1(-Q for the quarterly period ended March 31, 2009dicther discussion of these matte

In March, we announced the appointment of WillianF&jes, Jr. to our Board of Directors, replacingligyn M. Barrett, wha
resigned from his position on the Board in Febri0§9. Mr. Fejes was also appointed to the Boakd@it Committee and will
serve as Chairman of the Bo’s Governance/Nominating Committ

In April, we announced that shares of our commoulshave been approved for listing on the Nasdadp&@ISelect Market.
Shares of our common stock, which were previousted and traded on the OTC Bulletin Board, begading on the Nasdaq
Global Select Market on April 9, 2009 under the 8*BWEN?” ticker symbol.

In April, we announced that Tower Tech obtainedstarction financing from Great Western Bank in émeount of up to $10,0C
(the “GWB Loan”). Proceeds from the GWB Loan wid bsed to complete construction of Tower Tech’sdvtower
manufacturing facility in Brandon, South Dakc

In May, we announced that Stephen Graham was agggloas our Interim Chief Financial Officer. Mr. Gean replaced Matthew
Gadow, who resigned from his positions as our EtteelVice President and Chief Financial Officerpril 30, 2009. On June 5,
2009, Mr. Graham notified us that he was resigfiam his position as Interim Chief Financial Offiagf the Company, effective
June 19, 2009, in order to accept a permanentiposif employment closer to his residence. On 18ly2009, we appointed
Kevin Johnson, our Director of Compliance, as aierim Chief Financial Officer, to fill the vacancyeated by Mr. Graham’s
resignation. In August, we announced that Stephidaghner was appointed as our permanent Chief EiabOfficer, effective
August 15, 2009. Ms. Kushner has over 30 yearsodunting and financial experience, including thet kix years serving as
Chief Financial Officer at Federal Signal CorparatiAs part of this appointment, Mr. Johnson wssame the role of Corporate
Controller and Chief Accounting Officer for the Cpamy.

In June, we announced that pursuant to a realighofeyur management team Lars Moller was nameddmes Technology and
International, and will resign his position as Ghiperating Officer. We also announced that weedireinating the position of
Chief Operating Officer. In addition, Jesse E. ®allJr. was named Group President of our Toweh;TRBA and Badger
subsidiaries and Donald C. Naab was nhamed Grouwgiderd for our Brad Foote at
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EMS subsidiaries. This management restructurim@is of our plan to establish the framework forsuimg international busine
opportunities.

Summary of 200¢

Below is a summary of some of the key events agntls from 2008:

We established our Services segment through th&sitign of EMS, which was completed in January 20énd Badger, which
was completed in June 2008. The acquisition of Evi&bled us to provide construction, operationsraathtenance and
component repair services for the wind industryl #re acquisition of Badger enabled us to providedportation and logistical
services for the delivery of wind turbines, towdrgdes and other oversized equipment for largestichl applications. These
acquisitions support our development of a broad-based supply chain for wind energy developmentonttNAmerica.

We made significant capital expenditures in oustxg and newly acquired subsidiaries during ther yaded December 31, 20

in the aggregate amount of $83,720. These capip@ralitures primarily consisted of the constructdower Tech’s tower
manufacturing facility in Abilene, Texas and thet@ construction of its tower manufacturing fagilin Brandon, South Dakota,
as well as the buildut of additional facility capacity and gearing guent expenditures at our Brad Foote subsidiaraddition
we invested in new trailer and escort vehiclesuatBadger subsidiary and expenditures at our EMSSidiary related to purchases
of equipment and service vehicles, purchase oéaiqusly leased facility, and construction of a remwicing facility.

We appointed new senior management to existingiposiand created new leadership positions, inolydChief Operating
Officer; Chief Financial Officer; Senior Vice Prdent, Human Resources; General Counsel; Contraltet;Director of
Compliance; as well as corpor-level operations oversight positions at our sulasidcompanies

We committed significant resources during 2008rtbamce the control environment within the Compayassessment of the
effectiveness of the Company’s internal controlsfaie end of the 2008 fiscal year is includedtém 9A Controls and
Procedures of our Annual Report on Forn-K for the year ended December 31, 2C

A significant portion of the cash used to fund aoquisitions, working capital needs and operatatescribed above was receiv
through financing provided by Tontine parties parsuto Securities Purchase Agreements enteredéiteeen us and certain
Tontine parties in January 2008 and April 2008 sBant to the Securities Purchase Agreements, theénBgparties purchased an
aggregate of 14,594,064 unregistered shares afamumon stock in private placements, for an aggeegatchase price of
$117,225. Also, in April 2008, certain Tontine pastconverted the original notional amount of thegpective 9.5% related party
notes for an aggregate of 3,333,332 in sharesofimegistered common stock. In connection withdbeversion, accrued inter
of $1,223 on the notes was paid by us to such Memgarties. On November 10, 2008, Tontine fileatlae8Bule 13D with the SEC
in which it announced its intention to explore attgives for the disposition its equity interesttie Company. Tontine has
previously been the primary source of capital foguasitions and expansion projects for us, andetiean be no assurance that we
will be successful in securing a replacement soaf@guity capital to continue our growth and asgign plans

Our operating results and business strategy, péatlg in the fourth quarter of 2008, were affectydthe downturn in th

economy and the effects of the disruptions in tleba credit markets and financial systems andctiveesponding effect on the
wind industry and global heavy manufacturing industhese conditions limited our ability to furthexpand upon our growth a
operating strategy and restricted our ability tieeadditional financing for our operations. Irhligpf these challenges, we changed
our immediate business and operating focus fronalagrowing the Company through strategic acgigag and increased capital
expenditures to concentrating on achieving opamatiexcellence within our existing businesses,watilg and restructuring our
financing arrangements, and focusing our effortsnaimtaining adequate levels of liquidity and warkicapital.

Revenues during the year ended December 31, 20@8%24 7,321, an increase of $187,517 comparedsemtees of $29,804 during t
year ended December 31, 2007. The increase imuegavas primarily attributable to full year operatresults, and incremental growth
Brad Foote, increased wind tower revenues at Tdweh, and the incremental revenues resulting framacquisitions of EMS and Badger
during 2008.
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Gross margin increased $29,431 from $3,939, or%h32revenue, during the year ended December 317,20 $33,370, or 15.4% of
revenue, during the year ended December 31, 2008.increase in gross margin and gross margin pexge was primarily the result of an
overall increase in revenues in our operating segsrend attributable to the inclusion of gross rmacgntributed by our newly-created
Services segment in 2008.

Operating loss increased from $3,535 during the grded December 31, 2007 to $21,743 during theemded December 31, 2008,
primarily as a result of an increase in amortizatapense, full year selling, general and admiaiiste expenses at Brad Foote, and an increase
in corporate general and administrative expenses.

Quarterly Financial Information

The following table provides a summary of seledtedncial results of operations by quarter for ylears ended December 31, 2008
and 2007 and the quarters ended March 31 and Iyr#d39 as follows:

Quarter Ended

March
June 30, March March June 30, September 30, December 31, June 30, September 30, December
2009 31,2009 31, 2008 2008 2008 31, 2008 2007 2007 2007 31, 2007
Revenue! $ 52,31 $ 53,060 $ 35,16« $ 40,83( $ 63,68¢ $ 77,63¢ $ 2,21¢ $ 264! $ 3,12 $ 21,81¢
Gross margir 3,151 4,68¢ 8,01(C 10,09 8,982 6,281 697 1,11¢ 1,28¢ 842
Operating (loss) incom (10,280 (7,137) (1,939 (1,642) (6,060) (12,107 23€ 36¢ 59C (4,726
Net (loss) incomu (5,426 (7,150) (3,447 (1,979 (7,499 (12,370 181 47¢ 687 (4,705
Net (loss) income pe
share:
Basic and Dilutec $ (0.06% (0078 0.0 $ (0.029 $ (0.0§) $ 0.19 $ 0.0C $ 0.01 $ 0.01 $ (0.07)

Results of Operations
Three Months Ended June 30, 2009, Compared to Thikéenths Ended June 30, 2008

The summary of selected financial data table bedbould be referenced in connection with a reviewheffollowing discussion of our
results of operations for the three months endeé 30, 2009 compared to the three months ended3yrH08.

Three Months Ended June 30, 2009 vs. 2008

% of Total % of Total
2009 Revenue 2008 Revenue $ Change % Change

Revenue: $ 52,31 100.(% $  40,83( 100.(% $ 11,48: 28.1%

Cost of sale 49,16 94.(% 30,73¢ 75.2% 18,42! 59.%

Gross margit 3,151 6.C% 10,09! 24.1% (6,940 -68.8%

Operating expenst

Selling, general and administrative exper 10,52¢ 20.1% 8,99 22.(% 1,53( 17.(%

Intangible amortizatiol 2,90¢ 5.€% 2,73¢ 6.7% 16€ 6.1%

Total operating expens 13,43 25.1% 11,73:¢ 28.7% 1,69¢ 14.5%

Operating los! (10,280 -19.7% (1,642 -4.C% (8,63¢) 526.1%
Other income (expens

Interest incomt 93 0.2% 327 0.8% (2349) -71.€%

Interest expens (650C) -1.2% (1,127 -2.7% 471 -42.(%

Other, ne 5,574 10.6% 47¢ 1.1% 5,09¢ 1073.1%

Other income (expense), r 5,01 9.€% (319 -0.8% 5,33¢ -1672.%

Net loss before provision for income ta (5,269 -10.1% (1,967) -4.8% (3,302 168.%

Provision for income taxe 168 0.2% 12 0.C% 151 -1258.9%

Net loss $ (5,426 -10.2% $ (1,979 -4.8% $ (3,459 175.(%

The following tables present our results of operatiby reportable segments for the three monthededdne 30, 2009:

Three Months Ended June 30, 2009
Corporate

Products Services and Other (1) Total

Revenue! $ 39,89: $ 12,48t $ (65 $ 52,31t

Cost of sale: 39,89% 9,33( (65) 49,16:

Gross margit 5) 3,15¢ — 3,151
Operating expenst

Selling, general and administrative exper 3,64¢ 2,151 4,72¢ 10,52¢

Intangible amortizatiol 2,04¢ 86C — 2,90¢

Total operating expens: 5,692 3,011 4,72¢ 13,43




Operating (loss) incom
Other (expense) income, r

Net loss before (benefit) provision for income &
(Benefit) provision for income taxe

Net (loss) incomi

(5,697) 145 (4,729 (10,28
(1,119 (279) 6,40¢ 5,017
(6,810) (139) 1,68( (5,269

(55¢) (416) 1,137 162
(6,252 $ 282 $ 547 (5,426)
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(1) “Corporate and Other” includes corporate sglligeneral and administrative expenses and intggaagneliminations. Corporate selling,
general and administrative expenses includes carpsalaries and benefits, share-based compensatibprofessional fees.

The following tables present our results of operatiby reportable segments for the three monthedcedane 30, 2008:

Three Months Ended June 30, 2008

Corporate
Products Services (1) and Other (2) Total
Revenue: $ 34,04. $ 6,78t $ — $ 40,83(
Cost of sale: 27,22¢ 3,511 — 30,73¢
Gross margir 6,81« 3,271 — 10,09!
Operating expense
Selling, general and administrative exper 2,29¢ 3,031 3,67(C 8,99
Intangible amortizatiol 2,09¢ 63¢ — 2,73¢
Total operating expens 4,39¢ 3,67(C 3,67( 11,738
Operating income (los! 2,421 (399 (3,670 (1,642
Other (expense) income, r (560 (11%) 35¢€ (319
Net income (loss) before provision for income ta 1,861 (50¢) (3,319 (1,967
Provision for income taxe — — 12 12
Net loss $ 1,861 $ (50¢) $ (3,326 $ (1,979

(1) For the three months ended June 30, 2008,3kevices” segment includes the results of operatidEMS and the results of operations of
Badger for the period of June 4, 2008 through Bihe008. Badger was acquired by the Company oa 4ug008.

(2) “Corporate and Other” includes corporate sglligeneral and administrative expenses and intggaagneliminations. Corporate selling,
general and administrative expenses includes catpsalaries and benefits, share-based compensatibprofessional fees.

Revenues

Total revenues increased $11,483, or 28% from $00cRiring the three months ended June 30, 200852813 during the three
months ended June 30, 2009.

Products segment revenues increased $5,850 froff43during the three months ended June 30, 260889,892 during the three
months ended June 30, 2009. The increase in regemiti@n our Products segment is primarily attrédhle to an increase in wind tower units
sold during the current quarter as a result of petidn at our new wind tower manufacturing facilityAbilene, Texas and a higher percentage
of materials in the selling price of certain of euind towers. The increase in wind tower revenuging the three months ended June 30, 2009
was partially offset by a decrease in revenuesad Boote resulting from a decline in gearing osderd delays in the shipment of finished
goods during the current quarter.

Services segment revenues increased $5,698 frorf8&6uring the three months ended June 30, 2038,2@186 during the three
months ended June 30, 2009. The increase in regeamitidn our Services segment is primarily attrédle to the inclusion of revenues from
Badger, which was acquired by the Company in J@@82In addition, revenues during the three moatiged June 30, 2009 increased at E
as a result of an increase in service contractptaied during the current quarter.

Cost of Sales

Total cost of sales increased $18,423 from $30¢diBBhg the three months ended June 30, 2008, td 62%uring the three months
ended June 30, 20009.

Products segment cost of sales increased from 327@ring the three months ended June 30, 20889(897 during the three
months ended June 30, 2009. The increase in cestied within our Products segment is primarilyitattable to higher
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production costs associated with a new customearpstiart-up costs at our new wind tower manufamgufiacility located in Abilene, Texas,
the inclusion of materials in the selling priceceftain wind towers and under-absorption of fixperating costs at Brad Foote as a result of a
decrease in production volume during the curreartgu.

Services segment cost of sales increased from $38l1ing the three months ended June 30, 2008),888 during the three months
ended June 30, 2009. The increase in cost of gétleim our Services segment is primarily attribdéato the inclusion of operating costs of
Badger and incremental cost of sales at EMS asudti&f an increase in service contracts compldtethg the current quarter.

Selling, General and Administrative Expenses

Selling, general and administrative expenses isefrom $8,995 during the three months ended 30n2008, to $10,525 during t
three months ended June 30, 2009. The increasprimaarily attributable to higher administrative @al expense as a result of staffing
corporate legal, accounting and human resourcegifuns during the second half of 2008. In additselling, general and administrative
expenses increased as a result of several oneefipenses incurred during the three months endexl 3W2009. These one-time expenses
were attributable to severance payments madedmsef executive, higher professional fees reladettie filing of our registration statement
with the Securities and Exchange Commission (“SHEITifjng the second quarter of 2009, professioresd fnd due diligence expenses
associated with a potential acquisition that thenBany did not complete and professional fees retfmte¢he finalization of audits related to
acquisitions completed in prior years.

Intangible Amortization

Intangible amortization expense increased from3@during the three months ended June 30, 200,806 during the three months
ended June 30, 2009. The increase was primariip@tible to an increase in intangible amortizagapense related to customer relationships
and trade name intangibles resulting from the aitjoms of EMS and Badger, which the Company aegliiuring January 2008 and
June 2008, respectively.

Other Income (Expense), net

Other expense, net was $319 during the three memtthsd June 30, 2008, compared to other incomefi$8t,017 during the three
months ended June 30, 2009. The increase was fyiratiributable to the recognition of $5,082 ircinme related to an escrow settlement
agreement with the former owners of Brad Footerdutihe three months ended June 30, 2009.

Provision for Income Taxes

During the three months ended June 30, 2008, tmep@ny reported a provision for income taxes of &@pared to $163 during the
three months ended June 30, 2009. The increasedmi taxes is primarily attributable to a redutiio our income tax benefit due to a full
income tax valuation allowance for federal incomre teporting purposes as a result of the Compargt ®perating loss carryforwards as a
result of higher net losses during the current guamnd a decrease in state income taxes and eefsate tax liabilities resulting from a
favorable change in the state of Wisconsin’s metifochiculating state income on a prospective basis

Net Loss

Net loss increased from $1,973 during the threethsoended June 30, 2008, to $5,426 during the thrghs ended June 30, 2009,
primarily as a result of the factors as descrildsava.
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Six Months Ended June 30, 2009, Compared to Six NtenEnded June 30, 200

The summary of selected financial data table bedbould be referenced in connection with a reviewheffollowing discussion of our
results of operations for the six months ended 3009 compared to the six months ended Jun208@.

Six Months Ended June 30 2009 vs. 200t
% of Total % of Total
2009 Revenue 2008 Revenue $ Change % Change

Revenue: $ 105,37! 100.(% $ 75,99¢ 100.(% $ 29,38: 38.7%

Cost of sale 97,53¢ 92.6% 57,89: 76.2% 39,64¢ 68.£%

Gross margit 7,83¢ 7.4% 18,10: 23.8% (10,265 -56.7%

Operating expenst

Selling, general and administrative exper 19,44 18.4% 16,36¢ 21.5% 3,07¢ 18.8%

Intangible amortizatiol 5,817 5.E% 5,31; 7.C% 49t 9.3%

Total operating expens: 25,25¢ 23.% 21,68: 28.5% 3,571 16.5%

Operating los! (17,41 -16.5% (3,587 -4.7% (13,83¢) 386.%
Other income (expens

Interest incomt 104 0.1% 447 0.6% (349) -76.71%

Interest expens (1,207%) -1.1% (2,45%) -3.2% 1,25¢ -51.1%

Other, ne 5,661 5.2% 37€ 0.5% 5,291 1407.%

Other income (expense), r 4,56¢ 4.2% (1,635 -2.1% 6,20: -379.&%

Net loss before (benefit) provision for income & (12,849 -12.2% (5,21¢€) -6.8% (7,639 146.2%

(Benefit) provision for income taxe (273 -0.2% 20C 0.3% (473) 236.2%

Net loss $ (12,576 -11.9% $ (5,416 -7.1% $ (7,160 132.2%

The following tables present our results of operatiby reportable segments for the six months edded 30, 2009:

Six Months Ended June 30, 2009

Corporate
Products Services and Other (1) Total
Revenue: $ 83,02¢ $ 22,71 $ (365) $ 105,37!
Cost of sale: 80,58¢ 17,17¢ (220) 97,53¢
Gross margit 2,44( 5,541 (14%) 7,83¢
Operating expenst
Selling, general and administrative exper 7,874 4,604 6,96: 19,44
Intangible amortizatiol 4,092 1,72( — 5,81%
Total operating expens: 11,96¢ 6,324 6,96: 25,25:¢
Operating los: (9,52€) (783 (7,108 (17,41
Other (expense) income, r (2,319 (469) 7,35k 4,56¢
Net loss before (benefit) provision for income t& (11,849 (1,252 247 (12,849
Provision (benefit) for income tax (409) (61€) 752 (279
Net loss $ (11,43H $ (63€) $ (505 $ (12,576

(1) “Corporate and Other” includes corporate sglligeneral and administrative expenses and intgraagneliminations. Corporate selling,
general and administrative expenses includes catpasalaries and benefits, share-based compensatibprofessional fees.
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The following tables present our results of operaiby reportable segments for the six months edded 30, 2008:

Six Months Ended June 30, 2008

Corporate
Products Services (1) and Other (2) Total
Revenue! $ 64,29C $ 11,70¢ $ — ¢ 75,99¢
Cost of sale 51,74t 6,14¢ — 57,89
Gross margit 12,54: 5,55¢ — 18,101
Operating expenst
Selling, general and administrative exper 5,732 5,20( 5,43: 16,36¢
Intangible amortizatiol 4,092 1,22¢ — 5,317
Total operating expens: 9,824 6,42¢ 5,43 21,68
Operating income (los: 2,71¢ (86€) (5,439 (3,587
Other (expense) income, r (942) 42 (73%) (1,63%)
Net income (loss) before provision for income ta 1,77¢ (824) (6,16%) (5,216
Provision for income taxe = — 20C 20C
Net income (loss $ 1,77¢ $ (829 $ (6,369 $ (5,416

(1) For the six months ended June 30, 2008, thevi&es” segment includes the results of operat@isMS for the period of January 16,
2008 through June 30, 2008 and results of opemtbour Badger subsidiary for the period of Jun2008 through June 30, 2008. Badger
was acquired by the Company on June 4, 2008.

(2) “Corporate and Other” includes corporate sglligeneral and administrative expenses and intggaagneliminations. Corporate selling,
general and administrative expenses includes catpaalaries and benefits, share-based compensatibprofessional fees.

Revenues

Total revenues increased $29,381, or 39% from $25¢Riring the six months ended June 30, 2008, @ ,8¥5 during the six months
ended June 30, 2009.

Products segment revenues increased $18,736 fraf@%Bduring the six months ended June 30, 2008330026 during the six
months ended June 30, 2009. The increase in regeviti@n our Products segment is primarily attrétle to the inclusion of materials in the
selling price of certain wind towers and an incesgswind towers manufactured as compared to tioe pear, offset by revenue declines at
Brad Foote as a result of a decline in productiaters.

Services segment revenues increased $11,010 fraf@Lduring the six months ended June 30, 2008229714 during the six
months ended June 30, 2009. The increase in regemitlén our Services segment is primarily attrddale to six months of operating results at
Badger as compared to the prior year in additiomnigber revenues at EMS as a result of the congpietf an existing service contract.

Cost of Sales

Total cost of sales increased $39,646 from $57¢8881g the six months ended June 30, 2008, to $97dbiring the six months ended
June 30, 2009.

Products segment cost of sales increased from 48 4iring the six months ended June 30, 2008, @688 during the six months
ended June 30, 2009. The increase in cost of gétleim our Products segment is primarily attribuéato higher operating costs as a result of
our new wind tower manufacturing facility in AbilenTexas, start-up delays and operating ineffidgeenat our Manitowoc, Wisconsin wind
tower manufacturing facility related to a new wioever manufacturing contract and the inclusion atemials in the selling price of certain
wind towers. Additionally, our Products segmenttadssales increased as a result of a higher imvgnmeserve provision for scrap and obsolete
materials and volume inefficiencies due to a deciimproduction volume at Brad Foote.
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Services segment cost of sales increased from $@lddng the six months ended June 30, 2008, tol$¥B7during the six months
ended June 30, 2009. The increase in cost of gatlein our Services segment is primarily attribuéato the inclusion of six months of
operating costs associated with the acquisitioBaafger in June 2008. In addition, EMS incurred bigbperating costs as a result of an
increase in service contracts entered into and tEetbduring the first six months of 2009.

Selling, General and Administrative Expenses

Selling, general and administrative expenses isefrom $16,365 during the six months ended JOn2M08, to $19,441 during the
six months ended June 30, 2009. The increase waaniy attributable to higher corporate and admiirgitive expenses, which primarily
related to the staffing of corporate and administesfunctions during the second half of 2008, samee payments made to a former executive,
higher professional fees attributable to the firetion of audits related to prior acquisitions émthe filing of our registration statement with
the SEC, professional fees and due diligence exgsemssociated with a potential acquisition thaQbmpany did not complete and six months
of Badger’s selling, general and administrativeeages, which were not in the comparable periotemptior year.

Intangible Amortization

Intangible amortization expense increased from B5during the six months ended June 30, 2008, @185during the six months
ended June 30, 2009. The increase was primariipatdble to an increase in intangible amortizagapense related to customer relationships
and trade name intangibles resulting from the aitioms of EMS and Badger, which the Company aegLduring January 2008 and
June 2008, respectively.

Other Income (Expense), net

Other expense, net was $1,635 during the six manttled June 30, 2008, compared to other incomefi$e,568 during the six
months ended June 30, 2009. The increase was yiratiributable to the recognition of $5,082 ircame related to an escrow settlement
agreement with the former owners of Brad Footerdytine second quarter of 2009.

Provision for Income Taxes
During the six months ended June 30, 2008, the @ompeported a provision for income taxes of $20@gared to a benefit for
income taxes of $273 during the six months endee 30, 2009. The decrease in income tax was piyredtributable to higher net losses

during the six months ended June 30, 2009 as cadparthe prior year and a decrease in state in¢ares and deferred state tax liabilities
resulting from a favorable change in the State efddhsin’s method of calculating state income @maspective basis.

Net Loss

Net loss increased from $5,416 during the six meetided June 30, 2008, to $12,576 during the sitmscended June 30, 2009,
primarily as a result of the factors as descrildsava.

Year Ended December 31, 2008 Compared to Year Erdecember 31, 2007

The summary of selected financial data table bedbowuld be referenced in connection with a reviewheffollowing 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. 2007
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.€% 25,86¢ 86.8% 158,08t 611.2%
Gross margit 33,37( 15.4% 3,93¢ 13.2% 29,43 147.%%
Operating expenst
Selling, general and administrati
expense: 41,54¢ 19.1% 5,72¢ 19.2% 35,82 625.8
Goodwill impairment 2,40¢ 1.1% — 0.C% 2,40¢ 100.(%
Intangible amortizatiol 11,15¢ 5.2% 1,75(C 5.6% 9,40¢ 537.1%
Total operating expens 55,11¢ 25.4% 7,474 25.1% 47,63¢ 637.4%
Operating los! (21,749 (10.0% (3,535 (11.9% (18,209 515.1%
Other income (expens
Interest incomt 584 0.3% 40C 1.3% 184 46.(%
Interest expens (2,860 (1.9% (1,239 (4.)% (1,627 130.8%
Other, ne (204) (0.1)% (27) (0.1)% 77 655.6%
Other expense, n (2,480 (1.)% (86€) (2.9% (1,619 186.4%
Net loss before provision for income ta (24,229 (11.1)% (4,400 (14.9% (19,829 450.4%

Provision (benefit) for income tax 1,062 0.5% (1,039 (3.5)% 2,101 202.2%




Nl $ (25,289 (11.6%$ (3,362 (11.9%$ (21,929 652.1%
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The following table presents our results of operatiby reportable segment for the year ended Deseih 2008, as follows:

For the Year Ended December 31, 2008

Corporate
Products(1) Services(1) and Other(2) Total
Revenue: $ 177,11 $ 41,50: $ (1,295 $ 217,32:
Cost of sale: 153,78: 30,62: (453 183,95:
Gross margin (deficit 23,33 10,88( (842) 33,37(
Operating expense
Selling, general and administrative exper 14,36¢ 10,50 16,66¢ 41,54¢
Goodwill impairment 2,40¢ — — 2,40¢
Intangible amortizatiol 8,18¢ 2,97¢ — 11,15¢
Total operating expens 24,96: 13,48: 16,66¢ 55,11
Operating income (los: (1,630 (2,607) (17,517 (21,749
Other (expense) income, r (4,18)) (670) 2,371 (2,48()
Net loss before provision for income ta: (5,81)) (3,272 (15,140 (24,229
Provision (benefit) for income tax 1,932 (74) (796) 1,062
Net loss $ (7,749 $ (3,199 $ (14,349 $ (25,28%)

(1) Our reportable segments have been revisedmapared to the reportable segments filed in our 20@7ual Report on Form 10-KSB to
reflect changes in the management reporting strectfithe organization as a result of the acqoisgticompleted during 2008. The revised
operating structure includes two reportable segméRtoducts” (formerly included in the “Towers aRdbrication” and “Gearing Systems”
segments) and “Services.” “Servicés’a new operating segment to account for our attépris during 2008 of EMS and Badger, which pre
construction support and maintenance and heavythaKing services, respectively.

(2) “Corporate and Other” includes corporate adstiative expenses and intercompany eliminationsrp@ate selling, general and
administrative expenses includes corporate salariddenefits, share-based compensation, and profes fees.

Revenues

Revenues increased $187,517 from $29,804 duringgadeended December 31, 2007 compared to revefid2d 7,321 during the year
ended December 31, 2008. The increase in revespesnarily attributable to full year operatingstats at Brad Foote, as well as incremental
Brad Foote gear production volume growth duringftheth quarter of 2008 versus the fourth quarf&2@®7. Tower Tech experienced an
increase in wind tower revenues due to volume asae and the inclusion of materials in the sellinge of wind towers during the second half
of 2008 as part of providing continued valdded services for customers, prior to which Tolerrh had substantively provided only labor
facility services to manufacture wind towers. tdaion, revenues increased due to our acquisittdi&MS and Badger in January 2008 and
June 2008, respectively.

Cost of Sales

Cost of sales increased $158,086 from $25,865 duhia year ended December 31, 2007 compared t@teates of $183,951 during
the year ended December 31, 2008. The increasesirof sales is primarily attributable to full yegerating results at Brad Foote, higher cost
of sales at Tower Tech related to volume increaseshe inclusion of materials in the cost of wiaders during the second half of 2008. We
also incurred significant start-up overhead costing the fourth quarter of 2008 associated withhiring and training of employees and
facility commissioning of the Abilene, Texas wirater manufacturing location. In addition, cossafes increased due to the cost of sales
associated with our acquisitions of EMS and Badlydanuary 2008 and June 2008, respectively.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@érom $5,724 during the year ended Decembe2(®X7 to $41,545 during the year
ended December 31, 2008. The increase in setlieiggral and administrative expenses is primarilybatable to an increase in corporate
salary and benefits, professional fees to assibttive administrative functions and reporting agged with being a public company, and share
based compensation, as compared to the previous W& incurred significant administrative and thjrarty support and consulting costs
during 2008 to integrate the four acquisitions ctatgal between October 2007 and June 2008. Thesksamns were previously privately-
held businesses and required substantial expemsgdie year to integrate them into a publiclyehebmpany and meet the respective public
company reporting requirements. Tower Tech inclene increase in selling, general and adminisiatixpenses as a result of start-up costs
relating to new wind tower manufacturing facilitiesing constructed in 2008. Additionally, sellimggneral and administrative expenses
increased due to full year administrative expeasé&rad Foote and administrative expenses as & céaur acquisitions of EMS and Badger
during 2008.
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Goodwill Impairment

During 2008, we recorded a goodwill impairment geaof $2,409 to our Products segment. During ¢oethh 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 resaftsperations did not exceed the carrying valuisofiet assets.

Intangible Amortization

Intangible amortization increased from $1,750 dyitime year ended December 31, 2007 to $11,159glthrenyear ended December 31,
2008. The increase in intangible amortizationrimprily attributable to higher amortization expersf customer relationship intangibles as a
result of our acquisitions of Brad Foote and EMS.

Other Expense, net

Other expense, net increased from $866 during ¢le gnded December 31, 2007 to $2,480 during thegreded December 31, 2008.
The increase in other expense, net is primarilytduggher interest expense on outstanding deBtad Foote and interest expense incurred
during the first quarter of 2008 with respect tekated party note payable.

Provision for Income Taxes
We recorded a provision for income taxes of $1,062ng the year ended December 31, 2008 as compaeetenefit for income taxes

of $1,039 during the year ended December 31, 200i& increase in income tax expense is primartiybaitable to higher state income taxes
and temporary timing differences related to ouefirdte-lived intangibles.

Net Loss

Net loss for the year ended December 31, 2008 @a285, an increase of $21,923 compared to a setdb$3,362 during the year
ended December 31, 2007, as a result of the faatodescribed above.

Year Ended December 31, 2007 Compared to Year Erdecember 31, 2006

The summary of selected financial data table bedbowuld be referenced in connection with a reviewheffollowing discussion of our
results of operations for the year ended DecembgP@07 compared to the year ended December 36, 200

For the Year Ended December 31,

% of % of
Total Total 2007 vs. 2006
2007 Revenue 2006 Revenue $ Change % Change
Revenue: $ 29,80/ 100.% $  4,02: 100.(% $ 25,78 640.%
Cost of sale: 25,86¢ 86.£% 4,822 119.% 21,04 436.4%
Gross margin (deficit 3,93¢ 13.2% (799) (19.9% 4,73¢ 593.(%
Operating expenst
Selling, general and administrative
expense: 5,72¢ 19.2% 1,501 37.2% 4,22 281.7%
Intangible amortizatiol 1,75(C 5.8% 21 0.5% 1,72¢ 8233.%
Total operating expens 7,474 25.1% 1,527 37.&% 5,952 391.1%
Operating los! (3,53%) (11.9% (2,32)) (57.10% (1,219 52.2%
Other income (expens
Interest incomt 40C 1.3% — 0.C% 40C 100.(%
Interest expens (1,239 (4.2)% (411) (10.2% (82¢) 201.5%
Other, ne (27) (0.)% (3) (0.1)% (24) 800.(%
Other expense, n (86€) (2.9% (414) (10.9)% (452) 109.2%
Net loss before benefit for income ta (4,407 (14.8% (2,735 (68.0% (1,666 60.%
Benefit for income taxe (1,039 (3.5)% — 0.C% (1,039 100.(%
Net loss $ (3,369 (11.9%$ (2,735 (68.0%$ (627) 22.%

The following table presents our results of operatiby reportable segment for the year ended Deseih 2007, as follows:
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For the Year Ended December 31, 2007

Corporate
Products(1) Services(1) and Other(2) Total
Revenue! $ 29,80: $ — 9 — 3 29,80«
Cost of sale: 25,86¢ — — 25,86¢
Gross margir 3,93¢ — — 3,93¢
Operating expense
Selling, general and administrative exper 5,40¢ — 31¢ 5,72¢
Intangible amortizatiol 1,75(C — — 1,75(C
Total operating expens: 7,15¢ — 31€ 7,47¢
Operating los: (3,219 — (31€) (3,53%)
Other expense, n (379) — (48€) (86€)
Net loss before provision for income ta: (3,595 — (80€) (4,407
Provision (benefit) for income tax: 10 — (1,147) (1,039
Net loss $ (3,699 $ — $ 33€ $ (3,362)

(1) During 2008, management changed our reportgenents as compared to the reportable segmestsrfibur 2007 Annual Report on
Form 10KSB to reflect changes in the management reposingture of the organization as a result of truesitions completed during 20C
The revised operating structure includes two regtbet segments: “Products” (formerly included in thewers and Fabrication” and “Gearing
Systems” segments) and “Services.” “Services"newa operating segment to account for our acquisstauring 2008 of EMS and Badger,
which provide construction support and maintenaratheavy haul trucking services, respectively.

(2) “Corporate and Other” includes corporate adstiative expenses and intercompany eliminationsp&@ate selling, general and
administrative expenses includes corporate salariddenefits, share-based compensation and piarfastees.

Revenues

Revenues increased $25,781, or 641%, from $4,08B8glthe year ended December 31, 2006 comparezienues of $29,804 during
the year ended December 31, 2007. The increaseémues is primarily attributable to our acquisitof Brad Foote in October 2007 along
with an increase in revenues at Tower Tech reguftiom higher production volumes during 2007.

Cost of Sales

Cost of sales increased $21,043, or 436%, from2R4ciring the year ended December 31, 2006 to $85J8ring the year ended
December 31, 2007. The increase in cost of salpamarily attributable to our acquisition of Bredote along with the increase in cost of
sales at Tower Tech as a result of higher prodactadumes during 2007.

