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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  
Washington, D.C. 20549  

   

FORM 8-K  
   

CURRENT REPORT  
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934  

   
Date of report (Date of earliest event reported):  March 11, 2009  

   

BROADWIND ENERGY, INC.  
(Exact Name of Registrant as Specified in Its Charter)  

   

   
47 East Chicago Avenue, Suite 332 , Naperville, Illinois 60540  

(Address of Principal Executive Offices) (Zip Code)  
   

Registrant’s Telephone Number, Including Area Code: (630) 637-0315  
   

Not Applicable  
(Former Name or Former Address, if Changed Since Last Report)  

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any 

of the following provisions ( see General Instruction A.2. below):  
   
�             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
�             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
�             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
�             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

   
   

   

 

Delaware  
   0-31313  

   88-0409160  
(State or Other Jurisdiction of  

   (Commission File Number)  
   (IRS Employer Identification No.)  

Incorporation)  
   

   
   

   



   
Item 5.02.                                          Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 

Arrangements of Certain Officers.  
   

Short-Term Incentive Plan  
   
On March 11, 2009, the Board of Directors (the “Board”) of Broadwind Energy, Inc. (the “Company”) reviewed and approved the 

Company’s Executive Short-Term Incentive Plan (the “STIP”), which is designed to reward senior executives of the Company and its 
subsidiaries.  

   
  Pursuant to the STIP, the Compensation Committee of the Board (the “Committee”) determines which eligible executives participate 

in the STIP.  Under the terms of the STIP, the Committee administers the STIP with full power and authority and determines categories of 
incentive awards, based on employment responsibilities, that will be available under the STIP for a given year.  The Committee also establishes a 
target incentive level (and may, in its discretion, set a minimum, or threshold, level) with respect to each category of incentive award that will 
apply to participants in the STIP for such year.  

   
Unless otherwise determined by the Committee, all incentive awards under the STIP will be paid in cash.  
   
The STIP may be amended or terminated at any time by the Board.  The Committee may, in its sole discretion, reduce or eliminate an 

incentive award under the plan at any time and for any reason.  
   
Employment Agreements  
   
On March 11, 2009, the Committee, after reviewing the compensation paid to executive officers during the Company’s 2008 fiscal year, 

determined that (i) Lars Moller, Executive Vice President and Chief Operating Officer, (ii) Robert Paxton, Senior Vice President, Human 
Resources and (iii) J.D. Rubin, Vice President and General Counsel will be considered “named executive officers” as defined by Item 402(a)
(3) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as amended.  The Company previously filed and provided a 
description of Mr. Moller’s Amended and Restated Employment Agreement in a Current Report on Form 8-K/A filed on November 18, 2008.  

   
The Employment Agreements of Messrs. Paxton (the “Paxton Employment Agreement”) and Rubin (the “Rubin Employment 

Agreement” and, together with the Paxton Employment Agreement, the “Employment Agreements”) (i) provide for a two-year term with 
automatic renewal for successive one-year periods; (ii) set forth the terms of the bonus awards for which Messrs. Paxton and Rubin are eligible; 
(iii) contain certain non-solicitation, non-compete and non-disparagement restrictions for a period of 18 months; and (iv) provide that, upon 
termination of the executive’s employment by the Company without Cause or by the executive for Good Reason (each as defined in the 
Employment Agreements), the Company shall pay to the executive (a) unpaid base salary, bonus and benefits accrued up to the effective date of 
termination; (b) a lump sum severance payment of 18 months’ base salary; and (c) health insurance premiums for up to 18 months.  
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The Employment Agreements also provide that, upon a Change of Control (as defined in the Employment Agreements) and subsequent 

termination of the executive’s employment by the Company without Cause or by the executive for Good Reason, the Company shall pay to the 
executive (i) unpaid base salary, bonus and benefits accrued up to the effective date of termination; (ii) a lump sum severance payment of 24 
months’ base salary; and (iii) health insurance premiums for up to 18 months.  
   

In addition, upon a Change of Control, (i) all unvested awards held by the executive under the Company’s 2007 Equity Incentive Plan 
shall become fully vested and, if applicable, immediately exercisable; (ii) each such award, and each already vested award, which is a stock 
option shall continue to be exercisable for the remainder of its term; and (iii) with respect to any award under the Company’s 2007 Equity 
Incentive Plan that is subject to the attainment of performance objectives or specified performance criteria, such performance objectives and 
criteria shall be deemed satisfied at the target level and any performance period shall be deemed to end as of the date of the Change of Control.  
   

Forms of Awards  
   
As previously disclosed in a Current Report on Form 8-K filed on June 26, 2008, on June 20, 2008, at the 2008 Annual Meeting of 

Stockholders, the stockholders of the Company approved the Company’s 2007 Equity Incentive Plan (the “EIP”).  After the approval by the 
stockholders of the EIP, the Board in August 2008 approved certain non-material amendments to the EIP that clarified the terms and conditions 
of restricted stock awards under the EIP and provided that the administrator of the EIP has authority to effect future amendments to the EIP.  On 
August 7, 2008 the Committee approved the following forms of agreements and technical amendments to forms of agreements to be used in 
connection with the EIP: (i) Executive Incentive Stock Option Agreement; (ii) Incentive Stock Option Agreement; (iii) Nonqualified Option 
Agreement; (iv) Restricted Stock Award Agreement; (v) Restricted Stock Unit Award Agreement; (vi) Performance Award Agreement; and 
(vii) Stock Appreciation Rights Agreement (collectively, the “Forms of Awards”).  Although the Company determined that the technical 
amendments to the Forms of Awards were not material, the Company is filing the Forms of Awards as exhibits to this Current Report on 
Form 8-K for informational purposes.  

   
The foregoing summaries do not purport to be complete and are qualified in their entirety by reference to the STIP, Paxton Employment 

Agreement, Rubin Employment Agreement, form of Executive Incentive Stock Option Agreement, form of Incentive Stock Option Agreement, 
form of Nonqualified Option Agreement, form of Restricted Stock Award Agreement, form of Restricted Stock Unit Award Agreement, form of 
Performance Award Agreement and form of Stock Appreciation Rights Agreement, copies of which are attached hereto as Exhibits 10.1, 10.2, 
10.3, 10.4, 10.5, 10.6, 10.7, 10.8, 10.9 and 10.10, respectively, and are incorporated by reference.  
   
Item 9.01.                                           Financial Statements and Exhibits.  
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(d)  
   Exhibits  
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10.1  
   Broadwind Energy, Inc. Executive Short-Term Incentive Plan  

         
10.2  

   Employment Agreement, dated as of June 30, 2008, between Broadwind Energy, Inc. and Robert Paxton  
         
10.3  

   Employment Agreement, dated as of June 30, 2008, between Broadwind Energy, Inc. and J.D. Rubin  
         
10.4  

   Form of Executive Incentive Stock Option Agreement  
         
10.5  

   Form of Incentive Stock Option Agreement  
         
10.6  

   Form of Nonqualified Option Agreement  
         
10.7  

   Form of Restricted Stock Award Agreement  
         
10.8  

   Form of Restricted Stock Unit Award Agreement  
         
10.9  

   Form of Performance Award Agreement  
         
10.10  

   Form of Stock Appreciation Rights Agreement  



   
SIGNATURE  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf 

by the undersigned hereunto duly authorized.  
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BROADWIND ENERGY, INC.  

         
         
March 16, 2009  By:  /s/ Matthew J. Gadow  
      

Matthew J. Gadow  
      

Chief Financial Officer  



   
EXHIBIT INDEX  
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BROADWIND ENERGY, INC.  

EXECUTIVE INCENTIVE PLAN  
   

I.               PURPOSE  
   

The Broadwind Energy Inc. Executive Short-Term Incentive Plan (the “Plan”) is designed to reward senior executives of 
Broadwind Energy Inc. (the “Company”) and its subsidiaries for performance contributions that have a significant impact on the overall success 
of the Company and its subsidiaries.  It is intended to retain and motivate employees and to direct their effort and attention toward the 
achievement of key performance objectives by linking a significant element of variable annual compensation to the accomplishment of selected 
performance goals considered to be key to the creation of shareholder value.  

   
Key objectives of the Plan include:  
   

1.      Increase Company profitability;  
   
2.      Maximize return on capital;  
   
3.      Stimulate organic growth;  
   
4.      Recognize individual and team performance contributions;  
   
5.      Enhance quality and credibility of annual financial plans;  
   
6.      Provide market competitive compensation opportunities; and  
   
7.      Provide flexibility to reflect current business environments.  
   

II.             DEFINITIONS  
   

For purposes of the Plan, certain terms used herein shall be defined as follows:  
   

1.              Base Salary .  Base compensation earned during the Plan Year, determined as of the last day of the Plan Year, paid to a 
Participant, excluding, without limitation, incentives, bonuses, overtime pay, reimbursement of relocation and other expenses, 
auto allowances and employee and fringe benefits.  

   
2.              Board .  The Board of Directors of the Company.  
   
3.              Compensation Committee .  The Compensation and Stock Option Committee of the Board.  
   
4.              Executive .  An executive of the Company or a Subsidiary.  
   
5.              Incentive Award .  The incentive compensation award paid to an Executive under the Plan.  

   

 



   
6.              Participant .  An Executive who is eligible for an Incentive Award under the Plan.  
   
7.              Plan Year .  The 12-month period beginning on January 1 of each year.  
   
8.              Subsidiary .  A wholly owned subsidiary of the Company.  
   

III.            ELIGIBILITY  
   

An Executive shall be eligible to participate in the Plan for a Plan Year if he or she is employed on or before December 31 of 
such Plan Year by the Company or a Subsidiary in a position at “Band A” or “Band B” of the Company’s job structure.  

   
IV.            PARTICIPATION  
   

The Compensation Committee shall determine which eligible Executives shall participate in the Plan for a Plan Year prior to 
the beginning of such Plan Year, or as soon as practicable thereafter, based upon recommendations of senior management of the Company.  As 
soon as reasonably practicable thereafter, such Participants shall be notified of their selection for participation in the Plan during such Plan Year 
and of the manner in which their Incentive Awards may be earned.  

   
The Compensation Committee shall also have discretion during any Plan Year (i) to select additional eligible Executives for 

participation in the Plan, as a result of promotions or otherwise, and (ii) to terminate the participation in the Plan of any Executives who, as a 
result of demotions or otherwise, were previously selected as Participants.  In any such case, Incentive Awards for any such Executive shall be 
prorated, based on the portion of the Plan Year during which the Executive was a Participant.  An Executive who is on an unpaid leave of 
absence for 30 days or more during a Plan Year shall be eligible to receive a prorated Incentive Award based on the number of days of such Plan 
Year during which such Executive was in active pay status.  

   
An Executive shall not be entitled to participate in the Plan for a Plan Year solely because such Executive was selected to 

participate in the Plan for any prior Plan Year.  
   

V.             INCENTIVE AWARDS  
   

(a)  Incentive Award Groups.  
   

Prior to the beginning of each Plan Year, or as soon thereafter as is reasonably practicable, the Compensation Committee shall 
determine the various categories of Incentive Awards, based upon employment responsibilities (the “Incentive Award Groups”), that shall be 
available under the Plan for the Plan Year.  

   
(b)  Target Incentive Levels.  

   
Each Plan Year, the Compensation Committee also shall establish with respect to each Incentive Award Group, a target 

incentive level (the “Target Incentive Level”) which will apply to Participants in the Incentive Award Group for such Plan Year.  The Target 
Incentive Level for each Incentive Award Group shall be expressed as a percentage of the Base Salary of  

   

 



   
the Participants therein, and, when multiplied by each such Participant’s Base Salary, shall represent the amount of the Incentive Award that 
such Participant would be eligible to receive if the relevant Performance Objectives, as hereinafter defined, have been fully attained.  The 
Compensation Committee shall have discretion each Plan Year to establish with respect to any Performance Objective a minimum (threshold) 
performance level to be attained for such Plan Year below which no Incentive Award would be payable hereunder.  Notwithstanding the 
preceding sentences of this Section V(b), the Compensation Committee shall have discretion each Plan Year to establish, with respect to any 
Performance Objectives, performance levels which will result in the payment of Incentive Awards which are in an amount either greater than the 
Target Incentive Levels or less than any minimum performance level previously established for such Plan Year.  

   
(c)  Performance Objectives.  
   

The payment of Incentive Awards to Participants under the Plan shall be determined by the extent to which certain 
performance objectives (the “Performance Objectives”) have been attained with respect to each Plan Year.  Prior to the beginning of each Plan 
Year, or as soon thereafter as is reasonably practicable, the Compensation Committee shall establish the Performance Objectives which will 
apply to each Incentive Award Group for the Plan Year and the manner in which Incentive Awards may be earned for such Plan Year.  Unless 
otherwise determined by the Compensation Committee, there shall be three (3) categories of Performance Objectives, as follows:  

   
(1)  Company Performance Objectives;  
(2)  Business Unit Performance Objectives; and  
(3)  Individual Performance Objectives.  
   
Incentive Awards with respect to Participants in each Incentive Award Group may be determined for any Plan Year on the 

basis of one or any combination of the Performance Objectives, as determined by the Compensation Committee in its discretion.  
   
The Company Performance Objective for each Plan Year shall be established by the Compensation Committee, taking into 

account the recommendations of the Chief Executive Officer of the Company (the “CEO”).  The Compensation Committee may, in its sole 
discretion, adjust such Company Performance Objectives on account of any extraordinary changes which occur during the Plan Year, such as 
changes in accounting practices or the law.  

   
The Business Unit Performance Objectives and Individual Performance Objectives shall be determined by the Compensation 

Committee each Plan Year, taking into account the recommendations of the CEO and other designated officers of the Company, and shall be 
based upon specific written goals and objectives which are unique to the relevant Business Unit or eligible Executive.  

   
(d)  Evaluation of Performance.  
   

As soon as practicable following the end of each Plan Year, the Compensation Committee, after taking into account 
evaluations and recommendations of the CEO and other designated officers of the Company, shall evaluate the degree to which the Performance  

   

 



   
Objectives have been met for the Plan Year for purposes of determining the amounts of any Incentive Awards payable under the Plan.  

   
(e)  Payment of Incentive Awards.  
   

Incentive Awards shall be payable to Participants no later than the earlier of 30 days after acceptance of the Company’s formal 
year-end external audit report or March 15.  Unless otherwise determined by the Compensation Committee, all Incentive Awards shall be paid in 
cash.  

   
VI.            CHANGE IN EMPLOYMENT POSITION  
   

Unless otherwise determined by the Compensation Committee, the Incentive Award for a Participant who changes his or her 
employment position within the Company during a Plan Year shall be determined by prorating the Target Incentive Level and the Incentive 
Award pertaining to each of the Participant’s positions on the basis of the portion of the Plan Year spent in each position.  

   
VII.          TERMINATION OF EMPLOYMENT  
   

Unless otherwise determined by the Compensation Committee, a Participant whose employment terminates for any reason 
prior to the date on which such Participant’s Incentive Award is paid shall not be entitled to receive such Incentive Award.  

   
VIII.         ADMINISTRATION  
   

The Plan shall be administered by the Compensation Committee, which shall have full power and authority to interpret, 
construe and administer the Plan in accordance with the provisions herein set forth.  The Compensation Committee’s interpretation and 
construction hereof, and actions hereunder, or the amount or recipient of the payments to be made herefrom, shall be binding and conclusive on 
all persons for all purposes.  In this connection, the Compensation Committee may delegate to any corporation, committee or individual, 
regardless of whether the individual is an employee of the Company or a Subsidiary, the duty to act for the Compensation Committee hereunder.  
No officer or employee of the Company or any Subsidiary shall be liable to any person for any action taken or omitted in connection with the 
interpretation and administration of the Plan unless attributable to his or her own willful misconduct or lack of good faith.  The expenses of 
administering the Plan shall be paid by the Company and each Subsidiary and shall not be charged against the Plan.  

   
IX.            AMENDMENT OR TERMINATION  
   

The Plan may be amended or terminated at any time and for any reason by the Board of Directors of the Company.  The 
Compensation Committee may, in its sole discretion, reduce or eliminate an Incentive Award to any Participant at any time and for any reason.  
The Plan is specifically designed to guide the Company in granting Incentive Awards and shall not create any contractual right of any employee 
to any Incentive Award prior to the payment of such award.  

   

 



   
X.             NONTRANSFERABILITY  
   

No Incentive Award payable hereunder, nor any right to receive any future Incentive Award hereunder, may be assigned 
alienated, sold, transferred, anticipated, pledged, encumbered, or subjected to any charge or legal process, and if any such attempt is made, or a 
person eligible for any Incentive Award hereunder becomes bankrupt, the Incentive Award under the Plan which would otherwise be payable 
with respect to such person may be terminated by the Compensation Committee which, in its sole discretion, may cause the same to be held or 
applied for the benefit of one or more of the dependents of such person or make any other disposition of such award that it deems appropriate.  

   
XI.            INCOME TAX WITHHOLDING/RIGHTS OF OFFSET  
   

The Company shall have the right to deduct and withhold from all Incentive Awards all federal, state and local taxes as may be 
required by law.  In addition to the foregoing, the Company shall have the right to set off against the amount of any Incentive Award which 
would otherwise be payable hereunder, the amount of any debt, judgment, claim, expense or other obligation owed at such time by the 
Participant to the Company or any Subsidiary.  

   
XII.          CLAIM TO INCENTIVE AWARDS AND EMPLOYMENT RIGHTS  
   

Nothing in this Plan shall require the Company or any Subsidiary to segregate or set aside any funds or other property for 
purposes of paying all or any portion of an Incentive Award hereunder.  No Participant shall have any right, title or interest in or to any Incentive 
Award hereunder prior to the actual payment thereof, nor to any property of the Company or any Subsidiary.  Neither the adoption of the Plan 
nor the continued operation thereof shall confer upon any employee any right to continue in the employ of the Company or any Subsidiary or 
shall in any way affect the right and power of the Company or any Subsidiary to dismiss or otherwise terminate the employment of any 
employee at any time for any reason, with or without cause.  