Selling, General and Administrative Expense

Selling, general and administrative expense inee&g,223, or 281%, from $1,501 during the yeaedridecember 31, 2006 to
$5,724 during the year ended December 31, 200Mapily as a result of the inclusion of selling, gead and administrative expenses assoc
with the acquisition of Brad Foote in October 208i increase in legal and accounting expense®delatthe costs associated with being a
public company, and higher payroll and benefitsemges due to the addition of senior managementhenitiring of administrative employees
during 2007. As a percentage of revenues, selfjageral and administrative expense decreased3ro®% during the year ended
December 31, 2006 compared to 19.2% during thesmaded December 31, 2007.

Intangible Amortization

Intangible amortization increased from $21 durimg year ended December 31, 2006 to $1,750 durgdhr ended December 31,
2007, primarily as a result of intangible amortiaatas a result of our acquisitions of RBA and BFabte in October 2007.

Other Expense, net

The increase in other expense, net is primarilybatiable to interest expense due to the increasetes payable, capital leases and
other debt primarily related to the Brad Foote asitjan in 2007.

Benefit for Income Taxes

During the year ended December 31, 2007, we redaadéncome tax benefit of $1,039 compared to fmrthe year ended
December 31, 2006. The income tax benefit wasaoilynattributable to an increase in federal aradestieferred tax assets
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associated with the acquisition of RBA in Octob@02. Our consolidated effective income tax rats ({238.6)% for the year ended
December 31, 2007, as compared to 0.0% for the acabfe prior-year period.

Net Loss

Net loss for the year ended December 31, 2007 @363, an increase of $627, or 23%, compared &t fss of $2,735 during the
year ended December 31, 2006, as a result of therfadescribed abov

Summary of Critical Accounting Policies and Estimags

The methods, estimates and judgments that we usgpiging our critical accounting policies haveigngficant impact on the results
that we report in our financial statements. Someusfaccounting policies require us to make diffieund subjective judgments, often as a r¢
of the need to make estimates regarding mattet@tbanherently uncertain. We also have othercpedithat we consider key accounting
policies, such as those for revenue recognitiomgwer, these policies typically do not require asiake estimates or judgments that are
difficult or subjective.

We have identified the accounting policies andneatés listed below as those that we believe requéneagement’s most subjective
and complex judgments in estimating the effechbgrent uncertainties. This section should alsmebd in conjunction with Note 2 “Summary
of Significant Accounting Policies” in Part Il, he8 of the notes to our consolidated financialestants in our Annual Report on Form 10-K
for the year ended December 31, 2008, which indwuddiscussion of these and other significant attiog policies.

Revenue Recognition

We recognize revenue when the earnings processriplete and when persuasive evidence of an arragngesmtists, transfer of title
has occurred or services have been rendered, ltingy g@ice is fixed or determinable, collectabjlis reasonably assured, and delivery has
occurred per the terms of the contract. Customposits and other receipts are deferred and recednihen the revenue is realized and ea

In some instances, products are sold under terohsded in bill and hold sales arrangements thatlr@s different timing for revenue
recognition. Assuming all other revenue criteria \ret, revenue is recognized upon completion afygbmanufacture and customer
acceptance. The Company has reviewed SEC Staffultiog) Bulletin No. 104 (“SAB 104”) and concludémt its revenue recognition policy
is in compliance with SAB 104.

Warranty Liability

Within our Products segment, we provide warrantsntethat generally range from two to seven yearsdaous products relating to
workmanship and materials supplied by the Comp¥fg reserve for warranty claims based on industpegrnce and estimates made by
management. From time to time, customers may subaritanty claims against the Company. In certaimtrests, we have recourse provisions
for items that would enable recovery from thirdtjger for amounts paid to customers under warrargyigions. As of June 30, 2009 and
December 31, 2008, our estimated product warrdaiylity was $1,265 and $890, respectively, anceorded within accrued liabilities in our
condensed consolidated balance sheets.

Sale-Leaseback Transactions

Certain subsidiaries of the Company have entertedsale-leaseback agreements whereby certain oeguégment is sold to a third
party financing company in exchange for cash ardstibsidiary enters into a lease agreement faegb@ment with the purchaser for a certain
period of time. The primary purpose of these areaments is to provide additional liquidity to meeirking capital requirements. Depending
the term of the lease agreement in relation toehgining useful life of the equipment, the leasg/be classified as an operating lease or a
capital lease in our results of operations. In toldj the sale of the assets may result in a galass on disposition, which must be amortized to
other income or loss in our statement of operatamres the life of the operating lease.

Inventories

Inventories are stated at the lower of cost or miarkny excess of cost over market value is indllilethe Company’s inventory
allowance. Market value of inventory, and managehsgndgment of the need for reserves, encompassagdenation of other business fact
including physical condition, inventory holding jm, contract terms, and usefulness. Inventorievalued based on an average cost method
that approximates the first-in, first-out (FIFO)skzm

Inventories consist of raw materials, work-in-pregeand finished goods. Raw materials consist wfpoments and parts for general
production use. Work-in-process consists of laat @verhead, processing costs and materials pwedtas specific customer orders. Finished
goods consist of components manufactured by thep@agnthat will be used to produce final customedpicts.
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Goodwill and Intangible Assets

Goodwill represents the excess of cost over faikketavalue of identifiable net assets acquiredubfobusiness purchases. In
accordance with SFAS No. 143podwill and Other Intangible AssdtSFAS 142"), we perform an annual goodwill impaént test during
October of each year, or more frequently when esventircumstances indicate that the carrying valube Company’s assets may not be
recovered. The Company tests intangible asseimfmairment only when events or circumstances irtditdaat the carrying value of the
Company’s assets may not be recovered. In evatutimmrecoverability of the carrying value of godidland other intangible assets, we must
make assumptions regarding the fair value of oponténg units, as defined under SFAS 142. Our nettbfaletermining the fair value was
based upon our estimate of the projected futureodisted cash flows of our reporting units. If cair fyalue estimates or related assumptions
change in the future, we may be required to reedditional impairment charges related to goodwill éntangible assets.

Long-Lived Assets

In accordance with SFAS No. 144¢counting for the Impairment or Disposal of Lonigdd Assetswe review property and
equipment and other long-lived assets for impaitmérenever events or circumstances indicate thragiog amounts may not be recoverable.
If such events or changes in circumstances ocaimvill recognize an impairment loss if the undistiea future cash flows expected to be
generated by the asset are less than the carrging of the related asset. The impairment loss @vadjust the asset to its fair value.

In evaluating the recoverability of long-lived afsseve must make assumptions regarding estimatadefaash flows and other factors
to determine the fair value of such assets. Iffairvalue estimates or related assumptions chantiee future, we may be required to record
impairment charges related to property and equiptaed long-lived assets.

Income Taxes

We account for income taxes in accordance with SRAS109,Accounting for Income Tax€*SFAS 109”). SFAS 109 requires the
recognition of deferred income tax assets andliiegsi based upon the income tax consequencesmgdery differences between financial
reporting and income tax reporting by applying ¢éedstatutory income tax rates applicable to fuyaars to differences between the financial
statement carrying amounts and the tax basis sfiegiassets and liabilities. SFAS 109 also regttinat deferred income tax assets be reducec
by a valuation allowance if it is more likely thanot that some portion of the deferred income taetwill not be realized.

In connection with the preparation of our consdkdifinancial statements, we are required to eséimar income tax liability for eac
of the tax jurisdictions in which we operate. Thiscess involves estimating our actual currentimedax expense and assessing temporary
differences resulting from differing treatment eftain income or expense items for income tax tappand financial reporting purposes. We
also recognize as deferred income tax assets geeted future income tax benefits of net operdtisg carry forwards. In evaluating the
realizability of deferred income tax assets assediwith net operating loss carry forwards, we @bgrs among 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 futizeable 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 adopted the provisions of the Financial Accoyghtandards Board (“FASB”) Interpretation No. A8counting for Uncertainty in
Income Taxe(“FIN 48"), which is an interpretation of SFAS 1(BIN 48 clarifies the accounting for uncertaintyingcome taxes recognized in
an entity’s financial statements in accordance 8fAS 109 and prescribes a recognition threshaldr@@asurement attribute for the financial
statement recognition and measurement of a taxiposaken or expected to be taken in an incomedtaxn. FIN 48 also provides guidance
derecognition, classification, interest and pegaltaccounting in interim periods, disclosure, adsition.
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Recent Accounting Pronouncements

The following is a summary of recent accountingnmancements, including the expected dates of amlopiid estimated effects, if
any, on our consolidated financial statements:

SFAS 166

In June 2009, FASB issued SFAS No. 166 (“SFAS 16&ounting for Transfers of Financial Assets — areadment of FASB
Statement No. 14@FAS 166 eliminates the concept of a “qualifying@pl-purpose entity,” changes the requirementsiéoecognizing
financial assets, and requires additional disclesim order to enhance information reported touuséfinancial statements by providing gre:
transparency about transfers of financial assett)ding securitization transactions, and an estitpntinuing involvement in and exposure to
the risks related to transferred financial ass®fAS 166 is effective for fiscal years beginninggafNovember 15, 2009. We are currently
evaluating the impact SFAS 166 will have on oursmidated results.

SFAS 167

In June 2009, FASB issued SFAS No. 167 (“SFAS 16&fendments to FASB Interpretation No. 46{Re amendments include:
(1) the elimination of the exemption for qualifyisgecial purpose entities, (2) a new approachdterchining who should consolidate a
variable-interest entity, and (3) changes to whénnecessary to reassess who should consolidetgadble-interest entity. SFAS 167 is
effective for the first annual reporting period bedng after November 15, 2009 and for interim pds within that first annual reporting peri
We are currently evaluating the impact SFAS 167 lndlve on our consolidated results.

SFAS 168

In June 2009, FASB issued SFAS No 188Be FASB Standards Codification™ and the Hierarah@enerally Accepted Accounting
Principles(“SFAS 168”), a replacement of SFAS No 182e Hierarchy of Generally Accepted Accounting Bipfes.SFAS 168 will become
the source of authoritative U.S. accounting andntipy standards recognized by the FASB for uger@paration of financial statements of
nongovernmental entities that are presented inoconify with GAAP effective July 1, 2009. Rules aaathoritative releases of the Securities
and Exchange Commission (“SEC”) under authoritfedral securities laws are also sources of auttime GAAP for SEC registrants.
SFAS 168 is effective for interim or annual finaalgderiods ending after September 15, 2009. Thetamoof this pronouncement is not
anticipated to have a material impact on our fi@rosition or results of operations.
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SFAS 165

In May 2009, FASB issued SFAS No 1@&bsequent EvenfsSFAS 165”), which establishes general standafdsoounting for and
disclosure of events that occur after the balaheetsdate but before financial statements aredssuare available to be issued. SFAS 165 is
effective for interim or annual financial periodsding after June 15, 2009. The adoption of thi;mpumcement did not have a material impact
on our financial position or results of operations.

FSP 115-2 and 124-2

In April 2009, FASB issued FSP FAS 115-2 and FA8-22Recognition and Presentation of Other-Than Tempotampairments
FSP FAS 115-2 and FAS 124-2 amends the other-#rapdrary impairment guidance for debt securitiem#de the guidance more
operational and to improve the presentation anclalisre of other-than-temporary impairments on @elot equity securities in the financial
statements. The adoption of FSP FAS 115-2 and RAShad no material impact on our financial positi@sults of operations or cash floy

FSP 157-4

In April 2009, FASB issued FSP FAS 157Bktermining Fair Value When the Volume and Levélaiivity for the Asset or Liability
Have Significantly Decreased and Identifying Traoigms That Are not Orderl. FSP FAS 157-4 provides additional guidance ftimeging
fair value in accordance with SFAS No. 153jr Value Measurementsvhen the volume and level of activity for theetss liability have
significantly decreased. This FSP also includedauie on identifying circumstances that indicateasaction is not orderly. The adoption of
this pronouncement did not have a material impaatwr financial position, results of operationsash flows.

FSP 142-3

In April 2008, FASB issued FASB Staff Position (‘FS 142-3,Determination of the Useful Life of Intangible Atsge-SP FAS 142-
3"), which amends the list of factors an entity wlloconsider in developing renewal or extensiomaggions in determining the useful life of
recognized intangible assets under FAS No. Gydwill and Other Intangible Asset$he new guidance applies to (1) intangible agbets
are acquired individually or with a group of otlaasets and (2) intangible assets acquired in hatiméss combinations and asset acquisitions.
Under FSP FAS 143; entities estimating the useful life of a recagui intangible asset must consider their histoegpkrience in renewing
extending similar arrangements or, in the absehbéstorical experience, must consider assumptibasmarket participants would use about
renewal or extension. FSP FAS 142-3 will requingaie additional disclosures beginning Octoberd)2and prospective application to useful
life estimates prospectively for intangible assetguired after September 30, 2009. We are in theggs of evaluating the impact that the
adoption of FSP FAS 142-3 may have on our finarstetements and related disclosures.

FSP 157-2 and SFAS 157

In February 2008, the FASB issued FASB Staff Pasitlo. 157-2 (“FSP 157-2"), which delayed the difecdate by which
companies must adopt certain provisions of SFAS1S@, Fair Value Measurements (“SFAS 157”). FSP-2&lefers the effective date of
SFAS 157 for all nonfinancial assets and nonfirar@@bilities, except for items that are recoguize disclosed at fair value in the financial
statements on a recurring basis, to fiscal yeag;beng after November 15, 2008, and interim pesiadgthin those fiscal years. On January 1,
2009, we adopted the provision of SFAS 157 adates to the disclosure requirements for all nanfitial assets and nonfinancial liabilities.
The adoption of this standard did not have a maltaripact on our financial position, results of c@®ns, or cash flows.
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SFAS 161

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Hedghativities(“SFAS 161”). This
statement is intended to enhance required dis@egegarding derivatives and hedging activitiesuiting enhanced disclosures regarding
how: (a) an entity uses derivative instrumentsdg@rvative instruments and related hedged itemsacounted for under FASB Statement
No. 133, Accounting for Derivative Instruments atheldging Activities; and (c) derivative instrumeatsd related hedged items affect
entity’s financial position, financial performan@nd cash flows. SFAS 161 is effective for fispadrs and interim periods beginning after
November 15, 2008. The adoption of this standa&ddt have a material impact on our financial posij results of operations or cash flo
except for the additional disclosure requiremestseguired by the pronouncement.

SFAS 162

In May 2008, the FASB issued SFAS No. 16B¢ Hierarchy of Generally Accepted Accounting Biptes(“SFAS 162"). SFAS 162
identifies the sources of accounting principles tiredframework for selecting the principles usethim preparation of financial statements of
nongovernmental entities that are presented inoconify with generally accepted accounting princpile the United States. SFAS 162 is
effective 60 days following the SEC’s approval obRc Company Accounting Oversight Board amendmen#sU Section 411The Meaning
of Present Fairly in Conformity With Generally Apted Accounting Principles The adoption of this pronouncement is not apéitgd to have
a material impact on our financial position, reswf operations or cash flows.

SFAS 141k

In December 2007, the FASB issued SFAS No. 18LRjness Combinatiorf§SFAS 141R"), which establishes principles and
requirements for how the acquirer of a businessgeizes and measures in its financial statemert&l#ntifiable assets acquired, the liabilities
assumed, and any noncontrolling interest in theliaeq. SFAS 141R also provides guidance for reiedgg and measuring the goodwill
acquired in the business combination and determvitned information to disclose to enable users effthancial statements to evaluate the
nature and financial effects of the business coatlin. SFAS 141R is effective for fiscal yearsibeghg after December 15, 2008. Early
adoption is not permitted. SFAS 141R is to be &gpfirospectively to business combinations for whiehacquisition date is on or after the
first reporting period beginning on or after Decemb5, 2008. The adoption of this standard didhaet a material impact on our financial
position, results of operations, or cash flows.

Liquidity, Financial Position and Capital Resources

As of December 31, 2008, cash and cash equivaietaled $15,253. Our cash flows from operatiorg fimancing activities have been
adequate to fulfill our liquidity requirements. \fleance acquisitions primarily through fundingrreequity offerings and cash generated from
operations. We anticipate that we will be ableatisfy the cash requirements associated with, grothrer things, our working capital needs,
capital expenditures, debt and lease commitmentsigi at least the next 12 months primarily witeicgenerated by operations and existing
cash balances.

We expect to improve upon our liquidity and finaigosition based on the following:

« Due to the current economic downturn and contimeghtive effects of the global credit markets, weehencountered a challenging
environment for amending our existing debt and itfedilities or entering into new facilities. Hower, we were able to amend and
extend our debt agreements with the primary lenfigrBrad Foote and Tower Tech on March 13, 200@dB-oote, RBA and Tower
Tech are subject to certain covenants under tinestef their respective debt agreements, and it 6§the current economic climate
there can be no certainty that we will be able &ehour obligations under these covenants. Wetplanntinue efforts to restructure
our debt obligations and capital expenditure comnmaiits to ensure that we have adequate liquiditytleedinancial resources to fund
working capital requirements, capital expendituaed business acquisitions.

*  We experienced significant ortiere corporate and operating cash outflows asutresintegrating four acquisitions during 2008/e
expect to see a significant reduction in thesesygeash outflows during 2009.

¢ Accounts receivable balances are monitored anéwsd on a monthly basis and customer account bedahat are delinquent or
nearing delinquency are vigorously pursued by allection departments to establish collectabilityadequate reserves are made
against questionable accounts. Nevertheless, wexa@sed to credit risk on our accounts receivhblances. Historically, our
accounts receivable balances are highly concedtreith a select number of customers. In the eveaitwe are unable to collect on
these accounts receivable balances, the Companypenayposed to significant credit risk associatét an increase in bad debt
expense resulting from the write-off of these uleible balances in addition to the correspondiagrease in liquidity as a result of
the inability to collect cash associated with theseounts receivables balances.
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customer account balances that are delinquentasingedelinquency are vigorously pursued by outeoction departments to establish
collectability or adequate reserves are made apairestionable accounts.

*  We made capital investments of $83,720 during 2008 se investments resulted in significant capaoipansion across all business
lines. These major investments in 2008 servedaae our expected capital expenditure needs dahog.

As of June 30, 2009, cash and cash equivalentedo$®,834. Our cash flows from operations andrfoireg activities have been
adequate to fulfill our liquidity requirements. Vdaticipate that we will be able to satisfy the cesfjuirements associated with, among other
things, our working capital needs, capital expamdi, debt and lease commitments through at leastext 12 months primarily with available
cash balances, cash generated by operations angyjthadditional financing arrangements. While wicgrate being able to maintain adeqt
liquidity, there can be no assurance that our basdnces and cash flows will be adequate, andwctied in our revenues or customer
collections or other unfavorable events that mégeanay have an adverse impact on our cash flodidiguidity.

We have also entered into additional financingragesments to improve our liquidity and cash balanespril 2009, Tower Tech
entered into a sale-leaseback agreement with \&agl&inance, Inc. (“Varilease”) pursuant to whidrilase agreed to provide equipment
financing in the amount of up to $3,000 (the “Vaaie Financing”). Proceeds from the Varilease [Eingrwill be used for working capital and
other general corporate operating needs. In addiliower Tech obtained construction financing fréneat Western in the amount of up to
$10,000 pursuant to the Construction Loan. Proc&edsthe Construction Loan will be used to complednstruction of Tower Tech’s wind
tower manufacturing facility in Brandon, South D&&kd/Ne believe that by entering into these additidimancing arrangements, we have
strengthened our financial position and have prediddditional liquidity to meet current and futogerating requirements.

On August 7, 2009, Brad Foote and BOA enteredtimoThird Omnibus Amendment, further amending tbari Agreement and the
documents evidencing the Debt Facilities. The TRirdnibus Amendment also provided that (i) BOA waBrad Foote’s violation of the
financial covenants set forth in the Loan Agreen{tre senior debt to EBITDA and minimum EBITDA conats) for the second quarter of
2009 and the calendar month of June 2009, respégtilii) amending and restating the requiremerith vespect to maintenance of ratios for
the remainder of 2009 relating to, senior debtBéTPA, cash flow coverage, a minimum monthly revemequirements, and starting in 201
minimum monthly EBITDA requirements, (iii) BOA wa\certain breaches or events of default under tamnlAgreement relating to Brad
Foote’s inventory record keeping, and reportingdiéled against certain of Brad Foote’s propevihich have subsequently been released by
the lien holders), and the delivery of certain BFate financial information, (iv) certain provisi® pertaining to insurance ownership of
collateral and tax returns be amended to clariéylémguage therein, (v) Brad Foote pay BOA a $36ratment and waiver fee, as well as all
accrued and un pain fees and expenses under timeAgyaement all reasonable fees and expenses ofiBQAred in connection with the
Third Omnibus Amendment, (vi) the interest rategidg under each of the Debt Facilities shall beabtputhe greater of (A) LIBOR plus five
percent (5%) and (B) seven percent (7%), and Bridd Foote may borrow funds from Broadwind on aohewng basis, up to a maximum
principal amount of $3,000, which shall be suboattd to indebtedness owed by Brad Foote to BOAnadridh shall not be subject to certain
restrictions imposed on reporting and payment béatise previously existing intercompany debt betwBrad Foote and Broadwind. We
expect that we will be in compliance with the ameshdnd restated covenants contained in the loaeagmt, and we believe the chance of
default is remote for the next twelve months. Heerethere can be no certainty that Brad Footelv@lin compliance with such covenants for
any future periods or that Brad Foote will be ablattain a waiver from Bank of America in the etveha violation of one or more such
covenants.

We have a limited history of operations and haweiired operating losses since inception. We amtieighat our current cash
resources and cash to be generated from operatitit®e adequate to meet our liquidity needs foleasst the next twelve months. We have
amended several of our primary debt agreementag@009, which have resulted in reducing debt alligns coming due during the current
year and obtained waivers for financial covenaatations. While we expect that we will be in corapte with the amended and reste
covenants contained in the loan agreements, tlaerée no certainty that we will be in compliancétwguch covenants for any future period
that we will be able to attain a waiver from ounders in the event of a violation of one or morehscovenants. As a result, among other
things, our debt holders could declare all outstaggrincipal and interest to be due and payabieaddition, if sales and subsequent
collections from several large customers, as welkeaenues generated from new customer ordergparaaterially consistent with
management’s plans, we may encounter cash flowiguidity issues. Additional funding may not be dahle when needed or on terms
acceptable to us and we may not be able to ohiteanding under our current primary debt agreeméhige are unable to obtain additional
capital or if our current sources of financing erduced or unavailable, we will likely be requiteddelay, reduce the scope of or eliminate our
plans for expansion and growth and this could &ffec overall operations. Any additional equityditing, if available, may be dilutive to
stockholders, and additional debt financing, ifikakde, will likely require covenants that restrict and certain of such covenants may
materially restrict us.

We also intend to enhance our ability to fulfillrahort-term liquidity requirements through finamgiinitiatives that may include
entering into additional saleaseback arrangements and securing additional @ebtability to make scheduled payments on out dabl othe
financial obligations will depend on our futuredimcial and operating performance. While we belifag we will continue to have sufficient
cash flows to operate our businesses, there cao bssurances that our operations will generafecsuit cash flows or that credit facilities
will be available to us in an amount sufficientetmable us to pay our indebtedness or to fund dwardiquidity needs. If we cannot make
scheduled payments on our debt, we will be in detnd, as a result, among other things, our delatens could declare all outstanding
principal and interest to be due and payable andouéd be forced into bankruptcy, liquidation oquéed to substantially restructure or alter
our business operations and debt obligations.

Sources and Uses of Cash

Operating Cash Flow:



During the year ended December 31, 2008, net ¢dasls ised in operating activities totaled $2,3%8npared to net cash provided by
operating activities for the year ended Decembe2807, which totaled $521. The decrease in ngt paovided by operating activities as
compared to the prior year was attributable toneneiase in administrative expenses and increasms iaccounts receivable and inventory
balances as we ramped-up production and expandddailities and revenues. During the fourth geadf 2008, we recorded a non-cash
goodwill impairment charge of $2,409. During theayended December 31, 2008, depreciation and izatayh expense increased
approximately $18,343, from $3,523 during the yaraded December 31, 2007 to $21,866 during thegm@ed December 31, 2008. The
overall increase in depreciation and amortizatias wrimarily due to an increase in equipment degtiea expense and an increase in
customer relationships intangible amortization assalt of our acquisitions of Brad Foote and RBAOctober 2007, and the acquisition of
EMS in January 2008. We also entered into an aggaewith a customer in December 2008 to releas#38%rom a restricted cash down-
payment on an order. The cash was being held unligter of credit. The release of these fundsided liquidity for working capital and
capital expenditure commitments. The details &f #iyreement are described further in Note 8 taconsolidated financial statements inclu
in our Annual Report on Form 10-K for the year ehleecember 31, 2008.

During the six months ended June2B08, net cash used in operating activities véa4d38!, compared to net cash provided by
operating activities of $122 during the six monginsled June 30, 2009. The increase in net cashdaeby operating activities was primarily
attributable to higher collections of accounts reglele and a decrease in our inventory balanceghwhias partially offset by a decrease in
customer deposits and higher cash outlays for tipgrexpenditures. Changes in accounts receivabiegithe six months ended June 30, 2
relative to the six months ended June 30, 2008argat cash flows from operations by $21,264 asatrefcash collections on accounts
receivable at Brad Foote, EMS and RBA. Accountgikable balances at Tower Tech also decreasedvdretlargely offset by a decrease in
customer deposits. Changes in our inventories ingat@perating cash flows by $12,374 during thexsixths ended June 30, 2009 as
compared to the prior period, primarily as a restithe lower inventory balances at Brad Foote Boder Tech.
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While our agreements with customers call for spedipayments terms, the effects of the global econdownturn may result in our
customers modifying or attempting to modify theslyment terms, which could adversely affect ouritigy position during 2009. As a result,
the Company may be exposed to credit risk assakigith the write-off of these uncollectible balasde addition to a reduction in liquidity.
Although we anticipate that we will be able to sfiticash requirements for working capital needpitabexpenditures and commitments
through at least the end of 2009 primarily withtcgenerated by our operations and existing casinbas, we will need to restructure our
existing debt and credit agreements or seek additmources of capital to fund capital commitmehtsiness acquisitions and working capital
requirements in future years.

Investing Cash Flows

During the years ended December 31, 2008 and 2@@¢ash flows used in investing activities tot#4606,696 and $82,828,
respectively. The increase in net cash used iesiting activities as compared to the prior year prasarily attributable to the increase of
$77,866 in capital expenditures, which primariliated to the construction of a wind tower manufeotyfacility in Abilene, Texas and the
partial construction of a wind tower manufacturfagility in Brandon, South Dakota at our Tower Tetlbsidiary and the expansion of
capacity through equipment additions at Brad Foote.

Cash paid for acquisitions, net of cash receiventedesed from $76,474 during the year ended DeceBih&007 to $23,016 during the
year ended December 31, 2008. The decrease ianisirattributable to smaller acquisitions comptethiring 2008 as compared to 2007.
January 2008, we acquired EMS for $32,250, excbusi$536 in acquisitionelated costs. The purchase price consisted q#i898n cash ar
1,629,834 in unregistered shares of our commorkgtba price per share of $8.48. In June 2008agrired Badger for $11,811, exclusive of
$184 in acquisition-related costs. The purchagemonsisted of $5,811 in cash and 581,959 ingistered shares of our common stock at a
price per share of $10.31.

During the six months ended June 30, 2008, net essth in investing activities totaled $45,920, canep to $11,038 during the six
months ended June 30, 2009, which was primarihbatable to a reduction in capital expenditured #re fact that no acquisitions were
completed during the six months ended June 30,.2008ng the six months ended June 30, 2008, thepfamy completed the acquisitions of
EMS and Badger in January and June of 2008, raspBctor approximately $24,955, net of cash reedivCapital expenditures were $20,465
during the six months ended June 30, 2008 primaslg result of equipment purchases at Brad Fomte@nstruction and equipment
expenditures for our new wind tower manufacturiaglity in Abilene, Texas. During the six monthsled June 30, 2009, capital expenditures
were $9,064 and primarily related to constructind aquipment purchases as part of the completidarnimary of our wind tower
manufacturing facility in Abilene, Texas. Additidha restricted cash increased from $500 duringsitenonths ended June 30, 2008 to $2,
during the six months ended June 30, 2009 as & dsaucollateral assignment of a $2,000 depasibant in connection with the Construction
Loan.

Capital expenditures are anticipated to be sigauifily lower during 2009 as compared to 2008 asaltref the completion of a
significant number of capital projects during 2008ese capital projects included, among other thisgnificant investments in capacity and
infrastructure in addition to equipment, machinangl transport vehicle expenditures. As a reswdt@bmpany believes that it has adequate
capacity to meet current and foreseeable custoerarndd.

We have firm capital commitments that come dued@®@which approximate $12,711. As of June 30, 2809111 of the firm
commitments have been funded and fulfilled. Weptafund our remaining firm commitments througlisérg debt agreements.

Financing Cash Flows

During the years ended December 31, 2008 and 2@@¢ash flows provided by financing activitiesatet $118,526 and $87,964,
respectively. The increase in net cash flows glediby financing activities was primarily attribioka to approximately $117,389 in private
equity placements completed during the year endszkMber 31, 2008, compared to $65,400 in privatéyeglacements completed during
year ended December 31, 2007. To finance the paecprice of the EMS acquisition, we completedieape equity placement offering
January 2008 with TP and T25 for an aggregate atrmfugll 7,225, or 2,031,250 shares of our unregisteommon stock at a price per shai
$8.48, pursuant to a previously disclosed AmendeRestated Securities Purchase Agreement. Itiemidive completed transactions
resulting in the sale of an aggregate of $100,5Gupunregistered common stock, of which $50062814 shares, was purchased by Charles
H. Beynon, a member of our Board of Directors andiggregate of $100,000, or 12,562,814 shares, pugchased by TCP, TP, T25 and
TOF. Thomas Weisel Partners issued a fairnessaopin connection with these transactions.
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Proceeds from lines of credit and notes payableedsed from $25,283 during the year ended Dece8ihe&2007 to $9,273 during the
year ended December 31, 2008, primarily as a re$alt$25,000 related party note conversion by TP, and TMF. In April 2008, TP, TC
and TMF each converted the original notional amadinheir respective 9.5% related party note fomggregate of 3,333,332 shares of our
unregistered common stock. Accrued interest 2233 pn the notes was paid by us to TP, TOF and iufash on the date of conversion.

During the six months ended June 30, 2008, net jpashded by financing activities totaled $128,4ddmpared to $3,497 during the
six months ended June 30, 2009. The decrease @agktprovided by financing activities as compadeetthe prior period was primarily
attributable to the fact that the Company did rhplete any equity offerings during the six morghsled June 30, 2009. During the six
months ended June 30, 2008, the Company complstedrivate equity placements among Tontine PartiePs (“TP”), Tontine Overseas
Fund Ltd., Tontine Capital Partners L.P and TonfiBeéOverseas Master Fund L.P. (“TMR& an aggregate of $100,000 for 12,562,814 st
of unregistered common stock at $7.96 per shaagldlition to completing a private equity placemanthie amount of $17,225 for 2,031,250
shares of unregistered common stock at $8.48 geesh TP and TMF. Additionally, n et cash providsdinancing activities during the six
months ended June 30, 2009 decreased as a rehighef payments on lines of credit and notes payatd a reduction in proceeds received
from debt as compared to the prior year. Paymantges of credit and notes payable increased Bar885 during the six months ended June
30, 2008, to $7,134 during the six months endeé 3@ 2009. This increase was primarily attribwgablhigher debt payments made by Brad
Foote on its debt facilities due to amendmentsstdebt facilities during 2009.

On November 10, 2008, Tontine filed a Schedule &8 the SEC in which it announced its intentioretglore alternatives for the
disposition of its equity interest in the Comparfyontine has previously been the primary sourceagital for acquisitions and expansion
projects for us, and there can be no assurancevthaiill be successful in securing a replacemente®of capital to continue its long-term
growth plans.

We have completed much of our current capacityiafidstructure expansion projects, and in lightofrent market conditions we have
turned our focus to optimizing current operationd Aquidity needs, which is expected to resuliniprovements to operating cash flows.
While we have also restructured some capital exjpgedcommitments with vendors, we expect the raingi capital expenditure commitme
will be funded through operating cash, lease fiiamcand additional debt.

Credit Facilities
Brad Foote

In connection with our acquisition of Brad Footeldntober 2007, we assumed outstanding debt anthblelines of credit totaling
approximately $25,500 under various debt faciliftae “Debt Facilities”) with Bank of America, ascxessor to LaSalle
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Bank (“BOA”). The Debt Facilities are governed by a Loan and $gchgreement dated as of January 17, 1997 (asqusly amended and/
restated, the “Loan Agreement”).

Following a series of amendments to the Loan Agesenas of June 30, 2009: (i) the interest rateeurdch of the Debt Facilities w
the greater of (A) the London Interbank OfferedeRELIBOR”) plus 5% and (B) 6%; (ii) the maturityates for the Debt Facilities range from
January 15, 2011 to December 31, 2011; (iii) thel @mount outstanding under the Debt Facilitiespigroximately $19,631; and (iv) there
were required principal payments of approximatélyd$4 due over the next twelve (12) months, wittlithehal principal payments due
thereafter.

Brad Footes obligations under the Loan Agreement are sedwydbe following: (i) all of the assets of Brad Fep(ii) all of the share
of stock of Brad Foote and all of Brad Foote’s ingginess to us; (iii) an unconditional guarantyrfnes and from the BF Subsidiaries
(hereinafter defined); and (iv) mortgages from BkeSubsidiaries and Brad Foote to BOA (“BF Subsid& means the following wholly-
owned subsidiaries of Brad Foote that hold recibleltb certain facilities used in Brad Foateperations: 1309 South Cicero Avenue, LLC
5100 Neville Road, LLC).

Each of the Debt Facilities becomes immediately alet payable upon breach of any covenants or repiesons made by Brad Foc
in the Loan Agreement and upon other customarytswefrdefault.

The Loan Agreement requires Brad Foote to compth stiandard covenants, including certain finanoislenants, and that we and
Brad Foote provide certain financial reporting gediodically certify financial statements to BOAth®r covenants contained in the Loan
Agreement include restrictions on Brad Foote’sigbib make distributions or dividends, incur indedness or make subordinated debt
payments, as well as limitations on Brad Footeitatto make capital expenditures, any of whichultbultimately affect our ability to
undertake additional debt or equity financing. @ierbf these covenants have been amended andiatedtfrom time to time pursuant to
various amendments to the Loan Agreement. In aldiBOA has waived violations of certain covenantsertain instances.

On May 8, 2009, Brad Foote and BOA entered intorthér amendment to the Loan Agreement. Underatmendment, BOA waived
(solely with respect to certain specified time pds) Brad Foote’s violation of certain financiaveoants with respect to (i) senior debt to
EBITDA ratio, (ii) cash flow coverage ratio, and)(minimum EBITDA ratio. BOA also waived certaireenants relating to the delivery of
Brad Foote’s financial information to BOA.

In addition, the May 8, 2009 amendment provided teatain of Brad Foote’s financial covenants beaded and restated, including
requirements with respect to maintenance of ratid§ senior debt to EBITDA, (ii) cash flow coveya, and (iii) minimum EBITDA. In
connection with this amendment, Brad Foote agregrhy BOA a $25 amendment and waiver fee, as sallaeasonable fees and expens
BOA incurred in connection with the amendment.

On August 7, 2009, Brad Foote, the BF SubsidiaaiesBOA entered into a Third Omnibus Amendment A&grent (the “Third
Omnibus Amendment”), further amending the Loan &gnent and the documents evidencing the Debt Rasilithe Third Omnibus
Amendment also provided that (i) BOA waive Brad teviolation of the financial covenants set forthtlre Loan Agreement (the senior ¢
to EBITDA and minimum EBITDA covenants) for the sed quarter of 2009 and the calendar month of 2008, respectively, (i) amending
and restating the requirements with respect to tmaamce of ratios for the remainder of 2009 retato) senior debt to EBITDA, cash flow
coverage, a minimum monthly revenue requirememts,séarting in 2010 a minimum monthly EBITDA rearirents, (iii) BOA waive certain
breaches or events of default under the Loan Ageaénelating to Brad Foote’s inventory record kegpiand reporting liens filed against
certain of Brad Foote’s property (which have subeedly been released by the lien holders), andi¢tigery of certain Brad Foote financial
information, (iv) certain provisions pertainingitsurance ownership of collateral and tax retumaimended to clarify the language therein,
(v) Brad Foote pay BOA a $35 amendment and waeer &s well as all accrued and unpaid fees anchegpainder the Loan Agreement all
reasonable fees and expenses of BOA incurred inemtion with the Third Omnibus Amendment, (vi) theerest rate payable under each of
the Debt Facilities shall be equal to the greatéAd LIBOR plus five percent (5%) and (B) severrgent (7%), and (vii) Brad Foote may
borrow funds from Broadwind on a revolving basigta a maximum principal amount of $3,000, whichlshe subordinated to indebtedness
owed by Brad Foote to BOA and which shall not bigject to certain restrictions imposed on reporting payment of otherwise previously
existing intercompany debt between Brad Foote amadd@vind. Additionally, the Company and the BFbSidiaries entered into a
Reaffirmation dated August 7, 2009, reaffirmingtteach of the Loan Documents (as defined in thenlAgreement) to which they are a party
remains in full force and effect and is ratifieddlaonfirmed. We expect to be in compliance with &imended and restated covenants cont
in the loan agreement, and we believe the chandefalilt is remote for the next twelve months.
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Tower Tech

In October 2007, Tower Tech obtained a securedofreedit (the “ICB Line”) from Investors CommuwiBank (“ICB”) in the amount
of $2,500, which was increased to $5,500 on Mafc?R08. The ICB Line is secured by substantidllpfathe assets of Tower Tech and R
Draws on the ICB Line bear interest at a variabte equal to the greater of (A) 4.25% or (B) 1.7&%ve LIBOR. Pursuant to a Commercial
Debt Modification Agreement dated as of OctoberZ®)8, Tower Tech and ICB extended the maturitg déthe ICB Line to April 22, 2009.
In connection with the extension, Broadwind prodide-executed guaranties to ICB
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for all debt owed by each of Tower Tech and RBAGB. In addition, Tower Tech rexecuted its guaranty for debts owed by RBA to |&&]
RBA re-executed its guaranty for debts owed to yBrower Tech. We anticipated that each of ToweshTand RBA would be in violation of
certain financial covenants relating to net wonth debt to net worth ratio as of December 31, 20@8ver Tech and RBA each received
waivers on December 29, 2008 from ICB for the apdited violations. On March 13, 2009, ICB agreedxtend the maturity date of the ICB
Line to March 13, 2010 (the “ICB Line Extension &gment”). Pursuant to the ICB Line Extension AgreetnTower Tech agreed to establish
new financial covenants with respect to minimumtdslvice coverage ratio and minimum tangible nettlv Tower Tech also agreed to
maintain its primary deposit accounts with ICB anat no additional loans or leases shall be entiatecoy Tower Tech without the prior
approval of ICB. As of June 30, 2009, Tower TecH $410 available for additional borrowing under 88 Line and was in compliance with
all of its financial covenants under the ICB Line.

On April 28, 2009 (the “Construction Loan Closingt®”), Tower Tech entered into a Construction Loan Agregméth Great Wester
Bank (“Great Western”), pursuant to which Great Weswill provide up to $10,000 in financing (th€dnstruction Loan”) to fund
construction of Tower Tech’s wind tower manufaatgrfacility in Brandon, South Dakota (the “FacifityAlso on the Construction Loan
Closing Date, Great Western agreed to advance $3r@presenting amounts previously paid by TowahTrelating to construction of the
Facility. Tower Tech anticipates making additiodedws as needed until completion of the Facility.

The Construction Loan bears interest at a rate5¥foper annum on all advances. Tower Tech is redud make monthly payments of
accrued and unpaid interest beginning June 5, 2668%n the fifth day of each month thereafter, mdt pay the outstanding principal and all
accrued and unpaid interest on the maturity dalégiwis January 5, 2010, unless the ConstructicamLie converted as described below. Tc
Tech was also required to pay a $100 originatiendie the Construction Loan Closing Date.

The Construction Loan is secured by a first morggag the Facility and all fixtures, accounts anacpeds 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 Assignheéibeposit Account entered into on the Constarctioan Closing Date, Tower Tech
granted Great Western a security interest in adfd@posit account. The Company also executed ar@ooml Guaranty and entered into a
Subordination Agreement in connection with the Gartgion Loan, under which it has agreed to guamftower Tech’s performance and to
subordinate all intercompany debt with Tower Texkthe Construction Loan.

The Construction Loan may be accelerated undesioegtzents of default (subject to applicable notind cure provisions), including |
not limited to: (i) failure to make any paymentthe Construction Loan when due; (ii) failure to gdynwith 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, waasuaind covenants that are customary to a conistnuiancing arrangement.

Pursuant to a Letter Agreement dated as of thet@ati®n Loan Closing Date among Great Western, dioliech and Broadwind (the
“Letter Agreement”), Tower Tech may, any time priorJanuary 1, 2010, convert the Construction Linema term loan for up to $6,500, with
an interest rate not to exceed 8.5% per annum‘@Gheat Western Term Loan”). Tower Tech would beuiezd to pay a 1.0% origination fee
upon the conversion, and would be required to nmaéethly payments of principal and accrued inteoest the life of the Great Western Term
Loan, which would be not less than seventy-eighhtin® Following the conversion to the Great Westierm Loan, Great Western would
retain its security position in the collateral givas security for the Construction Loan, exceptlierdeposit account assigned pursuant to the
Assignment of Deposit Account, which would be rekzhupon conversion. All other customary termsamtlitions would be mutually agreed
upon by Great Western and Tower Tech at the timmo¥ersion. As of June 30, 2009, Tower Tech hadived proceeds of approximately
$3,808 under the Construction Loan.

Badger

On March 13, 2009, Badger obtained a term loan‘{#NB Term Loan”) from First National Bank (“FNBy’in the amount of
approximately $1,538. A portion of the proceedsifiine FNB Term Loan was used to pay off Badgeristing term loan and revolving line
credit with FNB, with the remainder available foorking capital. The FNB Term Loan is secured byittventory, accounts receivable and
certain equipment of Badger. The FNB Term Loan bé@#erest at a rate of 6.75% per annum, maturédarch 13, 2013, and is guaranteec
the Company.

RBA

On April 7, 2008, RBA executed four (4) promissantes in favor of ICB (the “ICB Notes”), in the aggate principal amount of
approximately $3,781, as follows: (i) a term notehie maximum principal amount of approximately $42earing interest at a per annum rate
of 6.85%, with a maturity date of October 5, 20(@;a term note in the maximum principal amoun$@DO0, bearing interest at a per annum
rate of 5.65%, with a maturity date of April 25,13) (iii) a term note in the maximum principal
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amount of $928, bearing interest at a per annuena®$.65%, with a maturity date of April 25, 20H8d (iv) a line of credit note in the
maximum principal amount of $1,732, bearing inteegs per annum rate of 4.48% until May 1, 2008 #rereafter at LIBOR, with a maturity
date of April 5, 2009 (the “Line of Credit Notefhe ICB Notes provide for multiple advances, arelsecured by substantially all of the assets
of RBA. As of June 30, 2009, the total amount afeibtedness outstanding under the ICB Notes wad§3,4

On March 13, 2009, RBA and ICB extended the matuféte of the Line of Credit Note to March 13, 2@itte “ICB Note Extension
Agreement”). Pursuant to the ICB Note Extensiong&gnent, RBA established new financial covenants reispect to minimum debt service
coverage ratio and minimum tangible net worth @ghesvenants were subsequently modified by thegsaotn April 22, 2009, effective as of
March 31, 2009). RBA also agreed to maintain itspry deposit accounts with ICB and that no addaidoans or leases shall be entered into
by RBA without the prior approval of ICB. As of 80, 2009, RBA had $32 available for additionarbwing under the Line of Credit Note
and was in compliance with all of its financial emants under the Line of Credit Note.

Contractual Obligations

As of June 30, 2009, minimum future cash paymeunésuhder contractual obligations, including, amotigers, our debt and credit
agreements, non-cancelable operating and capétse lagreements, and other contractual obligateerg as follows:

2014 &
2009 2010 2011 2012 2013 Thereafter Total
Debt and credit agreements $ 7,072 $ 21957 $ 10,790 $ 3941 $ 977 $ — $ 44,73t
Operating lease obligatiol 2,30z 4,443 4,41z 3,82( 2,61t 7,48 25,08(
Capital lease obligations ( 727 1,42: 1,37¢ 1,202 94¢ — 5,67¢
Purchase commitmen 3,60( — — — — — 3,60(
Total contractual cash obligatio $ 13,70: $ 27,827 $ 16,58( $ 8,96 $ 454C $ 7,482 $ 79,09

(1) Debt and credit agreements and capital leagations include both the future principal paymantount and an amount calculated for
expected future interest payments

Debt and Credit Agreements

Debt and credit agreements include outstandingbangs under our lines of credit, term notes relatevehicle and equipment
purchases, and a note payable related to a purelgasement for manufacturing equipment.

Operating Lease Obligations

We lease the majority of our facilities and certafuipment under operating leases expiring at uardates through 2023. Lease terms
generally range from two to 15 years with renewsrlans for extended terms. The amounts in theetabbve represent future minimum lease
payments for non-cancelable operating leases.

Capital Lease Obligations

We have capital lease obligations related to aert@anufacturing equipment and vehicles expiringaatous dates through 2013. As of
June 30, 2009, the balance of our outstandingaldpase obligations was approximately $5,676, tvinicludes accrued interest of
approximately $498.

Purchase Commitments

Purchase commitments represent building and equipmechase contracts related to the constructi@muonew wind tower
manufacturing facility in Brandon, South Dakota.

Off-Balance Sheet Arrangements

During March 2009, Badger entered into two salesdback agreements, whereby Badger sold certaipregui to a third party
financing company in exchange for $570 in cashagreéed to lease the equipment back from the puechiasa certain period of time. As part
of these agreements, Badger has the ability ta értteadditional sale-leaseback transactions thighfinancing company involving other
equipment for a maximum aggregate amount of $1,788.primary purpose of these arrangements wasotade additional liquidity for
meeting working capital requirements. Each leaseeaagent is for a fouyear period with rental payments due monthly. THease agreemer
have been accounted for in our results of operatianoperating leases. In addition, the sale chskets resulted in a gain on disposition of
which will be amortized to other income in our staent of operations over the life of the operat@ase.

During April 2009, Tower Tech entered into a saadeback agreement with Varilease as describeaabtrereby Tower Tech sold
certain equipment to Varilease in exchange for32j8 cash and agreed to lease the equipment barwk\farilease for a certain period of
time. The primary purpose of this arrangement wazévide additional liquidity for meeting workirggpital requirements. The lease
agreement is for a thr-year period with rental payments due monthly of. $8%ddition, the sale of the assets resultedgaia on dispositiol



of $40, which will be amortized to other incomeoir statement of operations over the life of therafing lease.

51




Table of Contents
Quantitative and Qualitative Disclosures about Marlet Risk

We are exposed to financial market risks, whiclmgrily include changes in interest rates on ouialde rate obligations. We use
various techniques to manage our market risk, dintythe use of derivative financial instrumeni¥e do not use derivative financial
instruments for speculative purposes.

Interest Rate Exposur

The majority of our third party borrowings under @sedit and term note agreements bear annuaksttat variable rates tied to the
prime rate and LIBOR. The outstanding borrowingder these variable rate obligations were $31,3iti7$%5,753 as of December 31, 2008
and 2007, respectively. Our potential interest extposure over a one year period that would résuit a hypothetical, instantaneous and
unfavorable change of 100 basis points in the ésterate of our variable rate obligations wouldapproximately $313 on a pre-tax basis.

In order to minimize the exposure of interest fatetuations on certain of our variable intereserabligations, we utilize two interest
rate swap agreements. Our interest rate swapragres involve the exchange of variable for fixediast rates over the life of the debt
obligation without the exchange of the underlyimgional amounts. We did not elect hedge accourtiggtment as prescribed under the
pronouncement criteria of SFAS No. 12&counting for Derivative Instruments and Hedgirgivities (“SFAS 133"), and accordingly, the
change in the fair value of the swap agreementizgnized in our consolidated results of operatiofihe unrealized loss related to the che
in fair value of the swap agreements was approxim&194 and $153 for the years ended Decembe2®8 and 2007, respectively, and the
fair market value of the swap agreements of $582%888 is recorded as a long-term liability in oansolidated balance sheets as of
December 31, 2008 and 2007, respectively. Oumpiatederivative financial instrument exposure oaesne year period that would result from
a hypothetical, instantaneous and unfavorable ahah@O00 basis points in the interest rate assettiaith these respective swap agreements
would be approximately $97 on a pre-tax basis.

We estimate that the book value of our debt insemitsrand derivative financial instruments approxeddheir fair values as of
December 31, 2008 and 2007. We believe that thesexe of our consolidated financial position amslits of operations and cash flows to
adverse changes in interest rates is not significadditionally, we believe that there are no $figant counter party risks associated with our
interest rate swap agreements.

Credit Risk Exposure

We are exposed to credit risk on our accounts vabé balances. Historically, our accounts redd&vare highly concentrated with a
select number of customers. During the years ebdmeémber 31, 2008, 2007 and 2006, sales to thrissver customers accounted for
approximately 72%, 70% and 97%, respectively, ofsotidated revenues. Additionally, as of Decen83e008, 2007 and 2006, three or
fewer customers comprised approximately 61%, 6387@%0, respectively, of our outstanding accountsix@ble balances.

Commodity Risk Exposure

We are dependent upon the supply of certain raveniadd used in our production processes, and tlaasenaterials are exposed to pr
fluctuations on the open market. The primary raataerial used by us is steel. To reduce priceaiised by market fluctuations, we have
incorporated price adjustment clauses in certd#ssaontracts. Management believes a hypothet@d change in the price of steel and other
raw materials would not have a significant effectonr consolidated annual results of operationsash flows because these costs are generall;
passed through to our customers.

BUSINESS
Business Overview

We are a supplier of value-added products andees\td the North American wind energy sector a$ agebther energy-related
industries. We provide our customers, such aseadind turbine manufacturers and developers, vianeh operators and service companies,
with a broad range of component and service offeriBince 2006, we have made significant investsnarthe growth of our business through
a series of acquisitions. In doing so, we have ligesl a broad, U.S.-based supply chain for wincetigament in North America. We are also
pursuing international business opportunities sbWe can better serve our customers, enhancaipplyschain and develop synergies among
our subsidiary companies. In addition, we plamtréase our efforts in developing new technolotdieswill further enhance the products and
services we provide our customers in the wind gnergrket. Our businesses are currently organizégdnoperating segment8roductsand
Services
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Products

The Products segment includes the operations af Boate Gear Works, Inc. (“Brad Foote”), Tower T&ystems Inc. (“Tower
Tech”) and R.B.A,, Inc. (“RBA”). This segment spalies in the manufacture and sale of products asdfigh precision gears for wind
turbines, custom-engineered gearing systems famthang, energy, and industrial sectors, structwiald towers, internal tower components,
and large fabricated and machined components écdhstruction and mining industries. Productiascpsses include sophisticated form
grinding and finishing of gears and gear sets] sfa¢e processing, semi-automated heavy weldimbcaistom corrosion protection of
components. Our primary focus is on the wind enémdystry; however, our Products segment also sesvnining, oil and gas, construction
and other industrial energy applications.

As of August 1, 2009, the segment had approximd48/employees, and operated in Wisconsin, Tekami$, and Pennsylvania.
Taking into account our acquisition of RBA on Oatoli, 2007 and Brad Foote on October 19, 2007Poadlucts segment had revenues of
$29,804,000 and $177,114,000, in 2007 and 200Bectively.

The following is a summary of the three subsidmtleat comprise our Products segment:

«  Brad Foote,founded in 1924 and acquired by us in October 2pB3Juces precision and cust@ngineered gearing systems for w
power generation, oil production, mining, steeld &mnsportation industries. Brad Foote has twdifi@s in Cicero, lllinois and one
facility in Neville Island, Pennsylvania which welleve collectively represent the largest geardjrig and carburizing capacity in
North America. As of August 1, 2009, Brad Foote hagroximately 240 employees and total manufacguspace of approximately
569,000 square feet.

«  Tower Tech,founded in 2003 and acquired by us in February 20@ufactures utility-scale wind towers for winteegy
development. Today, Tower Tech is a leading manufacof wind towers and specializes in delivering larger and heavier “next
generation” wind towers to our customers. Towertileas strategically located facilities in Manitow@éisconsin and Abilene, Texas
and third wind tower manufacturing facility currgntinder construction in South Dakota. Tower Tedhtdlities have a combined
annual production capacity which supports up t®Q megawatts (“MW”"pf wind energy production on an annual basis. Aaugjust
1, 2009, Tower Tech had approximately 285 emplogeelstotal manufacturing space of approximately,3d® square feet in its
Manitowoc and Abilene facilities.

* RBA, founded in 1985 and acquired by us in October 28p&cializes in heavy steel fabrication and perfospecialty welding
services. RBA refurbishes, assembles and weldsytexvipment for the crane manufacturing, constomcéind mining industries.
RBA has facilities in Manitowoc, and Clintonvill&/isconsin. As of August 1, 2009, RBA had approxiehaP3 employees and total
manufacturing space of approximately 100,000 sojfiest

Services

The Services segment was established upon oursitigiuiof Energy Maintenance Service, LLC (“EMS#)January 2008 and
expanded with our acquisition of Badger Transgdod, (“Badger”) in June 2008. This segment spezgaliin construction, operations and
maintenance and component repair services for the @nergy industry as well as specialized heawy tracking services to installation sites.
Services provided include construction and tecHrsigpport in the erection of wind turbine generat@cheduled and un-scheduled
maintenance, fiberglass blade repair, retrofit thohs, technical training, and the transportatibowersize/overweight equipment and
machinery.
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As of August 1, 2009, the segment had approxim&&8employees. Currently, the Services segmensdratce hub locations in

South Dakota, Texas and Wisconsin and satellite §ervice centers in California, Colorado anddis. Taking into account the acquisition of
EMS on January 16, 2008 and Badger on June 4, 200&ervices segment had revenues of $41,500fsxal year 2008.

The following is a summary of each of the two sdlasies that comprise our Services segment:

EMS , founded in 1998 and acquired by us in Januang2pfvides construction, operations and maintesasmed component repair
services for the wind energy industry. EMS spez@diin wind turbine repair offerings, including magomponent refurbishing, wind
turbine maintenance, construction support and emging and advisory services. The company’s cust®imelude turbine and
component manufacturers, wind farm owners and dpees. EMS’ main office is in Gary, South Dakota #rhas major repair hubs
in Howard, South Dakota and Abilene, Texas as asBatellite field service centers in Californial@@ado and lllinois. As of August
1, 2009, EMS had approximately 185 employees.

Badger, founded in 1982 and acquired by us in June 2808 provider of specialty transportation servioEeversize/overweight
equipment and machinery, primarily to the wind gyendustry. The company specializes in the trartspitower sections, blades,
nacelles and other oversized equipment for lardestrial applications. Badger has been in busifessver 25 years, with 15 years in
specialized heavy haul and more than 11 yearsragthie wind industry. Badger operates from its eadters in Clintonville,
Wisconsin. As of August 1, 2009, Badger had appnately 53 employees and operated or leased aofosdl trailers.

See Note 21 “Segment Reporting” of the notes tocousolidated financial statements included infAomual Report on Form 10-K

for the year ended December 31, 2008 for a dissussisummary financial information by segment.

Competitive Strengths

We believe our business model offers a number ofpaditive strengths that have contributed to oumeercial success and will

enable us to capitalize on significant opportusif@ growth. These competitive strengths incltigefollowing:

A leading supplier of wind components, logisticsdgervice to the wind industry.We have successfully won key contracts and
established relationships with major wind sectonuafacturers and hold leading positions in manyhefrarkets we serve. As of
March 31, 2009, we provided products and servigesixt of the eight largest wind turbine manufactsiia the United States based on
MW supplied in 2007. We believe our market positis one of the only component suppliers with @angtmational presence and
significant scale favorably position us to cap#talon an increasing demand for wind turbines. Wiéhcost of shipping components
to assembly plants and project sites represenfinig 10—15% of the final cost of a wind projecty ¢acilities and hubs across key
wind states such as Texas, South Dakota, Pennsg)ulimois, California and Wisconsin provide ueetopportunity to be the leading
North American platform with the ability to meeetheeds of turbine manufacturers across North Araeri

Well-positioned to benefit from the high growth tie North American wind market. We have made significant upfront investmu

in human resources and property and equipmentdibigao ourselves to continue to take advantagé®pbtential growth in the Nor
American wind industry. Emerging Energy Reseanajegts a 22% compounded annual growth rate (“CAGRnstalled wind
capacity between 2008 and 2013. In 2008 alondJtBewind industry installed over 8,000 MW of neapacity. We believe volatile
electricity prices, increasing electricity demaadd anticipated clean energy and climate changsld¢gign have created a favorable
environment in North America for the developmentarfewable sources such as wind power. The AnreRegovery and
Reinvestment Act (“ARRA”"), for example, appropriat$16.8 billion over ten years for renewable enesgyended a ten-year
production tax credit to wind facilities placedservice on or before December 31, 2012, providaetldpers of wind facilities with

an option to take an investment tax credit in béthe production tax credit and, in some caséswaldevelopers to apply to receive a
cash grant in an amount equal to the investmentrdit in lieu of either credit. In addition, thederal government is considering the
establishment of clean power energy standardsjexdéclean power energy portfolio and a cap-aadetrcarbon reduction program
which we believe, if adopted, would support furtgeswth in demand for wind energy generation.

Strong and broad customer relationships with crosslling opportunities across customer bas@ur management continues to
work to develop long-term, multi-year backlog athegic customer relationships in all our prodard service businesses designed
to provide for an integrated solution to the fragted supply chain our customers face. The matwrtaand production of wind
energy-related infrastructure involves over 5,00hponents. Currently, many of the key inputs mgkip the wind supply chain are
both geographically dispersed and lack integratiesulting in high transportation costs and qualiptrol issues. In addition, many
of the key strategic component suppliers are ctigréased
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in Europe, which historically has resulted in shg#s for turbines manufactured in North Americae Mglieve our strategy to build
an integrated platform will enable us to captuségaificant portion of the overall component suppigrket as North American turbi
manufacturers look to decrease logistics costaaake their supply chain more efficient. Furthenuanber of international players
have announced North American-based wind turbiserably plants that will require supply chain infrasture. Our portfolio
businesses and customer relationships allow usogsesell our products and services across ouogstbase in the wind energy
supply chain.

« Industry leading technology, design capabilities@amanufacturing expertise. We possess industry-leading technology, design
capabilities and manufacturing expertise. Froml’dghl_}/ efficient Tower Tech tower plants to ouXible and scalable Brad Foote
gear production facilities utilizing state-of-thg-blofler M production centers, we have investedssaittial capital in technological,
engineering, manufacturing capabilities and rednhdapacity at key locations near wind-rich citileat we believe will enable us to
grow our businesses and increase our market siaaddition, we have benefited from our work wsthphisticated original
equipment manufacturing customers who run multi-ypeacesses to certify component manufacturersddal production. Our size
and resources allow us to execute a number of €ehiexcellence initiatives including Six Sigmaatequality initiatives and
certificates, supply chain management and newsskiitl training centers.

«  Experienced management team with decades of wirdlistry experience. Our senior management team has significant imgust
experience and proven expertise in wind and othergy sectors. Relevant experience includes amgastant to our business
including high technical specification industriahnufacturing, operational execution in the windusigly, strategic business
development, financial planning and acquisitioegnation. They have held positions at nationaldwnd industrial sector companies
including Vestas, General Electric, British Petuote Trinity Industries, Inc., DMI Industries, Reda¢loit and Whirlpool.

Business and Operating Strategy

Our business strategy is to capitalize on the guatied growth of wind and other energy sectordiénl.S. and Canada by providing
the highest value-added components and servicesstre wind and other energy sector supply ch¥lifesseek to expand our market share in
the North American wind energy industry and othegrgy sectors and to be the leading provider afraprehensive supply solution to our
customers in North America. The recent downturthemeconomy and the effects of the disruptionfiéngiobal credit markets and financial
systems have had a negative effect on the windsingland the global heavy manufacturing industry bave limited our short term growth
prospects. In light of these challenges and ouebttlat we have invested in enough infrastructarsmeet our short term goals, our immediate
focus is to concentrate on (i) achieving operati@xaellence within our existing businesses, @htnuing to expand our North American
market share and (iii) maintaining adequate ligyidind working capital.

Our strategic objectives include the following:

¢« Become the leading provider in the wind supply chan North America by expanding our suite of prodtscand servicesWe are
dedicated to the identification, development, amchmercialization of new products and services titifire our capacity and provide
value-added solutions for our customers. Supplynchieanagement is critical for wind turbine manuteets who manufacture or will
soon manufacture many of the turbines in the U18.1@cal presence in key wind resource states aitel sf products and services
directly address this critical issue by limitingcange rate risk and importation and customs datiessubstantially reducing
transportation and working capital costs for owtomers. With the addition of businesses providieg products and services in the
last two years, we have made progress in our despeovide comprehensive solutions for our custenaeross the wind supply chain
from full component manufacturing to delivery ttesand construction support. By maintaining striateglationships with our
customers, we are able to understand and meetibeds across the supply chain and provide opptiesito deliver them synergies
across our operating units.

e Leverage our success in North America to pursueeimational business opportunitie¥Ve have begun to expand our focus beyond
the North American wind energy industry to devedopinternational presence as a long-term stratdgjective. We have recently
restructured our management team to provide tmeefweork for pursuing international business oppatieswhich we believe will
better serve our customers, enhance our supply emai develop additional synergies across our tipgranits.

e Leverage our customer relationships within the wimtustry and related sectors to cross-sell our guets and servicesWe
believe the future wind industry manufacturing dypghain will be characterized by close customéatienships based on product
development and long-term supply agreements. Wsidenour current relationships with our wind cuséos to be a key pillar of our
future strategy and work closely with them to depehnd tailor products to their individual needse W
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engage our customers on many levels, includingsiguesearch and development, product designakegunt management and
manufacturing. We believe our developing singlersewstrategy will help leverage our existing customelationships with the
world’s leading wind turbine manufacturers and hedgo realize cross-selling opportunities. We wdlhtinue to seek to capture a
significant share of our existing customers’ demand to diversify our revenue markets and custdrase.

»  Continue to develop the service and maintenanceibesses.We believe that the after-market support businesisé wind industry
is currently underdeveloped. Most wind turbine comgnts are currently serviced by wind turbine maouirers through applicable
warranty periods. We believe that as manufactusaramties expire and as the complexity and sizeind turbines increase,
component manufacturers will increasingly be agkeskervice their own products. We intend to suppartcustomers’ service
strategies, to further develop our own service nktnand to capture a share of the expanding seavid aftermarket support business
on the basis of agreements with wind turbine maatufars, wind farm operators, and independent semioviders. We have local
service centers located close to wind sites tretantrally-placed with capital-intensive capaigiit as well as skilled team members.
We believe this gives us a competitive advantageeasapitalize on post-warranty growth in wind fagservice and maintenance
demand.

e Continue to improve production technology and opgamal efficiency and enhance our cost structur®©ur manufacturing facilitie
include state-of-the-art equipment and lean pragessreduce costs. Although we have achievedfiignt cost reductions by
emphasizing flexibility in our manufacturing proses and installing modern and more efficient eqeipimwe remain focused on
further reducing costs. We will continue to emp#tsategies to further optimize the production psses at our facilities to generate
increased output and lower our costs while maiimgiproduct quality with high technical specifieats. Ongoing efforts are
underway to continue to improve labor and machffieiencies at the plant level, revise staffing gr@ams and upgrade scheduling and
performance systems to increase efficiency, reduantories, and improve overall financial retuaml cash flow. We also intend to
continue to construct and operate lean facilitiearrproject sites to decrease transportation essteell as offer combined services.

»  Utilize our capacity to increase market share aratisfy our customers’ demand for our products anergices. During 2008 we
took steps to increase our manufacturing capadslity increasing production capacity at our Braot&dacilities and constructing a
tower manufacturing plant in Abilene, Texas. Ouw€o Tech subsidiary is also currently construcangadditional tower
manufacturing plant in Brandon, South Dakota. Iditoh, RBA added an additional manufacturing limatn Clintonville,
Wisconsin. Our service segment increased speadiblizavyhaul capacity by over 20% and EMS increased itsiceicapacity throuc
strategic hiring and opened an additional facitépable of MW blade repair. We are prepared tdhv&urexpand manufacturing and
service capacity to meet customer demand when weaph capacity constraints. However, we belieet Wwe are well positioned to
take advantage of the current market conditionsaamithcrease in market growth with our currentasfructure. Going forward, we
plan to continue to expand our delivery optionbeaefit from economies of scale and scope from ¢em@ntary and growing
businesses.

< Recruit, train and retain high quality employees our current and planned facilities. Our business relies on highly skilled workers
to operate sophisticated machinery and provideialimed service with demanding technical specifarag. The quality and skills of
our personnel have been critical to our succedsat® and our continued growth depends on our abdiattract, train, and retain
capable and dedicated employees. We believe weattfactive employment opportunities in the maskatwhich we operate. We
provide extensive training programs for new empésyand continuing education for our existing emeésy Many employees are a
to operate a variety of different machines, depsmain workload and customer orders, allowing usitfiity in our product mix. We
intend to continue to place an emphasis on buildigllaborate culture that fosters passion, hgreasd teamwork to deliver real
value for our customers and our investors.

Company History

We were incorporated in Nevada in 1996 as Blackifoderprises Inc. (“Blackfoot”). In February 20@ackfoot completed a reverse
shell transaction with Tower Tech, whereupon Blackbecame a holding company for Tower Tech, abdesguently changed its name to
Tower Tech Holdings Inc. In 2008, Tower Tech Hogfirinc. reincorporated in Delaware and changedkitse from Tower Tech Holdings Ir
to Broadwind Energy, Inc. Through a series of sgat business acquisitions completed in 2007 a®@ 2Md organic growth, we expanded
upon our core platform as a wind tower componemufacturer and have positioned us as a broad-tsaggaly-chain provider for the wind
and other energy-related industries.

Sales and Marketing

Our sales and marketing strategy is to developnaaidtain long-term relationships with our custonemd to offer a comprehensive
suite of products and services to them. We puiisigestrategy by working closely with our customiersleveloping and designing customized
product, manufacturing, and service solutions. We mtend for our offerings to fulfill needs thar
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customers may consider non-core and do not despeovide for within their organizations. We tardmtg-term agreements, under which we
supply our customers with products or services. Ma@rity of our customer base consists of winthine manufacturers who supply end-users
and wind turbine developers with completed windbitoes. Within the wind industry, we have long-stagdelationships with customers,
engaging them at various levels from key accountagament, site management, research and develogmeditict design and manufacturing
up to senior management.

Competition

We do not believe that any competitors exist tlaatehdeveloped a similar suite of products and sesvior the North American wind
industry as those offered by our businesses. Homeoenpetition within each of our subsidiaries’més exists and some of our customers
maintain internal capabilities that compete with offerings. Several wind tower manufacturers cotajxe the United States, including Trinity
Industries, Inc., Ameron International Corporatiangd DMI Industries. Approximately five companiesndwide have the proven ability and
capacity to compete with Brad Foote to supply geds for the wind industry. Brad Foote is a majortN American supplier of wind energy
gear sets. Two of the major European suppliereareed by wind turbine manufacturers: Hansen (owme8uzlon energy) and
Winergy/Flender (owned by Siemens). The competibbiBrad Foote within the oil and gas exploratindustry are slightly more fragmented.
These companies compete based upon price, quatibtjon, available capacity, and several othetofac Anderson Trucking Service and
Lonestar Trucking are Badger’'s main competitorsiendidditional competitors within our Services semnare fragmented.

Government Regulation and Compliance

The operations of our businesses are subject teraums federal, state, and local environmental ngsregulations. While it is our
primary objective to maintain compliance with thesspective laws and regulations, it may not besiptes to quantify with certainty the
potential impact of actions regarding environmentatters, particularly remediation and other coampie efforts that we may undertake in the
future. We believe that our subsidiaries are irsgaitial compliance with such laws and regulatiansi we do not anticipate any material
capital expenditures for environmental control lides.

Backlog

Many of our products are sold under long-term sypglreements. These lotgrm agreements have various terms, but geneeailye
from several months to three years with some cotstrearrying automatic renewal provisions. As afeJ80, 2009, the dollar amount of our
backlog believed to be firm was approximately $858illion, of which $84.7 million is expected to bempleted during the remainder of
2009. The amount of backlog expected to be conpldteing the remainder of 2009 may be subject samgk as a result of any subsequent
modifications to our existing customer agreementsight of the nature of the Company’s operatidosing 2008, management does not
believe that providing a backlog number for the panable period in 2008 will provide a useful comgam against the Company’s current
backlog.

Seasonality

The majority of our business is not affected bysseality. Our Services segment can be affecteddstiver-related constraints.
Employees

We had approximately 800 employees as of Augug0@9. As of August 1, 2009, approximately 80% aof employees were in
manufacturing, service, and field support relatattfions and 20% of our employees were in admatist functions. Approximately 24% of
our employees are covered by two collective baiggiagreements with local unions. These agreensetscheduled to expire in
October 2009 and February 2010. We consider oumuaind employee relations to be satisfactory.

Raw Materials

The primary raw material used in the constructibwind towers and gearing products at our Towertlaed Brad Foote businesses,
respectively, is steel in the form of steel plétegings, and castings. Additionally, some agreet:emy allow customers to independently
provide steel to Tower Tech for the constructionvafd towers.