   
XIII.         CONSTRUCTION  
   

Titles and headings of sections in the Plan are for convenience of reference only, and in the event of any conflict, the text of 
the Plan, rather than such titles or headings, shall control.  

   
XIV.         GOVERNING LAW  
   

All questions pertaining to the construction, validity and effect of the Plan shall be determined in accordance with the laws of 
the State of Delaware.  
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EMPLOYMENT AGREEMENT  
   

This EMPLOYMENT AGREEMENT (the “ Agreement ”) is effective as of June 30, 2008, by and between BROADWIND 
ENERGY, INC. (the “ Company ”), and Robert Paxton (“ Executive ”).  

   
WHEREAS , the Company is engaged in the business of manufacturing wind turbine tower structures, gearing and gear sets for wind 

gearboxes, specialized heavy-haul transportation services for the wind industry, service and maintenance of wind turbines, and wind turbine 
construction labor support (the “ Company Business ”);  

   
WHEREAS , the Company desires to employ Executive and Executive desires to be employed by the Company; and  
   
WHEREAS , the Company and Executive desire to enter into this Agreement to set forth the rights, duties, benefits and obligations 

with respect to the employment of Executive by the Company under the terms and conditions herein provided.  
   
NOW, THEREFORE , in consideration of Executive’s employment with the Company, and the mutual and respective covenants and 

agreements of the parties herein contained, and other good and valuable consideration present but not specifically set forth, the parties hereto 
agree as follows:  

   
1.                                        Employment .  The Company hereby agrees to employ Executive as Senior Vice President/Human Resources for the 

Company, and Executive hereby agrees to be employed by the Company, on the terms and conditions set forth herein.  This Agreement and 
Executive’s employment hereunder shall commence on June 30, 2008 (the “ Start Date ”), and shall continue for a period of two years, unless 
sooner terminated in accordance with the provisions of Section 6 hereof (the “ Term ”).  The Term will thereafter automatically extend for 
successive one-year periods, but Executive’s employment may at any time be terminated in accordance with the provisions of Section 6 hereof.  

   
2.                                        Duties and Responsibilities .  Executive shall serve as Senior Vice President/Human Resources for the Company and shall 

report to the Chief Executive Officer, the Company’s Board of Directors (the “ Board ”), and his/their designees.  Executive shall have the duties 
and responsibilities that are commensurate with that position, as well as such other duties as may be assigned to Executive by the Chief 
Executive Officer or the Board from time to time.  Executive shall devote all of his working time and best efforts to the business and affairs of 
the Company except for such time as shall reasonably be required to serve in connection with civic or charitable activities, or manage 
Executive’s financial matters, provided that such activities, in the aggregate, do not interfere with Executive’s ability to perform the duties and 
responsibilities of his employment hereunder.  Executive shall follow the direction of the Chief Executive Officer, the Board and his/their 
designees, and shall perform all duties and responsibilities of the position that he holds, as those duties and responsibilities may change from 
time to time.  Executive shall comply with the Company’s standards, policies and procedures in effect on the date of this Agreement and as they 
may change from time to time.  
   

 



   
3.                                        Compensation and Related Matters.  
   

(a)                                   Base Salary .  Executive shall receive an initial annual base salary of Two Hundred Forty Five Thousand US Dollars 
($245,000), less required and authorized withholding and deductions.  Executive’s salary shall be subject to review and adjustment by the 
Company at least annually, and paid in accordance with the Company’s regular payroll schedule as it applies to salaried employees (“ Base 
Salary ”).  

   
(b)                                  Bonus .  Executive has received a one-time signing bonus of $150,000, less required and authorized withholding and 

deductions.  For 2008, Executive will be eligible for an annual bonus of up to 100% of his Base Salary in accordance with goals as mutually 
agreed upon in advance between Executive and the Company.  For 2009 and thereafter, Executive will be eligible for an annual bonus in an 
amount, and pursuant to such terms, as set forth in a written plan or other written arrangement adopted by the Company.  

   
(c)                                   Stock .  Executive shall be eligible to participate in the Company’s common stock incentive plan as in effect from 

time to time.  The Company has granted Executive 75,000 stock options on his first day of employment with a five-year vesting schedule under 
the Company’s 2007 Equity Incentive Plan.  The Company has granted Executive, on October 17, 2008, restricted stock units under the 
Company’s 2007 Equity Incentive Plan covering 25,000 shares of Company stock.  The Company may grant Executive additional stock options, 
restricted stock units or other awards under the Company’s 2007 Equity Incentive Plan based on individual and Company performance criteria to 
be established by the Board.  

   
(d)                                  Benefits .  Executive shall be entitled to all rights and benefits for which he is eligible under the terms and conditions 

of the Company’s standard benefits and compensation practices that may be in effect from time to time and provided by the Company to its 
employees generally.  In addition to, and not in limitation of, the foregoing, during the Term, Executive shall be eligible to accrue up to four 
weeks (20 business days) of paid time off (PTO) per anniversary year exclusive of any business day with respect to which the Company is closed 
for business due to any federal, state or local holiday or any day off generally granted by the Company to its employees, subject to the 
Company’s then-current paid time off policy (which shall not have the effect of reducing said four weeks (20 business days) of paid vacation).  
In addition to, and not in limitation of the foregoing, during the Term, Executive shall receive any additional benefits generally provided by the 
Company to executive employees of the Company, including group health insurance for Executive and dependants, life insurance, and long term 
disability insurance, and participation in the Company’s 401(k) plan, all in accordance with applicable plan documents.  

   
(e)                                   Expense Reimbursement .  The Company will reimburse Executive for reasonable business expenses in accordance 

with the Company’s standard expense account and reimbursement policies.  
   

(f)                                     Relocation Expenses .  Executive’s primary residence shall initially be in the Stevensville, Michigan area; however, 
Executive’s primary work location shall be the Company’s offices in Naperville, Illinois.  The Company will advance and/or reimburse 
Executive for up to the total sum of $40,000 for relocation expenses such as reasonable house hunting expenses, real estate commission, home 
purchase costs such as mortgage origination fees and inspection fees, closing fees, relocation-related travel expenses, household packing, 
moving,  
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storage, related insurance and other customary costs of such relocation and for up to twelve (12) months of reasonable temporary housing 
expenses (or as extended per mutual agreement between the Company and Executive) in connection with Executive’s relocation to the 
Naperville, Illinois area, provided that such relocation occurs during Executive’s employment with the Company and not later than twelve (12) 
to eighteen (18) months (or as extended per mutual agreement between the Company and Executive) immediately following the Start Date.  
Additional costs above the $40,000 will be reimbursed if approved in writing by the CEO. The amount reimbursed to Executive for relocation 
expenses as set forth in this Section 3(f) shall be grossed up to cover any taxes payment required in connection with the reimbursement.  

   
4.                                        Representations and Warranties of Executive .  In order to induce the Company to employ Executive, Executive hereby 

represents and warrants to the Company as follows:  
   

(a)                                   Binding Agreement .  This Agreement has been duly executed and delivered by Executive and constitutes a legal, 
valid and binding obligation of Executive and is enforceable against Executive in accordance with its terms.  

   
(b)                                  No Violations of Law .  The execution and delivery of this Agreement and the other agreements contemplated 

hereby by Executive do not, and the performance by Executive of his obligations under this Agreement and the other agreements contemplated 
hereby will not, violate any term or provision of any law, or any writ, judgment, decree, injunction, or similar order applicable to Executive.  

   
(c)                                   Litigation .  Executive is not involved in any proceeding, claim, lawsuit, or investigation alleging wrongdoing by 

Executive before any court or public or private arbitration board or panel or governmental department, commission, board, bureau, agency or 
instrumentality.  

   
(d)                                  No Conflicting Obligations.   Executive is not under, or bound to be under in the future, any obligation to any 

person or entity that is or would be inconsistent or in conflict with this Agreement or would prevent, limit, or impair in any way the performance 
by him of his obligations hereunder, including but not limited to any duties owed to any former employers not to compete or use or disclose 
confidential information.  Executive represents and agrees that he will not disclose to the Company or use on behalf of the Company any 
confidential information or trade secrets belonging to a third party, including any former employer.  Executive further represents and agrees that 
he has returned, or will return before his last day of employment with his current employer, all property belonging to Executive’s current and 
previous employers, including but not limited to any and all confidential information.  
   

5.                                        Restrictive Covenants.  
   

(a)                                   Confidentiality Critical .  The parties agree that the business in which the Company is engaged is highly sales-
oriented and the goodwill established between Executive and the Company’s customers and potential customers is a valuable and legitimate 
business interest worthy of protection under this Agreement.  Executive acknowledges and agrees that developing and maintaining business 
relationships is an important and essential business interest of the Company.  Executive further recognizes that, by virtue of his employment by 
the  
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Company, he will be granted otherwise prohibited access to confidential and proprietary data of the Company which is not known to its 
competitors and which has independent economic value to the Company and that he will gain an intimate knowledge of the Company’s business 
and its policies, customers, employees and trade secrets, and of other confidential, proprietary, privileged, or secret information of the Company 
and its customers (“ Customers ”) (collectively, all such nonpublic information is referred to as “ Confidential Information ”).  

   
This Confidential Information includes, but is not limited to data relating to the Company’s marketing and servicing programs, 

procedures and techniques; business, management and personnel strategies; the criteria and formulae used by the Company in pricing its 
products, loss control and information management services; the Company’s products and services; the Company’s computer system and 
software; lists of prospects; customer lists; the identity, authority and responsibilities of key contacts at accounts of Customers; and the 
composition and organization of Customers’ business.  Executive recognizes and admits that this Confidential Information constitutes valuable 
property of the Company, developed over a long period of time and at substantial expense, and worthy of protection.  Executive acknowledges 
and agrees that only through his employment with the Company could he have the opportunity to learn this Confidential Information.  The 
Company acknowledges and agrees that Executive has substantial knowledge of the wind industry.  

   
(b)                                  Confidential Information .  Executive shall not at any time (for any reason), directly or indirectly, for himself or on 

behalf of any other person or entity, (A) disclose to any person or entity (except to employees or other representatives of the Company who need 
to know such Confidential Information to the extent reasonably necessary for Executive to perform his duties under this Agreement or such 
employees or representatives to perform their duties on behalf of the Company, and except as required by law) any Confidential Information, 
including, without limitation, business or trade secrets of, or products or methods or techniques used by, the Company, or any Confidential 
Information whatsoever concerning the Customers, (B) use, directly or indirectly, for his own benefit or for the benefit of another (other than a 
Customer) any of such Confidential Information, or (C) assist any other person or entity in connection with any action described in either of the 
foregoing clauses (A) and (B).  

   
(c)                                   Noninterference with Employees .  Executive further agrees that the Company has expended considerable time, 

energy and resources into training its other employees (“Co-Workers”).  As a result, during his employment with the Company and for a period 
of eighteen (18) months thereafter, Executive shall not, for any reason, directly or indirectly, for himself or on behalf of any other person or 
entity, (A) induce or attempt to induce any Co-Worker to terminate employment with the Company, (B) interfere with or disrupt the Company’s 
relationship with any of the Co-Workers, (C) solicit, entice, hire, cause to hire, or take away any person employed by the Company at that time 
or during the eighteen (18) month period preceding Executive’s last day of employment with the Company, or (D) assist any other person or 
entity in connection with any action described in any of the foregoing clauses (A) through (C).  

   
(d)                                  Non-competition .  Executive further agrees with the Company to the following provisions, all of which Executive 

acknowledges and agrees are necessary to protect  
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the Company’s legitimate business interests.  Executive covenants and agrees with the Company that:  

   
(i)                                      Unless otherwise agreed between the parties, Executive shall not, during his employment with the Company 

and for a period of eighteen (18) months thereafter, either directly or indirectly, engage in, render service or other assistance to, or sell 
products or services, or provide resources of any kind, whether as an owner, partner, shareholder, officer, director, employee, consultant 
or in any other capacity, whether or not for consideration, to any person, corporation, or any entity, whatsoever, that owns, operates or 
conducts a business that competes, in any way, with the Company Business (as defined at the start of this Agreement), other than the 
ownership of 5% or less of the shares of a public company where Executive is not active in the day-to-day management of such 
company.  With respect to the post employment application of this Section 5(d)(i), the restrictions shall extend only to those specific 
countries or provinces where the Company conducts business on the day that Executive’s employment with the Company terminates.  
   

(ii)                                   Executive shall not, during his employment with the Company and for a period of eighteen (18) months 
thereafter, either directly or indirectly, (A) solicit, call on or contact any Customer of the Company with whom Executive has had 
material contact during his employment with the Company for the purpose or with the effect of offering any products or services of any 
kind offered by the Company at that time or during his employment with the Company, (B) request or advise any present or future 
vendors or suppliers to the Company to cancel any contracts, or curtail their dealings, with the Company, or (C) assist any other person 
or entity in connection with any action described in any of the foregoing clauses (A) through (B).  
   

(iii)                                During his employment with the Company, Executive shall not own, or permit ownership by Executive’s 
spouse or any minor children under the parental control of Executive, directly or indirectly, an amount in excess of five percent (5%) of 
the outstanding shares of stock of a corporation, or five percent (5%) of any business venture of any kind, which operates or conducts a 
business that competes, in any way, with the Company.  
   

(e)                                   Non-disparagement .  At any time during or after Executive’s employment with the Company, Executive shall not 
disparage the Company or any shareholders, directors, officers, employees, or agents of the Company.  During and after Executive’s 
employment with the Company, neither the Company nor its directors or officers shall disparage Executive to third parties.  

   
(f)                                     Understandings.  

   
(i)            The provisions of this Section 5 shall be construed as an agreement independent of any other claim.  The 

existence of any claim or cause of action of Executive against the Company, whether predicated on Executive’s employment or 
otherwise, shall not constitute a defense to the enforcement by the Company of the terms  
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of Section 5 of this Agreement.  Executive waives any right to a jury trial in any litigation relating to or arising from this Agreement.  
   

(ii)           Executive acknowledges and agrees that the covenants and agreements contained herein are necessary for 
the protection of the Company’s legitimate business interests and are reasonable in scope and content.  Executive agrees that the 
restrictions contained in this Section 5 are reasonable and will not unduly restrict him in securing other employment or income in the 
event his employment with the Company ends.  Executive acknowledges and agrees that he executed this Agreement on or before his 
first day of employment with the Company.  
   

(g)                                  Injunctive Relief .  Executive acknowledges and agrees that any breach by him of any of the covenants or 
agreements contained in this Section 5 would give rise to irreparable injury and would not be adequately compensable in damages.  Accordingly, 
Executive agrees that the Company may seek and obtain injunctive relief against the breach or threatened breach of any of the provisions of this 
Agreement in addition to any other legal or equitable remedies available.  

   
(h)                                  Reformation and Survival .  The Company and Executive agree and stipulate that the agreements and covenants 

contained in this Agreement and specifically of this Section 5 are fair and reasonable in light of all of the facts and circumstances of the 
relationship between them.  The Company and Executive agree and stipulate that Executive has hereby agreed to be bound to the obligations, 
restrictions and covenants of this Section 5 as a condition to his employment and in consideration of his compensation, stock option grant, 
restricted stock unit grant, severance terms, and all other terms and provisions of this Agreement.  The Company and Executive acknowledge 
their awareness, however, that in certain circumstances courts have refused to enforce certain agreements not to compete.  The Company and 
Executive agree that, if any term, clause, subpart, or provision of this Agreement is for any reason adjudged by a Court of competent jurisdiction 
to be invalid, unreasonable, unenforceable or void, the same will be treated as severable, and shall be modified to the extent necessary to be 
legally enforceable to the fullest extent permitted by applicable law, and that such modification will not impair or invalidate any of the other 
provisions of this Agreement, all of which will be performed in accordance with their respective terms.  Thus, in furtherance of, and not in 
derogation of, the provisions of this Section 5, the Company and Executive agree that in such event, this Section 5 shall be deemed to be 
modified or reformed to restrict Executive’s conduct to the maximum extent (in terms of time, geography, and business scope) that the court 
shall determine to be enforceable.  The provisions of this Section 5 shall survive the termination of this Agreement and Executive’s resignation 
or termination of employment, regardless of the reason and whether voluntary or involuntary.  

   
6.                                        Termination .  
   

(a)                                   Termination By The Company With Cause .  The Company has the right, in its reasonable determination at any 
time during the Term, to terminate Executive’s employment with the Company for Cause (as defined below) by giving written notice to 
Executive as described in this Section 6(a).  Prior to the effectiveness of termination for Cause under subclause (i), (ii), (iii) or (iv) below, 
Executive shall be given thirty (30) calendar days’  
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prior written notice from the Company, specifically identifying the reasons which are alleged to constitute Cause for any termination pursuant to 
the aforementioned subclauses, and an opportunity to cure in the event Executive disputes such allegations; provided , however , that the 
Company shall have no obligation to continue to employ Executive following such thirty (30) calendar day notice period unless Executive has 
cured the condition giving rise to the Cause.  The Company’s termination of Executive’s employment for Cause under subclause (v) or 
(vi) below shall be effective immediately upon the Company’s written notice to Executive.  If the Company terminates Executive’s employment 
for Cause, the Company’s obligation to Executive shall be limited solely to the payment of unpaid Base Salary accrued up to the effective date of 
termination plus any accrued but unpaid benefits to the effective date of termination, and any unpaid bonus earned in accordance with the then 
applicable bonus plan or program to the effective date of termination.  