We operate a multiple sourcing strategy and soouceaw materials through various suppliers localtedughout the United States
and abroad. We do not generally have long-termIguggreements with any of our raw materials suppland closely match terms with those
of our customers to limit our exposure to pricefliations. We believe that we will be able to abtn adequate supply of steel and other raw
materials to meet our manufacturing requirements.
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Customers

We manufacture or construct, and provide transportand maintenance services to, a variety ofcrusts in the wind energy, oil a
gas, mining and industrial industries. The majooityur customer base consists of wind turbine rfearturers who supply end-users and wind
turbine developers with completed wind turbinesthi@ industrial, mining and constructions sectaes sell our products through our
technically trained sales force to both owners @merators. The wind turbine market is very conegatt. According to the American Wind
Energy Associatiors 2008 industry rankings, the top three wind tughimanufacturers in the U.S. constituted 77% ohtleket and the top fir
constituted 95% of the market. As a result, weentty have concentrations with a limited numbecudtomers for a majority of our revenues.
Sales to each of Gamesa, Clipper and General Eldecansportation Services represents an amouatgrénan 10% of our Company’s
consolidated revenues and the loss of any sucbroestcould have a material adverse effect on us.

Our current and historical portfolio of customensi @ollaborators includes: AWE, Babcock & Brownippkr, Diversified Energy
Solutions, Next ERA (formerly FPL Energy), GameSasrad Hassan, General Electric, Great River Endiigyizon Wind Energy, Nordex,
Reunion Power, Siemens, Suzlon, Vestas and Xcebkne

Working Capital

Our primary customers are wind turbine manufactuegrd wind energy developers. The industry hasiigsily produced customized
and varying terms and conditions for agreementsdset suppliers and customers, depending on théfispsuectives of each party. Our
practices mirror this historical industry practfoe negotiating agreements on a case-by-case Bess result, working capital needs, including
levels of accounts receivable and inventory, cay sagnificantly from quarter to quarter based be tontractual terms agreed to by the pa
such as whether we are required to purchase amilyssteel pursuant to such contractual terms irsttle of structural towers.

Quality Control

We have a long-standing focus on processes foriagstine manufacture of high quality products. Tbiave high standards of
production and operational quality, we implemeritsaind extensive quality control and inspectiorotighout our production processes. We
maintain full, in-house control over all core maatiiring processes and carry out quality assuraspection at the completion of each major
manufacturing step to ensure the quality of oudpobs. The manufacturing process at Brad Footeeample, involves transforming forged
steel into high technical specification gears tigtoto rough machining, hobbing, reinforcing theritnahtment, fine machining and fine
grinding. We inspect and test raw materials befloey enter the assembly process, re-test the raeriala after rough machining, test the
functioning of gear teeth and cores after thermeglttnent and accuracy test final outputs for prbdpecifications. We believe our investment
in industry-leading heat treatment, high precigitarchining, specialized grinding technologies, auttirng edge welding has contributed to our
high product reliability and consistent performanfeur products under varying operating conditionse installed.

Our Brad Foote subsidiary is ISO 9001:2000 cedifiad our other companies have certification progranderway.
Segment Financial Information

Per the pronouncement criteria in SFAS No. I3%closures about Segments of an Enterprise andt&eInformation*SFAS 131"),
we have identified two reportable operating segsiesunsisting of Products and Services.

Productsincludes the manufacturing of components for thedweand energy-related industries, including towgp®rt structures,
gearing systems, and mining and other heavy equipme

Servicedncludes construction, operations, support, maemer and component repairs for wind turbines, pedialized heavy-haul
trucking services.

As previously reported in our 2007 Annual Repdedion Form 10-KSB, we had two reportable segméiitawvers and Fabrication”
and “Gearing Systems.In January 2008, we acquired EMS, which providesstroiction support, engineering and maintenanocgcsey, and ir
June 2008, we acquired Badger, which provides afigetl heavy haul trucking services. As a resulhese acquisitions, we revised our
segments to properly categorize our current opegaggments. Accordingly, all prior period segmiefdrmation has been reclassified to
conform to our new reportable operating segmentalfgeriods presented.

Our chief operating decision-maker evaluates segpefiormance based on revenues, gross profitppadating income or loss.
Adjustments to reconcile segment results to codatdid results are included under the caption “Qatecand Other,” which primarily includes
corporate administrative expenses and intercompamynations.

Summary financial information by reportable segnisrats follows:
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Revenues For the Years Ended Operating Loss For the Years Ended

2008 2007 2006 2008 2007 2006
Segments:
Products segmei $ 177,11 $ 29,80« $ 402 $ (1630 $ (321 $ (2,32))
Services segmel 41,50z — — (2,602 — —
Corporate and other(: (1,29%) — — (17,517) (31¢) —
$ 217,32. $ 29,80 $ 402: $ (21,749 $ (353H) $  (2,32)
Gross Profit (Deficit) Depreciation and Amortization
For the Years Ended For the Years Ended
2008 2007 2006 2008 2007 2006
Segments:
Products segmel $ 23,33: $ 3,93¢ $ (799) $ 17,04¢ $ 3,52: $ 32¢
Services segmel 10,88( — — 4,79 — —
Corporate and other(: (842) — — 20 — —
$ 33,37C $ 393 $ (799) $ 21,86t $ 3,52 $ 32¢
Total Assets as of
December 31,
2008 2007
Segments:
Products segmel $ 308,04: $ 210,71
Services segmel 65,79¢ —
Corporate and other(. 5,90¢ (4,89%)
$ 379,74t $ 205,81¢

(1) “Corporate and other” includes corporate adstrative expenses and intercompany eliminatiomsp@ate selling,
general and administrative expenses includes catpaalaries and benefits, share-based compensatidprofessional fees.

(2) “Corporate and other” includes assets of tmp@@te headquarters and intercompany eliminations.

We generate revenues entirely from transactiongteted in the United States and our long-lived &saee located in the United
States. During the years ended December 31, 2008, and 2006, three or fewer customers accodotét?%, 70% and 97%, respectively,
of total net sales. In addition, as of December2BD8 and 2007, three or fewer customers compeppdoximately 61% and 63%,
respectively, of our total outstanding accounteieable balances.

Legal Proceedings

From time to time, we anticipate that Broadwindtsisubsidiaries may be involved in litigation télg to claims arising out of its
operations in the normal course of business. ARiné 30, 2009, we are not aware of material pgrdiyal proceedings or threatened litiga
that would have a material adverse effect on qarfcial condition or results of operations, althong assurance can be given with respect to
the ultimate outcome of actions.

In September 2007, Tower Tech received a noticgatdition from the Wisconsin Department of Naturasources (“WDNR”ptating
that Tower Tech was in violation of several prowis of the state’s air pollution laws and regulagiin connection with the construction and
operation of two new paint booths at its Manitowdtisconsin facility. Tower Tech and the WDNR hagreed to resolve such violation with
a payment by Tower Tech of $95,000 to the WDNR tiednstallation of certain equipment that coulsulein the potential reduction of
certain emissions related to paints and thinnezd by Tower Tech.

Properties

Our corporate headquarters is located in Napervilirois, which is a suburb located west of Clgoalllinois. In addition, our
subsidiaries own or lease operating facilities,chlare presented by operating segment as follows:

Operating Segment and Owned / Approximate
Facility Type Location Leased Square Footage
Products

Tower Manufacturing Manitowoc, WI Lease! 200,00t
Tower Manufacturing Brandon, SD(1 Ownec 146,00(
Tower Manufacturing Abilene, TX Ownec 146,00(
Specialized Weldin Manitowoc, WI Leasel 45,00(
Specialized Weldin Clintonville, WI Ownec 63,00(
Gearing System Cicero, IL Ownec 198,00(
Gearing System Cicero, IL Lease! 301,00(
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Gearing System Neville Island, PA Ownec 70,00(
Services

Service and Maintenan Gary, SD Lease! 25,00(
Service and Maintenan: Abilene, TX Lease! 297,00(
Service and Maintenant Howard, SD Ownec 25,00(
Heavy Haul Trucking Clintonville, WI Ownec 7,00(
Service and Maintenan: Tehachapi, C/ Lease! 5,00
Corporate

Administrative Naperville, IL Lease! 6,80(

(1) Brandon, South Dakota location is a partiatypstructed wind tower manufacturing facility.
We consider that our facilities are in good comditand are adequate for our present and futuresneed
Our Corporate Information

Our principal executive office is located at 47 Hakicago Avenue, Suite 332, Naperville, IL 6054Dur phone number is (630) 637-
0315 and our website addressvisw.broadwindenergy.cominformation contained on our website does naoistitute part of this prospectus.

Other Information

On our website atww.broadwindenergy.conwe make available under the “Investors” menucdiile, free of charge, our Annual
Reports on Form 10-K and Form 10-KSB, Quarterly ®tpon Form 10-Q and Form 10-QSB, Current RepmrtEorm 8-K, and amendments
to these reports filed or furnished pursuant taiSed 3(a) or 15(d) of the Exchange Act as sooreasonably practicable after such reports or
amendments are electronically filed with, or fuh@d to the Securities and Exchange Commission ("BBterials that we file or furnish to
the SEC may also be read and copied at the SE@lcHReference Room at 100 F Street, N.E., WashimgdC 20549. Information on the
operation of the Public Reference Room may be nbthby calling the SEC at 1-800-SEC-0330. Also, SB€ maintains an Internet site at
www.sec.gothat contains reports, proxy and information staets, and other information that we file electraflicwith SEC.

INDUSTRY AND MARKET DATA

Unless otherwise indicated, information containmethis prospectus concerning the United States wiratgy industry and our general
expectations concerning this industry are baseidformation from independent industry analysts potlications and management estimates.
We have derived management estimates from puldicdylable information as well as data from ouriiné research. None of the indepenc
industry publications used in this prospectus wapared on our or our affiliates’ behalf. Estinsadé historical growth rates in the markets in
which we operate are not necessarily indicativiiafre growth rates in such markets.

United States Wind Industry

According to the Energy Information Administratiohthe U.S. Department of Energy, United Statesdivénergy net summer
generation capacity grew at a CAGR of 29% from 2@02007. Between 2005 and 2008, the United Statpsrienced the largest annual
increases in cumulative installed wind capacitthia world. According to the American Wind Energgsaciation, the U.S. wind industry
installed over 8,000 MW of new capacity in 2008n&pbringing total installed capacity to over 2®00W. Despite the significant growth of
wind energy capacity in the United States, windrgneomprised only 0.8% of total United States leity production in 2007. This
represents a small portion compared to the cupertentage of electricity produced by wind energipénmark, Spain and Germany, of
approximately 21%, 11% and 7.5%, respectively2008, the United States Department of Energy retbaseport examining the feasibility
harnessing wind power to provide up to 20% of tatiam’s total electricity needs by 2030, which webehtail increasing wind electric
generation from its current production of 25,000 MdM800,000 MW by 2030.

While traditional fossil fuels represent the domminsource of power production in the United Statespelieve that volatile electricity
prices, increasing electricity demand and recedtfature anticipated clean energy and climate chdegislation have created a favorable
environment in the United States for the developneénenewable sources. To meet the expectedadsergn demand for electricity in the U.S.,
government, businesses and consumers are incrBaingng to renewable energy sources. Thougkwetble power generation has
historically been more costly than traditional gatien of electricity, the addition of governmenténtives and technology improvements has
created an attractive alternative. Based on Fe#eergy Regulatory Commission data, wind energhésmost cost-competitive renewable
generating platform available.
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A number of recent government initiatives furthesmpote wind energy as a source of electricity gatien. The ARRA included $16.8
billion over ten years for renewable energy aneérdéed the production tax credit to December 312264 wind facilities. ARRA also
provided the option to elect an investment tax itiedieu of a production tax credit for 30% ofethotal cost of a project for wind facilities
placed in service between 2009 and 2012. ARRAallthe Department of the Treasury to provide arvadgnt amount in a grant to taxpay
in lieu of claiming an investment tax credit foreegy facilities for facilities placed in servicerthg 2009 or 2010 or placed in service after -
and before the tax credit termination date, buy dfirtonstruction began during 2009 or 2010. Iditidn, the Obama Administration and
Congress are currently discussing federal clearepewergy standards, a federal clean power enengfolio and a cap-and-trade carbon
reduction program which, if adopted, would supgorther growth in demand for wind energy generation

Wind Turbine Components

The manufacture and production of wind energy-eelanfrastructure involves over 5,000 componefitse five most expensive
components, each of which generally accounts faertttan 10% of the overall cost of a turbine, &eetbwer, blade system, nacelle, gearbox
and pitch systems and bearings. Additional keypmaments include the generator and the control.

Towers

A wind tower accounts for approximately 18-27%lué total capital cost of a wind turbine. A towestsst is proportional to its height
and diameter. Taller towers give access to stnowgels and more even wind flow, both of which lead higher electrical output. Industry
research indicates that for tower sizes betweesn80100 meters, each additional meter delivers Gr@¥e yield. Doubling the height of the
tower generally requires doubling its diameter mmtleasing the amount of material needed by a faxteight, which results in a trade-off
between the additional yield delivered by incregsower height versus the additional cost of tiveeto

Nacelle

The nacelle houses most of the wind turbine’s camepts including the generator, gearbox and cosyrstiems as well as thousands of
smaller components and account for approximatel22% of a wind turbines cost. Due to the decrease in global foundry d@gpsince Worlc
War Il, only a few suppliers are capable of thecsion manufacturing required for the large sizé thinness of nacelles. Some European
wind turbine manufacturers have tried to identiégtcproduct suppliers in India and China; howeitdras been difficult finding the necessary
standards and quality.

Blade Systen

The blade and hub system (rotor) is attached todloelle via the rotor shaft and rotates at an langpeed dependent on the power of
the wind. Blades account for approximately 20-25%he cost of a wind turbine and are typically madit of fiberglass and epoxy resin.
Blades are currently the focus of significant reskand development at both national researchistis and also at wind turbine
manufacturers. With lengths upwards of 60 metdesjes can be difficult and expensive to manufactund transport. The risk of damage in
transit requires careful logistics planning andatee a demand for blade production sites neanttierarket.
Gearbox

The gearbox is made almost entirely of steel artldésheaviest component in the wind turbine’s racelhe gearbox accounts for
approximately 11-15% of a wind turbine’s cost. Hearbox 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 (riprgbout 1,200 to 1,500 rpm, which is the
rotational speed required by most generators tdym® electricity.
Pitch Systems and Bearing

Pitch systems maximize a wind turbine’s energy eoting efficiency by optimizing the positioning thfe machine housing and blades
in relation to the wind direction. Pitch systenmsldearings account for approximately 11—15% ofradviurbine’s cost.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL HOLDERS AN D MANAGEMENT
The following table sets forth as of August 7, 2@@®tain information regarding beneficial ownersbippur common stock by:
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*  Each person known to us to beneficially own 5% oremof our common stock;

*  Each of our executive officers named in the Sumn@ogpensation Table, who in this prospectus aledolely referred to as
the “named executive officers;”

*  All other executive officers (as that term is definin the Securities Act);

e Each of our directors (including nominees); and

«  All of our executive officers and directors as aup.

We have determined beneficial ownership in accardamith Rule 13d-3 under the Securities ExchangeoA&934, as amended (the
“Exchange Act”). Beneficial ownership generally mednaving sole or shared voting or investment powitty respect to securities. Unless
otherwise indicated in the footnotes to the tabesh stockholder named in the table has sole vatidgnvestment power with respect to the

shares of Broadwind common stock set forth oppdbkgestockholder's name. We have based our calonlaf the percentage of beneficial
ownership on 96,601,782 shares of our common siatdtanding on August 7, 2009.

Amount
and
Nature of
Beneficial Percent of
Name and Address of Beneficial Owner or Identity ofGroup(1) Ownership Class(2)
5% Beneficial Owners
Jeffrey L. Gendell, with respect to shares direotined by Tontine Capital Partners, L.P., Ton
Capital Overseas Master Fund, L.P., Tontine PastieP., Tontine Overseas Fund, Ltd. and by
Tontine 25 Overseas Master Fund, L.P.(3
55 Railroad Avenue, St Floor Greenwich, CT 0682 46,088,63 47.1%
Executive Officers and Directors
Charles H. Beynon(t 74,48( *
Jesse E. Collins, Jr.( 27,09¢ *
J. Cameron Drecoll(7 12,700,86 13.2%
William E. Fejes, Jr 0 *
Terence P. Fox(¢ 2,595,17! 2.1%
Matthew J. Gadow(< 27,50( *
Steven A. Huntington(1( 25,00( *
Kevin E. Johnson(11 5,00( *
James M. Lindstrom(1: 0 *
Lars Moller(13) 105,00( *
Donald C. Naab(14 37,41¢ *
Robert A. Paxton(1- 31,25¢ *
David P. Reiland(16 8,33: *
J.D. Rubin(17 32,41¢ *
All executive officers and directors as a group §&2sons 15,617,04 16.1%
* Less than 1%
() The address for each of our directors and officeds East Chicago Avenue, Suite 332, Napervilliedis 60540.
2 Based on 96,601,782 common shares issued andralitggaas of August 7, 2009. Shares not outstanbiingleemed beneficially

owned by virtue of the right of a person to acqtiivem as of August 7, 2009, or within sixty daysoth date, are treated as
outstanding only when determining the percent owmeduch individual and when determining the perosyned by a group.

(3) Represents 19,052,766 shares held by TCP; 5,4488@s held by TMF; 12,903,491 shares held by6]#®3,800 shares held by
TOF; and 3,680,081 shares held by T25, as setifoilontine’s most recent Schedule 13D/A filing wihe SEC on January 16, 2009
and Tontine’s most recent Form 4 filing with theGS&n July 1, 2009.
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(4)

(5)
(6)
()

Mr. Jeffrey Gendell is the managing member of hilfving entities: (i) Tontine Capital Managemelnt, .C., a Delaware limited
liability company that is the general partner offr&nd T25; (ii) Tontine Capital Overseas GP, L.L&Delaware limited liability
company that is the general partner of TMF; (idntine Management, L.L.C., a Delaware limited ligdpicompany that is the general
partner of TP; and (iv) Tontine Overseas AssocjdtdsC., a Delaware limited liability company thatthe investment advisor for
TOF. Therefore, Mr. Gendell is deemed to benefigialvn the shares owned by TCP, TMF, TP, TOF an8l. Tantine and its

affiliates have shared voting and dispositive p@weith respect to these shares. See “Certain Tedioea and Business Relationships”
below for a description of the transactions in vihiontine acquired most of these shares. Tontisevbting control over additional
shares of our common stock for certain matterssyant to the following proxy agreements:

The Founding Stockholders’ Proxy Agreements:connection with a Securities Purchase Agre¢rasmong TCP and TMF, as buyzt
and Raymond L. Brickner Ill, Christopher C. Allieaniel P. Wergin and Terence P. Fox, as sellegefter, the “Founding
Stockholders”), which was entered into in March 208ach of the Founding Stockholders entered intoravocable proxy agreement
with TCP and TMF (the “Founding Stockholders’ Praxgreements”), whereby each Founding Stockholdpoaged each of TCP or
TMF and any other person appointed by those entitiea proxy with respect to any and all sharesioEommon stock then
beneficially owned or subsequently acquired by quexsons, including shares over which such perlsame voting control as trustee
or in any other capacity, with respect to the fellog matters: (i) ensuring that any future acqigsi by Tontine entities of up to 35%
of our fully- diluted outstanding common stock wiltht be subject to anti-takeover provisions inctigleany of our organizational
documents or the laws and regulations of any gawemntal authority; and (ii) electing directors fbetpurpose of enforcing the rights
of TCP and TMF to appoint designees to our BoarDicéctors, which right was granted to TCP and TiMEhe March 2007
Agreement. Pursuant to the Founding StockholdestyPAgreements, each of the Founding Stockholdkss agreed in his capacity
as a director on our Board of Directors to votetfa Board of Directors designees of TCP and TMdrtarenforce the rights of those
entities in connection with any future acquisitidnysthem of our common stock. The Founding Stoditéid’ Proxy Agreements
terminate automatically at such time as Tontindomger has the right to acquire our common stockpmoint directors to our Board
of Directors.

The Brad Foote Proxy Agreementn connection with our acquisition of Brad Foaegearing systems manufacturer and the
appointment of J. Cameron Drecoll as our directat @hief Executive Officer, the former Brad Foadieckholders and Tontine
entered into a proxy agreement, whereby Tontineeajthat, so long as the former Brad Foote stodinsicollectively own at least
15% of our common stock, Tontine will vote its #mof our common stock for Mr. Drecoll in any elestof directors to our Board
Directors. The former Brad Foote stockholders sirhjlagreed that, so long as Tontine and its afé have the right to appoint at
least one director to our Board of Directors uneithter the March 2007 Agreement or the August 28greement, the Brad Foote
stockholders will vote their shares of our commtatls in favor of the election of those individualspointed by Tontine. We issued a
total of 16,036,450 shares of our common stockuiing Mr. Drecoll's 12,700,868 shares, to the ferrBrad Foote stockholders as
consideration for the acquisition.

Tontine entered into a Right of First Offer and IRigf First Refusal Letter with Broadwind, Integstinc. and the Founding
Stockholders and certain trusts controlled by tberfeing Stockholders pursuant to which Tontinethasight to purchase additional
shares of our common stock in certain instances.

Includes 11,666 vested but unexercised optionsitchase Broadwind common stock.

Includes 15,000 options to purchase Broadwind comstock scheduled to vest on August 8, 2009.

Mr. Drecoll acquired his shares of our common stacid was appointed as a director and Chief Exez@ifficer, in connection with
our acquisition of Brad Foote. Mr. Drecoll has eatkinto a voting agreement with Tontine, the teahwhich are described above in

Footnote 1 to this table.
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(8)

(9)

(10)

(11)
(12)
(13)
(14)
(15)
(16)

(17)

With respect to certain matters, esctdibed above in Footnote 3 to this Beneficial @mship Table, Mr. Fox has appointed TCP and
TMF as a proxy with respect to any and all shafédroadwind common stock beneficially owned by hincluding shares over whi
he has voting control as trustee or in any othpaciy.

Includes 25,000 vested but unexercised optionsitohase Broadwind common stock. Mr. Gadow residgrad his positions as our
Executive Vice President and Chief Financial Offjedfective April 30, 2009.

Includes 10,000 vested but unexercised optionsitohase Broadwind common stock and 10,000 optichsduled to vest on
August 20, 2009. Mr. Huntington resigned as ChiegRcial Officer effective May 1, 2008 at which Brhe began serving as the Vice
;(r)%sgi.dent of Finance of Tower Tech. Mr. Huntinghas resigned as Vice President of Finance of Tdweh, effective August 21,
Includes 5,000 vested but unexercised options tohaise Broadwind common stock.
Mr. Lindstrom is employed by an affiliate of TorginHe disclaims beneficial ownership of the shaergeficially owned by Tontine.
Includes 100,000 vested but unexercised optiopsitohase Broadwind common stock.
Includes 20,000 vested but unexeroigebns to purchase Broadwind common stock.
Includes 15,000 vested but unexercised optionsitchase Broadwind common stock.
Includes 8,333 vested but unexercised options tohase Broadwind common stock.

Includes 15,000 vested but unexercised optionsitchase Broadwind common stock.
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MANAGEMENT
Directors

The names and ages of all of our directors angbtiséions held by each with us are as follows:

Name Age Position
Charles H. Beynon(1)(z 60  Director
J. Cameron Drecoll(Z 54  Director; Chief Executive Office
William T. Fejes, Jr.(2)(4)(5 53 Director
Terence P. Fox(1)(« 53 Director
James M. Lindstrom(1)(3)( 36  Chairman of the Boar
David P. Reiland(2)(3)(€ 55  Director
(@B Member of the Compensation Committee.
(2) Member of the Audit Committee.
3) Member of the Executive Committee.
4 Member of the Governance/Nominating Committee.
(5) Mr. Fejes was appointed to the Board of Directdfsctive March 19, 2009.
(6) Member of the Finance Committee

Charles H. Beynon has served as a member of our Board of Diresiare October 24, 2007. He is the Chairman of thditA
Committee and is designated as a financial explrtBeynon is also a member of the Compensation i@itt@e. Mr. Beynon is a Certified
Public Accountant in Texas and also serves aseatdir of Integrated Electrical Services, Inc., aljgucompany. Mr. Beynon retired as a
partner from Arthur Andersen & Co. in 2002 aftet%year career with the firm, including 19 yearagsmrtner. He served as a division head in
the firm’s Houston office where he was principalygponsible for the firm’s services to middle mamen-energy related clients.

John Cameron Drecoll has served as our Chief Executive Officer and atsa director since October 19, 2007. He wasiafgubto
these positions in connection with our acquisitidfrad Foote on October 19, 2007, where Mr. Drdeeld the positions of majority
stockholder and Chief Executive Officer since 1996. Drecoll has more than 30 years of experienahé industrial manufacturing segment.
Prior to acquiring Brad Foote, Mr. Drecoll was a&iPresident of Regal Beloit Corporation, a pubimpany that designs, manufactures and
markets industrial power transmission equipmenth#t role he specialized in integration and tuooad of new acquisitions. During his 15
years at Regal Beloit, the company enjoyed &-fold increase in sales. Mr. Drecoll served onBloard of Directors of the American Gear
Manufacturer Association and served as Chairm&®08. Mr. Drecoll received a Mechanical Engineerdegree and a Masters of Business
Administration from Marquette University.

William T. Fejes, Jr. has served as a member of our Board of Diresiace March 19, 2009. Mr. Fejes is a member ofAtheit
Committee and Chairman of the Nominating/Governa@ammittee. Mr. Fejes has been the Chief Operaffiger of Seakeeper, Inc., a
company that designs, manufactures and market®mstabilization equipment for boats under 50 nseiteiength, since 2007. Prior to joini
Seakeeper, Mr. Fejes was the President and Chefuiwe Officer of TB Wood’s Incorporated, a puldismpany that designs, manufactures
and markets industrial power transmission companédaot three years. Mr. Fejes also held variousetiee management roles at Danaher
Corporation, a public company that designs, manufas and markets industrial and consumer prodfartgighteen years. Mr. Fejes received
both his Bachelor of Science degree and MastecigihBe degree in electrical engineering from theddahusetts Institute of Technology.

Terence P. Fox has served as a member of our Board of Diresioce February 2006. Mr. Fox is a member of the @mmsation
Committee and Governance/Nominating Committee. &telieen a partner in the law firm of Kummer, LarhBeFox, LLP, and its
predecessor, Dewane, Dewane, Kummer, Lambert & IHOR, located in Manitowoc, Wisconsin, since JuB87. Mr. Fox graduated from the
University of Wisconsin—Milwaukee and the Marqudtheiversity Law School. He has many business aatlagtate interests and sits on the
board of directors of several non-profit and fooffirorganizations in the Manitowoc, Wisconsin area
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James M. Lindstrom has served as a member of our Board of Diresiare October 24, 2007. He is Chairman of the Boérd
Directors and is Chairman of the Compensation aret&ive Committees. Mr. Lindstrom is also a memidfehe Governance/Nominating
Committee. He has been employed by Tontine Assx;ial C, a Greenwich, Connecticut-based investrparthership, since February 2006.
From 2003 to 2006, Mr. Lindstrom was Chief Finah€@#icer of Centrue Financial Corporation, a ragabfinancial services company, and
prior experience in private equity and investmaariking. Mr. Lindstrom received his BA from Colby l&ge and his MBA from the Tuck
School of Business at Dartmouth.

David P. Reiland has served as a member of our Board of Diresiare April 16, 2008, is a member of the Audit Coittee and is
designated as a financial expert. Mr. Reilandss &hairman of the Finance Committee and a menflibedexecutive Committee.
Mr. Reiland was employed by Magnetek, Inc., a pubiimpany that develops, manufacturers and mapkster and motion control systems,
from August 1986 until January 2009, where he hneleherous high-level positions, including executiiae president, chief financial officer,
controller and vice president of finance, and sga® Chief Executive Officer and President of Magkdérom October 2006 until
October 2008. Mr. Reiland continues to serve orbttead of directors of Magnetek. Prior to joiningihetek, Mr. Reiland was an audit
manager with Arthur Andersen & Co. Mr. Reiland isaatified public accountant who also holds an wgdeluate degree in financial
management from California State University, LorgaBh, and a Masters in Business Administration fiteenUniversity of Southern
California.

Proxy Agreement:
The Founding Stockholders’ Proxy Agreements

In connection with a Securities Purchase Agreerapring TCP and TMF, as buyers, and Raymond L. Beickh Christopher C.
Allie, Daniel P. Wergin and Terence P. Fox, asessl(together, the “Founding Stockholders”), whigds entered into in March 2007, each of
the Founding Stockholders entered into an irreviecpioxy agreement with TCP and TMF (the “FoundBtgckholders’ Proxy Agreements”),
whereby each Founding Stockholder appointed eadtCéf or TMF and any other person appointed by teosidéies as a proxy with respect to
any and all shares of our common stock then bea#§fiowned or subsequently acquired by such pexsimeluding shares over which such
persons have voting control as trustee or in ahgratapacity, with respect to the following mattéfsensuring that any future acquisitions by
Tontine entities of up to 35% of our fully-diluteditstanding common stock will not be subject ta-takeover provisions included in any of
our organizational documents or the laws and reiguis of any governmental authority; and (ii) elegtdirectors for the purpose of enforcing
the rights of TCP and TMF to appoint designeesutoBonard of Directors, which right was granted ©Prand TMF in the March 2007
Agreement. Pursuant to the Founding StockholdexsyPAgreements, each of the Founding Stockholdbss agreed in his capacity as a
director on our Board of Directors to vote for Beard of Directors designees of TCP and TMF anghtiorce the rights of those entities in
connection with any future acquisitions by thenoof common stock. The Founding Stockholders’ Pragyeements terminate automatically
at such time as Tontine no longer has the righttpuire our common stock or appoint directors toRaard of Directors.

The Brad Foote Proxy Agreement

In connection with our acquisition of Brad Footeldhe appointment of J. Cameron Drecoll as ourctiireand Chief Executive
Officer, the former Brad Foote stockholders andtfenentered into a proxy agreement, whereby Terdgreed that, so long as the former
Brad Foote stockholders collectively own at led$%lof our common stock, Tontine will vote its stsaoé our common stock for Mr. Drecoll
any election of directors to our Board of Directafee former Brad Foote stockholders similarly agréhat, so long as Tontine and its affilic
have the right to appoint at least one directarunBoard of Directors under either the March 28@reement or the August 2007 Agreement,
the Brad Foote stockholders will vote their sharfesur common stock in favor of the election of¢handividuals appointed by Tontine. We
issued a total of 16,036,450 shares of our comrtemk sincluding Mr. Drecoll’s 12,700,868 sharesthe former Brad Foote stockholders as
consideration for the acquisition.

Independence

The Board of Directors has determined that curyeamid at all times during the year ended DecembgP@08, a majority of its
members are and have been “independent” as ddfindtke listing standards of the Nasdaq Stock Mafi¢isdaq”). The Board of Directors
considers in its evaluation of independence anstiexy related-party transactions, which are diseddater in this prospectus in the section
entitled “Certain Transactions and Business Raiatiips.” The Board of Directors’ determination &sbd on its belief that none of the
independent directors have any relationships thadhe opinion of the Board of Directors, woulderfere with the exercise of independent
judgment in carrying out the responsibilities afieector. The current independent directors aree3alh. Lindstrom, Charles H. Beync
Terence P. Fox, David P. Reiland and William T .eBejr.

Executive Officers
The names and ages of all our executive officedstha positions held by each with us are as follows
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Name Age Position
Jesse E. Collins, J 43 Group President, Tower Tech, RBA and Bac
J. Cameron Dreco 54 Chief Executive Office

Kevin E. Johnso! 39 Interim Chief Financial Office

Lars Moller 41 President, Technology and Internatio
Donald C. Naal 56 Group President, Brad Foote and E

Robert A. Paxtol 35 Senior Vice President, Human Resour

J.D. Rubin 32 Vice President, General Counsel and Secre

Jesse E. Collins, Jrwas appointed Group President for our Tower Te®#A Rnd Badger subsidiaries on June 23, 2009. MHirGo
is responsible for the growth, operational executiod successful integration of our wind tower Myeaanufacturing and transportation
business units. Prior to joining us in August 20@8was employed by Dallas-based Trinity Industiies. (“Trinity”) where he held various
operational roles of increasing responsibility f&ryears. Among these roles, he served as Presiflénnity Containers, LLC, the largest
propane container manufacturer in North America, Rresident of Trinity Structural Towers, Inc., t@ntinent’s largest wind tower
manufacturer. Prior to his employment with Trinikgr. Collins worked for Triumph Group, a flight etvol surface manufacturer in the
aerospace industry. Mr. Collins holds an undergageldegree in accounting from the University of 8eat Arlington. Mr. Collins has been a
member of both the American Wind Energy Associatiad the National Propane Gas Association.

John Cameron Drecollhas served as our Chief Executive Officer and assa director since October 19, 2007. He was afgubio
these positions in connection with our acquisitidmBrad Foote on October 19, 2007, where Mr. Didoeld the positions of majority
stockholder and Chief Executive Officer since 1996. Drecoll has more than 30 years of experienahé industrial manufacturing segment.
Prior to acquiring Brad Foote, Mr. Drecoll was a&iPresident of Regal Beloit Corporation, a publimpany that designs, manufactures and
markets industrial power transmission equipmenth#t role he specialized in integration and tuooad of new acquisitions. During his 15
years at Regal Beloit, the company enjoyed &-fold increase in sales. Mr. Drecoll served onBloard of Directors of the American Gear
Manufacturer Association and served as Chairm&®08. Mr. Drecoll received a Mechanical Engineedegree and a Masters of Business
Administration from Marquette University.

Kevin E. Johnsonwas named our Interim Chief Financial Officer ofyJlB, 2009. Previously, he had been our Direofor
Compliance since June 2008. Prior to joining us,Mhnson served as Vice President, Internal AodiRR Donnelley & Sons Company frt
2002 to 2008. Mr. Johnson brings more than 16syeffinance, audit, and senior management expejencluding working at Cadant Inc.,
Salton Inc. and Deloitte. He also serves on thaer8of Directors of Chicago Christian Industriakblgeie. Mr. Johnson earned his
undergraduate degree from Purdue University aadcitified public accountant.