   
As used in this Agreement, the term “ Cause ” shall mean and include (i) Executive’s abuse of alcohol that affects Executive’s 

performance of Executive’s duties under this Agreement, or use of any controlled substance; (ii) a willful act of fraud, dishonesty or breach of 
fiduciary duty on the part of Executive with respect to the business or affairs of the Company; (iii) material failure by Executive to comply with 
applicable laws and regulations or professional standards relating to the business of the Company; (iv) material failure by Executive to 
satisfactorily perform his duties hereunder, a material breach by Executive of this Agreement, or Executive engaging in conduct that materially 
conflicts with the best interests of the Company or that may materially harm the Company’s reputation; (v) Executive being subject to an inquiry 
or investigation by a governmental authority or self-regulatory organization such that the existence of such inquiry or investigation may result in 
damage to the Company’s business interests, licenses, reputation or prospects; or (vi) conviction of a felony or a misdemeanor involving moral 
turpitude.  

   
(b)                                  Termination By The Company Without Cause .  The Company shall have the right, at any time during the Term, 

to terminate Executive’s employment with the Company without Cause by giving written notice to Executive, which termination shall be 
effective thirty (30) calendar days from the date of such written notice.  The Company may provide thirty (30) days pay in lieu of notice.  If the 
Company terminates Executive’s employment without Cause, the Company’s obligation to Executive shall be limited solely to (i) unpaid Base 
Salary plus any accrued but unpaid benefits to the effective date of termination, and any unpaid bonus earned in accordance with the then 
applicable bonus plan or program to the effective date of termination; (ii) severance in an amount equal to Executive’s then-current Base Salary 
for a period of eighteen (18) months; and (iii) if Executive is eligible for and timely elects COBRA coverage for health insurance coverage, 
payment of Executive’s COBRA premiums for the health insurance coverage for a period of up to eighteen (18) months, payments to be made 
on a monthly basis when the premiums are due.  Executive’s rights with regard to equity incentive awards, including stock options and restricted 
stock units, shall be governed by separate applicable agreements entered into between Executive and the Company.  As a condition to his receipt 
of the post-employment payments and benefits under this Section 6(b), Executive must be in compliance with Section 5 of this Agreement, and 
must execute, return, not rescind and comply with a general release of claims agreement in favor of the Company and related entities and 
individuals, within the timeframe and in a form to be prescribed by the Company.  The severance shall be paid in equal installments according to 
the normal payroll  
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schedule, the first payment to Executive to be made on the next scheduled payroll date that occurs within ninety (90) days after the date of 
Executive’s termination of employment, provided that the Company has received the signed general release of claims agreement and Executive 
has not rescinded such agreement within the rescission period set forth in such agreement.  Executive shall have no duty to mitigate damages 
under this Section 6(b) during the applicable severance period and, in the event Executive shall subsequently receive income from providing 
Executive’s services to any person or entity, including self employment income, or otherwise, then no such income shall in any manner offset or 
otherwise reduce the payment obligations of the Company hereunder.  

   
Notwithstanding anything herein to the contrary, this Section 6(b) shall not apply if Executive’s employment is terminated by 

the Company or a succeeding entity without Cause upon or within one year of a Change of Control at any time during the Term as described in 
Section 7 hereof.  In such case, Section 7 of this Agreement shall control.  

   
(c)                                   Termination By Executive for Good Reason.  Executive has the right, in his reasonable determination at any time 

during the Term, to terminate his employment with the Company for Good Reason (as defined in this Section 6(c) below) by giving written 
notice to the Company as described in this Section 6(c) below.  Prior to the effectiveness of termination for Good Reason, the Company shall be 
given thirty (30) calendar days’ prior written notice from Executive, specifically identifying the reasons which are alleged to constitute Good 
Reason, and an opportunity to cure; provided , however , that Executive shall have no obligation to continue his employment with the Company 
following such thirty (30) calendar day notice period unless the Company cures the event(s) giving rise to Executive’s Good Reason notice.  As 
used in this Section 6(c), the term “ Good Reason ” shall mean and include (i) assignment to Executive of duties materially inconsistent with 
Executive’s position, (ii) requiring Executive to move his place of employment more than 50 miles from his place of employment prior to such 
move, or (iii) a material breach by the Company of this Agreement; provided that in any such case Executive has not consented thereto.  

   
If Executive terminates his employment for Good Reason, the Company’s obligation to Executive shall be limited solely to (i) unpaid 

Base Salary plus any accrued but unpaid benefits to the effective date of termination, and any unpaid bonus earned in accordance with the then 
applicable bonus plan or program to the effective date of termination; (ii) severance in an amount equal to Executive’s then-current Base Salary 
for a period of eighteen (18) months; and (iii) if Executive is eligible for and timely elects COBRA coverage for health insurance coverage, 
payment of Executive’s COBRA premiums for the health insurance coverage for a period of up to eighteen (18) months, payments to be made 
on a monthly basis when the premiums are due.  Executive’s rights with regard to equity incentive awards, including stock options and restricted 
stock units, shall be governed by separate applicable agreements entered into between Executive and the Company.  As a condition to his receipt 
of the post-employment payments and benefits under this Section 6(c), Executive must be in compliance with Section 5 of this Agreement, and 
must execute, return, not rescind and comply with a general release of claims agreement in favor of the Company and related entities and 
individuals, within the timeframe and in a form to be prescribed by the Company.  The severance shall be paid in equal installments according to 
the normal payroll schedule, the first payment to Executive to be made on the next scheduled payroll date that occurs within ninety (90) days 
after the date of Executive’s termination of employment,  
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provided that the Company has received the signed general release of claims agreement and Executive has not rescinded such agreement within 
the rescission period set forth in such agreement.  Executive shall have no duty to mitigate damages under this Section 6(c) during the applicable 
severance period and, in the event Executive shall subsequently receive income from providing Executive’s services to any person or entity, 
including self employment income, or otherwise, then no such income shall in any manner offset or otherwise reduce the payment obligations of 
the Company hereunder.  

   
Notwithstanding anything herein to the contrary, this Section 6(c) shall not apply if Executive terminates his employment with the 

Company or a succeeding entity for Good Reason upon or within one year of a Change of Control at any time during the Term as described in 
Section 7 hereof.  In such case, Section 7 of this Agreement shall control.  

   
Executive has the right, at any time during the Term, to terminate his employment with the Company without Good Reason (as defined 

above) by giving written notice to the Company, which termination shall be effective sixty (60) calendar days from the date of such written 
notice.  If Executive terminates his employment without Good Reason, the Company’s obligation to Executive shall be limited solely to the 
payment of unpaid Base Salary accrued up to the effective date of termination plus any accrued but unpaid bonus and benefits.  

   
(d)                                  Termination Upon Disability .  The Company shall have the right, at any time during the Term, to terminate 

Executive’s employment if, during the term hereof, Executive becomes physically or mentally disabled, whether totally or partially, as evidenced 
by the written statement of a competent physician licensed to practice medicine in the United States who is mutually acceptable to the Company 
and Executive, so that Executive is unable to perform the essential functions of his job duties hereunder, with or without reasonable 
accommodation, for (i) a period of three (3) consecutive months, or (ii) for shorter periods aggregating ninety (90) calendar days during any 
twelve-month period.  If the Company terminates Executive’s employment under this Section 6(d), the Company’s obligation to Executive shall 
be limited solely to the payment of unpaid Base Salary to the effective date of termination, plus any accrued but unpaid benefits to the effective 
date of termination, and any unpaid bonus earned in accordance with the then applicable bonus plan or program to the effective date of 
termination.  

   
(e)                                   Termination upon Death .  If Executive dies during the Term, this Agreement shall terminate, except that 

Executive’s legal representatives shall be entitled to receive the Base Salary and other accrued benefits earned up to the date of Executive’s 
death.  
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7.                                        Change of Control .  
   

(a)                                   Anything in this Agreement to the contrary notwithstanding, if, upon or within one year of a Change of Control (as 
defined below) occurring at any time during the Term, the Company or a succeeding entity terminates Executive without Cause (as defined 
above) or the Executive terminates his employment for Good Reason (as defined in Section 6(c) above), the Company or the succeeding entity’s 
obligation to Executive shall be (i) unpaid Base Salary, bonus and benefits accrued up to the effective date of termination, (ii) a lump sum 
payment equal to Executive’s then-current Base Salary for a period of twenty-four (24) months, and (iii) if Executive is eligible for and timely 
elects COBRA coverage for health insurance coverage, payment of Executive’s COBRA premiums for health insurance coverage for a period of 
up to eighteen (18) months, payments to be made on a monthly basis when the premiums are due.  In the event of a without Cause Change of 
Control termination as described herein, these payments shall be in lieu of, and not in addition to, any severance pay or benefits set forth in 
Section 6(b) of this Agreement.  Notwithstanding anything to the contrary contained herein or in any award agreement between Executive and 
the Company, in the event of a Change of Control (as defined below), (i) all unvested awards held by the Executive under the Company’s 2007 
Equity Incentive Plan, including stock options and restricted stock units described in Section 3(c) and any other subsequent awards, shall become 
fully vested upon the Change of Control and, if applicable, immediately exercisable, (ii) each such award, and each already vested award 
described in Section 3(c), which is a stock option shall continue to be exercisable for the remainder of its term, and (iii) with respect to any 
award under the Company’s 2007 Equity Incentive Plan that is subject to the attainment of performance objectives or specified performance 
criteria, such performance objectives and criteria shall be deemed satisfied at the target level and any performance period shall be deemed to end 
as of the date of the Change of Control.  As a condition to his receipt of the post-employment payments and benefits under this Section 7(a), 
other than the vesting of awards described in the preceding sentence, Executive must be in compliance with Section 5 of this Agreement, and 
must execute, return, not rescind and comply with a release of claims agreement in favor of the Company, related entities and individuals and the 
succeeding entity, within the timeframe and in a form to be prescribed by the Company or a succeeding entity.  The severance shall be paid in a 
lump sum within ninety (90) calendar days after the date of Executive’s termination of employment, provided that the Company has received the 
signed general release of claims agreement and Executive has not rescinded such agreement within the rescission period set forth in such 
agreement.  

   
(b)                                  Change of Control Defined.   For purposes of this Agreement, a “Change of Control” shall mean the occurrence of 

a “change in the ownership,” a “change in the effective control” or a “change in the ownership of a substantial portion of the assets” of the 
Company during the Term, as determined in accordance with this Section 7(b).  In determining whether an event shall be considered a “change 
in the ownership,” a “change in the effective control” or a “change in the ownership of a substantial portion of the assets” of the Company, the 
following provisions shall apply:  

   
(i)                                      A “change in the ownership” of the Company shall occur on the date on which any one person, or more than one 

person acting as a group (other than Tontine Capital Partners, L.P. and its affiliates), acquires ownership of stock of the Company that, 
together with stock held by such person or group, constitutes more than 50% of the total  
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fair market value or total voting power of the stock of the Company, as determined in accordance with Treasury Regulation § 1.409A-3
(i)(5)(v).  If a person or group is considered either to own more than 50% of the total fair market value or total voting power of the 
stock of the Company, or to have effective control of the Company within the meaning of clause (ii) of this Section 7(b), and such 
person or group acquires additional stock of the Company, the acquisition of additional stock by such person or group shall not be 
considered to cause a “change in the ownership” of the Company.  

   
(ii)                                   A “change in the effective control” of the Company shall occur on either of the following dates:  
   

(A)          The date on which any one person, or more than one person acting as a group ( other than Tontine Capital 
Partners, L.P. and its affiliates), acquires (or has acquired during the 12-month period ending on the date of the most recent 
acquisition by such person or persons) ownership of stock of the Company possessing 40% or more of the total voting power 
of the stock of the Company, as determined in accordance with Treasury Regulation § 1.409A-3(i)(5)(vi).  If a person or group 
is considered to possess 40% or more of the total voting power of the stock of the Company, and such person or group acquires 
additional stock of the Company, the acquisition of additional stock by such person or group shall not be considered to cause a 
“change in the effective control” of the Company; or  

   
(B)           The date on which a majority of the members of the Board is replaced during any 12-month period by 

directors whose appointment or election is not endorsed by a majority of the members of the Board before the date of the 
appointment or election, as determined in accordance with Treasury Regulation § 1.409A-3(i)(5)(vi).  

   
(iii)          A “change in the ownership of a substantial portion of the assets” of the Company shall occur on the date on which 

any one person, or more than one person acting as a group (other than Tontine Capital Partners, L.P. and its affiliates), acquires (or has 
acquired during the 12-month period ending on the date of the most recent acquisition by such person or persons) assets from the 
Company that have a total gross fair market value equal to or more than 40% of the total gross fair market value of all of the assets of 
the Company immediately before such acquisition or acquisitions, as determined in accordance with Treasury Regulation § 1.409A-3(i)
(5)(vii).  A transfer of assets shall not be treated as a “change in the ownership of a substantial portion of the assets” when such transfer 
is made to an entity that is controlled by the shareholders of the Company, as determined in accordance with Treasury Regulation § 
1.409A-3(i)(5)(vii)(B).  

   
In all cases, the determination of whether a Change of Control has occurred shall be made in accordance with Section 409A of the 

Internal Revenue Code of 1986, as amended (the “ Code ”), and the regulations, notices and other guidance of general applicability issued 
thereunder.  

   
8.                                        Code Section 409A .            Notwithstanding anything herein to the contrary, if any payments to be made, or benefits to be 

provided, to Executive hereunder are subject to the  
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requirements of Code Section 409A and the Company determines that Executive is a “specified employee” as defined in Code Section 409A as 
of the date of the termination, then, to the extent such payments or benefits do not satisfy the separation pay exemption described in Treasury 
Regulation § 1.409A-1(b)(9)(iii) or any other exemption available under Section 409A of the Code (the “Non-Exempt Payments”), the amount 
of such Non-Exempt Payments shall not be paid or commence earlier than the date that is six months after the termination.  Any Non-Exempt 
Payment not made during the six month period shall be paid in a lump sum payment on the first day of the seventh month following termination. 

   
9.                                        Successors; Assignment, Etc.; Third Party Beneficiaries .  
   

(a)                                   Executive consents to and the Company shall have the right to assign this Agreement to its successors or assigns.  All 
covenants or agreements hereunder shall inure to the benefit of and be enforceable by or against its successors or assigns.  The terms 
“successors” and “assigns” shall include, but not be limited to, any succeeding entity upon a Change of Control.  

   
(b)                                  Neither this Agreement nor any of the rights or obligations of Executive under this Agreement may be assigned or 

delegated except as provided in the last sentence of this Section 9(b).  This Agreement and all rights of Executive hereunder shall inure to the 
benefit of and be enforceable by, and shall be binding upon, Executive’s personal or legal representatives, executors, administrators, successors, 
heirs, distributees, devisees, and legatees.  If Executive should die while any amounts would still be payable to him hereunder had he continued 
to live, then all such amounts (unless otherwise provided herein) shall be paid in accordance with the terms of this Agreement to the devisee, 
legatee, or other designee under Executive’s testamentary will or, if there be no such will, to Executive’s estate.  

   
10.                                  Notice .  For purposes of this Agreement, all notices and other communications provided for in this Agreement shall be in 

writing and shall be deemed to have been duly given when delivered in person or when mailed by United States registered or certified mail, 
return receipt requested, first-class postage prepaid, addressed as follows:  
   

   
or to such other address as any party may have furnished to the other in writing in accordance with this Section 10, except that notices of any 
change of address shall be effective only upon actual receipt.  
   

11.                                  Miscellaneous .  No provision of this Agreement may be modified, waived, or discharged unless such waiver, modification, 
or discharge is agreed to in writing signed by Executive and such officers as may be specifically designated by the Board.  No waiver by either 
party hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver 
of any similar or dissimilar condition or  
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If to Executive :  
   If to the Company :  

   
Mr. Robert Paxton  
3016 Kelltowne Court  
Naperville, Illinois 60565  

   

   
Broadwind Energy, Inc.  
47 E. Chicago Avenue, Suite 332  
Naperville, IL 60540  
Attn: Chief Executive Officer  



   
provision at the same or any other time.  No agreements or representations (whether oral or otherwise, express or implied) with respect to the 
subject matter of this Agreement have been made by either party which are not set forth expressly in this Agreement or which are not 
specifically referred to in this Agreement.  If any term, clause, subpart, or provision of this Agreement is for any reason adjudged to be invalid, 
unreasonable, unenforceable or void, the same will be treated as severable, shall be modified to the extent necessary to be legally enforceable to 
the fullest extent permitted by applicable law, and will not impair or invalidate any of the other provisions of this Agreement, all of which will be 
performed in accordance with their respective terms.  The validity, interpretation, construction, and performance of this Agreement shall be 
governed by the laws of the State of Illinois.  

   
12.                                  Validity .  If any provision of this Agreement is held to be illegal, invalid, or unenforceable under any present or future law or 

court decision, and if the rights or obligations of the Company and Executive will not be materially and adversely affected thereby, (a) such 
provision shall be fully severable from this Agreement, (b) this Agreement shall be construed and enforced as if such illegal, invalid, or 
unenforceable provision had never comprised a part hereof, (c) the remaining provisions of this Agreement shall remain in full force and effect 
and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance herefrom, and (d) in lieu of such illegal, invalid, or 
unenforceable provision, there shall be added automatically as a part of this Agreement a legal, valid, and enforceable provision as similar to the 
terms and intent of such illegal, invalid, or unenforceable provision as may be possible.  

   
13.                                  Counterparts .  This Agreement may be executed in several counterparts, each of which shall be deemed to be an original 

but all of which together shall constitute one and the same instrument.  
   
14.                                  Litigation .  The parties agree that the exclusive venue for any litigation commenced by the Company or Executive relating to 

this Agreement shall be the state courts located in DuPage County, Illinois and the United States District Court, Northern District of Illinois.  
The parties waive any rights to object to venue as set forth herein, including any argument of inconvenience for any reason.  

   
15.                                  Entire Agreement .  This Agreement constitutes (i) the binding agreement between the parties and (ii) represents the entire 

agreement between the parties and supersedes all prior agreements relating to the subject matter contained herein. All prior negotiations 
concerning Executive’s employment with the Company have been merged into this Agreement and are reflected in the terms herein.  
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IN WITNESS WHEREOF , the parties have duly executed and delivered this Agreement on November 12, 2008, effective as of the date first 
above written.  
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EXECUTIVE :  

      
   

By:  /s/ Robert Paxton  
   

Name: Robert Paxton  
      
   

COMPANY :  
      
   

BROADWIND ENERGY, INC.  
      
   

By:  /s/ J. Cameron Drecoll  
   

Name:  J. Cameron Drecoll  
   

Title:  Chief Executive Officer  



Exhibit 10.3 
   

EMPLOYMENT AGREEMENT  
   

This EMPLOYMENT AGREEMENT (the “ Agreement ”) is effective as of June 30, 2008, by and between BROADWIND 
ENERGY, INC. (the “ Company ”), and J.D. Rubin (“ Executive ”).  

   
WHEREAS , the Company is engaged in the business of manufacturing wind turbine tower structures, gearing and gear sets for wind 

gearboxes, specialized heavy-haul transportation services for the wind industry, service and maintenance of wind turbines, and wind turbine 
construction labor support (the “ Company Business ”);  

   
WHEREAS , the Company desires to employ Executive and Executive desires to be employed by the Company; and  
   
WHEREAS , the Company and Executive desire to enter into this Agreement to set forth the rights, duties, benefits and obligations 

with respect to the employment of Executive by the Company under the terms and conditions herein provided.  
   
NOW, THEREFORE , in consideration of Executive’s employment with the Company, and the mutual and respective covenants and 

agreements of the parties herein contained, and other good and valuable consideration present but not specifically set forth, the parties hereto 
agree as follows:  

   
1.                                        Employment .  The Company hereby agrees to employ Executive as Vice President and General Counsel for the Company, 

and Executive hereby agrees to be employed by the Company, on the terms and conditions set forth herein.  This Agreement and Executive’s 
employment hereunder shall commence on June 30, 2008 (the “ Start Date ”), and shall continue for a period of two years, unless sooner 
terminated in accordance with the provisions of Section 6 hereof (the “ Term ”).  The Term will thereafter automatically extend for successive 
one-year periods, but Executive’s employment may at any time be terminated in accordance with the provisions of Section 6 hereof.  

   
2.                                        Duties and Responsibilities .  Executive shall serve as General Counsel for the Company and shall report to the Chief 

Executive Officer, the Company’s Board of Directors  (the “ Board ”), and his/their designees.  Executive shall have the duties and 
responsibilities that are commensurate with that position, as well as such other duties as may be assigned to Executive by the Chief Executive 
Officer or the Board from time to time.  Executive shall devote all of his working time and best efforts to the business and affairs of the 
Company except for such time as shall reasonably be required to serve in connection with civic or charitable activities, or manage Executive’s 
financial matters, provided that such activities, in the aggregate, do not interfere with Executive’s ability to perform the duties and 
responsibilities of his employment hereunder.  Executive shall follow the direction of the Chief Executive Officer, the Board and his/their 
designees, and shall perform all duties and responsibilities of the position that he holds, as those duties and responsibilities may change from 
time to time.  Executive shall comply with the Company’s standards, policies and procedures in effect on the date of this Agreement and as they 
may change from time to time.  

   

 



   
3.                                        Compensation and Related Matters.  
   

(a)                                   Base Salary .  Executive shall receive an initial annual base salary of Two Hundred Fifteen Thousand US Dollars 
($215,000), less required and authorized withholding and deductions.  Executive’s salary shall be subject to review and adjustment by the 
Company at least annually, and paid in accordance with the Company’s regular payroll schedule as it applies to salaried employees (“ Base 
Salary ”).  

   
(b)                                  Bonus .  Executive has received a one-time signing bonus of $25,000, less required and authorized withholding and 

deductions.  For 2008, Executive will be eligible for an annual bonus of up to 100% of his Base Salary in accordance with goals as mutually 
agreed upon in advance between Executive and the Company.  For 2009 and thereafter, Executive will be eligible for an annual bonus in an 
amount, and pursuant to such terms, as set forth in a written plan or other written arrangement adopted by the Company.  

   
(c)                                   Stock .  Executive shall be eligible to participate in the Company’s common stock incentive plan as in effect from 

time to time.  The Company has granted Executive 75,000 stock options on his first day of employment with a five-year vesting schedule under 
the Company’s 2007 Equity Incentive Plan.  The Company has granted Executive, on October 17, 2008, restricted stock units under the 
Company’s 2007 Equity Incentive Plan covering 25,000 shares of Company stock.  The Company may grant Executive additional stock options, 
restricted stock units or other awards under the Company’s 2007 Equity Incentive Plan based on individual and Company performance criteria to 
be established by the Board.  

   
(d)                                  Benefits .  Executive shall be entitled to all rights and benefits for which he is eligible under the terms and conditions 

of the Company’s standard benefits and compensation practices that may be in effect from time to time and provided by the Company to its 
employees generally.  In addition to, and not in limitation of, the foregoing, during the Term, Executive shall be eligible to accrue up to four 
weeks (20 business days) of paid time off (PTO) per anniversary year exclusive of any business day with respect to which the Company is closed 
for business due to any federal, state or local holiday or any day off generally granted by the Company to its employees, subject to the 
Company’s then-current paid time off policy (which shall not have the effect of reducing said four weeks (20 business days) of paid vacation).  
In addition to, and not in limitation of the foregoing, during the Term, Executive shall receive any additional benefits generally provided by the 
Company to executive employees of the Company, including group health insurance for Executive and dependants, life insurance, and long term 
disability insurance, and participation in the Company’s 401(k) plan, all in accordance with applicable plan documents.  

   
(e)                                   Expense Reimbursement .  The Company will reimburse Executive for reasonable business expenses in accordance 

with the Company’s standard expense account and reimbursement policies.  
   

4.                                        Representations and Warranties of Executive .  In order to induce the Company to employ Executive, Executive hereby 
represents and warrants to the Company as follows:  

   
(a)                                   Binding Agreement .  This Agreement has been duly executed and delivered by Executive and constitutes a legal, 

valid and binding obligation of Executive and is enforceable against Executive in accordance with its terms.  
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(b)                                  No Violations of Law .  The execution and delivery of this Agreement and the other agreements contemplated 

hereby by Executive do not, and the performance by Executive of his obligations under this Agreement and the other agreements contemplated 
hereby will not, violate any term or provision of any law, or any writ, judgment, decree, injunction, or similar order applicable to Executive.  

   
(c)                                   Litigation .  Executive is not involved in any proceeding, claim, lawsuit, or investigation alleging wrongdoing by 

Executive before any court or public or private arbitration board or panel or governmental department, commission, board, bureau, agency or 
instrumentality.  

   
(d)                                  No Conflicting Obligations.   Executive is not under, or bound to be under in the future, any obligation to any 

person or entity that is or would be inconsistent or in conflict with this Agreement or would prevent, limit, or impair in any way the performance 
by him of his obligations hereunder, including but not limited to any duties owed to any former employers not to compete or use or disclose 
confidential information.  Executive represents and agrees that he will not disclose to the Company or use on behalf of the Company any 
confidential information or trade secrets belonging to a third party, including any former employer.  Executive further represents and agrees that 
he has returned, or will return before his last day of employment with his current employer, all property belonging to Executive’s current and 
previous employers, including but not limited to any and all confidential information.  

   
5.                                        Restrictive Covenants.  
   

(a)                                   Confidentiality Critical .  The parties agree that the business in which the Company is engaged is highly sales-
oriented and the goodwill established between Executive and the Company’s customers and potential customers is a valuable and legitimate 
business interest worthy of protection under this Agreement.  Executive acknowledges and agrees that developing and maintaining business 
relationships is an important and essential business interest of the Company.  Executive further recognizes that, by virtue of his employment by 
the Company, he will be granted otherwise prohibited access to confidential and proprietary data of the Company which is not known to its 
competitors and which has independent economic value to the Company and that he will gain an intimate knowledge of the Company’s business 
and its policies, customers, employees and trade secrets, and of other confidential, proprietary, privileged, or secret information of the Company 
and its customers (“ Customers ”) (collectively, all such nonpublic information is referred to as “ Confidential Information ”).  

   
This Confidential Information includes, but is not limited to data relating to the Company’s marketing and servicing programs, 

procedures and techniques; business, management and personnel strategies; the criteria and formulae used by the Company in pricing its 
products, loss control and information management services; the Company’s products and services; the Company’s computer system and 
software; lists of prospects; customer lists; the identity, authority and responsibilities of key contacts at accounts of Customers; and the 
composition and organization of Customers’ business.  Executive recognizes and admits that this Confidential Information constitutes valuable 
property of the Company, developed over a long period of time and at substantial expense, and worthy of protection.  Executive acknowledges 
and agrees that only through his employment with the Company could he have the opportunity to  
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learn this Confidential Information.  The Company acknowledges and agrees that Executive has substantial knowledge of the wind industry.  

   
(b)                                  Confidential Information .  Executive shall not at any time (for any reason), directly or indirectly, for himself or on 

behalf of any other person or entity, (A) disclose to any person or entity (except to employees or other representatives of the Company who need 
to know such Confidential Information to the extent reasonably necessary for Executive to perform his duties under this Agreement or such 
employees or representatives to perform their duties on behalf of the Company, and except as required by law) any Confidential Information, 
including, without limitation, business or trade secrets of, or products or methods or techniques used by, the Company, or any Confidential 
Information whatsoever concerning the Customers, (B) use, directly or indirectly, for his own benefit or for the benefit of another (other than a 
Customer) any of such Confidential Information, or (C) assist any other person or entity in connection with any action described in either of the 
foregoing clauses (A) and (B).   The Confidentiality obligations of this Section 5 are in addition to and do not detract from Executive’s 
professional responsibilities as General Counsel to the Company.  

   
(c)                                   Noninterference with Employees .  Executive further agrees that the Company has expended considerable time, 

energy and resources into training its other employees (“Co-Workers”).  As a result, during his employment with the Company and for a period 
of eighteen (18) months thereafter, Executive shall not, for any reason, directly or indirectly, for himself or on behalf of any other person or 
entity, (A) induce or attempt to induce any Co-Worker to terminate employment with the Company, (B) interfere with or disrupt the Company’s 
relationship with any of the Co-Workers, (C) solicit, entice, hire, cause to hire, or take away any person employed by the Company at that time 
or during the 18-month period preceding Executive’s last day of employment with the Company, or (D) assist any other person or entity in 
connection with any action described in any of the foregoing clauses (A) through (C).  

   
(d)                                  Non-competition .  Executive further agrees with the Company to the following provisions, all of which Executive 

acknowledges and agrees are necessary to protect the Company’s legitimate business interests.  Executive covenants and agrees with the 
Company that:  

   
(i)                                      Unless otherwise agreed between the parties, Executive shall not, during his employment with the Company 

and for a period of eighteen (18) months thereafter, either directly or indirectly, (except as set forth  in Section 5(f)(iii) below) engage 
in, render service or other assistance to, or sell products or services, or provide resources of any kind, whether as an owner, partner, 
shareholder, officer, director, employee, consultant or in any other capacity, whether or not for consideration, to any person, 
corporation, or any entity, whatsoever, that owns, operates or conducts a business that competes, in any way, with the Company 
Business (as defined at the start of this Agreement), other than the ownership of 5% or less of the shares of a public company where 
Executive is not active in the day-to-day management of such company.  With respect to the post employment application of this 
Section 5(d)(i), the restrictions shall extend only to those specific countries or provinces where the Company conducts business on the 
day that Executive’s employment with the Company terminates.  
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(ii)                                   Executive shall not, during his employment with the Company and for a period of eighteen (18) months 

thereafter, either directly or indirectly, (A) solicit, call on or contact any Customer of the Company with whom Executive has had 
material contact during his employment with the Company for the purpose or with the effect of offering any products or services of any 
kind offered by the Company at that time or during his employment with the Company, (B) request or advise any present or future 
vendors or suppliers to the Company to cancel any contracts, or curtail their dealings, with the Company, or (C) assist any other person 
or entity in connection with any action described in any of the foregoing clauses (A) through (B).  

   
(iii)                                During his employment with the Company, Executive shall not own, or permit ownership by Executive’s 

spouse or any minor children under the parental control of Executive, directly or indirectly, an amount in excess of five percent (5%) of 
the outstanding shares of stock of a corporation, or five percent (5%) of any business venture of any kind, which operates or conducts a 
business that competes, in any way, with the Company.  

   
(e)                                   Non-disparagement .  At any time during or after Executive’s employment with the Company, Executive shall not 

disparage the Company or any shareholders, directors, officers, employees, or agents of the Company.  During and after Executive’s 
employment with the Company, neither the Company nor its directors or officers shall disparage Executive to third parties.  

   
(f)                                     Understandings.  

   
(i)                                      The provisions of this Section 5 shall be construed as an agreement independent of any other claim.  The 

existence of any claim or cause of action of Executive against the Company, whether predicated on Executive’s employment or 
otherwise, shall not constitute a defense to the enforcement by the Company of the terms of Section 5 of this Agreement.  Executive 
waives any right to a jury trial in any litigation relating to or arising from this Agreement.  

   
(ii)                                   Executive acknowledges and agrees that the covenants and agreements contained herein are necessary for 

the protection of the Company’s legitimate business interests and are reasonable in scope and content.  Executive agrees that the 
restrictions contained in this Section 5 are reasonable and will not unduly restrict him in securing other employment or income in the 
event his employment with the Company ends.  Executive acknowledges and agrees that he executed this Agreement on or before his 
first day of employment with the Company.  

   
(iii)                                This Section 5 is meant to comply with Rule 5.6 and other applicable provisions of the Illinois Rules of 

Professional Conduct.  Nothing in this Section 5 shall prevent or restrict Executive from engaging in the practice of law after 
resignation or termination of employment.  

   
(g)                                  Injunctive Relief .  Executive acknowledges and agrees that any breach by him of any of the covenants or 

agreements contained in this Section 5 would give rise to  
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irreparable injury and would not be adequately compensable in damages.  Accordingly, Executive agrees that the Company may seek and obtain 
injunctive relief against the breach or threatened breach of any of the provisions of this Agreement in addition to any other legal or equitable 
remedies available.  

   
(h)                                  Reformation and Survival .  The Company and Executive agree and stipulate that the agreements and covenants 

contained in this Agreement and specifically of this Section 5 are fair and reasonable in light of all of the facts and circumstances of the 
relationship between them.  The Company and Executive agree and stipulate that Executive has hereby agreed to be bound to the obligations, 
restrictions and covenants of this Section 5 as a condition to his employment and in consideration of his compensation, stock option grant, 
restricted stock unit grant, severance terms, and all other terms and provisions of this Agreement.  The Company and Executive acknowledge 
their awareness, however, that in certain circumstances courts have refused to enforce certain agreements not to compete.  The Company and 
Executive agree that, if any term, clause, subpart, or provision of this Agreement is for any reason adjudged by a Court of competent jurisdiction 
to be invalid, unreasonable, unenforceable or void, the same will be treated as severable, and shall be modified to the extent necessary to be 
legally enforceable to the fullest extent permitted by applicable law, and that such modification will not impair or invalidate any of the other 
provisions of this Agreement, all of which will be performed in accordance with their respective terms.  Thus, in furtherance of, and not in 
derogation of, the provisions of this Section 5, the Company and Executive agree that in such event, this Section 5 shall be deemed to be 
modified or reformed to restrict Executive’s conduct to the maximum extent (in terms of time, geography, and business scope) that the court 
shall determine to be enforceable.  The provisions of this Section 5 shall survive the termination of this Agreement and Executive’s resignation 
or termination of employment, regardless of the reason and whether voluntary or involuntary.  

   
6.                                        Termination .  

   
(a)                                   Termination By The Company With Cause .  The Company has the right, in its reasonable determination at any 

time during the Term, to terminate Executive’s employment with the Company for Cause (as defined below) by giving written notice to 
Executive as described in this Section 6(a).  Prior to the effectiveness of termination for Cause under subclause (i), (ii), (iii) or (iv) below, 
Executive shall be given thirty (30) calendar days’ prior written notice from the Company, specifically identifying the reasons which are alleged 
to constitute Cause for any termination pursuant to the aforementioned subclauses, and an opportunity to cure in the event Executive disputes 
such allegations; provided , however , that the Company shall have no obligation to continue to employ Executive following such thirty (30) 
calendar day notice period unless Executive has cured the condition giving rise to the Cause.  The Company’s termination of Executive’s 
employment for Cause under subclause (v) or (vi) below shall be effective immediately upon the Company’s written notice to Executive.  If the 
Company terminates Executive’s employment for Cause, the Company’s obligation to Executive shall be limited solely to the payment of unpaid 
Base Salary accrued up to the effective date of termination plus any accrued but unpaid benefits to the effective date of termination, and any 
unpaid bonus earned in accordance with the then applicable bonus plan or program to the effective date of termination.  
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As used in this Agreement, the term “ Cause ” shall mean and include (i) Executive’s abuse of alcohol that affects Executive’s 

performance of Executive’s duties under this Agreement, or use of any controlled substance; (ii) a willful act of fraud, dishonesty or breach of 
fiduciary duty on the part of Executive with respect to the business or affairs of the Company; (iii) material failure by Executive to comply with 
applicable laws and regulations or professional standards relating to the business of the Company; (iv) material failure by Executive to 
satisfactorily perform his duties hereunder, a material breach by Executive of this Agreement, or Executive engaging in conduct that materially 
conflicts with the best interests of the Company or that may materially harm the Company’s reputation; (v) Executive being subject to an inquiry 
or investigation by a governmental authority or self-regulatory organization such that the existence of such inquiry or investigation may result in 
damage to the Company’s business interests, licenses, reputation or prospects; or (vi) conviction of a felony or a misdemeanor involving moral 
turpitude.  