Lars Moller has served as our President, Technology and Irtieniad, since June 23, 2009. He was our Executiee Yresident
and Chief Operating Officer from May 1, 2008 udtine 23, 2009, when the position of Chief Operabfficer was eliminated, and served as
our Executive Vice President of Business Develogrfrem October 2007 to May 2008. Mr. Moller has egorking in wind energy-related
industries for more than 20 years. In his positdn, Moller is focused on technology leadership artdrnational expansion, along with
managing key customer and other third-party refetidps. Prior to joining us, Mr. Moller was Pregitlef DMI Industries, a wind tower
manufacturer based in West Fargo, North Dakota (I'Dfdfom January 2003 to October 2007. As its Riest, he transformed DMI from a
small steel fabrication shop into one of the Ndktherican leaders in wind tower manufacturing. MoIMr began his career with Bonus
Energy (now Siemens Wind Power) in 1986 and hatibsenanagement positions with Vestas Americanlifikb (now enXco). Mr. Moller
serves on the boards of both the American Wind ggnAssociation and Canadian Wind Energy Association

Donald C. Naabwas appointed as Group President for our Brad FamdeEMS subsidiaries on June 23, 2009. In this @bn
currently leads two of our business units, geaesibgs and energy services. Prior to joining Broadwbeginning in the first quarter of 2007,
Mr. Naab was the President of Smiths Interconreegtoup of 17 companies within Smiths Group, ai#i®b dollar public company in the
United Kingdom. From the third quarter of 2004 he third quarter of 2006, he was Chief ExecutivBo®f of Sanders Industries, a privately
held company focused on manufacturing for the nadaerospace, industrial and defense markets. E&95 through 2003, Mr. Naab served
in leadership roles at Kidde International, Ha@@rporation, Pacific Research and Engineering Qaitjn, Centurion Wireless Technologies,
Inc. and Invensys PLC. Mr. Naab began his leadprshieer as the
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director of engineering at Robertshaw Controls Canypfrom 1980 to 1995. Mr. Naab earned his Bachafi@cience in electrical engineering
at the University of Wisconsin-Madison and an MBArh the University of Notre Dame.

Robert A. Paxtonhas served as our Senior Vice President, HumanuRessy since June 30, 2008. Prior to joining us, Réixton
worked for consumer brand Whirlpool Corporatiomfrdune 2002 to June 2008 where he held severalrtesaurces leadership positions at
locations worldwide. Mr. Paxton completed his tenat Whirlpool Corporation as Vice President, HurRasources. Mr. Paxton began his
career with global energy producer BP, where hd tatious human resources leadership positions Same 1995 to June 2002. Mr. Paxton
earned his undergraduate degree from Ohio Uniyeasitl holds an MBA from the University of Houstoliciria.

J.D. Rubin has served as our Vice President, General Coundebecretary since June 30, 2008. Prior to joingsgVir. Rubin was
with the Chicago-based law firm of Barack FerrazzKirschbaum & Nagelberg LLP, where he practicepocate and securities law from
September 2003 to June 2008. Mr. Rubin earnedridergraduate degree from the University of Wisaoidadison and his law degree from
Northwestern University School of La

EXECUTIVE COMPENSATION

2008 Director Compensation

On October 24, 2007, the Broadwind Energy, Inc.rBd2ompensation Plan (the “2007 Board Compensétian”) was declared
effective by the Board of Directors. Prior to theetive date of the 2007 Board Compensation Rlandirectors did not receive compensat
In 2008, each eligible director (as defined belawa}s compensated in accordance with the 2007 Boamtp€nsation Plan.

The 2007 Board Compensation Plan provided that eligible director received $3,750 per calendantgrdor Board of Directors
membership, $600 for each meeting that he pergoat#inded and $500 for each meeting that he tetgpally attended. Committee
chairpersons received an additional cash fee af588per calendar quarter for their service, $1fb@@ach committee meeting that he
personally attended and $500 for each committedingetinat he telephonically attended. Other cormerithembers received $600 for each
committee meeting that he personally attended &0 $or each committee meeting that he telephdyiedtended. An “eligible director” is
defined as a non-employee member of the Board @&fdirs who is not otherwise compensated by Broadlwi

The 2007 Board Compensation Plan was terminatédamh 11, 2009. In its place, the Board of Direstapproved a board
compensation program (the “2009 Board Compens#&iogram”) on March 11, 2009. Under the 2009 Boawth@@ensation Program:

« each eligible director (as defined above) receareannual equity grant of Restricted Stock UniBJUs”) with an economic
value of $25,000 and is paid a cash fee of $12fe@@alendar quarter for board membership, $1,86@dch Board of Directors

or stockholder meeting that he or she personaignds and $750 for each Board of Directors or stolder meeting that he or s
telephonically attends;

e an outside chairman of the Board of Directors isl pa additional cash fee of $12,500 per calendartgr for service on the
Board of Directors;

+ committee chairpersons are paid an additional feslf $3,750 per calendar quarter;
e committee members other than committee chairperampaid an additional cash fee of $1,250 pendalequarter;

* committee chairpersons and members are paid $192%&ch committee meeting that he or she persoatitnds and $750 for
each committee meeting that he or she telephopiatt#nds; and

e payments are made quarterly in arrears by the &titedirst month following the quarter.

In connection with their appointment as directting, Board of Directors granted to each of Messeasrdit, Beynon and Reiland, non-
qualified stock options to purchase 25,000 shafesiocommon stock under the Broadwind Energy, 2007 Equity
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Incentive Plan (the “2007 Plan”), which was appibbg the Board of Directors on August 20, 2007, aagroved by our stockholders on
June 20, 2008 and amended in August 2008 and D% I addition, the Board of Directors granted/to Beynon non-qualified stock
options to purchase 10,000 shares of our commark stader the Plan in his capacity as Audit Commaitiair to recognize his efforts in
connection with the preparation of our Annual Reépor Form 10-KSB for the 2007 fiscal year. The opé will vest ratably over a three-year
period and have ten-year terms. The exercise [wiequal to the fair market value on the date efgtant.

In connection with his appointment as a directioe, Board of Directors granted to William T. Fejés,an RSU award of 7,042 shares
of our common stock under the 2007 Plan. The RSar@wo Mr. Fejes will vest one year after the dstgrant.

Pursuant to the 2009 Board Compensation Progrardyioa 9, 2009, each of Messrs. Lindstrom, Beynejed: Fox and Reiland were
granted an RSU award of 2,688 shares of our constamk under the 2007 Plan. The RSU awards will &ash one year after the date of
grant.

Each non-employee director is eligible to partitépia the Broadwind Energy, Inc. Deferred Compeosa®lan (the “Deferred
Compensation Plan”), which was adopted by the Bo&firectors on October 24, 2007. The Deferred @ensation Plan is an unfunded
deferred compensation arrangement subject to thagions of Section 409A of the Internal Revenuel€of 1986, as amended (the “IRC").
During 2008, three of our directors elected toipgnate in the Deferred Compensation Plan. Theevafueach participant’s account is deemed
invested in shares of Broadwind common stock apéysble upon separation from service or, in theniistrator’s discretion, upon an
unforeseeable emergency. There were no earningeferred compensation for 2008.

2008 Director Compensation Table

Fees Earned or Option

Name Paid in Cash(1)($) Awards(2)($) Total($)
James M. Lindstrom

Chairman of the Board of Directa $ 47,80( — $ 47,80(
Charles H. Beyno

Audit Committee Chai $ 29,04°(4) $ 58,51¢ $ 87,56¢
Raymond L. Brickner, 111(3

Presiden $ 0 — 3 0
William M Barrett(5)

Governance/Nominating Committee Ch $ 27,1554) $ 45,79: $ 72,94"
J. Cameron Dreco

Chief Executive Office $ 0 — 3 0
Terence P. Fo

Director $ 23,38{(4) — $ 23,38:
David P. Reiland

Director $ 34,65( $ 34,35¢  $ 69,00:
Daniel P. Wergin(6)

Director $ 7,341 — $ 7,341
() All directors received the amount of cash compeasdb which they were entitled under the Board @ensation Plan, as described

in the paragraphs directly preceding this Dire@ompensation Table in the section entitled “200&&br Compensation.” The 2007
Board Compensation Plan was declared effectiveligctd4, 2007 and was terminated on March 11, 2009.

(2 Represents the amounts expensed for financiahs¢atereporting purposes for the year ended DeceBhe2007, in accordance w
Statement of Financial Accounting Standards No(R23Share-Based PaymefiEFAS No. 123(R)"), for outstanding option awards
granted to directors during 2008. The assumpticesl to determine the valuation of the awards aeudsed in Note 20 to our
consolidated financial statements, included inAomual Report on Form 10-K for the year ended Ddmem31, 2008. On
December 31, 2008, the aggregate number of opti@nds outstanding for each non-employee directar agafollows: James M.
Lindstrom, 0; Charles H. Beynon, 35,000; William Bhrrett, 25,000; Terence P. Fox, 0 and David MaR&, 25,000. The grant date
fair value of each such stock awards was as folldtvs Beynon, 25,000 shares at $8.00 per shareatab@r 24, 2007 and 10,000
shares at $9.40 per share on April 13, 2008; Mrrddg 25,000 shares at $8.00 per share on Ocfhe2007 and Mr. Reiland, 25,000
shares at $10.25 per share on April 16, 2008.

3) Mr. Brickner served on our Board of Directors uhi# resignation in April 2008.

4 Individual elected to defer Board of Director fe®#ge maintain a deferred compensation plan for oekiay employees and
nonemployee directors, whereby certain wages eaooedpensation for services rendered, and discratjocompany-matching
contributions are deferred and deemed to be ingésteur common stock. Changes in the fair valuthefplan liability are recorded
charges or credits to compensation expense. Thedhie of the plan liability to us is includedancrued liabilities in our consolidat
balance sheets.

(5) Mr. Barrett served on our Board of Directors uhtd resignation in February 2009.
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(6) Mr. Wergin served on our Board oféitors until his resignation in January 2008.
COMPENSATION DISCUSSION AND ANALYSIS

The following Compensation Discussion and Analyscribes the material elements of our compensatiaetices for its named
executive officers. For 2008, our named executiliears consist of the Chief Executive Officer, tBaief Financial Officer and the three other
executive officers who received the highest amafitdtal compensation in 2008. For purposes ofskigion, “named executive officers”
refers to Mr. J. Cameron Drecoll, Chief Executiviéic@r, Mr. Lars Moller, President, Technology aimiernational, Mr. Robert A. Paxton,
Senior Vice President, Human Resources, and Mr.Rubin, Vice President and General Counsel. Mitthéav J. Gadow served as Executive
Vice President and Chief Financial Officer for atjpmm of 2008 and Mr. Steven A. Huntington alsoveeras Chief Financial Officer for a
portion of 2008 and have also been included in@umpensation Discussion and Analysis.

Mr. Stephen E. Graham was appointed as our Int€hief Financial Officer effective April 30, 2009.rMGraham’s interim
appointment was for a period of three months frasrdate of hire, during which he was paid $20,080month. On June 5, 2009, Mr. Graham
provided us with his resignation from the positarinterim Chief Financial Officer, effective Jua®, 2009.

Mr. Kevin E. Johnson was appointed as our Interime€Financial Officer effective July 13, 2009. Miohnson will earn an
annualized base salary of $200,000, effective 18]y2009. Mr. Johnson’s new annual bonus targébei40% of his base salary earned and
his new target under our long-term incentive progveill be 40% of his base salary, also effectivly 119, 2009. As disclosed in the Company’
Current Report on Form B-filed on August 8, 2009, Mr. Johnson will assuthe role of Corporate Controller and Chief AccongtOfficer or
August 15, 2009.

Ms. Stephanie Kushner was appointed as our Chiefrigial Officer effective August 15, 2009. Unkibt date, Ms. Kushner will ser
in the role of financial and business advisor répgrdirectly to the Company’s Chief Executive @&i. Pursuant to the terms of Ms.
Kushner’'s employment agreement, she will earn aalized base salary of $325,000, effective July22®9. Ms. Kushner’s annual bonus
target will be 75% of her base salary. For fisedr 2009, Ms. Kushner’s bonus will be proratedtfieramount of time she is employed by the
Company during the year.

Role of Compensation Consultant

Pursuant to the terms of its charter, the Compeams&ommittee has the authority to retain indepahdevisors to assist in carrying
out its responsibilities. In August 2008, the Comgstion Committee engaged Hewitt Associates LLGe{{#t"), an outside global human
resources consulting firm, as its independent datsonsultant to advise the Compensation Comnuitemompensation matters. Since being
retained, Hewitt has assisted the Compensation Gtbeamvith the following:

«  Development of a formal compensation philosophy;

«  Development of a custom peer group;

* A competitive compensation review with respectte Chief Executive Officer and other executives;

«  Development of a formalized total compensationcitne taking into consideration the compensatiatopbphy, market data,
and performance goals;

*  Analysis of outside director compensation; and

«  Preparation of other analyses and providing adeitether aspects of our executive compensatiomipsland programs as
requested by the Compensation Committee.

Role of Executive Officers in Compensation Decisi@n

The Board of Directors, based upon recommendatibitse Compensation Committee, makes compensagioisidns regarding the
executive officers. The Compensation Committee @ggs equity grant recommendations. However, in ngaks decisions, the Compensation
Committee seeks and considers input from senioragement. Senior management regularly participatédsei Committee’s activities in the
following specific respects:

*  The Chief Executive Officer reports to the CompéiesaCommittee with respect to his evaluation & grerformance of our
senior executives, including the other named exeeuaffficers. Together with the Senior Vice Presijéluman Resources, he
makes recommendations as to compensation decisiotitese individuals, including base salary lexald the amount and mix
incentive awards.

«  The Chief Executive Officer, the Chief Financiaffidér, and the Senior Vice President, Human Ressudevelop and
recommend performance objectives and targets fomaentive compensation programs. The Senior Yiesident,
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Human Resources assists the Chairman of the Comii@m€£ommittee in developing meeting agendas aawliges the
preparation and distribution of pre-meeting infotimaal materials on the matters to be considered.

*  The Chief Executive Officer, the General Counset] the Senior Vice President, Human ResourcesdttenCompensation
Committee’s meetings. Management generally doeatterd the executive session of the Compensationn@ttee. However,
there are times when the Compensation Committaeests that the Chief Executive Officer be presentfl or a portion of an
executive session.

Executive Compensation Philosophy and Objectives

Until March 2009, we did not have a formalized cemgation philosophy or structure adopted by the@o&Directors.
Consequently, compensation levels for each memiitbeaxecutive team were individually negotiatdukw each was hired. Since the
beginning of its engagement in August 2008, Helat worked with the Compensation Committee and gemant to develop a formalized
compensation philosophy. In December 2008, the Gmsgtion Committee approved and adopted a philgsepich is designed to be
competitive in nature by providing executives witkeaningful rewards, while maintaining alignmenthwstockholder interests, affordability,
corporate values and important management inigati¥he philosophy, approved by the Board of Dinecin March 2009, is specifically
designed to:

e Attract, motivate, and retain highly experienced@xives who are vital to our short- and long-tetracess, profitability, and
growth;

»  Create alignment with executives and stockholdgnetvarding executives for the achievement of sgiatgoals that
successfully drive our operations and, therebyaené stockholder value;

» Differentiate executive rewards based on actualiddal and Company performance; and

*  Provide total compensation levels that are targb&tdieen the 50th to 75th percentiles of competitharket practice based on
the list of peer group companies set forth belowathieve this, base salaries are structured tise§0th percentile of market
practice as a guideline, annual bonus opporturdgtiesargeted between the 50th to 75th percemtflesarket practice, and long-
term incentives are structured using the 50th petileeof market practice as a guideline.

In accordance with this philosophy, the Compensalommittee believes that the executive compensaekage should consist of
cash and equity based compensation, including $slaey, annual cash incentives and long-term edpdsed incentives.

Setting Executive Compensation

The Compensation Committee plans to structure xecgive compensation plans and programs basegeoabiove stated
compensation philosophy and objectives. In furtheesof this, the Compensation Committee asked Héovfirovide relevant market data as
well as alternatives to consider when making corapgon decisions for the executive officers.

To assist in making compensation decisions, thefggmsation Committee worked with Hewitt on develgpénpeer group of 26
companies whose executive compensation programkiveelanalyzed for benchmarking purposes. Due tdlauspecialized business, there
are very few direct peers. Therefore, additionticad factors were considered in selecting comeaffior the peer group including annual
revenue, revenue growth, recent IPOs, and indasimypetitors for talent, customers and investorseBan these and other factors, the
following companies were selected to comprise thstam peer group:

Altra Holdings Inc. Esco Technologies In Powell Industries Inc
American Commercial Line Franklin Electric Co., Inc RBC Bearings Inc
Ameron International Corj Gardner Denver In¢ Rega-Beloit Corp.
Astec Industries Inc GE Energy Service Robbins & Myers Inc
Brush Engineered Materia Graco Inc. Texas Industries In
Coleman Cable Inc GT Solar Intl Inc. Titan Machinery Inc
Colfax Corp. Infinera Corp. Valmont Industries Inc
CurtissWright Corp. Opnext Inc. VeraSun Energy Cor|
Edison Mission Grou Otter Tail Corp.

For comparison purposes, our annual revenues &w ltige median revenues of the peer group of $8illlom Because of the
variance in size among the companies comprisingdee group, regression analysis is used to attfjgstompensation data for differences in
company revenues. This adjusted value is usededsatsis of comparison of compensation betweendhmganies in
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the peer group and us. We use this approach toetitiip benchmarking because we believe that onios@xecutives have skills that are
transferable across industries, and this approémivsaus to better attract, retain and appropnjatelvard its executives.

Elements of Compensation
Overview and Analysis

In 2008, the primary components of Broadwind’s cemgation program were base salary and annual imesntong-term equity
incentives were granted to executives on an adhsis, generally in connection with being hiredusyrather than as part of an ongoing,
formalized long-term plan. Moving forward, a fornzald long-term incentive plan will be incorporaiatb the overall executive compensation
structure. As stated above, each element of Braatlssicompensation program in 2008 was negotiatéld @gch executive on an individual
basis. Starting in 2009, compensation will be detd through a more formalized compensation stredar each element based, in part, on
competitive market levels among our peer group.

Components
Base Salary

We provide named executive officers and other eygae with a base salary to compensate them foicesrkendered during the year.
As previously stated, base salaries for 2008 watidually negotiated when each executive waschihe October 2008, the Compensation
Committee reviewed the salaries of Messrs. Mollet @adow. The Compensation Committee determinddMiasrs. Moller and Gadow, bc
of whom were hired in October 2007 and had conduteir first full year of service at Broadwind,cghid receive increases in their base
salaries. The Compensation Committee based itsidado increase their salaries on individual penfance related to the establishment of
Broadwind’s corporate structure, acquisition leatigr, brand development, operational expansiortleathenchmark competitive market data
of the peer group companies provided by Hewitt. Moller’'s salary was increased from $250,000 toG3680 and Mr. Gadow’s base salary
was increased from $250,000 to $300,000. The salargases went into effect on October 23, 2008.Niler will not be reviewed again for
purposes of base salary until after the compleatfcthe 2009 fiscal year. Starting in 2010, he Wwélreviewed each year at the same time as the
other named executive officers.

Mr. Drecoll elected not to receive a base salatyeiase in 2008. In addition, Messrs. Paxton andrRadcame employed by us in
2008 and their respective base salaries were @adgadtin connection with their offers of employmesith us. Mr. Huntington served as our
Chief Financial Officer from April 23, 2007 throudtpril 30, 2008. Effective May 1, 2008, Mr. Huntitogn began serving as Vice President of
Finance of Tower Tech. As of May 1, 2008, Mr. Hagton’s annual base salary was adjusted to $130,000

The following chart summarizes the base salariethi®named executive officers during 2008:

End of FY Salary
Variance from

Beginning of End of 50t Percentile of

Executive FY Salary FY Salary Peer Group

J. Cameron Dreco $ 250,000 $ 250,00( - 50.4%
Lars Moller $ 250,000 $ 350,00( -5.7%
Matthew J. Gadov $ 250,000 $ 300,00( +1.2%
Robert A. Paxtol N/A $ 245,00( -2.1%
J.D. Rubin N/A $ 215,00( -17.€%
Steven Huntingtol $ 175,000 $ 130,00( N/A

Beginning in 2009, in accordance with the new fdineal compensation structure, the Compensation Gttesrwill review base
salaries for all named executive officers at thgitm@ng of each year. Annual salary increaseshélbased on an evaluation of each
individual’s performance against goals set fortl iperformance appraisal document for each suatuéxe officer and on his or her level of
pay compared to that of similarly situated exe®siin the peer group, as indicated by the market &ase salary levels will be targeted to
approximate the median of the peer group. Actusélsalaries may be higher or lower than the mduhaed on skillset, prior experience,
external pressures to attract and retain taledtcampensation paid to other executives and otlserdétermined by the Board of Directors.

Annual Incentive

The annual bonus opportunity for named executifiears in 2008 was discretionary and was determinethe Compensation
Committee based on the recommendation of the Ehie€utive Officer and individual and Company pemiance criteria, such as integration
of acquired subsidiaries, building our corporatacttre, building customer and other relationstaipgd establishing our corporate identity,
established by the Compensation
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Committee. No formal structure was in place aretjr bonus targets were not set. Further, certamed executive officers entered into
employment agreements with us during 2008. Theesgeats for Messrs. Drecoll, Moller, Gadow, Paxtod Rubin all provide for a bonus as
set forth in a written plan or other written arrangent adopted by us.

In October 2008, Messrs. Moller and Gadow recebauus payouts upon the completion of their firfityfaar of service with us. The
cash awards were granted by the Compensation Céoeenfoased on subjective measures regarding thedodl performance objectives of
each of Messrs. Moller and Gadow, which were eistladdl in their respective performance appraisalid@nts evaluated by the Chief
Executive Officer and the Compensation Committeactors considered in connection with Mr. Mollgrerformance objectives included
establishment of our strategic initiatives and digmment of our corporate identity; integration ofjaired businesses and organizational
performance; developing leadership and talentfer@ompany; and growing key customer relationsaimkpartnerships. Factors considered
in connection with Mr. Gadow’s performance objeeivuncluded: leadership of our strategic develograad acquisition activity; establishing
and building our corporate identity; leading fineienanagement and financial reporting activit@syeloping leadership and talent for the
Company; and leading our compliance initiatives. Moller had a bonus opportunity of $250,000 stateliis employment agreement and
received a bonus payout of $250,000. Mr. Gadowehbdnus opportunity of $250,000 stated in his egmpknt agreement and received a
bonus payout of $230,000.

In March 2009, Messrs. Paxton and Rubin receiveaibgayouts upon the completion of the 2008 figeat. Mr. Paxton had a 2008
bonus opportunity of $245,000 stated in his empleyhagreement and was granted a cash award of0RIP@nd an award of immediately
vested RSUs with an economic value equivalent 0. Mr. Rubin had a 2008 bonus opportunity df55200 stated in his employment
agreement and was granted an award of immediagsigd RSUs with an economic value equivalent tgGPb The awards were granted by
the Compensation Committee based on subjectiveuresgegarding Messrs. Paxton’s and Rubindividual performance as well as corpo
performance and negotiations that took place imeotion with each individual’s respective offeremfiployment. The Compensation
Committee’s primary consideration regarding bonagnpents for Messrs. Paxton and Rubin was eachatgpexecutive’s expectation of
bonus level set during employment negotiations witbh executive. The Compensation Committee assidered subjective measures
regarding individual performance, which were essiad in the respective performance appraisal deatsrfor each of Messrs. Paxton and
Rubin and were evaluated by the Chief Executivéc®ffand the Compensation Committee. Factors dersil in connection with
Mr. Paxton’s performance objectives included: mamagnt of Company-wide benefits programs; serving @source to the Compensation
Committee; implementing a Company-wide performame@agement system; establishing processes faiitiagrand managing new
employees; providing human resources leadershipnmection with acquisition integration; and egsitihg management standards and hu
resources regulatory compliance. Factors congidereonnection with Mr. Rubin’s performance objees included: establishing our legal
department; risk management; advising the Companyadous legal matters; identifying and managielgtionships with outside legal
representatives; and advising the Company witheesp legal issues related to the developmeniraptémentation of its business strategy.
Although the Compensation Committee did not evalyae-determined financial measures in connectidm tive March 2009 bonus payments,
the Compensation Committee did consider our geffigiatcial condition in determining the size andisture of the bonus awards, as well as
the executives’ willingness to accept non-cash bawards. In addition to the annual bonus aw&idsPaxton received a sign-on bonus of
$150,000 and Mr. Rubin received a sign-on bonu&28{000 after starting employment with us.

Although Mr. Drecoll was eligible for a 2008 bomeyment under the terms of his employment agreerherglected to not be
considered for a bonus payment in 2008. Mr. Diecdécision was based on his significant ownergugition in the Company and his desire
that, in light of the challenging economic situatisve use the funds that he would have otherwiseived for other general corporate
purposes. The Compensation Committee electedrtoridr. Drecoll’s request because the Compens&iommittee believed Mr. Drecoll’s
desire to forego a 2008 bonus payment was aligrigtdtihie our best interests and the Compensationnaitiere did not view Mr. Drecoll as a
retention risk.

Based on subjective measures regarding individedbpmance, Mr. Huntington did not receive an ahiasus award for 2008.
On March 11, 2009, the Board of Directors reviewad approved our Executive Short-Term Incentive IPtlae “STIP”), which is
designed to reward senior executives of us andabsidiaries. As described in greater detail beboy, payouts made pursuant to the STIP

be made in 2010 for performance in 2009.

Pursuant to the STIP, the Compensation Committerrdénes which eligible executives participatetia 8TIP. Under the terms of
STIP, the Compensation Committee administers tH® $/th full power and authority and determineseggiries of
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incentive awards, based on employment respongisilithat will be available under the STIP for @egi year. The Compensation Committee
also establishes a target incentive level (and rinays discretion, set a minimum, or thresholdielg with respect to each category of incentive
award that will apply to participants in the ST $uch year.

Unless otherwise determined by the Compensationnitigre, all incentive awards under the STIP willgaéd in cash. The STIP may
be amended or terminated at any time by the Bddrd.Compensation Committee may, in its sole dismmeteduce or eliminate an incentive
award under the plan at any time and for any reason

Structure for 2009

In March 2009, the Board of Directors approved$fiéP, which had previously been reviewed and recenmdrd by the
Compensation Committee. Under the STIP, execufifieeos will have an annual target bonus that fixed percentage of salary based on our
compensation philosophy targeting annual bonus mppities between the 50th and 75th percentilenariket practice of the peer group
companies. For 2009, the targeted amounts for naxecltive officers range from 70 to 100 percertiade salary, as follows:

Targeted Annual Incentive

Named Executive Officer (as a percentage of Base Salary)

Mr. J. Cameron Dreco 10C%
Mr. Matthew J. Gadov 80%
Mr. Lars Moller 80%
Mr. Robert A. Paxtol 70%
Mr. J.D. Rubin 70%

To ensure that annual incentive pay is based donpeance, a threshold and maximum payout level aldlb be established. For
performance at threshold level, executives wilhembonus of 50% of target. For performance abova maximum level, the payout will be
175% of target. Performance above the threshole lewt below the maximum level will earn a bonubefween 50% and 175% of target. For
performance below threshold, no bonus will be edirne

Each year the Compensation Committee will set iticergoals based upon financial and individual perfance. For corporate
executives, 80% of the bonus payout will be basedasporate financial measures and 20% on achieveafiendividual goals and objectives.

Key financial metrics in determining 2009 finanqi&rformance are Earnings Before Interest, Taxepré&iation, Amortization and
Share-based Compensation Expense (“EBITDAS”) anl@BBS Return on Invested Capital (“EBITDAS ROIC@the determination of the
percentage of the bonus payout levels for finarm@gaformance is predicated on achieving certaiplewaf EBITDAS and EBITDAS ROIC
based on our budget projections for 2009.

Long-Term Incentives

In 2008, we granted stock options and RSUs to taroed executive officers, Messrs. Paxton and RuBtock options were granted
to each of Mr. Paxton and Mr. Rubin when they wared by the Company and in each case were grastath inducement to Messrs. Paxton
and Rubin to leave their then-existing employment begin employment with the Company. The numibstark options granted to each of
Mr. Paxton and Mr. Rubin was based on an assesdigananagement and the Compensation Committeeths ®ize of the award required to
attract these executives to the Company, and eestribm individual negotiations with each executivat occurred in connection with their
acceptance of employment with the Company. Irofet 2008, the Compensation Committee evaluatetetieation value of equity grants
made to certain employees during 2008, includisg@émed executive officers. In light of the timingen certain employees were hired in
2008 and the change in economic conditions thatddiately followed, some of the initial grants wemade at share prices substantially higher
than the share price of our common stock underlgingh grants, resulting in grants that providedtéchretention value. The Compensation
Committee considered the decrease in the retewdile of the stock options previously granted tesMe. Paxton and Rubin, along with the
time and expense associated with filling execupiesitions. Based on those factors, the Compems@ionmittee determined that it was in the
best interests of the Company to grant Messrs.oRaxtd Rubin, along with certain of its other engpkes, an RSU grant for retention
purposes. In October 2008, each of Mr. PaxtonNndRubin received an RSU grant of 25,000 sharesting in equal installments over five
years. The Compensation Committee determinetbnoake RSU grants to other named executive offiaethat time because t
Compensation Committee determined that previousdsvaade to those executives retained significgention value. Additional detail
regarding stock option grants and RSU grants toetb@xecutive officers is available in the Grant®lain-Based Awards table.
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In December 2008, the Compensation Committee apprand recommended to the Board of Directors adtized long-term
incentive program that is designed to reward exeeufficers through stock-based awards for perfomoe over time. The Board of Directors
approved the program in March 2009 based uponettemmendation of the Compensation Committee. Thepg@asation Committee believes
that equity-based compensation ensures that exesuiave a continuing stake in our long-term suedsle providing a vehicle to retain
highly-experienced executives who are vital to shwrt- and long-term success, profitability andwgto

The long-term incentive program utilizes two diffat long-term incentive vehicles: stock options R8Us. Stock options and RSUs
were selected in order to deliver market-competitong-term incentive opportunities that are tadedt the median of the peer group, and to
encourage the behaviors and long-term perspectizessary for creating stockholder value. For eacfderm incentive program participant
targeted economic value to be delivered will beedained based on peer group market data. The kmimgihcentive grant will then be
calculated to deliver the targeted economic valenly between stock options and RSUs. For 2009%tattgeeted economic value for named
executive officers range from 60 to 140% of basargaas follows:

Targeted Long-Term Incentive

Named Executive Officer (as a percentage of Base Salary)

J. Cameron Dreco 130 to 141%
Lars Moller 80 to 11(%
Matthew J. Gadov 80 to 11(%
Robert A. Paxtol 60 to 7%
J.D. Rubin 60 to 7%

In April 2009, Messrs. Moller, Paxton and Rubingwed grants of 41,356; 21,331; and 18,719 stotionp, respectively, pursuant to
the long-term incentive program. All such optiavere granted at a price of $7.78 per share. Sptibrs vest in equal 25% increments in
April of 2010, 2011, 2012 and 2013. Also in A@d09, Messrs. Moller, Paxton and Rubin received KBlUhe amount of 19,839; 10,233;
8,980, respectively, also pursuant to the long-texcentive program. Such RSUs vest in equal 258&ements in April of 2010, 2011, 2012
and 2013.

Stock Options

The Compensation Committee selected stock optistaslang-term incentive vehicle to:
»  Align the financial interests of executives witlosie of stockholders;

«  Promote the growth of our stock price by offeringeutives a financial stake; and
e Maintain a competitive level of compensation.

Grant Size

The number of stock options granted will be detapdibased on delivering 50% of the long-term ecaoealue of each named
executive officer’s longerm incentive award, as approved by the Compems&ommittee. The actual number of stock optiormsitgd to eac
named executive officer will be determined usirglack-Scholes option valuation methodology.

Grant Timing and Price

In 2009 stock option long-term incentive grantsevezviewed, discussed and approved at a regulehiydsiled Compensation
Committee meeting in the second quarter of 200&ti8Y in 2010, stock option long-term incentivamygs will be reviewed, discussed and
approved annually at a regularly scheduled Boaff@ifctors or Compensation Committee meeting duttiregfirst quarter of the year or such
other time determined by the Board of Director€ompensation Committee. The exercise price of stk option will be based on the

closing stock trading price on the date of grant.

Grant Design

Stock options will generally vest 25% per year owdour-year period and have a term of ten yeaisr B the exercise of an option,
the holder will have no rights as a stockholdehwéspect to the shares subject to such optiolydimg voting rights and the right to receive
dividends or dividend equivalents.

Restricted Stock Units (RSL
The Compensation Committee selected RSUs as atéongincentive vehicle to:
*  Retain key executives who are vital our short- lamgj-term success;
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«  Promote higher levels of Company stock ownershipxscutives; and
«  Encourage long-term planning by the senior leadetgam.
Grant Size

The number of RSU grants will be determined basedaivering 50 percent of the lorigkrm economic value of each named exec
officer’s long-term incentive award, as approvediyy Compensation Committee. The actual numbelStd Brants to each named executive
officer will be determined using a methodology tapplies a discount for risks of forfeiture andtirggrestrictions.

Grant Timing and Design

In 2009 RSU long-term incentive grants were revigwkscussed and approved at a regularly scheddetpensation Committee
meeting in the second quarter of 2009. Starting0ih0, RSU long-term incentive grants will be revéelyvdiscussed and approved annually at a
regularly scheduled Board of Directors or Compeansaommittee meeting during the first quarterted year or such other time determine:
the Board of Directors or Compensation Committe®UR will generally vest 25 percent per year ovina-year period.

Retirement Plan

Effective January 1, 2009, we replaced all of cefired contribution 401(k) retirement savings plaith one defined contribution
401(k) safe harbor plan covering substantiallyo&tbur non-union employees. Under the new plarelgible employee may elect to contribute
a portion of their salary on a pre-tax basis, sttije federal statutory limitations. The plan regsius to make basic matching contributions
equal to 100% of the first 3% of the eligible paigant’s plan compensation contributed as elea#ferral contributions and 50% of the next
2% of the eligible participant’s plan compensatiomtributed as an elective deferral contributiond®r the plan, elective deferrals and basic
company matching will be 100% vested at all times.

Severance and Change-of-Control Provisions

Our employment agreements with each of the namedutixe officers contain severance and changemfaloprovisions. These are
more fully described below under “Potential Payrsdiipon Termination of Employment or Change of CaltitiThe severance provisions are
intended to protect senior executives from the tdggasonably expected compensation and benkfijghe executive is terminated by us
without cause or (ii) the executive terminatesdridier employment with us for good reason. We belie change of control provisions are in
the best interests of stockholders by assuringvieawill have the continued dedication of the exe®s in the event of a pending, threatene
actual change of control. The provisions are aisended to provide our executives with incentivestitain the highest possible value in the
event of a future acquisition of the Company, desihie risk of losing employment and the opportutatvest in their equity awards.

Health Benefit:

In 2008, we paid for 100% of the named executife®fs’ premiums for medical coverage. For all otbmployees, we paid either
100% or 75% of the premiums for medical coveragpetiding on the subsidiary of the Company with Whiey were employed. Starting in
2009, all employees, including the named execudffieers, will contribute 25% of the cost of medicaverage premiums to participate in the
medical plan.

Stock Ownership Guidelines

Currently, we do not have any stock ownership dirds in place.
Tax Deductibility of Executive Compensation

Section 162(m) of the IRC limits to $1,000,000 pear the deduction that a publicly held corporatiway take for compensation paid
to each of its chief executive officer and the ¢hogher most highly compensated employees otharttieachief financial officer. An exception
to this rule exists for compensation that is “perfance-based,” as defined in the IRC. Annual ingerdwards are not currently structured to
be “performance-based” for IRC purposes. Long-terrentive awards (the stock options) are desigodzkt‘performance-based” for purposes
of Section 162(m) and would not be subject to theéudtibility limit. However, salaries, service-bd@SUs, special employment and retention
incentives, and special annual bonus payments tlquadify as “performance-based” compensation litg purpose.
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Although the Compensation Committee’s policy istiacture compensation arrangements when possilalerianner that will avoid
limits on deductibility, it is not a primary objée¢ of our compensation program. In the view of @@npensation Committee, meeting the
objectives stated above is more important tharatilty to deduct the compensation for tax purposes

Employment Agreements

John Cameron Drecoll was appointed as our Chief Executive Officer amtirector on October 19, 2007, in connection with
completion of the Brad Foote acquisition. Mr. Difseemployment agreement, which has a three-yeman t provides for an annual base salary
of $250,000, subject to review and upward adjustrbgrihe Board on at least an annual basis. IntiaddiMr. Drecoll will be eligible each
year during the term of the employment agreemararficannual bonus based on individual and Comparfpinance criteria to be establist
by the Board.

Steven A. Huntington served as Broadwinsl'Chief Financial Officer from April 2007 to May @8. Mr. Huntington was appointed
the position of Chief Financial Officer effectivgpAl 23, 2007, pursuant to a two-year employmemeament. Mr. Huntington's employment
agreement originally provided for an annual basargaf $130,000, which the Board increased to $G per annum on October 24, 2007.
The employment agreement provided that Broadwindlevpay supplemental and bonus compensation tdMintington as the parties
mutually agreed, commensurate with industry stastgldn addition, under the terms of his employnagreement, we reimbursed
Mr. Huntington for $32,213 of relocation expensasg 2007. Mr. Huntington’s employment agreemeaswerminated by mutual consent of
the parties effective May 1, 2008, and as of tlaé¢ ¢he began serving as Vice President of Finah€ewer Tech with an adjusted base salary
of $130,000. Mr. Huntington has resigned from fasifions with Tower Tech, effective August 21, 2009

Lars Moller was hired on October 22, 2007 to serve as ExecMiice President of Business Development and \ppsiated on
March 26, 2008 to be our Executive Vice President@hief Operating Officer effective immediatelye derved as Chief Operating Officer
until June 23, 2009, when the position of Chief @giag Officer was eliminated, and was appointedhat date to the position of President,
Technology and International. Mr. Moller's employm@greement has a three-year term with automextiewal for successive one-year
periods and provides for an annual base salarg®®$00, which is subject to review and adjustnaheast annually, except that no
adjustment shall be made prior to March 1, 201@&ddition, for 2008, Mr. Moller was eligible for @mnual bonus in accordance with goals as
mutually agreed upon in advance between Mr. Malted us. For 2009 and thereafter, Mr. Moller willdigible for an annual bonus as set
forth in a written plan or other arrangement addig us.

Matthew J. Gadowvas hired on October 22, 2007 to serve as ExecVMine President of Strategic Planning and was ayppdion
March 26, 2008 to be our Executive Vice President@hief Financial Officer effective May 1, 2008rMsadows employment agreement t
a three-year term with automatic renewal for susivesone-year periods and provides for an annusd balary of $300,000, which was subject
to review and adjustment at least annually, exttegitno adjustment shall be made prior to MarckOL0. In addition, for 2008, Mr. Gadow
was eligible for an annual bonus in accordance gatals as mutually agreed upon in advance betweeGitow and us. For 2009 and
thereafter, Mr. Gadow was eligible for an annualimas set forth in a written plan or other arramget adopted by us.

On April 30, 2009, we and Mr. Gadow entered inBegparation Agreement (the “Separation AgreemeRtijsuant to the Separation
Agreement, Mr. Gadow resigned from each of histpo®s with us effective as of the close of busin@s#\pril 30, 2009. Under the Separat
Agreement, we will make aggregate payments to Mddsv in the gross amount of $225,000 which wilpé&l over 9 months. The Separation
Agreement also provides for: (i) the extended azalility of 80,000 currently vested stock optiamgil January 31, 2010; (ii) Company-
provided COBRA payments for up to 12 months; angdutplacement services for up to 12 months. $kearation Agreement also reaffirms
the restricted covenants contained in Mr. Gadowipleyment agreement, but reduces certain restnigt@riods from 18 months to 9 months.

Stephen E. Grahamvas appointed as our Interim Chief Financial Offieffective April 30, 2009. Mr. Graham'’s interim@agntment
was for a period of three months from his dateid, lduring which he was paid $20,000 per montim JOne 5, 2009, Mr. Graham provided us
with his resignation from the position of Interinini€f Financial Officer, effective June 19, 2009.

Kevin E. Johnsorwas appointed as our Interim Chief Financial Offieffective July 13, 2009. Mr. Johnson will eamamnualized
base salary of $200,000, effective July 19, 2009. Johnson’s new annual bonus target will be 40%i®base salary earned and his new
target under our long-term incentive program wal4D% of his base salary, also effective July 0992

Robert A. Paxton was hired on June 30, 2008 to serve as Seni@ Niesident, Human Resources. Mr. Paxton’s employme
agreement has a two-year term with automatic rehfawauccessive one-year periods and provideaficannual base salary of $245,000,
which is subject to review and adjustment by usast annually. In addition, for 2008, Mr. Paxtoasseligible for an annual bonus in
accordance with goals as mutually agreed uponvarage between Mr. Paxton and us. For 2009 andaftereMr. Paxton will be eligible for
an annual bonus as set forth in a written plantieeroarrangement adopted by us.
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J.D. Rubin was hired on June 30, 2008 to serve as Vice d@esand General Counsel. Mr. Rubin’s employmerg@ment has a
two-year term with automatic renewal for successine-year periods and provides for an annual btelaeysof $215,000, which is subject to
review and adjustment by us at least annuallydtfiteon, for 2008, Mr. Rubin was eligible for anraral bonus in accordance with goals as
mutually agreed upon in advance between Mr. Rubéhwes. For 2009 and thereafter, Mr. Rubin will bgilele for an annual bonus as set forth
in a written plan or other arrangement adoptedsy u

Termination of Employment Agreements

The employment agreements of Messrs. Drecoll, Mofexton and Rubin provide that the terms mayhloetened as follows: (i) by
Broadwind for “cause” (as defined in the employmagteement), if the employee fails to cure theageaghat constitute “cause” within thirty
calendar days of receiving notice from us; (ii)Brpadwind without “cause” upon thirty calendar daystten notice; or (iii) by the employee
for “good reason” (as defined in the employmeneagtent), if Broadwind fails to cure the reasons tohastitute “good reason” within thirty
calendar days of receiving notice from the employee

The employment agreement of Mr. Drecoll provides the will receive his base salary for a periotivgflve months, plus other
benefits for which he is eligible, if he is termied without “cause” within one year of a “changecoftrol” (as defined in the agreement). If-
employment of Mr. Drecoll is terminated without tse” or if he terminates his employment for “goedson,” Broadwind will be obligated to
pay to him his base salary for the remainder ofatlpeement’s three-year term, or a period of tweleaths, whichever is greater, plus other
benefits for which he is eligible.

The employment agreement of Mr. Moller provided tiewill receive his base salary for a periodhifty-six months, plus other
benefits for which he is eligible, if he is termied without “cause” within one year of a “changecoftrol” (as defined in the agreement). The
employment agreements of Mr. Paxton and Mr. Rubawide that the executives would receive their tsdaries for a period of twenty-four
months, plus other benefits for which they areiblg if they are terminated without “cause” wittane year of a “change of control” (as
defined in the agreement). If the employment of Moller, Mr. Paxton or Mr. Rubin is terminated watlt “cause” or for “good reason,”
Broadwind would be obligated to pay the employdleécurrent base salary for a period of eighteen momilus other benefits for which th
are eligible.

Our executives’ employment agreements also com@aincompetition, non-solicitation and confidentialprovisions. Mr. Drecoll’'s
employment agreement includes non-competition amdgolicitation covenants that continue for tworgeafter termination of employment.
The non-competition and non-solicitation provisiamshe employment agreements of Messrs. Mollextdteand Rubin continue for eighteen
months after termination of employment. All of thgreements include provisions regarding confidéttia

Mr. Gadow’s employment agreement contained terrdnahon-competition, non-solicitation and confitlality provisions similar to
those described above in the employment agreernéMsssrs. Moller, Paxton and Rubin. As describdve, on April 30, 2009, we and
Mr. Gadow entered into the Separation Agreemensyant to which Mr. Gadow resigned from each ofgduisitions with us effective as of the
close of business on April 30, 2009. Under theaBatjion Agreement, we will make aggregate paymenkdr. Gadow in the gross amount of
$225,000 which will be paid over 9 months. The&@apon Agreement also provides for: (i) the exehdxercisability of 80,000 currently
vested stock options until January 31, 2010; (@®any-provided COBRA payments for up to 12 mondinst (i) outplacement services for
up to 12 months. The Separation Agreement ald€irrea the restricted covenants contained in Mrd@®a&'s employment agreement, but
reduces certain restriction periods from 18 motdh® months.
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2008 Summary Compensation Table

The table below sets forth certain information reggy annual and long-term compensation awardedgeezsor paid for services in all

capacities to our named executive officers forytaars ended December 31, 2008 and December 31, R@@¥ed executive officers include
persons serving as principal executive officer miy2008, principal financial officer during 200&eeutive officers who were serving as of

December 31, 2008, received total compensationdrss of $100,000 for 2008 and, excluding the palexecutive officer and principal
financial officer, were among our three most higtdynpensated individuals (the “Most Highly CompeedaDfficers”), and additional
individuals who would have been included as the tNtighly Compensated Officers but for the fact tlegre not serving in such capacity at

the end of the year.

Stock Option All Other
Name and Principal Salary Bonus(1) Awards(2) Awards(3) Compensation(4) Total
Position Year ($) $) (%) (%) $ ($)
J. Cameron Drecoll(t 2008 $ 250,00( —(6) — — $ 44,79¢ $ 294,79
Chief Executive Office 2007 $ 52,08t — — — — $ 52,08:
Matthew J. Gadow(7 2008 $ 262,82: $ 230,00( $ 53,36¢ 397,600 $ 69,87 $ 1,013,66:
Executive Vice Presidel 2007 % 37,21 — — 59,23t — $ 96,441
and Chief Financial
Officer
Lars Moller(8) 2008 $ 266,15 $ 250,00( $ 53,36¢ 497,00 $ 62,48: $ 1,129,00
Executive Vice President 2007 $ 48,077 — — 74,04 $ 24,46 $ 146,58
and Chief Operating
Officer
Robert A. Paxtol 2008 $ 117,78t $ 340,00((10) $ 11,14¢ 82,27t $ 192,55¢(12) $ 743,76
Senior Vice Presiden 2007 — — — — —
Human Resource
J.D. Rubin 2008 $ 103,36 $ 100,00((11) $ 11,14¢ 82,27t $ 11,117 $ 307,90:
Vice President and Genel 2007 — — — — —
Counsel
Steven A. Huntington(< 2008 $ 148,17' $ 0 $ 53,36F $ 28,30( $ 25,00: $ 254,83
Chief Financial Office 2007 % 98,301 — — % 8,44( $ 35,20((13) $ 106,74
@ Bonuses awarded in 2008 were based on executiv€amgpany performance as determined at the disorefithe Compensation

(@)

3)

(4)

(5)

Committee. The Board of Directors has approvedm#tized annual incentive structure for 2009, ascdbed in the Compensation
Discussion and Analysis. Included in Messrs. Pdstand Rubin’s 2008 bonus totals are sign-on bano$&150,000 and $25,000,
respectively.

Represents the amounts recognized for financitdrstent reporting purposes for each year in accaelaith Statement of Financial
Accounting Standards No. 123(R), Share-Based Pay(8&AS No. 123(R)), for RSU awards granted under2007 Plan during
2008, assuming no forfeitures. No awards were niader the 2007 Plan prior to 2007. The assumptises to determine the
valuation of the 2008 awards are discussed in ROt® our consolidated financial statements, inetloh our Annual Report on
Form 10-K for the year ended December 31, 2008 ti&=table entitled “Outstanding Equity Awards @02 Year End” and the
narrative discussion entitled “Material Terms ofuitg Awards” for further information regarding etyyawards.

Represents the amounts recognized for financitdrstent reporting purposes for each year in accaalaith Statement of Financial
Accounting Standards No. 123(R), Share-Based Pay{8&#\S No. 123(R)), for outstanding option awagdsnted under the 2007
Plan during 2008 and 2007, assuming no forfeitUesawards were made under the 2007 Plan prio®@3 2The assumptions used to
determine the valuation of the 2008 awards areudised in ManagemestDiscussion and Analysis of Financial Conditiod &esults
of Operations and in Note 20 to our consolidatedrtial statements included in our Annual Reporfform 10-K for the year ended
December 31, 2008 and in Note 18 to our consoliifitancial statements included in our Annual RéporForm 10-KSB for the
year ended December 31, 2007. See the table dritlgtstanding Equity Awards at 2008 Year End” #mel narrative discussion
entitled “Material Terms of Equity Awards” for fimér information regarding equity awards.

Please see the Details Behind All Other Compens&imumn table, a separate table provided for addit information regarding
these amounts.

Mr. Drecoll became Chief Executive Officer of Breddd in October 2007, in connection with Broadwisidcquisition of Brad
Foote.
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(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

Although Mr. Drecoll was eligible for a 2008 bompayment under the terms of his employment agreerherglected to not be
considered for a bonus payment in 2008. Mr. Ditecdecision was based on his significant ownerglugition in the Company and
his desire that, in light of the challenging ecomoegituation, the Company use the funds that heldvbave otherwise received for
other general corporate purposes. The Compendatommittee elected to honor Mr. Drecoll’s requestduse the Compensation
Committee believed Mr. Drecoll's desire to foregd®8 bonus payment was aligned with the Compamsss interests and the
Compensation Committee did not view Mr. Drecolba®tention risk.

Mr. Gadow was hired as Executive Vice Presiderstaditegic Planning in October 2007. On March 28 ®e was appointed to the
position of Executive Vice President and Chief FRicial Officer, effective May 1, 2008. Pursuanhie Separation Agreement with
the Company, Mr. Gadow resigned from each of h&tjpms with us effective as of the close of busgien April 30, 2009.

Mr. Moller was hired as Executive Vice PresidenBokiness Development in October 2007. On Marct2@68, he was appointed to
the position of Executive Vice President and Cliekrating Officer, effective immediately. He senasdour Chief Operating Officer
until June 23, 2009, when that position was elirgda On that same date, he was appointed to tiggoof President, Technology
and International.

Mr. Huntington was hired as Chief Financial OffiderAugust 2007 and served in such capacity unéiyM, 2008, on which date
Mr. Gadow was appointed to that position. Mr. Hogton serves as the Vice President of Finance wfefdech, although he has
resigned from his positions with Tower Tech effeetAugust 21, 2009.

Mr. Paxton’s bonus includes a $150,000 sign-on bpaw$120,000 cash bonus paid in March 2009 an@8@®f immediately
vesting RSUs granted in March 2009 as part of B@8Zonus payment.

Mr. Rubin’s bonus includes a $25,000 sign-on bamc $75,000 of immediately vesting RSUs grantddénch 2009 as part of his
2008 bonus payment.

Includes $154,002 that was prefunded to a thirtypatocation service by us in connection with guaranteed buyout of
Mr. Paxton’s home. As of December 31, 2008, $40a8 paid out of the prefunded account establishi#dthe third party relocation
service. Depending on the sale price of Mr. Paxdti@me, we may recover a portion of the prefundeduant.

Includes $32,213 of reimbursement for relocation.

Details Behind All Other Compensation Column

The following table sets forth details concernihg information in the “All Other Compensation” coia in the above 2008 Summary

Compensation Table.

Registrant
Contributions Life/
to Defined Health Disability
Contribution Insurance Insurance Relocation
Plans Premiums Premiums Support Total
Name (a) (b)(@) ©@ (A3 ()4 ®
J. Cameron Dreco $ 83 $ 20,90. $ 23,06. $ 0 $ 44,79¢
Matthew J. Gadov $ 7582 % 20,90 $ 1,40t $ 39,98 $ 69,87*
Lars Moller $ 0 $ 20,90: $ 1958 % 39,628 $ 62,48
Robert A. Paxtol $ 0 $ 10,45 % 70z $ 181,40¢ $ 192,55¢
J.D. Rubin $ 49€ $ 10,45 $ 17C  $ 0 $ 11,11%
Steven A. Huntingtol $ 2,69t $ 20,90. $ 1408 % 0 % 25,00:
(1) Represents the 401(k) match the executive recdioed us.
(2) Represents the contribution by us to medical amdadiénsurance premiums.
3) Represents the contribution by us to life insurafeey-term disability insurance and accidentaltideend dismemberment
insurance premiums.
(4) Represents our expense related to executive reacaipport.
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Grants of Plan-Based Awards for 2008

The following table sets forth information concemiplan-based awards to the named executive défibering 2008 as well as
estimated future payouts under such plans.

All
Other
Stock Grant
Awards: All Other Date
Number Option Fair
of Awards: Exercise Value
Estimated Future Payouts Estimated Future Payouts Shares Number of or Base of
Under Non-Equity Incentive Under Equity Incentive of Securities Price of Stock
Plan Awards(1) Plan Awards Stock or Underlying Option and
Grant Threshold Target Maximum Threshold Target Maximum Units Options Awards Option
Name Date $) $) $) #) #) #) #) #) ($/Sh) Awards
@ (b) (©) (d) (O] ® @) (h) () 0]E)] K& $)(O)(G)
J. Cameron Dreco — — — — — — — — — —
Matthew J. Gadov — — — — — — — — — —
Lars Moller — — — — — — — — — —
Robert A. Paxtol 7/2/0¢ — — — — — — — 75,00( 18.2( 822,75(
10/17/0¢ — — — — — — 25,00( — — 267,50(
J.D. Rubin 712/0¢ — — — — — — — 75,00( 18.2( 822,75(
10/17/0¢ — — — — — — 25,00( — — 267,50(
Steven A. Huntingtol — — — — — — — — — —
() Bonuses awarded in 2008 were based on executiv€amgpany performance as determined at the disarefithe Board of

Directors. The Board of Directors has approvedrenédized annual incentive structure for 2009, ascdbed in the Compensation
Discussion and Analysis.

(2) This column reflects the number of time-vested ebaf RSU awards granted to each of the named exeaificers during 2008
under the 2007 Employee Incentive Compensation. Hlaese restricted stock awards vest ratably i ifnual installments.

3) This column reflects the number of stock optiorenged in 2008 to the named executive officers. &luggions vest and become
exercisable ratably in five annual installments.

4) This column reflects the exercise price for thelktoptions granted, which was the closing pric8rafadwind Common Stock on
each of the respective grant dates.

(5) This column reflects the grant date fair valuehef testricted stock and stock options grantedemtimed executive officers in 2008.
Amounts are calculated in accordance with the gioms of Statement of Financial Accounting Stanggf8FAS”) No. 123RShare-
Based PaymentSee note 20 of the notes to the consolidatedidiahstatements included in the Annual Report om10-K for the
year ended December 31, 2008 for information reggrthe assumptions used in the valuation of ecaitgrds.
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Outstanding Equity Awards at 2008 Year End

The following table sets forth information conceriunexercised options, stock that has not veatatlequity incentive plan awards
for each named executive officer outstanding d3exfember 31, 2008.

Option Awards Stock Awards
Equity
Incentive
Plan
Equity Awards:
Incentive Market
Plan or
Awards: Payout
Equity Number Market Number Value
Incentive of Value of of of
Plan Shares Shares Unearned Unearned
Awards: or or Shares, Shares,
Number of Number of Number of Units of Units of Units Units
Securities Securities Securities Stock Stock or Other or Other
Underlying Underlying Underlying That That Rights Rights
Unexercised Unexercised Unexercised Option Have Have That That
Options Options Unearned Exercise Option Not Not Have Not Have Not
Exercisable Unexercisable Options Price Expiration Vested Vested Vested Vested
Name #) #) (#) (%) Date #) $) #) (%)
@ (b) (©) (d) (e) ® @ (h)(6) 0] @
J. Cameron Dreco — — — — — — — — —
Matthew J. Gadow(1 80,00( 320,00( — 8.1C 10/22/201° 2,50((4) 11,25( — —
Lars Moller(1) 100,00( 400,00( — 8.1C 10/22/201° 2,50((4) 11,25( — —
Robert A. Paxton(2 — 75,00( — 18.2( 7/2/201¢ 25,00((5) 112,50( — —
J.D. Rubin(2} — 75,00( — 18.2( 7/2/201¢ 25,00((5) 112,50( — —
Steven A. Huntington(z 10,00( 40,00( — 4.6C 8/20/201° 2,50((4) 11,25( — —

() Stock options granted on October 22, 2007, veBténequal installments on October 22, 2008, Oat@# 2009, October 22, 2010,
October 22, 2011, and October 22, 2012.

(2) Stock options granted on July 2, 2008, vest in éigaal installments on July 2, 2009, July 2, 2@10y 2, 2011, July 2, 2012, and
July 2, 2013.

3) Stock options granted on August 20, 2007, vesviméqual installments on August 20, 2008, Aug@st2b09, August 20, 2010,
August 20, 2011, and August 20, 2012.

4 50% of the RSUs vested upon the consummation choguisition of Energy Maintenance Service, LLCJanuary 16, 2008. The
remaining 50% of the RSUs vested one year fronttmsummation of such acquisition, January 16, 2009.

(5) RSUs granted on October 17, 2008, vest in five keigstallments on October 17, 2009, October 17,02@ctober 17, 2011,
October 17, 2012, and October 17, 2013.

(6) Column (h) based on December 31, 2008 closing narkee of $4.50.
Option Exercises and Stock Vested at 2008 Year End

The following table sets forth information concemistock options exercised and stock vested atrideof 2008.

Option Awards Stock Awards
Number of Shares Value Realized(1) Number of Shares Value Realized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name #) (%) #) %)

@ (b) (©) (d) (e)

J. Cameron Dreco — — — —
Matthew J. Gadov — — 2,50( 27,25(
Lars Moller — — 2,50( 27,25(
Robert A. Paxtol — — — —
J.D. Rubin — — — —
Steven A. Huntingtol — — 2,50( 27,25(
@ Value realized was calculated based on the nunftsraves multiplied by $10.90 closing market po¢eur stock on the date of

vesting, January 16, 2008.
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Potential Payments Upon Termination or Change in Cotrol

The following table sets forth information concemiestimated potential payments that would haveregayable to our named
executive officers had their termination and/ohar@e in control of Broadwind occurred on Decengdgr2008.

Potential Payments

Pro

Rata

Target LTI Excise

Bonus Stock Restricted Plan Retirement Welfare Tax Aggregate
Name Severance Payment Option Stock Parachute Benefit Benefits Outplacement Liability Payments
J. Cameron Dreco $ 250,000 $ 0% 0% 03 03 03 20,90: $ 03 03 270,90:
Matthew J. Gadov 600,00( — — 11,25( — — 31,35: — (87,447 555,16(
Lars Moller 1,050,001 — — 11,25( — — 31,35: — (171,12)) 921,48:
Robert A. Paxtol 490,00( — — 112,50( — — 31,35: — — 633,85:
J.D. Rubin 430,00( — — 112,50( — — 31,35: — — 573,85:
Total $ 2,820,000 $ 0% 0 $ 247,500 $ 0$ 0 s 146,31 $ 0$ (258,56:) $ 2,955,24

See “Termination of Employment Agreements” abowenfiore information regarding potential payments ttueur named executive
officers in the event of their termination and/azteange in control of Broadwind.

CERTAIN TRANSACTIONS AND BUSINESS RELATIONSHIPS

Under our charter and applicable provisions of@ade of Ethics, the Audit Committee has the resipdlitg to review transactions
that are considered “related party transactionsleaRule 404 of Regulation S-K of the Securitie$ &uwd to assess whether such transactions
meet applicable legal requirements. Directors wlielbe that they may be related parties in tramsastwith us will inform the Board of
Directors or Audit Committee of such belief and\pde all relevant information. In accordance witbl&wvare law, the transaction must be
approved or ratified in good faith by the Boardifectors or Audit Committee by a majority votedi$interested directors, be approved in
good faith by a vote of stockholders sufficient floe purpose, or be fair to us at the time thes@ation is approved or ratified. In addition,
under applicable law, a transaction would not hid wo voidable solely because it was with a relgiedy, the related party was present at or
participated in a meeting of the Board of Directorg\udit Committee in which the transaction waprawed or the related party’s vote was
counted for such purpose, if the material fact®dhe related party’s relationship or interestathe transaction are disclosed or known to the
Board of Directors or Audit Committee or to thectiolders entitled to vote thereon.

Certain Transactions and Business Relationships
Indebtedness of Company to Founding Stockholders

Prior to March 2007, we financed our operationmprily through capital contributed by, and borrogdrfrom, Raymond L. Brickner
lll, Terence P. Fox, Daniel P. Wergin and Christp@. Allie (the “Founding Stockholders”), or erg# controlled by the Founding
Stockholders, as well as through borrowings framaficial institutions with personal guarantees beiryided by the Founding Stockholders.

During 2006 and the first three months of our 28Fal year, we had six outstanding notes payabntities controlled by certain of
the Founding Stockholders. Each of the notes weeeugpon demand and accrued interest at 5% per anrhemotes were originally issued in
2005 and ranged from $8,000 to $125,000 in pridcpzount. In addition, in 2005 Messrs. Bricknerxfmd Wergin each agreed to maintain a
$1,750,000 line of credit for the benefit of Broadd; and Mr. Allie agreed to maintain a $1,500,0886 of credit for the benefit of Broadwind.
We had drawn approximately $1,100,000 on eachdfrezedit as of December 31, 2006 but had repagddébt in full by December 31, 2007.
Each line of credit accrued interest at 8% per annu

In 2007 and 2006, we incurred interest expens&47 00 and $287,000 on debt to the Founding Stddkhs, respectively, and,
accordingly, we included $488,000 and $197,00Ccor@ed liabilities on our audited consolidated batasheet at December 31, 2007 and
2006, respectively. The debt was extinguished indl2007. We used $3,815,000 of the proceeds frenMarch 2007 private placement to
the Original Tontine Investors to repay a portidthe debt and issued 722,297 shares of restrazatunon stock at $1.50 per share to
extinguish the remaining $1,083,000.

In July 2006, Whitehorse LLC, which is an entityntrolled by Mr. Wergin, issued a letter of creditBroadwind, in order to back up
our agreement to perform under a wind tower puretz@gseement that we had executed with a custongetoainduce this customer to make a
down payment thereunder. This letter of credit Bxgbin November 2006 and there were no draws matkes assessed during 2006, 2007 or
2008. We entered into an additional letter of dredtih Whitehorse LLC in October 2006, which had a
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maximum amount available of $64,700 and providedssurance of payment to our utility company. Téiier of credit expired in
October 2007 and there were no draws made or &sessed during 2006, 2007 or 2008.

Indebtedness of Founding Stockholders to Company

At December 31, 2007, the Founding Stockholdersdowgean aggregate of $282,000, which representsi@spaid by Broadwind ¢
behalf of the Founding Stockholders in connectidth & finders’ fee for the March 2007 sale of stbgkeach of the stockholders to TCP and
TMF. We wrote off this amount in the fourth quartér2008 and no longer consider it a receivable.

Bank Guarantees

In 2006 and for a portion of 2007, a portion of thied-party debt of our Tower Tech subsidiary wasured by personal guarantees of
the Founding Stockholders, who were related paatieise time the funds were borrowed. The aggregéteipal amount of the debt was
approximately $993,000 at December 31, 2006. Thewas repaid during 2006 and 2007, and no pergpraahntees existed at December 31,
2008.

The third-party debt of our Tower Tech subsidiatyich has already been repaid and which was sedyrétte personal guarantees of
the Founding Stockholders is described below.

On September 15, 2005, Tower Tech borrowed $580000 Associated Bank, Green Bay, Wisconsin, ah&rest rate of prime
plus 0.5%. The loan required monthly installmerit$&710, including interest, and was due SeptertibeP012. In addition to the personal
guarantees, the loan was secured by substantibdif tae assets of Tower Tech.

Tower Tech borrowed $90,000 from Associated Bankanch 31, 2005 at an interest rate of prime pl@84 The loan was due
October 15, 2005 but was extended to January 115.20

Tower Tech borrowed $250,000 from Associated Bamlwdy 20, 2005 at an interest rate of prime pl38& The loan was due
October 15, 2005 but was extended to January 205.20

Also on September 15, 2005, Tower Tech borrowedtPE® from Wisconsin Business Development Finanmg@@ation, Madison,
Wisconsin, at an interest rate of 6.796% per annittin.loan required monthly installments of $4,982luding interest, and was due
September 1, 2015. In addition to the personalajuees, the loan was secured by substantiallyf #ilecassets of Tower Tech.

Managerial Services

During the year ended December 31, 2005, and Dese8ih 2006, the Founding Stockholders providedagearial services to
Broadwind without charge. We determined the falugaf these services to be $208,000, and $242r86pectively. This amount was
recorded as selling, general and administrativeese and contributed capital in our audited finalrstiatements. No managerial services were
provided without charge during the years ended B 31, 2007 and December 31, 2008.

Subcontracted Labor

During the years ended December 31, 2007, 2006 2868 2004, we subcontracted a portion of our |&mon RBA, then controlled
by Mr. Brickner. Our billings from RBA, Inc. for thyears ended December 31, 2007, 2006, 2005 arv2&@ $63,852, $80,660, $653,538
and $378,811, respectively, for contracted labgujgment set up, and general maintenance. At Deeefith 2007, 2006, 2005 and 2004,
$17,835, $420,215, $286,872 and $71,579 was owB@foand was included in accounts payable, respelgti

Tontine Financing Agreements

In addition to Tontines financing agreements with the Company, Tontise purchased shares of Broadwind common stockivatp
transactions with the Founding Stockholders antt thmily members. See Footnote (1) of the “SellBtgckholders” table for a summary
description of Tontine’s acquisition of our shatiesaddition to the discussion below.
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On March 1, 2007, we completed a private placertteMCP and TMF in which TCP and TMF purchased al toft 10,266,667
unregistered shares of our common stock at $1.668@e. Also on March 1, 2007, TCP and TMF puselaa total of 2,400,000 shares of our
common stock from Christopher Allie, Raymond L.d&rer Ill, Terence P. Fox and Daniel P. Wergin.

On August 28, 2007, TCP and TMF purchased a tdtaheegistered 2,200,000 shares of our common dtock Alex C. Allie, Peter
C. Allie, Christopher C. Allie, Stacey C. Culligawergin Family Dynasty Trust 2005, Daniel P. Wergitd Terence P. Fox.

On October 19, 2007, in accordance with the AugQ8% Agreement, Broadwind completed a private piegd to Tontine, in which
it sold an aggregate of 12,500,000 shares of Broalmommon stock at $4.00 per share for a totathmse price of $50,000,000. In addition,
TP, TMF and TOF provided interim debt financing@6,000,000 in exchange for senior subordinatedeaible promissory notes (each, a
“Tontine Note,” and collectively, the “Tontine N&t®. Broadwind used the proceeds to finance thel Bi@ote acquisition.

The Tontine Notes, which accrued interest at 9.8%gmnum until July 19, 2008 and 13.5% thereaftere to mature on October 19,
2010 and were subject to acceleration upon customamnts of default. For each Tontine Note, Broadwias to repay 10% of the original
principal amount on the first anniversary of isstgM0% of the original principal amount on theosetanniversary and the remaining
outstanding balance on the third anniversary. Hawlitine Note holder had the right to convert thestanding principal of its Tontine Note ir
newly issued shares of Broadwind common stockcatnaersion rate of $7.50 per share (the “ConverRights”). The Conversion Rights
became effective January 19, 2008.

On January 16, 2008, in accordance with an ameadedestated securities purchase agreement thatxgasted on January 3, 2008
(the “January 2008 Agreement”), Broadwind completgativate placement to TP and T25. TP and T25hased an aggregate of 2,031,250
unregistered shares of Broadwind common stock d838er share for a total purchase price of $17(¥b Broadwind used the proceeds to
finance the acquisition of Energy Maintenance SenviLC.

In connection with the March 2007 Agreement andAbgust 2007 Agreement, Broadwind agreed thatddoeg as Tontine holds at
least 10% of the then issued and outstanding constomk, Tontine shall have the right to have aesentative attend meetings of Broadwind’
Board of Directors as an observer, and that fdosg as Tontine holds at least 20% of the theneidsand outstanding common stock, Tontine
shall have the right to appoint three members tmBwind’s Board of Directors. For a further degtion of Tontine’s rights as to the Board of
Directors, please refer to “Management.”

On April 24, 2008, in accordance with a securifaschase agreement that was executed on April®&,Broadwind completed the
first of two installments of a private placemenf@P, TP, TOF and T25, at which TP, TOF and T2Elpased an aggregate of 5,025,126
unregistered shares of Broadwind common stock &6HJer share for a total purchase price of apprateély $40,000,000. TCP also agreed to
purchase at a subsequent date an additional 7@BudrGegistered shares of Broadwind common sto8k &6 per share for a total purchase
price of approximately $60,000,000. TCP purchaseth shares on June 5, 2008. Broadwind used a riyajdiihe proceeds for general
working capital requirements, capital expansiorjgms and its acquisition of Badger.

On April 24, 2008, TP, TMF and TOF exercised then@wsion Rights under the Tontine Notes and coeddtie original principal
amount of their respective senior subordinated edible promissory notes issued in October 2003 @wly issued shares of Broadwind
common stock at a conversion rate of $7.50 perstéon conversion, TP received 1,652,996 shatd§, feceived 601,472 shares and
TOMF received 1,078,864 shares.

Tontine Registration Rights Agreement

In March 2007, we entered into a Registration Rigkgreement (as amended, the “Tontine Registr&ights Agreementith TCP
and TOF. The Tontine Registration Rights Agreenread subsequently amended on October 19, 200718uB008, September 12, 2008 and
October 31, 2008. Pursuant to the Tontine Registr&ights Agreement, we have agreed to registetiie’s shares for resale and have
provided Tontine with certain demand and piggybegistration rights. Under certain circumstancemtihe may deliver a demand notice to
the Company, which then triggers the obligatiothef Company to file a registration statement wlith SEC to register the shares held by
Tontine as soon as reasonably practicable thereafdelitionally, whenever the Company proposestister any of its securities under the
Securities Act, with certain exceptions, the Conypanust give notice to Tontine and provide an opyuty for piggyback registration of the
shares held by the Tontine.
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The amendment to the Tontine Registration RighteeAment dated October 31, 2008 extended the deddlirour obligation to file a
registration statement to December 31, 2008. Onalgrd, 2009, Tontine executed a Waiver (the “Widiveslating to the Registration Rights
Agreement. The Waiver waived the requirement thafilg a registration statement to register shhedd by Tontine (theTontine Registratio
Statement”) no later than December 31, 2008 areheleid the deadline for our obligation to file trenfine Registration Statement to
March 31, 2009. On April 15, 2009, Tontine providedtten notice to us with a demand that we file fontine Registration Statement as soon
as possible and reserving all of Tontine’s rightder the Tontine Registration Rights Agreement.