   
(b)           Termination By The Company Without Cause .  The Company shall have the right, at any time during the Term, 

to terminate Executive’s employment with the Company without Cause by giving written notice to Executive, which termination shall be 
effective thirty (30) calendar days from the date of such written notice.  The Company may provide thirty (30) days pay in lieu of notice.  If the 
Company terminates Executive’s employment without Cause, the Company’s obligation to Executive shall be limited solely to (i) unpaid Base 
Salary plus any accrued but unpaid benefits to the effective date of termination, and any unpaid bonus earned in accordance with the then 
applicable bonus plan or program to the effective date of termination; (ii) severance in an amount equal to Executive’s then-current Base Salary 
for a period of eighteen (18) months; and (iii) if Executive is eligible for and timely elects COBRA coverage for health insurance coverage, 
payment of Executive’s COBRA premiums for the health insurance coverage for a period of up to eighteen (18) months, payments to be made 
on a monthly basis when the premiums are due.  Executive’s rights with regard to equity incentive awards, including stock options and restricted 
stock units, shall be governed by separate applicable agreements entered into between Executive and the Company.  As a condition to his receipt 
of the post-employment payments and benefits under this Section 6(b), Executive must be in compliance with Section 5 of this Agreement, and 
must execute, return, not rescind and comply with a general release of claims agreement in favor of the Company and related entities and 
individuals, within the timeframe and in a form to be prescribed by the Company.  The severance shall be paid in equal installments according to 
the normal payroll schedule, the first payment to Executive to be made on the next scheduled payroll date that occurs within ninety (90) days 
after the date of Executive’s termination of employment, provided that the Company has received the signed general release of claims agreement 
and Executive has not rescinded such agreement within the rescission period set forth in such agreement.  Executive shall have no duty to 
mitigate damages under this Section 6(b) during the applicable severance period and, in the event Executive shall subsequently receive income 
from providing Executive’s services to any person or entity, including self employment income, or otherwise, then no such income shall in any 
manner offset or otherwise reduce the payment obligations of the Company hereunder.  

   
Notwithstanding anything herein to the contrary, this Section 6(b) shall not apply if Executive’s employment is terminated by 

the Company or a succeeding entity without Cause  
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upon or within  one year of a Change of Control at any time during the Term as described in Section 7 hereof.  In such case, Section 7 of this 
Agreement shall control.  

   
(c)           Termination By Executive for Good Reason.  Executive has the right, in his reasonable determination at any time 

during the Term, to terminate his employment with the Company for Good Reason (as defined in this Section 6(c) below) by giving written 
notice to the Company as described in this Section 6(c) below.  Prior to the effectiveness of termination for Good Reason, the Company shall be 
given thirty (30) calendar days’ prior written notice from Executive, specifically identifying the reasons which are alleged to constitute Good 
Reason, and an opportunity to cure; provided , however , that Executive shall have no obligation to continue his employment with the Company 
following such thirty (30) calendar day notice period unless the Company cures the event(s) giving rise to Executive’s Good Reason notice.  As 
used in this Section 6(c), the term “ Good Reason ” shall mean and include (i) assignment to Executive of duties materially inconsistent with 
Executive’s position, (ii) requiring Executive to move his place of employment more than 50 miles from his place of employment prior to such 
move, or (iii) a material breach by the Company of this Agreement; provided that in any such case Executive has not consented thereto.  

   
If Executive terminates his employment for Good Reason, the Company’s obligation to Executive shall be limited solely to (i) unpaid 

Base Salary plus any accrued but unpaid benefits to the effective date of termination, and any unpaid bonus earned in accordance with the then 
applicable bonus plan or program to the effective date of termination; (ii) severance in an amount equal to Executive’s then-current Base Salary 
for a period of eighteen (18) months; and (iii) if Executive is eligible for and timely elects COBRA coverage for health insurance coverage, 
payment of Executive’s COBRA premiums for the health insurance coverage for a period of up to eighteen (18) months, payments to be made 
on a monthly basis when the premiums are due.  Executive’s rights with regard to equity incentive awards, including stock options and restricted 
stock units, shall be governed by separate applicable agreements entered into between Executive and the Company.  As a condition to his receipt 
of the post-employment payments and benefits under this Section 6(c), Executive must be in compliance with Section 5 of this Agreement, and 
must execute, return, not rescind and comply with a general release of claims agreement in favor of the Company and related entities and 
individuals, within the timeframe and in a form to be prescribed by the Company.  The severance shall be paid in equal installments according to 
the normal payroll schedule, the first payment to Executive to be made on the next scheduled payroll date that occurs within ninety (90) days 
after the date of Executive’s termination of employment, provided that the Company has received the signed general release of claims agreement 
and Executive has not rescinded such agreement within the rescission period set forth in such agreement.  Executive shall have no duty to 
mitigate damages under this Section 6(c) during the applicable severance period and, in the event Executive shall subsequently receive income 
from providing Executive’s services to any person or entity, including self employment income, or otherwise, then no such income shall in any 
manner offset or otherwise reduce the payment obligations of the Company hereunder.  

   
Notwithstanding anything herein to the contrary, this Section 6(c) shall not apply if Executive terminates his employment with the 

Company or a succeeding entity for Good Reason upon or within one year of a Change of Control at any time during the Term as described in 
Section 7 hereof.  In such case, Section 7 of this Agreement shall control.  
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Executive has the right, at any time during the Term, to terminate his employment with the Company without Good Reason (as defined 

above) by giving written notice to the Company, which termination shall be effective sixty (60) calendar days from the date of such written 
notice.  If Executive terminates his employment without Good Reason, the Company’s obligation to Executive shall be limited solely to the 
payment of unpaid Base Salary accrued up to the effective date of termination plus any accrued but unpaid bonus and benefits.  

   
(d)           Termination Upon Disability .  The Company shall have the right, at any time during the Term, to terminate 

Executive’s employment if, during the term hereof, Executive becomes physically or mentally disabled, whether totally or partially, as evidenced 
by the written statement of a competent physician licensed to practice medicine in the United States who is mutually acceptable to the Company 
and Executive, so that Executive is unable to perform the essential functions of his job duties hereunder, with or without reasonable 
accommodation, for (i) a period of three (3) consecutive months, or (ii) for shorter periods aggregating ninety (90) calendar days during any 
twelve-month period.  If the Company terminates Executive’s employment under this Section 6(d), the Company’s obligation to Executive shall 
be limited solely to the payment of unpaid Base Salary to the effective date of termination, plus any accrued but unpaid benefits to the effective 
date of termination, and any unpaid bonus earned in accordance with the then applicable bonus plan or program to the effective date of 
termination.  

   
(e)           Termination upon Death .  If Executive dies during the Term, this Agreement shall terminate, except that 

Executive’s legal representatives shall be entitled to receive the Base Salary and other accrued benefits earned up to the date of Executive’s 
death.  

   
7.             Change of Control .  
   

 (a)          Anything in this Agreement to the contrary notwithstanding, if, upon or within one year of a Change of Control (as 
defined below) occurring at any time during the Term, the Company or a succeeding entity terminates Executive without Cause (as defined 
above) or the Executive terminates his employment for Good Reason (as defined in Section 6(c) above), the Company or the succeeding entity’s 
obligation to Executive shall be (i) unpaid Base Salary, bonus and benefits accrued up to the effective date of termination, (ii) a lump sum 
payment equal to Executive’s then-current Base Salary for a period of twenty-four (24) months, and (iii) if Executive is eligible for and timely 
elects COBRA coverage for health insurance coverage, payment of Executive’s COBRA premiums for health insurance coverage for a period of 
up to eighteen (18) months, payments to be made on a monthly basis when the premiums are due.  In the event of a without Cause Change of 
Control termination as described herein, these payments shall be in lieu of, and not in addition to, any severance pay or benefits set forth in 
Section 6(b) of this Agreement.  Notwithstanding anything to the contrary contained herein or in any award agreement between Executive and 
the Company, in the event of a Change of Control (as defined below), (i) all unvested awards held by the Executive under the Company’s 2007 
Equity Incentive Plan, including stock options and restricted stock units described in Section 3(c) and any other subsequent awards, shall become 
fully vested upon the Change of Control and, if applicable, immediately exercisable, (ii) each such award, and each already vested award 
described in Section 3(c), which is a stock option shall continue to be exercisable for the remainder of its term, and (iii) with respect to any 
award under the Company’s 2007 Equity Incentive Plan that is subject to the attainment of performance objectives or specified  
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performance criteria, such performance objectives and criteria shall be deemed satisfied at the target level and any performance period shall be 
deemed to end as of the date of the Change of Control.  As a condition to his receipt of the post-employment payments and benefits under this 
Section 7(a), other than the vesting of awards described in the preceding sentence, Executive must be in compliance with Section 5 of this 
Agreement, and must execute, return, not rescind and comply with a release of claims agreement in favor of the Company, related entities and 
individuals and the succeeding entity, within the timeframe and in a form to be prescribed by the Company or a succeeding entity.  The 
severance shall be paid in a lump sum within ninety (90) calendar days after the date of Executive’s termination of employment, provided that 
the Company has received the signed general release of claims agreement and Executive has not rescinded such agreement within the rescission 
period set forth in such agreement.  

   
(b)           Change of Control Defined.   For purposes of this Agreement, a “Change of Control” shall mean the occurrence of a 

“change in the ownership,” a “change in the effective control” or a “change in the ownership of a substantial portion of the assets” of the 
Company during the Term, as determined in accordance with this Section 7(b).  In determining whether an event shall be considered a “change 
in the ownership,” a “change in the effective control” or a “change in the ownership of a substantial portion of the assets” of the Company, the 
following provisions shall apply:  

   
(i)            A “change in the ownership” of the Company shall occur on the date on which any one person, or more than one 

person acting as a group (other than Tontine Capital Partners, L.P. and its affiliates), acquires ownership of stock of the Company that, 
together with stock held by such person or group, constitutes more than 50% of the total fair market value or total voting power of the 
stock of the Company, as determined in accordance with Treasury Regulation § 1.409A-3(i)(5)(v).  If a person or group is considered 
either to own more than 50% of the total fair market value or total voting power of the stock of the Company, or to have effective 
control of the Company within the meaning of clause (ii) of this Section 7(b), and such person or group acquires additional stock of the 
Company, the acquisition of additional stock by such person or group shall not be considered to cause a “change in the ownership” of 
the Company.  

   
(ii)           A “change in the effective control” of the Company shall occur on either of the following dates:  
   

(A)          The date on which any one person, or more than one person acting as a group (other than Tontine Capital 
Partners, L.P. and its affiliates), acquires (or has acquired during the 12-month period ending on the date of the most recent 
acquisition by such person or persons) ownership of stock of the Company possessing 40% or more of the total voting power 
of the stock of the Company, as determined in accordance with Treasury Regulation § 1.409A-3(i)(5)(vi).  If a person or group 
is considered to possess 40% or more of the total voting power of the stock of the Company, and such person or group acquires 
additional stock of the Company, the acquisition of additional stock by such person or group shall not be considered to cause a 
“change in the effective control” of the Company; or  
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(B)           The date on which a majority of the members of the Board is replaced during any 12-month period by 

directors whose appointment or election is not endorsed by a majority of the members of the Board before the date of the 
appointment or election, as determined in accordance with Treasury Regulation § 1.409A-3(i)(5)(vi).  

   
(iii)          A “change in the ownership of a substantial portion of the assets” of the Company shall occur on the date on which 

any one person, or more than one person acting as a group (other than Tontine Capital Partners, L.P. and its affiliates), acquires (or has 
acquired during the 12-month period ending on the date of the most recent acquisition by such person or persons) assets from the 
Company that have a total gross fair market value equal to or more than 40% of the total gross fair market value of all of the assets of 
the Company immediately before such acquisition or acquisitions, as determined in accordance with Treasury Regulation § 1.409A-3(i)
(5)(vii).  A transfer of assets shall not be treated as a “change in the ownership of a substantial portion of the assets” when such transfer 
is made to an entity that is controlled by the shareholders of the Company, as determined in accordance with Treasury Regulation § 
1.409A-3(i)(5)(vii)(B).  

   
In all cases, the determination of whether a Change of Control has occurred shall be made in accordance with Section 409A of the 

Internal Revenue Code of 1986, as amended (the “ Code ”), and the regulations, notices and other guidance of general applicability issued 
thereunder.  

   
8.             Code Section 409A . Notwithstanding anything herein to the contrary, if any payments to be made, or benefits to be 

provided, to Executive hereunder are subject to the requirements of Code Section 409A and the Company determines that Executive is a 
“specified employee” as defined in Code Section 409A as of the date of the termination, then, to the extent such payments or benefits do not 
satisfy the separation pay exemption described in Treasury Regulation § 1.409A-1(b)(9)(iii) or any other exemption available under 
Section 409A of the Code (the “Non-Exempt Payments”), the amount of such Non-Exempt Payments shall not be paid or commence earlier than 
the date that is six months after the termination.  Any Non-Exempt Payment not made during the six month period shall be paid in a lump sum 
payment on the first day of the seventh month following termination.  

   
9.             Successors; Assignment, Etc.; Third Party Beneficiaries .  
   

(a)           Executive consents to and the Company shall have the right to assign this Agreement to its successors or assigns.  All 
covenants or agreements hereunder shall inure to the benefit of and be enforceable by or against its successors or assigns.   The terms 
“successors” and “assigns” shall include, but not be limited to, any succeeding entity upon a Change of Control.  

   
(b)           Neither this Agreement nor any of the rights or obligations of Executive under this Agreement may be assigned or 

delegated except as provided in the last sentence of this Section 9(b).  This Agreement and all rights of Executive hereunder shall inure to the 
benefit of and be enforceable by, and shall be binding upon, Executive’s personal or legal representatives, executors, administrators, successors, 
heirs, distributees, devisees, and legatees.  
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If Executive should die while any amounts would still be payable to him hereunder had he continued to live, then all such amounts (unless 
otherwise provided herein) shall be paid in accordance with the terms of this Agreement to the devisee, legatee, or other designee under 
Executive’s testamentary will or, if there be no such will, to Executive’s estate.  

   
10.           Notice .  For purposes of this Agreement, all notices and other communications provided for in this Agreement shall be in 

writing and shall be deemed to have been duly given when delivered in person or when mailed by United States registered or certified mail, 
return receipt requested, first-class postage prepaid, addressed as follows:  
   

   
or to such other address as any party may have furnished to the other in writing in accordance with this Section 10, except that notices of any 
change of address shall be effective only upon actual receipt.  
   

11.           Miscellaneous .  No provision of this Agreement may be modified, waived, or discharged unless such waiver, modification, 
or discharge is agreed to in writing signed by Executive and such officers as may be specifically designated by the Board.  No waiver by either 
party hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver 
of any similar or dissimilar condition or provision at the same or any other time.  No agreements or representations (whether oral or otherwise, 
express or implied) with respect to the subject matter of this Agreement have been made by either party which are not set forth expressly in this 
Agreement or which are not specifically referred to in this Agreement.  If any term, clause, subpart, or provision of this Agreement is for any 
reason adjudged to be invalid, unreasonable, unenforceable or void, the same will be treated as severable, shall be modified to the extent 
necessary to be legally enforceable to the fullest extent permitted by applicable law, and will not impair or invalidate any of the other provisions 
of this Agreement, all of which will be performed in accordance with their respective terms.  The validity, interpretation, construction, and 
performance of this Agreement shall be governed by the laws of the State of Illinois.  

   
12.           Validity .  If any provision of this Agreement is held to be illegal, invalid, or unenforceable under any present or future law or 

court decision, and if the rights or obligations of the Company and Executive will not be materially and adversely affected thereby, (a) such 
provision shall be fully severable from this Agreement, (b) this Agreement shall be construed and enforced as if such illegal, invalid, or 
unenforceable provision had never comprised a part hereof, (c) the remaining provisions of this Agreement shall remain in full force and effect 
and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance herefrom, and (d) in lieu of such illegal, invalid, or 
unenforceable provision, there shall be added automatically as a part of this Agreement a legal, valid, and enforceable provision as similar to the 
terms and intent of such illegal, invalid, or unenforceable provision as may be possible.  
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If to Executive :  If to the Company :  
   
Mr. J.D. Rubin  
4140 N. Bell St.  
Chicago, IL 60618  

   
Broadwind Energy, Inc.  
47 E. Chicago Avenue, Suite 332  
Naperville, IL 60540  
Attn: Chief Executive Officer  



   
13.           Counterparts .  This Agreement may be executed in several counterparts, each of which shall be deemed to be an original 

but all of which together shall constitute one and the same instrument.  
   
14.           Litigation .  The parties agree that the exclusive venue for any litigation commenced by the Company or Executive relating to 

this Agreement shall be the state courts located in DuPage County, Illinois and the United States District Court, Northern District of Illinois.  
The parties waive any rights to object to venue as set forth herein, including any argument of inconvenience for any reason.  

   
15.           Entire Agreement .  This Agreement constitutes (i) the binding agreement between the parties and (ii) represents the entire 

agreement between the parties and supersedes all prior agreements relating to the subject matter contained herein. All prior negotiations 
concerning Executive’s employment with the Company have been merged into this Agreement and are reflected in the terms herein.  
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IN WITNESS WHEREOF , the parties have duly executed and delivered this Agreement on November 12, 2008, effective as of the date first 
above written.  
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EXECUTIVE :  

      
   

By: /s/ J.D. Rubin  
   

Name:  J.D. Rubin  
      
   

COMPANY :  
      
   

BROADWIND ENERGY, INC.  
      
   

By: /s/ J. Cameron Drecoll  
   

Name:   J. Cameron Drecoll  
   

Title:  Chief Executive Officer  



Exhibit 10.4 
   

EXECUTIVE INCENTIVE STOCK OPTION AGREEMENT  
   

BROADWIND ENERGY, INC.  
2007 EQUITY INCENTIVE PLAN  

   
                THIS AGREEMENT is entered into and effective as of the        day of                   , 20      , by and between Broadwind Energy, Inc., a 
Nevada corporation (the “Company”) and                            (“Participant”).  
   

RECITALS  
   

                A.            Participant on the date hereof is a key employee or officer of the Company or one of its Affiliates; and  
   
                B.            The Company wishes to grant incentive stock options to Participant pursuant to this Agreement and the 2007 Equity 
Incentive Plan (the “Plan”); and  
   
                C.            The Administrator has authorized the grant of an incentive stock option to Participant to give Participant an inducement to 
acquire a proprietary interest in the Company and an added incentive to advance the interests of the Company and has determined that, as of the 
effective date of this Agreement, the fair market value of the Company’s common stock is                    Dollars ($                    ) per share.  
   

AGREEMENTS  
   

                In consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as follows:  
   

ARTICLE I.  GRANT OF OPTION  
   

                The Company hereby grants to Participant the right, privilege, and option (the “Option”) to purchase up to                               
(                      ) shares (the “Option Shares”) of the Company’s Common Stock, according to the terms and subject to the conditions hereinafter 
set forth and as set forth in the Plan.  [The per share price to be paid by Participant in the event of an exercise of the Option shall be 
                   Dollars ($                ) OR: Because Participant owns stock possessing more than ten percent (10%) of the total combined 
voting power of all classes of stock of the Company or its Parent or any Subsidiary, the per share price to be paid by Participant in the 
event of an exercise of the Option shall be                  Dollars ($            ), which is not less than one hundred ten percent (110%) of the fair 
market value of the Company’s Common Stock at the date of grant of this Option.]  The Option is intended to be an “incentive stock 
option,” as defined in Section 422 of the Internal Revenue Code as amended (the “Code”), to the extent permitted by Section 422(d) of the 
Code.  Shares granted in excess of the 422(d) limit will be treated as a nonqualified stock option.  

   

 



   
ARTICLE II.  DURATION OF OPTION AND EXERCISABILITY  

   
                A.            Initial Period of Exercisability .  Except as provided in Articles II.B., II.C. and III below, the Option shall become 
exercisable according to the following schedule.  Once the Option becomes fully exercisable Participant may continue to exercise this Option 
under the terms and conditions of this Agreement until the first of the termination of this Option as provided herein or the Expiration Date (as 
defined below).  If Participant does not purchase upon an exercise of this Option the full number of shares which Participant is then entitled to 
purchase, Participant may purchase upon any subsequent exercise prior to this Option’s termination or Expiration Date such previously 
unpurchased shares in addition to those Participant is otherwise entitled to purchase.  Except as otherwise provided in Articles II.B., II.C and III. 
below, the term during which this Option may be exercised will continue until 5:00 p.m. (Central time) on [the date that is no more than ten 
(10) years following the date of grant of this Option OR: for greater than ten percent (10%) holders insert the date that is no more than 
five (5) years following the date of grant of this Option]   (the “Expiration Date”).  In no event shall this Option be exercisable after the 
Expiration Date.  
   

   
                B.            Termination of Employment for Reasons Other Than Death or Disability .  Except as provided in Article III below, in the 
event Participant ceases to be a key employee or officer of the Company or any Affiliate for any reason other than death or an event that 
constitutes permanent and total disability within the meaning of Section 22(e)(3) of the Code (“Disability”), any unexercised portion of this 
Option which was exercisable as of the date of such termination may be exercised, in whole or in part, by Participant before the earlier of (i) the 
close of business on the three-month anniversary date of such termination of employment, and (ii) the Expiration Date.  To the extent this Option 
was not exercisable upon such termination of employment, or if Participant does not exercise the unexercised portion of the Option that was 
exercisable within the time specified in this Article II.B., all rights of Participant under this Option shall terminate, and the Option shall 
thereafter be void.  
   
                C.            Termination of Employment Due to Death or Disability .  In the event Participant ceases to be a key employee or officer of 
the Company or any Affiliate by reason of death or Disability, any unexercised portion of this Option which was exercisable as of the date of 
such termination may be exercised, in whole or in part, by Participant (or by Participant’s heirs or legal representative(s) in the event of death or 
Disability) before the earlier of (i) the close of business on the twelve-month anniversary date of such termination of employment and (ii) the 
Expiration Date.  To the extent this Option was not exercisable upon such termination of employment, or if Participant does not exercise the 
unexercised portion of the Option that was exercisable within the time specified in this Article II.C., all rights of Participant under this Option 
shall terminate, and the Option shall thereafter be void.  
   

ARTICLE III.  CHANGE OF CONTROL  
   

                A.            Acceleration .  Notwithstanding anything in the Plan or this Agreement to the contrary, if, upon or within one year of a 
Change of Control (as defined below), the Company or a succeeding entity terminates Participant’s employment relationship, except in the event 
of a termination for Cause (as  
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      Number of Option Shares  
   

Vesting Date  
   Available for Exercise  

   
            
            
            



   
defined in the Participant’s Employment Agreement, executed contemporaneously with this Agreement), this Option shall become immediately 
and fully exercisable upon such Change of Control and shall remain exercisable until the earlier of (i) the Expiration Date, and (ii) the date 
determined by the Administrator in connection with the terms of the Plan (including, without limitation, upon consummation of the Change of 
Control, if so determined by the Administrator).   If Participant does not exercise this Option, as the case may be, within the time specified in this 
Article III.A., all rights of Participant under this Option shall be forfeited. If Participant exercises this Option on a date that is after the three-
month anniversary of the date of his termination of employment, this Option shall be treated as a nonqualified stock option and shall no longer 
qualify as an incentive stock option under Code Section 422.  
   
                B.            Change of Control Defined .  For purposes of this Article III, a “Change of Control” means:  
   
                                i.  The consummation of any merger, consolidation, exchange, or reorganization to which the Company is a party if the 
individuals and entities who were stockholders of the Company immediately prior to the effective date of such transaction have, immediately 
following the effective date of such transaction, beneficial ownership (as defined in Rule 13d-3 under the Securities Exchange Act of 1934) of 
less than fifty percent (50%) of the total combined voting power of all classes of securities issued by the surviving corporation;  
   
                                ii.  The stockholders of the Company approve any plan or proposal for the liquidation of the Company;  
   
                                iii.  A sale, lease or other transfer of all or substantially all of the assets of the Company to any person or entity which is not 
an Affiliate of the Company; or  
   
                                iv.  The acquisition, without prior approval by resolution adopted by the Board, of direct or indirect beneficial ownership (as 
defined in Rule 13d-3 under the Securities Exchange Act of 1934) of securities of the Company representing, in the aggregate, fifty percent 
(50%) or more of the total combined voting power of all classes of the Company’s then-issued and outstanding securities by any person or entity 
or by a group of associated persons or entities acting in concert; provided, however, that a Change of Control will not be deemed to occur if such 
acquisition is initiated by Participant or an entity in which Participant owns fifty percent (50%) or more of the total combined voting power of all 
classes of such entity’s securities, or if Participant or such entity is a member of the group of associated persons or entities acting in concert.  In 
all cases, the determination of whether a Change of Control has occurred shall be made in accordance with Section 409A of the Internal Revenue 
Code of 1986, as amended (the “Code”), and the regulations, notices and other guidance of general applicability issued thereunder.  
   
                C.  Limitation on Change of Control Payments .  Participant shall not be entitled to receive any Change of Control Payment, as defined 
below, which would constitute a “parachute payment” for purposes of Code Section 280G, or any successor provision, and the regulations 
thereunder.  In the event any Change of Control Payment payable to Participant would constitute a “parachute payment,” Participant shall have 
the right to designate those Change of Control Payments which would be reduced or eliminated so that Participant will not receive a “parachute 
payment.”  For purposes of this Article III.C., a “Change of Control Payment” shall mean any payment, benefit or transfer of property in the 
nature of compensation paid to or for the benefit of Participant under any arrangement which is considered contingent on a Change of Control 
for purposes of Code Section 280G, including, without limitation, any and all of the Company’s salary, bonus, incentive, restricted stock, stock 
option, equity-based compensation or benefit plans, programs or other arrangements, and shall include the acceleration of this Option.  
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ARTICLE IV.  MANNER OF OPTION EXERCISE  

   
                A.            Notice .  This Option may be exercised by Participant in whole or in part from time to time, subject to the conditions 
contained in the Plan and herein, by delivery, in person or by registered mail, to the Company at its principal executive office, of a written notice 
of exercise.  Such notice shall be in a form satisfactory to the Administrator, shall identify the Option, shall specify the number of Option Shares 
with respect to which the Option is being exercised, and shall be signed by the person or persons so exercising the Option.  Such notice shall be 
accompanied by payment in full of the total purchase price of the Option Shares purchased; the exercise of the Option shall be deemed effective 
upon receipt of such notice by the Company and upon payment that complies with the terms of the Plan and this Agreement.  In the event that 
the Option is being exercised, as provided by the Plan and Article II.C., above, by Participant’s heirs or legal representative(s), the notice shall be 
accompanied by appropriate proof of right of such person or persons to exercise the Option.  As soon as practicable after the effective exercise of 
the Option, Participant (or Participant’s heirs or legal representative(s) in the event of death or Disability) shall be recorded on the stock transfer 
books of the Company as the owner of the Option Shares purchased, and the Company may deliver to Participant (or Participant’s heirs or legal 
representative(s)) one or more duly issued stock certificates evidencing such ownership.  All requisite original issue or transfer documentary 
stamp taxes shall be paid by the Company.  
   
                B.            Payment .  At the time of exercise of this Option, Participant may determine whether to pay the total purchase price of the 
Option Shares to be purchased solely in cash (including a personal check or a certified or bank cashier’s check, payable to the order of the 
Company) or by transfer from Participant to the Company of previously-owned shares of Common Stock of the Company with a then current 
aggregate Fair Market Value equal to such total purchase price, or by a combination of cash and such previously-owned shares of Common 
Stock.  The Administrator may reject Participant’s election to pay all or part of the purchase price under this Option with previously-owned 
shares of common stock and may require such purchase price to be paid entirely in cash if, in the sole discretion of the Administrator, payment in 
previously-owned shares would cause the Company to be required to recognize a charge to earnings in connection therewith.  For purposes of 
this Agreement, (a) “previously-owned shares” shall mean shares of Common Stock of the Company that Participant has owned for at least six 
months prior to the time of exercise, and (b) “Fair Market Value” will be determined as set forth in the Plan.  
   
                C.            Investment Purpose .  The Company shall not be required to issue or deliver any shares of Common Stock under this Option 
unless (a)(1) such shares are covered by an effective and current registration statement under the Securities Act of 1933 and applicable state 
securities laws or (2) if the Administrator has determined not to so register such shares, exemptions from registration under the Securities Act of 
1933 and applicable state securities laws are available for such issuance (as determined by counsel to the Company) and the Company has 
received from Participant (or Participant’s heirs(s) or legal representative(s), in the event of death or Disability) any representations or 
agreements requested by the Company in order to permit such issuance to be made pursuant to such exemptions, and (b) the Company has 
obtained any other consent, approval or permit from any state or federal governmental agency which the Administrator shall, in its sole 
discretion upon the advice of counsel, deem necessary or advisable.  Unless a registration statement under the Securities Act of 1933 is in effect 
with respect to the issuance or transfer of Option Shares, transfer of such shares shall be restricted unless the Company receives an opinion of 
counsel satisfactory to the Company to the effect that registration under the Securities Act of 1933 and applicable state securities laws is not 
required with respect to such transfer.  
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ARTICLE V.  NONTRANSFERABILITY  

   
                This Option shall not be transferable by Participant, either voluntarily or involuntarily, or subject to any lien, directly or indirectly, by 
operation of law or otherwise, except as provided in the Plan.  Any attempt to transfer or encumber this Option other than in accordance with the 
Plan shall void this Option and this Option, to the extent not fully exercised, shall terminate.  
   

ARTICLE VI.  DISPOSITIONS AND WITHHOLDING TAXES  
   

                A.            Notification of Disqualifying Disposition .  Prior to making a disposition (as defined in Section 424(c) of the Code) of any 
shares of Common Stock acquired pursuant to the exercise of this Option before the expiration of two years after the date hereof or before the 
expiration of one year after the date on which such shares of Common Stock were transferred to Participant pursuant to exercise of this Option, 
Participant shall send written notice to the Company of the proposed date of such disposition, the number of shares to be disposed of, the amount 
of proceeds to be received from such disposition and any other information relating to such disposition that the Company may reasonably 
request.  The right of Participant to make such a disposition shall be conditioned on the receipt by the Company of all amounts necessary to 
satisfy any federal, state or local withholding tax requirements attributable to such disposition.  The Administrator shall have the right, in its sole 
discretion, to endorse any certificates representing the Option Shares with a legend restricting transfer and to cause a stop transfer order to be 
entered with the Company’s transfer agent until such time as the Company receives the amounts necessary to satisfy such withholding 
requirements or until the later of the expiration of two years from the date hereof or one year from the date on which such shares were 
transferred to Participant pursuant to the exercise of this Option.  
   
                B.            General Obligation .  The Company is entitled to (a) withhold and deduct from future payments to Participant, or make other 
arrangements for the collection of, all legally required amounts necessary to satisfy any federal, state or local withholding tax requirements 
attributable to Participant’s exercise of this Option, including, without limitation, a disposition of shares of Common Stock described in 
Article VI.A. above, that causes this Option to cease to qualify as an “incentive stock option” within the meaning of Section 422 of the Code and 
the regulations thereunder, or (b) require Participant promptly to remit the amount of such withholding to the Company before acting on any 
such disposition of shares of Common Stock.  In the event that the Company is unable to withhold such amounts, for whatever reason, 
Participant hereby agrees to pay to the Company an amount equal to the amount the Company would otherwise be required to withhold under 
federal, state or local law.  
   
                C.            Use of Shares .  The Administrator may, in its sole discretion and subject to such rules as the Administrator may adopt, 
permit Participant to satisfy, in whole or in part, any withholding tax obligation which may arise in connection with the exercise of this Option 
either by electing to have the Company withhold from the shares of Common Stock to be issued upon the exercise of this Option that number of 
shares of common stock, or by electing to deliver to the Company previously-owned shares of common stock, in either case having a Fair 
Market Value (determined as set forth in the Plan) on the date such tax is determined under the Code (the “Tax Date”) equal to the amount 
necessary to satisfy the minimum required tax withholding amount based on the minimum statutory withholding rates for federal and state tax 
purposes, including payroll taxes, that are applicable to the supplemental income resulting from the option.  In no event may the Company 
withhold shares having a Fair Market Value in excess of such statutory minimum required tax withholding.  Participant’s election to have the 
company withhold shares of Common Stock or to deliver previously-owned shares of Common Stock upon exercise is irrevocable and is subject 
to the consent of the Administrator and shall otherwise comply with such rules as the Administrator may adopt to assure  
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compliance with Rule 16b-3 or any successor provision, as then in effect, of the General Rules and Regulations under the Securities and 
Exchange Act of 1934, if applicable.  To the extent that shares of Common Stock may be issued prior to the Tax Date to the electing Participant, 
Participant hereby agrees to surrender that number of shares on the Tax Date having an aggregate Fair Market Value (determined as set forth in 
the Plan) equal to the withholding tax due.  
   

ARTICLE VII.  CAPITAL ADJUSTMENTS  
   

                Pursuant and subject to Section 14 of the Plan, in the event of an increase or decrease in the number of shares of common stock 
resulting from a stock split, reverse stock split, stock dividend, combination of shares, rights offering, reclassification of the common stock, or 
any other change in the corporate structure or shares of the Company, the Administrator, in order to prevent dilution or enlargement of the rights 
of Participant, may make appropriate adjustment as to the number and kind of securities subject to this Option.  Any such adjustment affecting 
this Option shall be made without change in the aggregate purchase price applicable to the unexercised portion of the Option but with an 
appropriate adjustment in the price for each share or other unit of any security subject to the Option. Without the consent of Participant, 
however, no such change shall be made in the terms of the Option if such change would disqualify the Option from treatment as an “incentive 
stock option” within the meaning of Code Section 422, or any successor provision, or would be considered a modification, extension or renewal 
of an option under Code Section 424(h), or any successor provision.  
   

ARTICLE VIII.  BINDING EFFECT  
   

                This Agreement shall be binding upon the heirs, executors, administrators and successors of the parties hereto.  
   

ARTICLE IX.  2007 EQUITY INCENTIVE PLAN  
   

                The Option represented by this Agreement has been granted under, and is subject to the terms of, the Plan.  The terms of the Plan are 
hereby incorporated by reference herein in their entirety and Participant, by execution hereof, acknowledges having received a copy of the Plan.  
Capitalized terms not defined herein shall have the meaning set forth in the Plan.  The provisions of this Agreement shall be interpreted as to be 
consistent with the Plan and any ambiguities herein shall be interpreted by reference to the Plan.  In the event that any provision hereof is 
inconsistent with the terms of the Plan, the latter shall prevail.  
   

ARTICLE X.  MISCELLANEOUS  
   

                A.            Employment or Other Relationship; Rights as Stockholder .  Nothing in this Agreement shall be construed to (a) limit in any 
way the right of the Company or any Affiliate to terminate the status of Participant as an employee of the Company at any time, or (b) be 
evidence of any agreement or understanding, express or implied, that the Company or any Affiliate will employ Participant in any particular 
position, at any particular rate of compensation or for any particular period of time.  Participant shall have no rights as a stockholder with respect 
to shares subject to the Option until such shares have been issued to Participant upon exercise of the Option.  No adjustment shall be made for 
dividends (ordinary or extraordinary, whether in cash, securities or other property), distributions or other rights for which the record date is prior 
to the date such shares are issued, except as provided in Section 14 of the Plan.  
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                B.            Securities Law Compliance .  The exercise of all or any parts of this Option shall only be effective at such time as counsel to 
the Company shall have determined that the issuance and delivery of Common Stock pursuant to such exercise will not violate any state or 
federal securities or other laws.  Participant may be required by the Company, as a condition of the effectiveness of any exercise of this Option, 
to agree in writing that all Common Stock to be acquired pursuant to such exercise shall be held, until such time that such Common Stock is 
registered and freely tradable under applicable state and federal securities laws, for Participant’s own account without a view to any further 
distribution thereof, that the certificates for such shares shall bear an appropriate legend to that effect and that such shares will be not transferred 
or disposed of except in compliance with applicable state and federal securities laws.  
   