Brad Foote Registration Rights Agreement

In connection with our acquisition of Brad Footes entered into a registration rights agreement thighformer stockholders of Brad
Foote (the “Former Stockholders”) on October 19)2(the “Brad Foote Registration Rights Agreementhe Brad Foote Registration Rights
Agreement grants to the Former Stockholders (aeid tlualifying transferees) certain demand and yliggk registration rights with respect to
the shares of common stock issued to them undekubest 2007 Agreement. Pursuant to the Brad FRetfgistration Rights Agreement, the
Former Stockholders may deliver a demand noticek@dgCompany at any time after October 19, 2008 lthien triggers the obligation of the
Company to file a registration statement with tB&CS30 register the shares held by the Former Studkins as soon as reasonably practicable
thereafter. Additionally, whenever the Company [osgs to register any of its securities under thei®tées Act, with certain exceptions, the
Company must give notice to the Former Stockholdedsprovide an opportunity for piggyback registraiof the shares held by the Former
Stockholders.

Agreements with City Centre, LLC

The manufacturing facilities for our Tower Tech d&RBA subsidiaries are leased pursuant to agreemétit<City Centre, LLC (“City
Centre”), a limited liability company owned 25% the Brickner Family Partnership and 75% by Penm&uestments, LLC. The Brickner
Family Partnership is owned and controlled by Ragythb. Brickner IIl, who was our President and a rbenmof our Board of Directors until
his retirement in April 2008. Peninsula InvestmehtsC is comprised of two members, each owning 5@#ich are entities controlled by
Daniel P. Wergin and Christopher C. Allie. Mes$t&rgin and Allie were members of our Board of Diogs until their resignations in
June 2007 and January 2008, respectively.

The lease between Tower Tech and City Centre wigsaly negotiated in 2005, and amended in Decer@b87. As amended, the
lease provides for monthly rent of $42,000, expoe®ecember 31, 2014, and has five 5-year optionsnew. Rent expense for the years
ended December 31, 2008 and 2007 was $508,0004i00P0, respectively. Accrued rent payable to Cigntre was $0 and $117,000 as at
December 31, 2008 and 2007, respectively.

RBA negotiated its lease with City Centre in JuB@2 prior to the acquisition of RBA by Broadwirithe lease calls for monthly rent
of $8,000. Rent expense for the years ended Deae3dh@008 and 2007 was $101,000 and $25,000, cteply.

On December 26, 2007, Tower Tech executed an addltLease Agreement with City Centre, the premigeghich is a storage
facility in Manitowoc, Wisconsin (the “Storage Flitgi Lease”). The Storage Facility Lease providest fTower Tech will assume the tenant’s
interest in a preexisting lease between City Ceanticba third party. The prior tenant continuedayg fent through May 31, 2008, but Tower
Tech was liable for 2008 real estate taxes andast&ue on a $200,000 advance from City Centtleaibtenant for leasehold improvements.
The term of the Lease is 15 years, and monthlyisept9,000. Rent expense for the year ended Deze&ih 2008 was $130,000.

Management believes that the terms of the agreeametit City Center are consistent with those tloatld have been obtained in lease
agreements with unrelated third parties.

Brad Foote Lease Agreements and Real Property Rgeh

In February 2008, Brad Foote completed the purcbteo real estate parcels located in Cicerondis and Pittsburgh, Pennsylvania.
Brad Foote previously leased these properties fimrtion of the year ended December 31, 2008 putdoea lease agreements dated
August 22, 2007. Brad Foote acquired the Cicerpgnty from BFG Cicero LLC, an lllinois limited lidltly company (“BFG Cicero”) and
acquired the Pittsburgh property from BFG Pittsburg C, a Pennsylvania limited liability company & Pittsburgh”) pursuant to two Real
Property Purchase Agreements that were executéelmmuary 14, 2008 and effective February 11, 2@@@ther, the “Purchase Agreemeints”
The sole member of each of BFG Cicero and BFGHRItgh is BFG Acquisition LLC, an lllinois limiteddbility company whose sole member
is the wife of one of the directors and our Chigé&utive Officer. The Purchase Agreements wereredt&to pursuant to 90-day options to
purchase contained in each Lease Agreement. Tlenefd purchase provided that Brad Foote couldiiaedhe properties upon the terms of
the Purchase Agreements, which were attached toethge Agreements as addenda.
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Broadwind negotiated the Lease Agreements anduhehBse Agreements with the LLCs in connection Bitbadwind’s agreement
to acquire Brad Foote in August 2007. Brad Foots feamerly owned by Broadwind’s Chief Executive i0éf and director, J. Cameron
Drecoll, and Brad Foote was acquired by Broadwimdn arms’ length transaction. On December 13, 2B Foote provided notice of its
intent to exercise its options to purchase theestdte parcels for $3,400,000, plus closing castprovided in the Purchase Agreements.
Subsequent to such notice, and following approya@8tad Foote’s disinterested directors, the padigeed to reimburse the LLCs at closing
for certain costs totaling $154,000, which the LUI@sl incurred in connection with their purchase salé of the properties. The total cost of
the transactions, including aggregate closing aofs#0,000 and the reimbursement of $154,000&d tICs, was $3,634,000.

Director Financing Agreement

On April 24, 2008, in accordance with a securifeschase agreement that was executed on April(3 &he “Beynon SPA”),
Broadwind completed a private placement to Mr. @saH. Beynon, who is a director and a member ®f&tbdit Committee of the Board of
Directors. Mr. Beynon purchased 62,814 shares oa@wvind common stock at $7.96 per share for a patedhase price of approximately
$500,000. Broadwind will use the proceeds of thgrida SPA along with the proceeds from the April2@@reement with Tontine for gene
working capital requirements, capital expansiorjgots and to undertake certain acquisitions.

Tax Payments in connection with Acquisition of Brate

In June 2008, we reimbursed the former owners afiBioote, including J. Cameron Drecoll, one ofditgctors and our Chief
Executive Officer (together, the “Brad Foote Segjldhareholders”), for the Section 338(h)(10) etextimade by such former owners in the
aggregate amount of approximately $2,800,000 puotsoahe terms of the August 2007 Agreement pursteawhich Brad Foote was acquired
by us. Pursuant to a Settlement Agreement witiBtlagl Foote Selling Shareholders, we have agreethie additional payments in respect of
certain tax obligations incurred in connection witlr acquisition of Brad Foote as described belodeu “Release of Brad Foote Acquisition
Escrow Fund.”

Release of Brad Foote Acquisition Escrow Fund

On May 26, 2009, the Company entered into a settfemgreement (the “Settlement Agreement”) withfémmer owners of Brad
Foote (the “Selling Shareholders”), including Jn@aon Drecoll, the Company’s current Chief Execaifdficer, related to the post-closing
escrow established in connection with the Compaagtpuisition of Brad Foote. Under the terms of $le¢tlement Agreement, the Company
received the entire cash escrow balance of $5,00(plus accrued interest income of $82,000, whiak vecorded as other income. In
exchange, the Company agreed to cause the retetfse $elling Shareholders of 2,500,000 sharelseo€Company’s common stock held under
the escrow agreement in proportion to their owriprstterest in Brad Foote prior to its acquisitimnthe Company. In addition, we agreed to
make a cash payment of $30,000 to one Selling Sbhtter and issued promissory notes to the thrdsm§&hareholders in the aggregate
principal amount of $3,000,000 (each a “Sellingr8halder Note”, and collectively the “Selling Shaoéder Notes”) in respect of certain tax
reimbursement obligations arising in connectiorhvaitir acquisition of Brad Foote, and which was rded as an increase to the purchase price
in goodwill as they related to tax settlements waled in accordance with the purchase agreembéetCbmpany also paid to Mr. Drecoll
certain tax refunds in the aggregate amount ofa¢mately $2,212,000 related to our acquisitiorBodd Foote and tax payments in respect of
the period prior to the acquisition to which weibeé¢ the Selling Shareholders may be entitleddavhich we may be entitled on their behalf).
The Selling Shareholder Notes mature on May 282201 bear interest at a rate of 7% per annum, intiénest payments due quarterly. The
Selling Shareholder Note issued to Mr. Drecollhia principal amount of $2,320,000 and pursuarfi¢éaérms of the Settlement Agreement is
deemed by the Company to be a related party triosaés of June 30, 2009, principal of $3,000,@0@ accrued interest of $22,000 was
outstanding under the Selling Shareholder Notes.bmpany has accounted for the Selling Sharehdld&s as long-term debt in our
condensed consolidated balance sheets as of Jua6(@D

PLAN OF DISTRIBUTION
The selling stockholders and any of their pledgdesges, transferees, assignees and successatsrigst may, from time to time, sell
any or all of their shares of common stock beirfgredd under this prospectus on any stock exchanggket or trading facility on which shares

of our common stock are traded or in private tratisas. These sales may be at prevailing marke¢por negotiated prices. The selling
stockholders may use any one or more of the folgwnethods when disposing of shares:

« ordinary brokerage transactions and transactiomgioh the broker-dealer solicits purchasers;

*  block trades in which the broker-dealer will attértgpsell the shares as agent but may positiorresell a portion of the block as
principal to facilitate the transaction;
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e purchases by a broker-dealer as principal andeg$gl the broker-dealer for its account;
» sales on any national securities exchange or dantagervice on which the shares are listed or glatéhe time of sale;
» sales in the over-the-counter market;
«  privately negotiated transactions;

« to cover short sales made after the date thattjistration statement of which this prospectuspardis declared effective by the
SEC;

«  through the writing of options on the shares, whetir not the options are listed on an options argb;
< through the distribution of the shares by any sglitockholder to its partners, members or shadehns|
e one or more underwritten offerings on a firm commant or best efforts basis;

« to cover hedging transactions (other than shoes3ahade pursuant to this prospectus;

« acombination of any of these methods of sale; and

¢ any other method permitted pursuant to applicabie |

The shares may also be sold under Rule 144 und&ehurities Act of 1933, if available, or in aretkransaction that is exempt from
the registration requirements of the Securities father than under this prospectus. The selliogkbiolders have the sole and absolute
discretion not to accept any purchase offer or nzakesale of shares if they deem the purchase fribe unsatisfactory at any particular time.

The selling stockholders may pledge their shar¢sdw brokers under the margin provisions of costoagreements. If a selling
security holder defaults on a margin loan, the brokay, from time to time, foreclose on the shaleshe event of a foreclosure, the broker
will be considered a selling stockholder under prisspectus.

Broker-dealers engaged by the selling stockholderg arrange for other broker-dealers to participasales. Broker-dealers may
receive commissions or discounts from the selltogldolders (or, if any broker-dealer acts as af@mmhe purchaser of shares, from the
purchaser) in amounts to be negotiated, which casions as to a particular broker or dealer mayntex¢ess of customary commissions to
extent permitted by applicable law.

If sales of shares offered under this prospecteisreade to broker-dealers as principals, we wouleqeired to file a post-effective
amendment to the registration statement of whighglospectus is a part. In the post-effective rmngent, we would be required to disclose
the names of any participating broker-dealers Beccbmpensation arrangements relating to such. sales

The selling stockholders and any broker-dealeegents that are involved in selling the shareseff@inder this prospectus may be
deemed to be “underwriters” within the meaninghaf Securities Act in connection with these salésmmissions received by these broker-
dealers or agents and any profit on the resaleeo$lhares purchased by them may be deemed to beauitthg commissions or discounts
under the Securities Act. To the extent requinedien the Securities Act, any broker-dealers or tegémat are deemed to be underwriters may
not sell shares offered under this prospectus s@ed until we set forth the names of the undeevgitind the material details of their
underwriting arrangements in a supplement to trasgectus or, if required, in a replacement praseiacluded in a postffective amendme
to the registration statement of which this prospeés a part.

The selling stockholders and any other personscigzating in the sale or distribution of the shaoéfered under this prospectus will be
subject to applicable provisions of the Exchangé Ard the rules and regulations under that achédting Regulation M. These provisions
may restrict activities of, and limit the timing pfirchases and sales of any of the shares byeliirggsstockholders or any other person.
Furthermore, under Regulation M, persons engagediistribution of securities are prohibited fronmsltaneously engaging in market making
and other activities with respect to those seasitor a specified period of time prior to the coemzement of such distributions, subject to
specified exceptions or exemptions. All of thasgthtions may affect the marketability of the simar
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If any of the shares of common stock offered fde gairsuant to this prospectus are transferred ttfa® pursuant to a sale under this
prospectus, then subsequent holders could nohisprospectus until a post-effective amendmemtrospectus supplement is filed, naming
such holders. We offer no assurance as to whatheof the selling stockholders will sell all orygportion of the shares offered under this
prospectus.

We have agreed with the selling stockholders i differing to use our reasonable best efforts tmtaim the effectiveness of the
registration statement of which this prospectus part until the earlier of (i) the date on whidhshares of the selling stockholders offered by
this prospectus having been sold by the sellingkstolders, and (ii) the date on which the sellitackholders may sell all of their shares
offered by this prospectus without registration em@ule 144 of the Securities Act without any liatibn on the amount of securities that may
be sold under Rule 144.

We have agreed to pay all fees and expenses weiimgdent to the registration of the shares beifigred under this prospectus.
However, each selling security holder and purchessersponsible for paying any discounts, commissind similar selling expenses they
incur.

We and the selling stockholders have agreed tannifg one another against certain losses, damagg#abilities arising in connectic
with this prospectus, including liabilities undbetSecurities Act.

DESCRIPTION OF CAPITAL STOCK

The following descriptions are summaries of mategems of our certificate of incorporation and bws as each will be in effect upon
the closing of this offering. They may not contllrof the information that is important to yolro understand them fully, you should read our
certificate of incorporation and bylaws, the forpfswvhich have been filed with the Securities andharge Commission as exhibits to the
registration statement of which this prospectus art. The following descriptions are qualifiedtheir entirety by reference to the certificate
of incorporation and bylaws and to the applicabteyisions of the Delaware General Corporation Law.

General

Our authorized capital stock consists of 150,000 gifares of common stock, par value $0.001 peeshad 10,000,000 shares of st
par value $0.001 per share, which may be desigrestete or more series of preferred stock by résalor resolutions providing for the
issuance of such series adopted by our Board efcRirs. At the completion of this offering, thevidl be 96,601,782 shares of our common
stock issued and outstanding. We will have nogorefl stock outstanding at the completion of tfffisring.

The number of shares to be outstanding after fifésing is based on shares to be outstanding gitémg effect to this offering, and dc
not include, as of August 7, 2009:

e 3,419,888 shares that are reserved for issuansegmirto our incentive award plan; and
e 1,941,245 shares of common stock issuable upoextakeise of stock options and restricted stocksumittstanding.
Common Stock

Voting. The holders of common stock are entitled tote for each outstanding share of common stockeovioy that stockholder
on every matter properly submitted to the stockéddor their vote. Generally, all matters to loéad on by stockholders must be approved by
a majority in voting power of the stock having vtipower present in person or represented by prbbowever, questions governed expressly
by provisions of the certificate of incorporatidaylaws, applicable stock exchange rules or appléck require approval as set forth in the
applicable governing document, stock exchangeaulaw. The election of directors shall be by plity vote, and there is no cumulative
voting for the election of directors.

Dividend Rights. The holders of common stock will be entitled tets dividends and other distributions of cash or @ther right or
property as may be declared by the Board of Dirsatat of the assets or funds legally availablesfarh dividends or distributions.

Liguidation Rights. In the event of any voluntary or involuntary lidation, dissolution or winding up of our affaitglders of
common stock would be entitled to share ratablgetaipon the number of shares held, in assetanhgtgally available for distribution to
stockholders after payment of liabilities. If thés any preferred stock outstanding at such tiroklers of the preferred stock may be entitle
distribution and/or liquidation preferences.
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Conversion, Redemption and Preemptive Rigbtgr certificate of incorporation provides that hexisl of common stock shall not have
any preference, preemptive right, or right of suipdion, other than to the extent, if any, the Bbaf Directors may determine from time to
time.

Preferred Stock

Our certificate of incorporation authorizes our tabaf directors, subject to limitations prescritigdlaw, to designate and issue up to
10,000,000 shares of preferred stock in one or reeries without further stockholder approval. Board will have discretion to determine the
rights, powers, preferences, privileges and regiris of, including, without limitation, voting rigs, dividend rights, conversion rights,
redemption privileges and liquidation preferencksnd to fix the number of shares of, each sexfesur preferred stock.

Provisions of Our Certificate of Incorporation, Bylaws and Delaware Law that May Have an Anti-TakeoveEffect

Certificate of Incorporation and Bylaw®ur certificate of incorporation and bylaws provitiat a special meeting of stockholders |
be called only by the Chief Executive Officer, tBlbairman of the Board, president, or any two membéthe Board of Directors.
Stockholders are not permitted to call, or to regjtiat the Board of Directors call, a special rimgedf stockholders.

Delaware Takeover Statut®ur certificate of incorporation provides that wil wot be subject to Section 203 of the Delawaen&a
Corporation Law (the “DGCL"), which, subject to tain exceptions, prohibits a Delaware corporati@mfengaging in any “business
combination” (as defined below) with any “interesttockholder” (as defined below) for a periodhokt years following the date that such
stockholder became an interested stockholder, si{@grior to such date, the Board of Directofsh@ corporation approved either the
business combination or the transaction that regduit the stockholder becoming an interested swldn; (i) on consummation of the
transaction that resulted in the stockholder bengmah interested stockholder, the interested stldieh owned at least 85% of the voting st
of the corporation outstanding at the time theda&tion commenced, excluding for purposes of deténgnthe number of shares outstanding
those shares owned (x) by persons who are direatmt®lso officers and (y) by employee stock planghich employee participants do not
have the right to determine confidentially whetbleares held subject to the plan will be tendereltender or exchange offer; or (iii) on or
subsequent to such date, the business combinatagproved by the Board of Directors and authoraezh annual or special meeting of
stockholders, and not by written consent, by tlienaétive vote of at least 66 2/3% of the outstagdvoting stock that is not owned by the
interested stockholder.

Section 203 of the DGCL defines “business combamétto include: (i) any merger or consolidation awing the corporation and the
interested stockholder; (ii) any sale, transfezdgk or other disposition of 10% or more of thestssef the corporation involving the interested
stockholder; (iii) subject to certain exceptionsy &ransaction that results in the issuance osfearby the corporation of any stock of the
corporation to the interested stockholder; (iv) snapsaction involving the corporation that hasdffect of increasing the proportionate share
of the stock of any class or series of the corpamateneficially owned by the interested stockhglde (v) the receipt by the interested
stockholder of the benefit of any loans, advangaarantees, pledges or other financial benefitgigeal by or through the corporation. In
general, Section 203 of the DGCL defines an “irgtre stockholder” as any entity or person bendfjcaavning 15% or more of the
outstanding voting stock of the corporation and amity or person affiliated with or controlling oontrolled by such entity or person.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE

There are not and have not been any disagreemetwedn us and our accountants on any matter ofiatiog principles, practices, or
financial statement disclosure during our two nresent fiscal years and subsequent interim period.

SHARES ELIGIBLE FOR FUTURE SALE

If our stockholders sell substantial amounts of @mmon stock, including shares issued upon theceeeof options, in the public
market following the offering, the market priceafr common stock could decline. These sales aightrmake it more difficult for us to sell
equity or equity-related securities in the future éime and price that we deem appropriate.

Upon completion of this offering, we will have otatsding 96,601,782 shares of common stock. Oftkbkares, the 58,789,503 shares
sold in this offering will be freely tradable withbrestriction under the Securities Act, exceptdoy shares purchased by our “affiliates,” as
that term is defined in Rule 144 under the Seasifict.
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LEGAL MATTERS

The validity of the shares of common stock offeledeby will be passed upon for us by our counsdleg Austin LLP, Chicago,
lllinois.

EXPERTS

The consolidated financial statements of Broadviindrgy, Inc. and subsidiaries as of the years ebdegmber 31, 2008 and 2007 and
management’s assessment of the effectivenessaphaitcontrol over financial reporting as of thayended December 31, 2008 of Broadwind
Energy, Inc. and subsidiaries incorporated by szfee from our Annual Report on Form 10-K for tharyended December 31, 2008, the
consolidated financial statements of Brad Footer®@éarks, Inc. as of the nine months ended Septe®®e2007 incorporated by reference
from our Current Report on Form 8-K/A as filed omy/R7, 2009, the consolidated financial statemehEnergy Maintenance Service, LLC
for the years ended December 31, 2007 and 2006pocated by reference from our Current Report om+8-K/A as filed on April 15, 2008
and the consolidated financial statements of Badigamsport, Inc. for the year ended December 3Q7 28corporated by reference from our
Current Report on Form 8-K/A as filed on Novemb4ér 2008 have been audited by Grant Thornton LLRndependent registered public
accounting firm, as stated in their reports (whidiernal control report expressed an adverse opjrappearing herein and elsewhere in the
registration statement. The consolidated finarstiatiements of Brad Foote Gear Works, Inc. asef#ars ended December 31, 2006, 2005
and 2004 incorporated by reference from our CurRagort on Form 8-K/A as filed on January 4, 2088ehbeen audited by Pasquesi
Sheppard LLC, an independent registered publicuatarg firm, as stated in their reports appeariagein and elsewhere in the registration
statement. The consolidated financial statemert®wer Tech Holdings Inc. and subsidiaries ashefyear ended December 31, 2006
incorporated by reference from our Annual ReporForm 10K for the year ended December 31, 2008 have beditedlby Carver Moquist
O’Connor, LLC, an independent registered publiccaating firm, as stated in their reports appeahiaggin and elsewhere in the registration
statement. Such consolidated financial statemanddinancial statement schedules are includedliance upon the reports of such firm given
upon their authority as experts in accounting aunditang.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referencebdiinfation contained in documents that we file wit SEC into this prospectus. This
means that we can disclose important informatioyoto by referring you to those documents and thainformation included in those
documents is considered part of this prospectus.f@lfowing documents filed with the SEC are inamgited by reference into this prospectus,
unless otherwise indicated:

e Our Annual Report on Form 10-K for the year ended@nber 31, 2008, as filed on March 16, 2009;

«  Amendment No. 2 to our Quarterly Report on FornLfbr the period ended September 30, 2008;

e Our Quarterly Reports on Form 10-Q for the periedded March 31 and June 30, 2009;

e Our Definitive Proxy Statement on Schedule 14Aileslfon April 29, 2009;

e Our Current Reports on Form 8-K filed on JanuaryJemuary 22, February 9, March 16, March 20, Majuhe 11, June 23, July 14,
August 3 and on Form 8-K/A as filed on May 27, 2009

«  The financial statements included in Exhibits 994.2 and 99.3 to our Current Report on Form 8-K#&Ailed on January 4, 2008;
¢ The financial statements included in Exhibits 98ntl 99.2 to our Current Report on Form 8-K/A asdfibn April 15, 2008;

e The financial statements included in Exhibits 999.2 and 99.3 to our Current Report on Fori/8-as filed on November 14, 20(
and

e The financial statements included as Exhibits @d 99.2 to our Current Report on Form 8-K/A aadfibn May 27, 2009.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Cssion a registration statement on Form S-1 unueSecurities Act, with respect
to the shares of our common stock offered by thispectus. This prospectus, filed as a part of¢héstration statement, does not contain ¢
the information set forth in the registration stagmt or the exhibits and schedules thereto as fediy the rules and regulations of the
Securities and Exchange Commission. For furthfermmation about us and our common stock, you shmeflet to the registration statement.
This prospectus summarizes provisions that we densnaterial of certain contracts and other docusmenwhich we refer you. Because the
summaries may not contain all of the informatioattyou may find important, you should review thi fext of those documents. We have
included copies of those documents as exhibiteg¢aegistration statement.

We will provide to each person, including any bésiaf owner, to whom a prospectus is deliveredoycof any or all of the reports and
documents that have been incorporated by refeliartbe prospectus contained in the registratiotesiant but not delivered with the
prospectus. We will provide these documents, atast to the requestor, upon written or oral reqdestted to: Broadwind Energy, Inc., 47
East Chicago Avenue, Suite 332, Naperville, lllsd@0540, Attention: J.D. Rubin, telephone nun{680) 637-0315.

The registration statement and the exhibits thdilett with the Securities and Exchange Commissi@y be inspected, without charge,
and copies may be obtained at prescribed ratdéise gtublic reference facility maintained by the Bé&@&s and Exchange Commission at 100 F
Street, N.E., Washington, D.C. 20549. The redistnastatement and other information filed by ughwhe Securities and Exchange
Commission, including the documents incorporateddbgrence in the prospectus, are also availahileeaSecurities and Exchange
Commission’s website at http://www.sec.gov, as welbn our website, www.broadwindenergy.com. Téifisrence to our website is an
inactive textual reference only and is not a hyipkrl The contents of our website are not parhaf prospectus, and you should not consider
the contents of our website in making an investndecision with respect to our common stock.

After the offering, we and our stockholders wilhtimue to be subject to the proxy solicitation sylannual and periodic reporting
requirements, restrictions of stock purchases ates by affiliates and other requirements of theiaxnge Act. We will furnish our
stockholders with annual reports containing audiiteg@ihcial statements certified by independent tmusliand quarterly reports containing
unaudited financial statements for the first thgearters of each fiscal year.
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PART I
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 13. Other Expenses of Issuance and Distributih
Set forth below is a table of the registration fieethe Securities and Exchange Commission, tivgffiee for the Financial Industry

Regulatory Authority, the listing fee for the Nagdalobal Select Market and estimates of all otixpeases to be incurred in connection with
the issuance and distribution of the securitiesidesd in the registration statement, other thashemwriting discounts and commissions:

Securities and Exchange Commission registratiol $ 28,35
Printing expense $ 21,50(
Legal fees and expens $ 400,00(
Accounting fees and expens $ 50,00(

Total $ 499,85.

Item 14. Indemnification of Directors and Officers
Delaware Law

Section 145 of the Delaware General Corporation [the “DGCL”) authorizes a court to award, or apmmation’s board of directors to
grant, indemnity to directors and officers in tersuéficiently broad to permit indemnification faabilities, including reimbursement for
expenses incurred, arising under the Securities Act

Sections 145(a) and (b) of the DGCL provide thabgporation may indemnify its directors and offiests well as other employees and
individuals, against expenses (including attornégss), judgments, fines and amounts paid in seée in connection with specified actions,
suits or proceedings, whether civil, criminal, adisirative or investigative (other than an actigrob in the right of the corporation (a
derivative action)), if they acted in good faithdan a manner they reasonably believed to be mobiopposed to the best interests of the
corporation, and, with respect to any criminal@ctbr proceeding, had no reasonable cause to bdleir conduct was unlawful. A similar
standard is applicable in the case of derivatit®as, except that indemnification only extendexpenses (including attorneys’ fees) incurred
in connection with the defense or settlement ohsagtions, and the statute requires court appimsfare there can be any indemnification in
which the person seeking indemnification has beend liable to the corporation.

Section 145(e) of the DGCL provides that expenseduding attorneys’ fees) incurred by an officerdirector in defending any civil,
criminal, administrative or investigative actionjtsor proceeding may be paid by the corporatioadaance of the final disposition of such
action, suit or proceeding upon receipt of an utadémg by or on behalf of such director or offiterepay such amount if it shall ultimately be
determined that such person is not entitled ta\demnified by the corporation as authorized by i8ect45 of the DGCL. Section 145(e) of
the DGCL further provides that such expenses (tioly attorneys’ fees) incurred by former directansl officers or other employees or agents
of the corporation may be so paid upon such temdscanditions as the corporation deems appropriate.

Section 145(g) of the DGCL permits a corporatiopiochase and maintain insurance on behalf of anyom who is or was a director,
officer, employee or agent of the corporation, agiany liability asserted against such personimtwred by such person in any such capa
or arising out of such person’s status as suchthehner not the corporation would have the poweanttemnify such person against such
liability under Section 145 of the DGCL.

Charter Provisions and Other Arrangements
Our certificate of incorporation provides that washindemnify our directors and officers to thddat extent authorized by the DGCL
and must also pay expenses incurred in defendipgach proceeding in advance of its final dispoasitipon delivery of an undertaking, by or

on behalf of an indemnified person, to repay albants so advanced if it should be determined uthgdy a
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court of competent jurisdiction that such persondsentitled to be indemnified by us. Under AgiXI of our certificate of incorporation, we
may maintain insurance on behalf of any person istow was a director or officer of us, or is or veasving at the request of us as a director or
officer of another corporation, or as its repreatwé in a partnership, joint venture, trust orestenterprise against any liability asserted agains
such person and incurred in any such capacityisingrout of such status, whether or not we haeepthwer in indemnify such person.

In addition, as permitted by the DGCL, our certfie of incorporation provides that no director Ww# liable to us or to our stockholders
for monetary damages for breach of fiduciary dyalirector, except to the extent such exemptiam fiability or limitation thereof is not
permitted under the DGCL as the same exists ormayafter be amended. The effect of this provigdo restrict our rights and the rights of

our stockholders in derivative suits to recover etary damages against a director for breach otfaty duty as a director, except that a
director will be personally liable for:

. any breach of his or her duty of loyalty ®ar our stockholders;
. acts or omissions not in good faith or whitéolve intentional misconduct or a knowing viotatiof law;
. the payment of dividends or the redemptiopwchase of stock in violation of Delaware law; or
. any transaction from which the director dedivan improper personal benefit.
This provision does not affect a director’s liatyilunder the federal securities laws.
The indemnification rights set forth above shall be exclusive of any other right which an indeneufperson may have or hereafter
acquire under any statute, provision of our cediie of incorporation, our bylaws, agreement, wétgtockholders or disinterested directors or

otherwise.

Pursuant to Section 145 of the DGCL and our cedié of incorporation, we maintain directors’ affiicers’ liability insurance
coverage.

Iltem 15. Recent Sales of Unregistered Securities

During the three-year period preceding the dafdinfy of this registration statement of which tlisospectus is a part, we have issued
and sold the following securities without registsatunder the Securities Act of 1933:

1. On February 6, 2006, we issued 25,250,000 shar€smimon Stock to the shareholders of Tower TecleBys Inc. (“Tower Tech”)
as consideration for the acquisition of all of thestanding capital stock of Tower Tech.

2. On March 1, 2007, we issued 10,266,667 shares ofn@m Stock for an aggregate purchase price of 0§ieb share totaling
$15,400,000 to two accredited investors.

3. On March 1, 2007, we issued 722,297 shares of Conhack as repayment of $1,083,447 of debt owenitwfficers and directors.

4, On October 19, 2007, we issued 16,036,450 shar€smimon Stock, at $4.00 per share, to the sharefwtif Brad Foote Gear
Works, Inc. (“Brad Foote”) as part of the considienafor the acquisition of all of the outstandiogpital stock of Brad Foote.

5. On October 19, 2007, we issued 12,500,000 shaB®ofmon Stock, at $4.00 per share, for an aggregathase price of $50,000,000
to a group of accredited investors.

6. On January 16, 2008, we issued 1,629,834 shai@srafmon Stock, at a price of $8.48 per share, tortbmbers of Energy
Maintenance Service, LLC (“EMS”) as part of the sidleration for the acquisition of all of the outslang membership interests of
EMS. We also issued incentive stock options taiaecan aggregate of 158,000 shares of Common Sabein exercise price of $10.90
per share, to holders of options to purchase meshlpemterests of EMS in exchange for the termaratf such options.

7. On January 16, 2008, we issued 2,031,250 shat@srafnon Stock, at a price of $8.48 per share, faggregate purchase price of
$17,225,000 to three accredited investors.
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8. On April 24, 2008, we issued 5,025,126 shares ah@on Stock, at a price of $7.96 per share, forggremate purchase price of
approximately $40,000,000 to three accredited itores

9. On April 24, 2008, we issued 3,333,332 shares an@on Stock to three accredited investors in conmeetith the conversion of
outstanding convertible promissory notes in theregate principal amount of approximately $25,000,bfto shares of Common Stock.

10. On April 24, 2008, we issued 62,814 shares of ComBiock, at a price of $7.96 per share, for a fmathase price of approximately
$500,000 to one of our directors.

11. On June 4, 2008, we issued 581,959 shares of Cortoahk, at a price of $10.31 per share, to the Slwdeeholder of Badger
Transport, Inc. (“Badger”) as part of the considierafor the acquisition of all of the outstandicapital stock of Badger.

12. On June 5, 2008, we issued 7,537,688 shares of @onstock, at a price of $7.96 per share, for amexggge purchase price of
approximately $60,000,000 to an accredited investor

Each of the above transactions was completed witlegistration in reliance upon Section 4(2) of 8exurities Act and Regulation D
promulgated thereunder, based on the limited nurobefferees in any such offering, representatimmd warranties made by such offerees in
the particular transactions, or the identity offsofferees as either accredited investors or aoutixe officer or director of us. None of the
above transactions involved any underwriters, undéng discounts or commissions or any public dfig, and appropriate measures were
taken to restrict transfer of the securities.

Item 16. Exhibits and Financial Statement Schedute
(a) Exhibits:
Reference is made to the attached Exhibit Index¢lwis incorporated by reference herein.
(b) Financial Statement Schedules:
Financial statement schedules are incorporatedrhieyereference to page 54 and 55 of the regisg@mnual Report on Form 10-K for the
fiscal year ended December 31, 2008, Item 9.0hefeégistrant’s Current Report on Form 8-K/A filday 27, 2009, Item 9.01 of the
registrant’s Current Report on Form 8-K/A filed dary 4, 2008, Item 9.01 of the registrant’s Curfieaport on Form 8-K/A filed
November 14, 2008 and Item 9.01 of the regis’'s Current Report on Form 8-K/A filed April 15, 280
ltem 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alas are being made, a post-effective amendmehistoegistration statement:

() To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or égarising after the effective date of the regi&trastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanthe information set forth in the
registration statement. Notwithstanding the foiegpany increase or decrease in volume of seeariffered (if the total dollar value of
securities offered would not exceed that which reggstered) and any deviation from the low or hégld of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Securities and Exchange Commissiosyant to Rule 424(b) if, in the aggreg
the changes in volume and price represent no rhared 20 percent change in the maximum aggregieenaf price set forth in the

“Calculation of Registration Fee” table in the etfee registration statement, and

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or
any material change to such information in thegtegtion statement.

(2) That, for the purpose of determining any lispilnder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be a new registration statement relatitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mifgective amendment any of the securities beingsteged which remain unsold at
termination of the offering.
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(4) That, for the purpose of determining liabilityder the Securities Act of 1933 to any purchasaeh prospectus filed pursuant to
Rule 424(b) as part of a registration statemeatirej to an offering, other than registration staats relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, sbaltieemed to be part of and included in the redgistr statement as of the date it is first used
after effectiveness. Provided, however, that ntestant made in a registration statement or progpehat is part of the registration statement
or made in a document incorporated or deemed iocatpd by reference into the registration stateroeptospectus that is part of the
registration statement will, as to a purchaser wittme of contract of sale prior to such first,usgpersede or modify any statement that was
made in the registration statement or prospecttsihs part of the registration statement or madey such document immediately prior to
such date of first use.

(b) The undersigned registrant hereby undertakdglieer or cause to be delivered with the proggedb each person to whom the
prospectus is sent or given, the latest annuaktépaecurity holders that is incorporated by refiee in the prospectus and furnished pursuant
to and meeting the requirements of Rule 14a-3 de Rdic-3 under the Securities Exchange Act of 1984, where interim financial
information required to be presented by Articlef Regulation S-X are not set forth in the prospsegcta deliver, or cause to be delivered to
each person to whom the prospectus is sent or giliedatest quarterly report that is specificétigorporated by reference in the prospectus to
provide such interim financial information.

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933, or the SemsriAct, may be permitted to directors,
officers and controlling persons of the registiamtsuant to the foregoing provisions, or otherwibe,registrant has been advised that in the
opinion of the Securities and Exchange Commissimi sndemnification is against public policy as egsed in the Securities Act and is,
therefore, unenforceable. In the event that arcfar indemnification against such liabilities (ettthan the payment by the registrant of
expenses incurred or paid by a director, officecantrolling person of the registrant in the susf@sdefense of any action, suit or proceeding)
is asserted by such director, officer or contrgllperson in connection with the securities beirgistered, the registrant will, unless in the
opinion of its counsel the matter has been seltjecontrolling precedent, submit to a court of appiate jurisdiction the question whether s
indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, the registrant has duly cabgedmendment to the registration
statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Biajlle, State of lllinois on August 13, 20(

BROADWIND ENERGY, INC.
By: /s/J. Cameron Drecc

Name: J. Cameron Dreco
Title:  Chief Executive Office

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on August 13, 2009.

Signatures Capacity Date
/s/ J. Cameron Drecc Chief Executive Officer and Direct: August 13, 2009
J. Cameron Dreco (Principal Executive Officer)
/s/ Kevin E. Johnso Interim Chief Financial Officer (Principal Finant August 13, 2009
Kevin E. Johnsol and Accounting Officer)
* Chairman of the Board August 13, 2009

James M. Lindstror

* Director August 13, 2009
Charles H. Beyno

* Director August 13, 2009
William T. Fejes, Jr

* Director August 13 , 2009
Terence P. Fo

* Director August 13 , 2009
David Reilanc

*By: /s/ J. Cameron Dreca
J. Cameron Drecoll
Attorney-in-fact

98




Table of Contents

I. EXHIBIT INDEX

EXHIBIT
NUMBER

DESCRIPTION

2.1

2.2

2.4

2.6

3.1

3.2

41

5.1

10.1

10.z

10.c

10.4

Share Exchange Agreement by and among Blackfo@rfmges, Inc. and the shareholders of Tower Tesltess, Inc. and
Tower Tech Systems, Inc. dated as of November Q% Z@corporated by reference to Exhibit 2.1 to@wmpany’s Current
Report on Form -K filed November 21, 200¢

Stock Purchase Agreement dated September 13, 200@ggthe Company, RBA, Inc. and the stockholdelRBA, Inc.
(incorporated by reference to Exhibit 2.1 to therpany's Current Report on Forn-K filed September 17, 200

Stock Purchase Agreement dated August 22, 2007 guthenCompany, Brad Foote Gear Works, Inc. andliaeeholders ¢
Brad Foote Gear Works, Inc. (incorporated by rafeecto Exhibit 2.1 to the Company’s Current ReporfForm 8-K filed
August 24, 2007

Stock Purchase Agreement dated April 24, 2008 anBsngdwind Energy, Inc., Badger Transport, Inc. Hrelshareholders
of Badger Transport, Inc. (incorporated by refeeettcExhibit 2.1 to the Company’s Current Reportonm 8-K filed
April 30, 2008)

Membership Interest Purchase Agreement dated Dese®ni2007 among the Company, Energy MaintenanogcgelLLC,
Joseph A. Kolbach and the members of Energy Maamtea Service, LLC (incorporated by reference toiliikR.1 to the
Compan'’s Current Report on Forn-K filed December 13, 200°

Amendment No. 1 to the Membership Interest PurcAggeement dated December 9, 2007 among the Compaeygy
Maintenance Service, LLC, Joseph A. Kolbach andikenbers of Energy Maintenance Service, LLC (inooated by
reference to Exhibit 2.1 to the Comp’s Current Report on Forn-K filed January 14, 200¢

Certificate of Incorporation of the Company (incorgted by reference to Exhibit 3.1 to the Comy's Quarterly Report o
Form 1(-Q for the quarterly period ended June 30, 2(

Bylaws, as amended and restated through June 28,(2®@orporated by reference to Exhibit 3.2 to @wmpan’s Quarterly
Report on Form 1-Q for the quarterly period ended June 30, 2(

Form of Specimen Stock Certificate (incorporateddfgrence to Exhibit 4.1 to the Comp’s Quarterly Report on Form -
Q for the quarterly period ended June 30, 2(

Opinion of Sidley Austin LLP (previously filec

Form of Irrevocable Proxy of each of ChristopheliedlRaymond L. Brickner, Ill, Terence P. Fox andriel P. Wergin, eac
dated March 1, 2007, pursuant to the Securitiestase Agreement by and among Tontine Capital Rarthé®., Tontine
Capital Overseas Master Fund, L.P. and Tower Teaaldirgs Inc. dated March 1, 2007 (incorporatedédfgmrence to Exhibit
to Schedule 13D filed by Tontine Capital PartnerB,, Tontine Capital Management, L.L.C., Tontingp@al Overseas
Master Fund, L.P., Tontine Capital Overseas GP,d..and Jeffrey L. Gendell on March 5, 20!

Proxy Agreement between Tontine Capital Partnei®,, [Tontine Capital Overseas Master Fund, L.FCaderon Drecoll
Patrick Rosmonowski, Dennis Palmer and Noel Daated August 22, 2007 (incorporated by referendextabit 4 to
Schedule 13D filed by J. Cameron Drecoll on Octdt&r2007,

Lease agreement dated January 1, 2005 between T@wkiSystems, Inc. and City Centre, LLC (incorpeuieby reference to
Exhibit 10.4 to the Compa’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Amendment, dated December 1, 2007, to Lease agreetaged January 1, 2005 between Tower Tech Systamsand City
Centre, LLC (incorporated by reference to Exhil@it2lto the Company’s Annual Report on Form 10-K88Btffie fiscal year
ended December 31, 20C
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10.t

10.€

10.7

10.11

10.1z

10.1:

10.1¢

10.1¢

10.1¢

10.1%

10.1¢

10.1¢

10.2(

Lease Agreement dated December 26, 2007 betweearTieeh and City Centre, LLC (incorporated by refere tc
Exhibit 10.2 to the Compa’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Purchase Agreement Addendum effective Februar2d8 between Brad Foote and BFG Cicero (incorpdrayereferenci
to Exhibit 10.1 to the Compa’s Current Report on Forn-K filed February 21, 200¢

Assignment and Assumption of Purchase Agreemeet®&ie February 11, 2008 between Brad Foote an@itero Avenue
LLC (incorporated by reference to Exhibit 10.2lte Compan’s Current Report on Forn-K filed February 21, 200¢

Purchase Agreement effective February 11, 2008dmtvBrad Foote and BFG Pittsburgh (incorporatecefgrence to
Exhibit 10.3 to the Compa’s Current Report on Forn-K filed February 21, 200¢

Assignment and Assumption of Purchase Agreemeettfe February 11, 2008 between Brad Foote antléwille Road
LLC (incorporated by reference to Exhibit 10.4te Compan’s Current Report on Forn-K filed February 21, 200¢

Securities Purchase Agreement dated March 1, 20@ngthe Company, Tontine Capital Partners, L.B.Teontine Capital
Overseas Master Fund, L.P. (incorporated by reéerém Exhibit 10.2 to the Company’s Current ReparfForm 8-K filed
March 5, 2007

Securities Purchase Agreement dated August 22, @0@nhg the Company, Tontine Capital Partners, Iéhfine Capita
Overseas Master Fund, L.P., Tontine Partners, [dhtine Overseas Fund, Ltd. and Tontine 25 Overbésster Fund, L.P.
(incorporated by reference to Exhibit 10.1 to th@rpanys Current Report on Forn-K filed August 24, 2007

Amended and Restated Securities Purchase Agreetatrtt January 3, 2008 by and among the Companyin€dBapital
Partners, L.P., Tontine Partners, L.P., and TorgB©verseas Master Fund, L.P. (incorporated Breete to Exhibit 10.1 to
the Compan's Current Report on Forn-K filed January 4, 200¢

Securities Purchase Agreement dated April 22, 28@&een Broadwind Energy, Inc., Tontine Capitakias, L.P., Tontin
Partners, L.P., Tontine Overseas Fund, Ltd., amdifi® 25 Overseas Master Fund, L.P. (incorporajectterence to
Exhibit 10.2 to the Compa’s Current Report on Forn-K filed April 28, 2008)

Securities Purchase Agreement dated April 22, 2@@&een Broadwind Energy, Inc. and Charles H. Bayirecorporated b
reference to Exhibit 10.2 to the Comp’s Current Report on Forn-K filed April 28, 2008)

Loan and Security Agreement dated January 17, b88¥een Brad Foote and LaSalle Bank National Assioci
(incorporated by reference to Exhibit 10.15 Amendti¢o.1 to the Compar's Registration Statement on Fori-1)

Third Amendment, dated March 30, 1998, to Loan Sadurity Agreement dated January 17, 1997 betwead Boote and
LaSalle Bank National Association (incorporatedréference to Exhibit 10.18 to the Company’s AnriRaport on Form 10-
KSB for the fiscal year ended December 31, 2(

Fourth Amendment, dated December 1, 1998, to LoanSecurity Agreement dated January 17, 1997 betBead Foote ar
LaSalle Bank National Association (incorporatedé&ference to Exhibit 10.19 to the Company’s AnriR@port on Form 10-
KSB for the fiscal year ended December 31, 2(

Fifth Amendment, dated June 1, 1999, to Loan aroii®g Agreement dated January 17, 1997 betweed Bote and
LaSalle Bank National Association (incorporatedé&ference to Exhibit 10.20 to the Company’s AnriReport on Form 10-
KSB for the fiscal year ended December 31, 2(

Ninth Amendment, dated April 30, 2002, to Loan &=turity Agreement dated January 17, 1997 betwead Boote an
LaSalle Bank National Association (incorporatedréference to Exhibit 10.21 to the Company’s AnriRaport on Form 10-
KSB for the fiscal year ended December 31, 2(

Thirteenth Amendment, dated April 29, 2004, to Leawd Security Agreement dated January 17, 1997dwmei
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Brad Foote and LaSalle Bank National Associationdiporated by reference to Exhibit 10.22 to thenfany' s Annual
Report on Form 1-KSB for the fiscal year ended December 31, 2(

Seventeenth Amendment, dated February 1, 2006&da bBnd Security Agreement dated January 17, 1887elen Brac
Foote and LaSalle Bank National Association (incoaped by reference to Exhibit 10.23 to the ComfmAynual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Nineteenth Amendment, dated November 10, 2006ptmland Security Agreement dated January 17, 188velen Brac
Foote and LaSalle Bank National Association (incoaped by reference to Exhibit 10.24 to the CompmAynual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Twenty-Second Amendment, dated June 30, 2007, to Loasaadrity Agreement dated January 17, 1997 betwead
Foote and LaSalle Bank National Association (incoaped by reference to Exhibit 10.25 to the CompmAynual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Twenty-Third Amendment, dated October 4, 2007,darand Security Agreement dated January 17, 1688veken Brad
Foote and LaSalle Bank National Association (incoaped by reference to Exhibit 10.26 to the ComfmAynual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Twenty-Fourth Amendment, dated October 18, 2007, to LamhSecurity Agreement dated January 17, 1997 betBead
Foote and LaSalle Bank National Association (incoaped by reference to Exhibit 10.27 to the CompmAynual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Twenty-Sixth Amendment, dated January 15, 2008p8&mn and Security Agreement dated January 17, b88veen Brad
Foote and LaSalle Bank National Association (incoaped by reference to Exhibit 10.28 to the CompmAynual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Twenty-Seventh Amendment, dated January 31, 2008, to apdrSecurity Agreement dated January 17, 1997 leetBead
Foote and LaSalle Bank National Association (inooaped by reference to Exhibit 10.5 to the Compau@urrent Report on
Form &K filed February 21, 200¢

Twenty-Eighth Amendment, dated April 11, 2008, to Loan &edurity Agreement dated January 17, 1997 betBeat
Foote and LaSalle Bank National Association (incoaped by reference to Exhibit 10.30 to the ComfmAynual Report on
Form 1(-KSB for the fiscal year ended December 31, 2(

Twenty-Ninth Amendment, dated June 30, 2008 to Layach Security Agreement dated January 17, 1997deet\Brad Foote
and LaSalle Bank National Association (incorpordigdeference to Exhibit 10.27 to the Company’s éairReport on
Form 1(-K for the fiscal year ended December 31, 2(

Thirtieth Amendment, dated August 30, 2008, to Laad Security Agreement dated January 17, 1997dsetBrad Foot
and LaSalle Bank National Association (incorpordigdeference to Exhibit 10.2 to the Company’s @erér Report on
Form 1(-Q/A for the quarterly period ended September 3082

Thirty-First Amendment, dated September 29, 2008,dan and Security Agreement dated January 17/ b88veen Brad
Foote and LaSalle Bank National Association (inooaped by reference to Exhibit 10.5 to the Compsu@quarterly Report ¢
Form 1(-Q/A for the quarterly period ended September 3082

Thirty-Second Amendment, dated December 9, 2008, to LeduSacurity Agreement dated January 17, 1997 betBezd
Foote Gear Works, Inc. and Bank of America, N.A@rporated by reference to Exhibit 10.1 to the Canys Current Repo
on Form K filed December 10, 200¢

Omnibus Amendment Agreement, dated as of Januar®Q®, by and among Brad Foote Gear Works, 11309 South
Cicero Avenue, LLC, 5100 Neville Road, LLC and BaxfkAmerica, N.A. (incorporated by reference to @@mpany’s
Current Report on Forr-K filed January 22, 200¢

Pledge Agreement, dated as of January 15, 2008ntyetween Broadwind Energy, Inc. and Bank of AtagiN.A.
(incorporated by reference to Exhibit 10.34 to Acraent No.1 to the Compa’s Registration Statement on For-1)
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10.3t Unconditional Guaranty, dated as of January 1592b9 Broadwind Energy, Inc. (incorporated by refere to the Compa’s
Current Report on Forrr-K filed January 22, 200¢

10.3¢ Unconditional Guaranty, dated as of January 1592b9 1309 South Cicero Avenue, LLC and 5100 NevRbad, LLC
(incorporated by reference to the Comg’s Current Report on Forn-K filed January 22, 200¢

10.37 Mortgage, dated as of January 15, 2009, relatiri@@9 S. Cicero Avenue, Cicero, lllinois, 60804nfr 1309 South Cicer
Avenue, LLC and Brad Foote Gear Works, Inc. to Bahkmerica, N.A. (incorporated by reference to @@mpanys Curren
Report on Form -K filed January 22, 200¢

10.3¢ Mortgage, dated as of January 15, 2009, relatidi® S. 47th Avenue, Cicero, lllinois, 60804, frBmad Foote Gear
Works, Inc. to Bank of America, N.A. (incorporatieg reference to the Company’s Current Report omFxK filed
January 22, 200¢

10.3¢ Mortgage, dated as of January 15, 2009, relatirgl@® Neville Road, Pittsburgh, Pennsylvania, 15228n 5100 Neville
Road, LLC and Brad Foote Gear Works, Inc. to Bahnkroerica, N.A. (incorporated by reference to thengpany’s Current
Report on Form-K filed January 22, 200¢

10.4C Amended and Restated Renewal Revolving Note datedldy 15, 2008, from Brad Foote to LaSalle Bankdval
Association (incorporated by reference to ExhiBit3lL to the Company’s Annual Report on Form 10-K&Bhe fiscal year
ended December 31, 20C

10.41 Note Extension Agreement between Brad Foote an@dlleaBank National Bank dated August 30, 2008 (ipocated by
reference to Exhibit 10.3 to the Company’s QuaytB#port on Form 10-Q/A for the quarterly periodied September 30,
2008)

10.4Z Note Extension Agreement between Brad Foote analleaBank National Bank dated September 29, 20t (porated b
reference to Exhibit 10.3 to the Company’s QuaytB¢port on Form 10-Q/A for the quarterly periodied September 30,
2008)

10.4: Amended and Restated Renewal Revolving Note, dagegmber 9, 2008, between Brad Foote Gear Worksahd Bank o
America, N.A. (incorporated by reference to Exhitiit1 to the Company’s Current Report on Form 8lédfDecember 10,
2008)

10.4¢ Equipment Line Note dated June 30, 2007, from Biaokte to LaSalle Bank National Association (incagted by reference
to Exhibit 10.32 to the Compa’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

10.45  Amended and Restated Equipment Line Note dated idbge 10, 2006, from Brad Foote to LaSalle Bank diei
Association (incorporated by reference to Exhibit3B to the Company’s Annual Report on Form 10-K&Bhe fiscal year
ended December 31, 20C

10.4¢ Note Modification Agreement, dated December 9, 2@@Bveen Brad Foote Gear Works, Inc. and BankroéAca, N.A.,
pertaining to Brad Foote’s $11,000,000 non-revawguipment line of credit loan (incorporated bigrence to Exhibit 10.4
to the Compar’s Current Report on Forn-K filed December 10, 200¢

10.47 Note Modification Agreement, dated December 9, 2@@Bwveen Brad Foote Gear Works, Inc. and BankroéAca, N.A.,
pertaining to Brad Foote’s $9,000,000 mewolving equipment line of credit loan (incorp@aty reference to Exhibit 10.5
the Compan’s Current Report on Forn-K filed December 10, 200¢

10.4¢ Consolidated Term Note dated February 1, 2006, Boad Foote to LaSalle Bank National Associatiarcgirporated by
reference to Exhibit 10.34 to the Comp’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

10.4¢ Note Modification Agreement, dated December 9, 2@@Bween Brad Foote Gear Works, Inc. and Bankmédca, N.A.,
pertaining to Brad Foote’s consolidated term laathe original principal sum of $7,899,332.98 (immrated by reference to
Exhibit 10.3 to the Compa’s Current Report on Forn-K filed December 10, 200¢
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Note Modification Agreement, dated December 9, 2@®8ng 1309 South Cicero Avenue, L.L.C, 5100 NeWload, L.L.C
and Bank of America, N.A., pertaining to Brad Fo®te2,075,000 term loan (incorporated by refereocExhibit 10.6 to the
Compan’s Current Report on Forn-K filed December 10, 200¢

Agreement Governing Extensions of Credit dated Batd, 2007 between Tower Tech and Investors CorityjnBank
(incorporated by reference to Exhibit 10.35 to@wnpany’s Annual Report on Form 10-KSB for thedisgear ended
December 31, 200°

Commercial Promissory Note dated October 4, 20@m fTower Tech to Investors Community Bank (incaogted by
reference to Exhibit 10.36 to the Comp’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Commercial Loan Agreement dated October 4, 200Wdxmt Tower Tech and Investors Community Bank (iporated by
reference to Exhibit 10.37 to the Comp’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Commercial Security Agreement dated October 4, 288%een Tower Tech and Investors Community Baméofiporated b
reference to Exhibit 10.38 to the Comp’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 and Investors CommB@ink
(incorporated by reference to Exhibit 10.39 to@mwnpany’s Annual Report on Form 10-KSB for thedisgear ended
December 31, 200"

Commercial Promissory Note dated March 21, 20@8nffower Tech to Investors Community Bank (incogted by
reference to Exhibit 10.40 to the Comp’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Commercial Loan Agreement dated March 21, 2008 éetwl ower Tech and Investors Community Bank (ino@aied by
reference to Exhibit 10.41 to the Comp’s Annual Report on Form -KSB for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008, by the Compaiywistors Community Bank for RBA (incorporated lejerence tc
Exhibit 10.56 to the Compa’s Annual Report on Form -K for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008, by the Compaiywistors Community Bank for Tower Tech (incorpethby reference
Exhibit 10.57 to the Compa’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 and Investorsrunity Bank
(incorporated by reference to Exhibit 10.58 to@wnpany’s Annual Report on Form 10-K for the fisgaér ended
December 31, 200¢

Guaranty dated October 22, 2008, by RBA to Inveswmmunity Bank for Tower Tech (incorporated bigrence to
Exhibit 10.59 to the Compa’s Annual Report on Form -K for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008, by Tower Techyedtors Community Bank for RBA (incorporated bference to
Exhibit 10.60 to the Compa’s Annual Report on Form -K for the fiscal year ended December 31, 2(

Registration Rights Agreement dated March 1, 208@ry the Company, Tontine Capital Partners, Lid, Bontine Capital
Overseas Master Fund, L.P. (incorporated by reéerém Exhibit 10.3 to the Company’s Current ReparfForm 8-K filed
March 5, 2007

Amendment to Registration Rights Agreement datetlix 19, 2007, among the Company, Tontine Cap#atners, L.P.
Tontine Capital Overseas Master Fund, L.P., TorfBiagners, L.P., Tontine Overseas Fund, Ltd.
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Tontine 25 Overseas Master Fund, L.P. (incorporbtedkference to Exhibit 10.6 to the Comp’s Current Report o
Form &K filed October 24, 2007

Amendment No. 2 to Registration Rights Agreementgrthe Company, Tontine Capital Partners L.P. tiherPartners
L.P., Tontine Capital Overseas Master Fund, L.Bntihie 25 Overseas Master Fund, L.P., and Tontwver€gas Fund, Ltd.
dated July 18, 2008 (incorporated by referencextutit 10.1 to the Company’s Current Report on F@&4K filed July 23,
2008)

Amendment No. 3 to Registration Rights Agreemendrgrthe Company, Tontine Capital Partners L.P. tiferPartners
L.P., Tontine Capital Overseas Master Fund, L.Bntifie 25 Overseas Master Fund, L.P., and Tontwversgas Fund, Ltd.
dated September 12, 2008 (incorporated by refereenEghibit 10.1 to the Company’s Current Reporfamm 8-K filed
September 12, 200!

Amendment No. 4, dated October 31, 2008, to Registr Rights Agreement dated March 1, 2007 and deckctober 19,
2007, July 18, 2008 and September 12, 2008, amoogdi/ind Energy, Inc., Tontine Capital Partner®.L.Tontine Capital
Overseas Master Fund, L.P., Tontine Partners, Léhtine Overseas Fund, Ltd. and Tontine 25 Overdaster Fund, L.P.
(incorporated by reference to Exhibit 10.1 to thempany's Current Report on Forn-K filed November 4, 200€

Waiver relating to Registration Rights Agreememtted January 9, 2009, by Tontine Capital ParthePs, Tontine Capital
Overseas Master Fund, L.P., Tontine Partners, Tdhtine Overseas Fund, Ltd. and Tontine 25 Overb&sster Fund, L.P.
(incorporated by reference to Exhibit 10.1 to therpanys Current Report on Forn-K filed January 15, 200¢

Registration Rights Agreement dated October 197 20fong the Company, J. Cameron Drecoll, Pat Roswsiti, Dennis
Palmer and Noel Davis (incorporated by referendexoibit 10.2 to the Company’s Current Report omnfr8-K filed
October 24, 2007

Registration Rights Agreement dated January 163 20@ong the Company, EMS, Inc., Fagen, Inc., Joseptolbach and
Daniel A. Yarano (incorporated by reference to BiHL0.2 to the Company’s Current Report on Forik fled January 23,
2008)

Registration Rights Agreement dated April 24, 26@8veen Broadwind Energy, Inc. and Charles H. Bayirtcorporated b
reference to Exhibit 10.3 to the Comp’s Current Report on Forn-K filed April 28, 2008)

Registration Rights Agreement dated June 4, 2068d®n Broadwind Energy, Inc. and the shareholdeBadger
Transport, Inc. (incorporated by reference to EiHib.1 to the Compars Current Report on Forn-K filed June 10, 200€

Employment Agreement dated October 19, 2007 betwree@ompany and J. Cameron Drecoll (incorporatereference tc
Exhibit 10.7 to the Compa’s Current Report on Forn-K filed October 24, 2007

Amended and Restated Employment Agreement datedriloer 12, 2008 between the Company and Lars M
(incorporated by reference to Exhibit 10.1 to tlerpanys Current Report on Forn-K/A filed November 18, 200¢€

Amended and Restated Employment Agreement datedrloer 12, 2008 between the Company and Matthewadow
(incorporated by reference to Exhibit 10.2 to tlerpanys Current Report on Forn-K/A filed November 18, 200¢€

Employment Agreement dated as of June 30, 2008ds#tthe Company and Robert A. Paxton (incorporaye@ference to
Exhibit 10.2 to the Compa’s Current Report on Forn-K filed March 16, 2009

Employment Agreement dated as of June 30, 2008detthe Company and J.D. Rubin (incorporated tareete to
Exhibit 10.3 to the Compa’s Current Report on Forn-K filed March 16, 2009

Employment Agreement dated as of July 29, 2009 éetvihe Company and Stephanie Kushner (incorpobsteeiference to
Exhibit 10.1 to the Compa’s Current Report on Forn-K filed August 3, 2009

Deferred Compensation Plan (incorporated by refergéa Exhibit 10.2 to the Company’s Current Reportorm 8-K filed
October 26, 2007
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2007 Equity Incentive Plan, as amended through Augu2008 (incorporated by reference to ExhibiB16 the Compar's
Quarterly Report on Form -Q for the quarterly period ended June 30, 2(

Form of Executive Incentive Stock Option Agreem@mtorporated by reference to Exhibit 10.4 to treemany's Curren
Report on Form -K filed March 16, 2009

Form of Incentive Stock Option Agreement (incorgedsby reference to Exhibit 10.5 to the Comy’'s Current Report o
Form &K filed March 16, 2009

Form of Nonqualified Option Agreement (incorporatgdreference to Exhibit 10.6 to the Company’s €atiReport on
Form &K filed March 16, 2009

Form of Restricted Stock Award Agreement (incorpedaby reference to Exhibit 10.7 to the Companyisrént Report on
Form &K filed March 16, 2009

Form of Restricted Stock Unit Award Agreement (inmrated by reference to Exhibit 10.8 to the Comym@urrent Report
on Form K filed March 16, 2009

Form of Performance Award Agreement (incorporatgdderence to Exhibit 10.9 to the Company’s CuriReport on
Form &K filed March 16, 2009

Form of Stock Appreciation Rights Agreement (inagded by reference to Exhibit 10.10 to the Comfm@yurrent Report
on Form K filed March 16, 2009

Broadwind Energy, Inc. Executive Short-Term InceatPlan (incorporated by reference to Exhibit 10.the Company’s
Current Report on Form-K filed March 16, 2009

Second Omnibus Amendment Agreement dated as ofiMi&8c2009 by and among Brad Foote Gear Works,1i8@9 Soutt
Cicero Avenue LLC, 5100 Neville Road, LLC and BafkAmerica, N.A. (incorporated by reference to BbihiL0.88 to
Amendment No.1 to the Compé's Registration Statement on Fori-1)

Reaffirmation made by each of Broadwind Energy,,I6809 South Cicero Avenue LLC and 5100 Nevilla&d-LC, for the
benefit of Bank of America, N.A. (incorporated laference to Exhibit 10.87 to the Company’s Annugp&t on Form 10-K
for the fiscal year ended December 31, 2(

Third Omnibus Amendment Agreement, dated as of Augu2009, by and between Brad Foote Gear Wonks, 1309 Sout
Cicero Avenue, LLC, 5100 Neville Road, LLC and Bafldmerica, N.A. (incorporated by reference to xh10.2 to the
Compan’s Quarterly Report on Form -Q for the quarterly period ended June 30, 2(

Reaffirmation, dated August 7, 2009, made by ed@raadwind Energy, Inc., 1309 South Cicero AvenlueC and 5100
Neville Road, LLC, for the benefit of Bank of Ameai, N.A. (incorporated by reference to Exhibit 1@ 3he Compar’s
Quarterly Report on Form -Q for the quarterly period ended June 30, 2(

Agreement Governing Extensions of Credit dated Marg, 2009 between Tower Tech and Investors ComtmB@ink
(incorporated by reference to Exhibit 10.88 to @mpany’s Annual Report on Form 10-K for the fispaar ended
December 31, 200¢

Commercial Debt Modification Agreement dated Mat&) 2009 between Tower Tech and Investors Commgahk
(incorporated by reference to Exhibit 10.89 to@wmpany’s Annual Report on Form 10-K for the fispaar ended
December 31, 200¢

Agreement Governing Extensions of Credit dated M4, 2009 between RBA and Investors Community Bamorporatec
by reference to Exhibit 10.90 to the Comp’s Annual Report on Form -K for the fiscal year ended December 31, 2(

Commercial Debt Modification Agreement dated Mat&) 2009 between RBA and Investors Community Bamto¢poratec
by reference to Exhibit 10.91 to the Comp’s Annual Report on Form -K for the fiscal year ended December 31, 2(

Construction Loan Agreement, dated April 28, 2af}@and between Tower Tech Systems Inc. and GreataifeBank
(incorporated by reference to Exhibit 10.1 to th@rpanys Current Report on Forn-K filed May 1, 2009

Promissory Note, dated April 28, 2009, from Towech Systems Inc. to Great Western Bank (incorpdrayereference t
Exhibit 10.2 to the Compa’s Current Report on Forn-K filed May 1, 2009
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Letter Agreement, dated April 28, 2009, by and agnBroadwind Energy, Inc., Tower Tech Systems Imcl Great Wester
Bank (incorporated by reference to Exhibit 10.9&toendment No.1 to the Compé's Registration Statement on Fori-1)

Commercial Security Agreement, dated April 28, 2d9Pand between Tower Tech Systems Inc. and Gvesatern Banl
(incorporated by reference to Exhibit 10.4 to trempanys Current Report on Forn-K filed May 1, 2009

Mortgage, dated April 28, 2009, from Tower Techt8yss Inc. to Great Western Bank (incorporated bsreace tc
Exhibit 10.5 to the Compa’s Current Report on Forn-K filed May 1, 2009

Assignment of Deposit Account, dated April 28, 2009 and between Tower Tech Systems Inc. and GYestern Bank
(incorporated by reference to Exhibit 10.6 to tr@mpanys Current Report on Forn-K filed May 1, 2009

Subordination Agreement, dated April 27, 2009, bg between Broadwind Energy, Inc. and Great Wediank
(incorporated by reference to Exhibit 10.7 to tr@mpany s Current Report on Forn-K filed May 1, 2009

Commercial Guaranty, dated April 27, 2009, from &lwind Energy, Inc. to Great Western Bank (incoaped by reference
to Exhibit 10.8 to the Compa’s Current Report on Forn-K filed May 1, 2009

Separation Agreement and Release dated as of 3prk009, by and between Broadwind Energy, Inc.Matthew Gadow
(incorporated by reference to Exhibit 10.9 to trepanys Current Report on Forn-K filed May 1, 2009

Agreement Governing Extensions of Credit dated |&#j 2009 between Investors Community Bank and /& ,Bnc.
(incorporated by reference to Exhibit 10.1 to thempany’s Quarterly Report on Form 10-Q for the tpréy period ended
March 31, 2009

Thirty-Fifth Amendment to Loan and Security Agreementedats of May 8, 2009, by and between Brad Foote

Works, Inc. and Bank of America, N.A. (incorporatadreference to Exhibit 10.2 to the Company’s @aréy Report on
Form 1(-Q for the quarterly period ended March 31, 2C

Reaffirmation, dated as of May 8, 2009, made byhed®Broadwind Energy, Inc., 1309 South Cicero AvehnLC and 5100
Neville Road, LLC, for the benefit of Bank of Ameai, N.A. (incorporated by reference to Exhibit 1@ 3he Compar’s
Quarterly Report on Form -Q for the quarterly period ended March 31, 2C

Code of Ethics and Business Conduct, as amendeckataded through December 13, 2007 (incorporayaeference tc
Exhibit 14.1 to the Compa’s Current Report on Forn-K filed December 19, 200"

Subsidiaries of Broadwind Energy, Inc. (incorpodalty reference to Exhibit 21.1 to the Comg’s Annual Report 0
Form 1(-K for the fiscal year ended December 31, 2(

Consent of Grant Thornton LLP (filed herewi

Consent of Carver Moquist & Connor, LLC (filed herewith
Consent of Pasquesi Sheppard LLC (filed herev

Consent of Sidley Austin LLP (included in Exhibitl}
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports (i) dated March 16, 20f@9respect to the consolidated financial statetsieschedules and internal control over
financial reporting (which internal control repestpressed an adverse opinion) of Broadwind Enéngy appearing in the 2008 Annual Report
of Broadwind Energy, Inc. to its shareholders aiitth wespect to the schedules included in the AnRegdort on Form 10-K for the year ended
December 31, 2008, (ii) dated May 19, 2009 witlpees to the consolidated financial statements afiBroote Gear Works, Inc. appearing as
exhibits to the Current Report on Form 8-K/A of Bdwind Energy, Inc. as filed on May 27, 2009, @@ted November 13, 2008 with respect
to the consolidated financial statements of Badgansport, Inc. appearing as exhibits to the CurfRaport on Form 8-K/A of Broadwind
Energy, Inc. as filed on November 14, 2008 anddafed April 11, 2008 with respect to the consdéddinancial statements of Energy
Maintenance Service, LLC appearing as exhibithéQurrent Report on Form 8-K/A as filed on Apil, 2008 which are incorporated by
reference in this Registration Statement. We aunrntgethe incorporation by reference in this AmeeditiNo. 2 to the Registration Statemen
the aforementioned reports and to the use of omeres it appears under the caption “Experts.”

/s/ Grant Thornton LLP
GRANT THORNTON LLP

Milwaukee, Wisconsin
August 13, 2009




Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&GRM

We consent to the incorporation by reference is A&inendment No. 2 to the Registration Statemerfiam S-1 of our report dated March 30,
2007, relating to the consolidated balance she@bwfer Tech Holdings, Inc. and its subsidiary aBetember 31, 2006, and the related
consolidated statements of operations, stockhdldefiit, and cash flows for the year then endsgahearing in the Annual Report on Form 10-

K of Broadwind Energy, Inc. for the year ended Dmber 31, 2008 and to the reference to us unddrebding “Experts” in the Prospectus,
which is part of this Registration Statement.

/sl Carver Moquist & O’Connor, LLC

Plymouth, Minnesota
August 13, 2009




Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&GRM

We consent to the incorporation by reference is #&inendment No. 2 to the Registration Statemeritam S-1 of our report dated

October 16, 2007 accompanying the financial statesnef Brad Foote Gear Works, Inc. for the yeadeeinhDecember 31, 2004, December 31,
2005 and December 31, 2006 included in the CuRepbrt of Broadwind Energy, Inc. on Form 8-K/A @llen January 4, 2008 and to the
reference to us under the heading “Experts” inRtespectus, which is part of this Registration tent.

/sl Pasquesi Sheppard LI
Pasquesi Sheppard LL

August 13, 2009