                C.            Lockup Period Limitation .  Participant agrees that in the event the Company advises Participant that it plans an underwritten 
public offering of its common stock in compliance with the Securities Act of 1933, as amended, and that the underwriter(s) seek to impose 
restrictions under which certain stockholders may not sell or contract to sell or grant any option to buy or otherwise dispose of part or all of their 
stock purchase rights of the underlying common stock, Participant hereby agrees that for a period not to exceed 180 days from the prospectus, 
Participant will not sell or contract to sell or grant an option to buy or otherwise dispose of this option or any of the underlying shares of 
common stock without the prior written consent of the underwriter(s) or its representative(s).  
   
                D.            Blue Sky Limitation .  Notwithstanding anything in this Agreement to the contrary, in the event the Company makes any 
public offering of its securities and determines in its sole discretion that it is necessary to reduce the number of issued but unexercised stock 
purchase rights so as to comply with any state securities or Blue Sky law limitations with respect thereto, the Board of Directors of the Company 
shall have the right (i) to accelerate the exercisability of this Option and the date on which this Option must be exercised, provided that the 
Company gives Participant 15 days’ prior written notice of such acceleration, and (ii) to cancel any portion of this Option or any other option 
granted to Participant pursuant to this Agreement which is not exercised prior to or contemporaneously with such public offering.  Notice shall 
be deemed given when delivered personally or when deposited in the United States mail, first class postage prepaid and addressed to Participant 
at the address of Participant on file with the Company.  
   
                E.             Accounting Compliance .  Participant agrees that, in the event a Change of Control occurs and Participant is an “affiliate” of 
the Company or any Subsidiary (as defined in applicable legal and accounting principles) at the time of such Change of Control, Participant will 
comply with all requirements of Rule 145 of the Securities Act of 1933, as amended, and the requirements of such other legal or accounting 
principles, and will execute any documents necessary to ensure such compliance.  For purposes of this Agreement, the term “Change of Control” 
shall have the meaning set forth in Article III above.  
   
                F.             Stock Legend .  The certificates for any shares of Common Stock purchased by Participant (or, in the case of death, 
Participant’s heirs or legal representative(s)) shall bear an appropriate legend to reflect the restrictions of this Article and Article IV.C., provided, 
however, that failure to so endorse any of such certificates shall not render invalid or inapplicable this Article X.  
   
                G.            Shares Reserved .  The Company shall at all times during the term of the option period reserve and keep available such 
number of shares as will be sufficient to satisfy the requirements of this Agreement.  
   
                H.            Arbitration .  Any dispute arising out of or relating to this Agreement or the alleged breach of it, or the making of this 
Agreement, including claims of fraud and inducement, shall be discussed between the  

   
7  

 



   
disputing parties in a good faith effort to arrive at a mutual settlement of any such controversy.  If, notwithstanding, such dispute cannot be 
resolved, such dispute shall be settled by binding arbitration.  Judgment upon the award rendered by the arbitrator may be entered in any court 
having jurisdiction thereof.  The arbitrator shall be a retired state or federal judge or an attorney who has practiced securities or business 
litigation for at least ten (10) years.  If the parties cannot agree on an arbitrator within twenty (20) days, any party may request that a judge of the 
Circuit Court of Cook County, Illinois select an arbitrator.  Arbitration will be conducted pursuant to the provisions of this Agreement and the 
commercial arbitration rules of the American Arbitration Association, unless such rules are inconsistent with the provisions of this Agreement.  
Limited civil discovery shall be permitted for the production of documents and taking of depositions.  Unresolved discovery disputes may be 
brought to the attention of the arbitrator who may dispose of such disputes.  The arbitrator shall have the authority to award any remedy or relief 
that a court of this state could order or grant; provided, however, that punitive or exemplary damages shall not be awarded.  The arbitrator may 
award to the prevailing party, if any, as determined by the arbitrator, all of its costs and fees, including the arbitrator’s fee, administrative fees, 
travel expenses, out-of-pocket expenses and reasonable attorney’s fees.  Unless otherwise agreed by the parties, the place of any arbitration 
proceedings shall be Chicago, Illinois.  
   

ARTICLE X.  GOVERNING LAW  
   

                This Agreement and all rights and obligations hereunder shall be construed in accordance with the Plan and governed by the laws of 
the State of Delaware.  
   

[Signature page follows]  
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                IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first above written.  
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BROADWIND ENERGY, INC.  

      
      
      
   

By:  
   

Its:  
      
      
   

PARTICIPANT  
By execution hereof, the Participant acknowledges having received a 
copy of the Plan.  

   



Exhibit 10.5 
  

INCENTIVE STOCK OPTION AGREEMENT  
   

BROADWIND ENERGY, INC.  
2007 EQUITY INCENTIVE PLAN  

   
THIS AGREEMENT is entered into and effective as of the        day of                   , 20      , by and between Broadwind Energy, Inc., a 

Delaware corporation (the “Company”) and                            (“Participant”).  
   

RECITALS  
   

A.            Participant on the date hereof is a key employee or officer of the Company or one of its Affiliates; and  
   

B.            The Company wishes to grant incentive stock options to Participant pursuant to this Agreement and the 2007 Equity Incentive 
Plan (the “Plan”); and  
   

C.            The Administrator has authorized the grant of an incentive stock option to Participant to give Participant an inducement to 
acquire a proprietary interest in the Company and an added incentive to advance the interests of the Company and has determined that, as of the 
effective date of this Agreement, the fair market value of the Company’s common stock is                    Dollars ($                    ) per share.  
   

AGREEMENTS  
   

In consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as follows:  
   

ARTICLE I.  GRANT OF OPTION  
   

The Company hereby grants to Participant the right, privilege, and option (the “Option”) to purchase up to                               
(                      ) shares (the “Option Shares”) of the Company’s Common Stock, according to the terms and subject to the conditions hereinafter 
set forth and as set forth in the Plan.  [The per share price to be paid by Participant in the event of an exercise of the Option shall be 
                   Dollars ($                ) OR: Because Participant owns stock possessing more than ten percent (10%) of the total combined 
voting power of all classes of stock of the Company or its Parent or any Subsidiary, the per share price to be paid by Participant in the 
event of an exercise of the Option shall be                  Dollars ($            ), which is not less than one hundred ten percent (110%) of the fair 
market value of the Company’s Common Stock at the date of grant of this Option.]  The Option is intended to be an “incentive stock 
option,” as defined in Section 422 of the Internal Revenue Code as amended (the “Code”), to the extent permitted by Section 422(d) of the 
Code.  Shares granted in excess of the 422(d) limit will be treated as a nonqualified stock option.  
   

 



   
ARTICLE II.  DURATION OF OPTION AND EXERCISABILITY  

   
A.            Initial Period of Exercisability .  Except as provided in Articles II.B. and II.C. below, the Option shall become exercisable 

according to the following schedule.  Once the Option becomes fully exercisable Participant may continue to exercise this Option under the 
terms and conditions of this Agreement until the first of the termination of this Option as provided herein or the Expiration Date (as defined 
below).  If Participant does not purchase upon an exercise of this Option the full number of shares which Participant is then entitled to purchase, 
Participant may purchase upon any subsequent exercise prior to this Option’s termination or Expiration Date such previously unpurchased shares 
in addition to those Participant is otherwise entitled to purchase.  Except as otherwise provided in Articles II.B. and II.C. below, the term during 
which this Option may be exercised will continue until 5:00 p.m. (Central time) on [the date that is no more than ten (10) years following the 
date of grant of this Option OR: for greater than ten percent (10%) holders insert the date that is no more than five (5) years following 
the date of grant of this Option]   (the “Expiration Date”).  In no event shall this Option be exercisable after the Expiration Date.  
   

   
B.            Termination of Employment for Reasons Other Than Death or Disability .  In the event Participant ceases to be a key 

employee or officer of the Company or any Affiliate for any reason other than death or an event that constitutes permanent and total disability 
within the meaning of Section 22(e)(3) of the Code (“Disability”), any unexercised portion of this Option which was exercisable as of the date of 
such termination may be exercised, in whole or in part, by Participant before the earlier of (i) the close of business on the three-month 
anniversary date of such termination of employment, and (ii) the Expiration Date.  To the extent this Option was not exercisable upon such 
termination of employment, or if Participant does not exercise the unexercised portion of the Option that was exercisable within the time 
specified in this Article II.B., all rights of Participant under this Option shall terminate, and the Option shall thereafter be void.  
   

C.            Termination of Employment Due to Death or Disability .  In the event Participant ceases to be a key employee or officer of 
the Company or any Affiliate by reason of death or Disability, any unexercised portion of this Option which was exercisable as of the date of 
such termination may be exercised, in whole or in part, by Participant (or by Participant’s heirs or legal representative(s) in the event of death or 
Disability) before the earlier of (i) the close of business on the twelve-month anniversary date of such termination of employment and (ii) the 
Expiration Date.  To the extent this Option was not exercisable upon such termination of employment, or if Participant does not exercise the 
unexercised portion of the Option that was exercisable within the time specified in this Article II.C., all rights of Participant under this Option 
shall terminate, and the Option shall thereafter be void.  
   

ARTICLE III.  MANNER OF OPTION EXERCISE  
   

A.            Notice .  This Option may be exercised by Participant in whole or in part from time to time, subject to the conditions 
contained in the Plan and herein, by delivery, in person or by registered mail, to the Company at its principal executive office, of a written notice 
of exercise.  Such notice shall be in a form satisfactory to the Administrator, shall identify the Option, shall specify the number of Option Shares 
with respect to which the Option is being exercised, and shall be signed by the person or persons so exercising the  
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Option.  Such notice shall be accompanied by payment in full of the total purchase price of the Option Shares purchased; the exercise of the 
Option shall be deemed effective upon receipt of such notice by the Company and upon payment that complies with the terms of the Plan and 
this Agreement.  In the event that the Option is being exercised, as provided by the Plan and Article II.C., above, by Participant’s heirs or legal 
representative(s), the notice shall be accompanied by appropriate proof of right of such person or persons to exercise the Option.  As soon as 
practicable after the effective exercise of the Option, Participant (or Participant’s heirs or legal representative(s) in the event of death or 
Disability) shall be recorded on the stock transfer books of the Company as the owner of the Option Shares purchased, and the Company may 
deliver to Participant (or Participant’s heirs or legal representative(s)) one or more duly issued stock certificates evidencing such ownership.  All 
requisite original issue or transfer documentary stamp taxes shall be paid by the Company.  
   

B.            Payment .  At the time of exercise of this Option, Participant may determine whether to pay the total purchase price of the 
Option Shares to be purchased solely in cash (including a personal check or a certified or bank cashier’s check, payable to the order of the 
Company) or by transfer from Participant to the Company of previously-owned shares of Common Stock of the Company with a then current 
aggregate Fair Market Value equal to such total purchase price, or by a combination of cash and such previously-owned shares of Common 
Stock.  The Administrator may reject Participant’s election to pay all or part of the purchase price under this Option with previously-owned 
shares of common stock and may require such purchase price to be paid entirely in cash if, in the sole discretion of the Administrator, payment in 
previously-owned shares would cause the Company to be required to recognize a charge to earnings in connection therewith.  For purposes of 
this Agreement, (a) “previously-owned shares” shall mean shares of Common Stock of the Company that Participant has owned for at least six 
months prior to the time of exercise, and (b) “Fair Market Value” will be determined as set forth in the Plan.  
   

C.            Investment Purpose .  The Company shall not be required to issue or deliver any shares of Common Stock under this Option 
unless (a)(1) such shares are covered by an effective and current registration statement under the Securities Act of 1933 and applicable state 
securities laws or (2) if the Administrator has determined not to so register such shares, exemptions from registration under the Securities Act of 
1933 and applicable state securities laws are available for such issuance (as determined by counsel to the Company) and the Company has 
received from Participant (or Participant’s heirs(s) or legal representative(s), in the event of death or Disability) any representations or 
agreements requested by the Company in order to permit such issuance to be made pursuant to such exemptions, and (b) the Company has 
obtained any other consent, approval or permit from any state or federal governmental agency which the Administrator shall, in its sole 
discretion upon the advice of counsel, deem necessary or advisable.  Unless a registration statement under the Securities Act of 1933 is in effect 
with respect to the issuance or transfer of Option Shares, transfer of such shares shall be restricted unless the Company receives an opinion of 
counsel satisfactory to the Company to the effect that registration under the Securities Act of 1933 and applicable state securities laws is not 
required with respect to such transfer.  
   

ARTICLE IV.  NONTRANSFERABILITY  
   

This Option shall not be transferable by Participant, either voluntarily or involuntarily, or subject to any lien, directly or indirectly, by 
operation of law or otherwise, except as provided in the Plan.  Any attempt to transfer or encumber this Option other than in accordance with the 
Plan shall void this Option and this Option, to the extent not fully exercised, shall terminate.  
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ARTICLE V.  DISPOSITIONS AND WITHHOLDING TAXES  

   
A.            Notification of Disqualifying Disposition .  Prior to making a disposition (as defined in Section 424(c) of the Code) of any 

shares of Common Stock acquired pursuant to the exercise of this Option before the expiration of two years after the date hereof or before the 
expiration of one year after the date on which such shares of Common Stock were transferred to Participant pursuant to exercise of this Option, 
Participant shall send written notice to the Company of the proposed date of such disposition, the number of shares to be disposed of, the amount 
of proceeds to be received from such disposition and any other information relating to such disposition that the Company may reasonably 
request.  The right of Participant to make such a disposition shall be conditioned on the receipt by the Company of all amounts necessary to 
satisfy any federal, state or local withholding tax requirements attributable to such disposition.  The Administrator shall have the right, in its sole 
discretion, to endorse any certificates representing the Option Shares with a legend restricting transfer and to cause a stop transfer order to be 
entered with the Company’s transfer agent until such time as the Company receives the amounts necessary to satisfy such withholding 
requirements or until the later of the expiration of two years from the date hereof or one year from the date on which such shares were 
transferred to Participant pursuant to the exercise of this Option.  
   

B.            General Obligation .  The Company is entitled to (a) withhold and deduct from future payments to Participant, or make other 
arrangements for the collection of, all legally required amounts necessary to satisfy any federal, state or local withholding tax requirements 
attributable to Participant’s exercise of this Option, including, without limitation, a disposition of shares of Common Stock described in 
Article V.A. above, that causes this Option to cease to qualify as an “incentive stock option” within the meaning of Section 422 of the Code and 
the regulations thereunder, or (b) require Participant promptly to remit the amount of such withholding to the Company before acting on any 
such disposition of shares of Common Stock.  In the event that the Company is unable to withhold such amounts, for whatever reason, 
Participant hereby agrees to pay to the Company an amount equal to the amount the Company would otherwise be required to withhold under 
federal, state or local law.  
   

C.            Use of Shares .  The Administrator may, in its sole discretion and subject to such rules as the Administrator may adopt, permit 
Participant to satisfy, in whole or in part, any withholding tax obligation which may arise in connection with the exercise of this Option either by 
electing to have the Company withhold from the shares of Common Stock to be issued upon the exercise of this Option that number of shares of 
common stock, or by electing to deliver to the Company previously-owned shares of common stock, in either case having a Fair Market Value 
(determined as set forth in the Plan) on the date such tax is determined under the Code (the “Tax Date”) equal to the amount necessary to satisfy 
the minimum required tax withholding amount based on the minimum statutory withholding rates for federal and state tax purposes, including 
payroll taxes, that are applicable to the supplemental income resulting from the option.  In no event may the Company withhold shares having a 
Fair Market Value in excess of such statutory minimum required tax withholding.  Participant’s election to have the company withhold shares of 
Common Stock or to deliver previously-owned shares of Common Stock upon exercise is irrevocable and is subject to the consent of the 
Administrator and shall otherwise comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3 or any 
successor provision, as then in effect, of the General Rules and Regulations under the Securities and Exchange Act of 1934, if applicable.  To the 
extent that shares of Common Stock may be issued prior to the Tax Date to the electing Participant, Participant hereby agrees to surrender that 
number of shares on the Tax Date having an aggregate Fair Market Value (determined as set forth in the Plan) equal to the withholding tax due.  
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ARTICLE VI.  CAPITAL ADJUSTMENTS  

   
Pursuant and subject to Section 14 of the Plan, in the event of an increase or decrease in the number of shares of common stock 

resulting from a stock split, reverse stock split, stock dividend, combination of shares, rights offering, reclassification of the common stock, or 
any other change in the corporate structure or shares of the Company, the Administrator, in order to prevent dilution or enlargement of the rights 
of Participant, may make appropriate adjustment as to the number and kind of securities subject to this Option.  Any such adjustment affecting 
this Option shall be made without change in the aggregate purchase price applicable to the unexercised portion of the Option but with an 
appropriate adjustment in the price for each share or other unit of any security subject to the Option. Without the consent of Participant, 
however, no such change shall be made in the terms of the Option if such change would disqualify the Option from treatment as an “incentive 
stock option” within the meaning of Code Section 422, or any successor provision, or would be considered a modification, extension or renewal 
of an option under Code Section 424(h), or any successor provision.  
   

ARTICLE VII.  BINDING EFFECT  
   

This Agreement shall be binding upon the heirs, executors, administrators and successors of the parties hereto.  
   

ARTICLE VIII.  2007 EQUITY INCENTIVE PLAN  
   

The Option represented by this Agreement has been granted under, and is subject to the terms of, the Plan.  The terms of the Plan are 
hereby incorporated by reference herein in their entirety and Participant, by execution hereof, acknowledges having received a copy of the Plan.  
Capitalized terms not defined herein shall have the meaning set forth in the Plan.  The provisions of this Agreement shall be interpreted as to be 
consistent with the Plan and any ambiguities herein shall be interpreted by reference to the Plan.  In the event that any provision hereof is 
inconsistent with the terms of the Plan, the latter shall prevail.  
   

ARTICLE IX.  MISCELLANEOUS  
   

A.            Employment or Other Relationship; Rights as Stockholder .  Nothing in this Agreement shall be construed to (a) limit in any 
way the right of the Company or any Affiliate to terminate the status of Participant as an employee of the Company at any time, or (b) be 
evidence of any agreement or understanding, express or implied, that the Company or any Affiliate will employ Participant in any particular 
position, at any particular rate of compensation or for any particular period of time.  Participant shall have no rights as a stockholder with respect 
to shares subject to the Option until such shares have been issued to Participant upon exercise of the Option.  No adjustment shall be made for 
dividends (ordinary or extraordinary, whether in cash, securities or other property), distributions or other rights for which the record date is prior 
to the date such shares are issued, except as provided in Section 14 of the Plan.  
   

B.            Securities Law Compliance .  The exercise of all or any parts of this Option shall only be effective at such time as counsel to 
the Company shall have determined that the issuance and delivery of Common Stock pursuant to such exercise will not violate any state or 
federal securities or other laws.  Participant may be required by the Company, as a condition of the effectiveness of any exercise of this Option, 
to agree in writing that all Common Stock to be acquired pursuant to such exercise shall be held, until such time that such Common Stock is 
registered and freely tradable under applicable state and federal securities laws, for Participant’s own account without a view to any further 
distribution thereof, that the  

   
5  

 



   
certificates for such shares shall bear an appropriate legend to that effect and that such shares will be not transferred or disposed of except in 
compliance with applicable state and federal securities laws.  
   

C.            Lockup Period Limitation .  Participant agrees that in the event the Company advises Participant that it plans an underwritten 
public offering of its common stock in compliance with the Securities Act of 1933, as amended, and that the underwriter(s) seek to impose 
restrictions under which certain stockholders may not sell or contract to sell or grant any option to buy or otherwise dispose of part or all of their 
stock purchase rights of the underlying common stock, Participant hereby agrees that for a period not to exceed 180 days from the prospectus, 
Participant will not sell or contract to sell or grant an option to buy or otherwise dispose of this option or any of the underlying shares of 
common stock without the prior written consent of the underwriter(s) or its representative(s).  
   

D.            Blue Sky Limitation .  Notwithstanding anything in this Agreement to the contrary, in the event the Company makes any 
public offering of its securities and determines in its sole discretion that it is necessary to reduce the number of issued but unexercised stock 
purchase rights so as to comply with any state securities or Blue Sky law limitations with respect thereto, the Board of Directors of the Company 
shall have the right (i) to accelerate the exercisability of this Option and the date on which this Option must be exercised, provided that the 
Company gives Participant 15 days’ prior written notice of such acceleration, and (ii) to cancel any portion of this Option or any other option 
granted to Participant pursuant to this Agreement which is not exercised prior to or contemporaneously with such public offering.  Notice shall 
be deemed given when delivered personally or when deposited in the United States mail, first class postage prepaid and addressed to Participant 
at the address of Participant on file with the Company.  
   

E.             Accounting Compliance .  Participant agrees that, if a “transaction” (as defined in Section 14 of the Plan) occurs and 
Participant is an “affiliate” of the Company or any Subsidiary (as defined in applicable legal and accounting principles) at the time of such 
Change of Control, Participant will comply with all requirements of Rule 145 of the Securities Act of 1933, as amended, and the requirements of 
such other legal or accounting principles, and will execute any documents necessary to ensure such compliance.  
   

F.             Stock Legend .  The certificates for any shares of Common Stock purchased by Participant (or, in the case of death, 
Participant’s heirs or legal representative(s)) shall bear an appropriate legend to reflect the restrictions of this Article and Article III.C., provided, 
however, that failure to so endorse any of such certificates shall not render invalid or inapplicable this Article IX.  
   

G.            Shares Reserved .  The Company shall at all times during the term of the option period reserve and keep available such 
number of shares as will be sufficient to satisfy the requirements of this Agreement.  
   

H.            Arbitration .  Any dispute arising out of or relating to this Agreement or the alleged breach of it, or the making of this 
Agreement, including claims of fraud and inducement, shall be discussed between the disputing parties in a good faith effort to arrive at a mutual 
settlement of any such controversy.  If, notwithstanding, such dispute cannot be resolved, such dispute shall be settled by binding arbitration.  
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  The arbitrator shall be a retired 
state or federal judge or an attorney who has practiced securities or business litigation for at least ten (10) years.  If the parties cannot agree on an 
arbitrator within twenty (20) days, any party may request that a judge of the Circuit Court of Cook County, Illinois select an arbitrator.  
Arbitration will be conducted pursuant to the provisions of this Agreement and the commercial arbitration rules of the American Arbitration 
Association, unless such rules are inconsistent with the provisions of this Agreement.  
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Limited civil discovery shall be permitted for the production of documents and taking of depositions.  Unresolved discovery disputes may be 
brought to the attention of the arbitrator who may dispose of such disputes.  The arbitrator shall have the authority to award any remedy or relief 
that a court of this state could order or grant; provided, however, that punitive or exemplary damages shall not be awarded.  The arbitrator may 
award to the prevailing party, if any, as determined by the arbitrator, all of its costs and fees, including the arbitrator’s fee, administrative fees, 
travel expenses, out-of-pocket expenses and reasonable attorney’s fees.  Unless otherwise agreed by the parties, the place of any arbitration 
proceedings shall be Chicago, Illinois.  
   

ARTICLE X.  GOVERNING LAW  
   

This Agreement and all rights and obligations hereunder shall be construed in accordance with the Plan and governed by the laws of the 
State of Delaware.  
   

[Signature page follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first above written.  
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BROADWIND ENERGY, INC.  

         
         
         
      

By:  
      

Its:  
         
         
      

PARTICIPANT  
By execution hereof, the Participant acknowledges having received a 
copy of the Plan.  

      



Exhibit 10.6 
   

NONQUALIFIED STOCK OPTION AGREEMENT  
   

BROADWIND ENERGY, INC.  
2007 EQUITY INCENTIVE PLAN  

   
THIS AGREEMENT is entered into effective as of the        day of                       , 20    , by and between Broadwind Energy, Inc., a 

Delaware corporation (the “Company”), and                                    (“Participant”).  
   

RECITALS  
   

A.                                    Participant on the date hereof is a key employee, officer, or director of, or consultant or advisor to, the Company or one of its 
Affiliates; and  
   

B.                                      The Company wishes to grant a nonqualified stock option to Participant to purchase shares of the Company’s Common Stock 
pursuant to this Agreement and the Company’s 2007 Equity Incentive Plan (the “Plan”); and  

   
C.                                      The Administrator has authorized the grant of a nonqualified stock option to Participant and has determined that, as of the 

effective date of this Agreement, the fair market value of the Company’s Common Stock is              Dollars ($         ) per share.  
   

AGREEMENTS  
   

In consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as follows:  
   

ARTICLE I.  GRANT OF OPTION  
   

The Company hereby grants to Participant the right, privilege, and option (the “Option”) to purchase up to 
                                                       (                ) shares of Common Stock at a per share price of                          Dollars ($                    ) subject to 
the terms and conditions set forth herein, and set forth in the Plan.  The Option is a nonqualified stock option and will not be treated as an 
incentive stock option, as defined under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”), and the regulations 
thereunder.  
   

ARTICLE II.  DURATION OF OPTION AND EXERCISABILITY  
   

A.                                    General .  Except as provided in Articles II.B. and II.C. below, the Option shall become exercisable according to the following 
schedule.  Once the Option becomes fully exercisable, Participant may continue to exercise the Option under the terms and conditions of this 
Agreement until the termination of the Option as provided herein.  If Participant does not exercise the Option with respect to the full number of 
shares which Participant is then entitled, Participant may purchase upon any subsequent exercise prior to the Option’s termination such 
previously unpurchased shares in addition to those Participant is otherwise entitled to purchase.  Except as provided in Articles II.B. and II.C. 
below, the term during which this Option may be exercised will continue until 5:00 p.m. (Central Time) on                                    , 20       (the 
“Expiration Date”).  In no event shall this Option be exercisable after the Expiration Date.  

   

 



   

   
B.                                      Termination of Employment for Reasons Other Than Death or Disability .  In the event Participant ceases to be [a key 

employee or officer] [a consultant or advisor] [a director] of the Company or any Affiliate for any reason other than death or an event that 
constitutes permanent and total disability within the meaning of Section 22(e)(3) of the Code (“Disability”), any unexercised portion of this 
Option which was exercisable as of the date of such termination may be exercised, in whole or in part, by Participant before the earlier of (i) the 
close of business on the three-month anniversary date of such termination of employment, and (ii) the Expiration Date.  To the extent this Option 
was not exercisable upon such termination of employment, or if Participant does not exercise the unexercised portion of the Option that was 
exercisable within the time specified in this Article II.B., all rights of Participant under this Option shall terminate, and the Option shall 
thereafter be void.  
   

C.                                      Termination of Employment Due to Death or Disability .  In the event Participant ceases to be [a key employee or officer] [a 
consultant or advisor] [a director] of the Company or any Affiliate by reason of death or Disability, any unexercised portion of this Option 
which was exercisable as of the date of such termination may be exercised, in whole or in part, by Participant (or by Participant’s heirs or legal 
representative(s) in the event of death or Disability) before the earlier of (i) the close of business on the twelve-month anniversary date of such 
termination of employment and (ii) the Expiration Date.  To the extent this Option was not exercisable upon such termination of employment, or 
if Participant does not exercise the unexercised portion of the Option that was exercisable within the time specified in this Article II.C., all rights 
of Participant under this Option shall terminate, and the Option shall thereafter be void.  
   

ARTICLE III.  MANNER OF OPTION EXERCISE  
   

A.                                    Notice .  This Option may be exercised by Participant in whole or in part from time to time, subject to the conditions 
contained in the Plan and herein, by delivery, in person or by registered mail, to the Company at its principal executive office, of a written notice 
of exercise.  Such notice shall be in a form satisfactory to the Administrator, shall identify the Option, shall specify the number of Option Shares 
with respect to which the Option is being exercised, and shall be signed by the person or persons so exercising the Option.  Such notice shall be 
accompanied by payment in full of the total purchase price of the Option Shares purchased; the exercise of the Option shall be deemed effective 
upon receipt of such notice by the Company and upon payment that complies with the terms of the Plan and this Agreement.  In the event that 
the Option is being exercised, as provided by the Plan and Article II.B., above, by Participant’s heirs or legal representative(s), the notice shall be 
accompanied by appropriate proof of right of such person or persons to exercise the Option.  As soon as practicable after the effective exercise of 
the Option, Participant (or Participant’s heirs or legal representative(s) in the event of death or Disability) shall be recorded on the stock transfer 
books of the Company as the owner of the Option Shares purchased, and the Company may deliver to Participant (or Participant’s heirs or legal 
representative(s)) one or more duly issued stock certificates evidencing such ownership.  All requisite original issue or transfer documentary 
stamp taxes shall be paid by the Company.  
   

B.                                      Payment .  At the time of exercise of this Option, Participant may determine whether to pay the total purchase price of the 
Option Shares to be purchased solely in cash (including a personal check or a  
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certified or bank cashier’s check, payable to the order of the Company) or by transfer from Participant to the Company of previously-owned 
shares of Common Stock of the Company with a then current aggregate Fair Market Value equal to such total purchase price, or by a 
combination of cash and such previously-owned shares of Common Stock.  The Administrator may reject Participant’s election to pay all or part 
of the purchase price under this Option with previously-owned shares of common stock and may require such purchase price to be paid entirely 
in cash if, in the sole discretion of the Administrator, payment in previously-owned shares would cause the Company to be required to recognize 
a charge to earnings in connection therewith.  For purposes of this Agreement, (a) “previously-owned shares” shall mean shares of Common 
Stock of the Company that Participant has owned for at least six months prior to the time of exercise, and (b) “Fair Market Value” will be 
determined as set forth in the Plan.  
   

C.                                      Investment Purpose .  The Company shall not be required to issue or deliver any shares of Common Stock under this Option 
unless (a)(1) such shares are covered by an effective and current registration statement under the Securities Act of 1933 and applicable state 
securities laws or (2) if the Administrator has determined not to so register such shares, exemptions from registration under the Securities Act of 
1933 and applicable state securities laws are available for such issuance (as determined by counsel to the Company) and the Company has 
received from Participant (or Participant’s heirs(s) or legal representative(s), in the event of death or Disability) any representations or 
agreements requested by the Company in order to permit such issuance to be made pursuant to such exemptions, and (b) the Company has 
obtained any other consent, approval or permit from any state or federal governmental agency which the Administrator shall, in its sole 
discretion upon the advice of counsel, deem necessary or advisable.  Unless a registration statement under the Securities Act of 1933 is in effect 
with respect to the issuance or transfer of Option Shares, transfer of such shares shall be restricted unless the Company receives an opinion of 
counsel satisfactory to the Company to the effect that registration under the Securities Act of 1933 and applicable state securities laws is not 
required with respect to such transfer.  
   

ARTICLE IV.  TRANSFERABILITY  
   

This Option shall be transferable, in whole or in part, by the Participant by will or by the laws of descent and distribution.  In addition, 
the Administrator may, in its sole discretion, permit Participant to transfer this Option to any member of Participant’s “immediate family” as 
such term is defined in Rule 16a-1(e) promulgated under the Securities Exchange Act of 1934, or any successor provision, or to one or more 
trusts whose beneficiaries are members of such Participant’s “immediate family” or partnerships in which such family members are the only 
partners; provided, however, that Participant cannot receive any consideration for the transfer and such transferred Option shall continue to be 
subject to the same terms and conditions as were applicable to the Option immediately prior to its transfer.  
   

ARTICLE V. WITHHOLDING TAXES  
   

To permit the Company to comply with all applicable federal and state income tax laws or regulations, the Company may take such 
action as it deems appropriate to ensure that, if necessary, all applicable federal and state payroll, income or other taxes are withheld from any 
amounts payable by the Company to Participant.  If the Company is unable to withhold such federal and state taxes, for whatever reason, 
Participant hereby agrees to pay to the Company an amount equal to the amount the Company would otherwise be required to withhold under 
federal or state law.  Subject to such rules as the Administrator may adopt, the Administrator may, in its sole discretion, permit Participant to 
satisfy such withholding tax obligations, in whole or in part (i) by delivering shares of common stock, or (ii) by electing to have the Company 
withhold shares of Common Stock otherwise issuable to Participant as a  
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result of the exercise of the Option, in either case having a Fair Market Value , as of the date the amount of tax to be withheld is determined 
under applicable tax law, equal to the minimum amount required to be withheld for tax purposes based on the minimum statutory withholding 
rates for federal and state tax purposes, including payroll taxes, that are applicable to the supplemental income resulting from such exercise.  
Participant’s request to deliver shares or to have shares withheld for purposes of such withholding tax obligations shall be made on or before the 
date that triggers such obligations or, if later, the date that the amount of tax to be withheld is determined under applicable tax law.  Participant’s 
request shall be approved by the Administrator and otherwise comply with such rules as the Administrator may adopt to assure compliance with 
Rule 16b-3 or any successor provision, as then in effect, of the General Rules and Regulations under the Securities and Exchange Act of 1934, if 
applicable.  
   

ARTICLE VI.  CAPITAL ADJUSTMENTS  
   

Pursuant and subject to Section 14 of the Plan, in the event of an increase or decrease in the number of shares of common stock 
resulting from a stock split, reverse stock split, stock dividend, combination of shares, rights offering, reclassification of the common stock, or 
any other change in the corporate structure or shares of the Company, the Administrator, in order to prevent dilution or enlargement of the rights 
of Participant, may make appropriate adjustment as to the number and kind of securities subject to this Option.  Any such adjustment affecting 
this Option shall be made without change in the aggregate purchase price applicable to the unexercised portion of the Option but with an 
appropriate adjustment in the price for each share or other unit of any security subject to the Option.  
   

ARTICLE VII.  BINDING EFFECT  
   

This Agreement shall be binding upon the heirs, executors, administrators and successors of the parties hereto.  
   

ARTICLE VIII.  2007 EQUITY INCENTIVE PLAN  
   

The Option represented by this Agreement has been granted under, and is subject to the terms of, the Plan.  The terms of the Plan are 
hereby incorporated by reference herein in their entirety and Participant, by execution hereof, acknowledges having received a copy of the Plan.  
Capitalized terms not defined herein shall have the meaning set forth in the Plan.  The provisions of this Agreement shall be interpreted as to be 
consistent with the Plan and any ambiguities herein shall be interpreted by reference to the Plan.  In the event that any provision hereof is 
inconsistent with the terms of the Plan, the latter shall prevail.  
   

ARTICLE IX.  MISCELLANEOUS  
   

A.                                    Employment or Other Relationship; Rights as Stockholder .  Nothing in this Agreement shall be construed to (a) limit in any 
way the right of the Company or any Affiliate to terminate the status of Participant as an employee of the Company at any time, or (b) be 
evidence of any agreement or understanding, express or implied, that the Company or any Affiliate will employ Participant in any particular 
position, at any particular rate of compensation or for any particular period of time.  Participant shall have no rights as a stockholder with respect 
to shares subject to the Option until such shares have been issued to Participant upon exercise of the Option.  No adjustment shall be made for 
dividends (ordinary or extraordinary, whether in cash, securities or other property), distributions or other rights for which the record date is prior 
to the date such shares are issued, except as provided in Section 14 of the Plan.  
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B.                                      Securities Law Compliance .  The exercise of all or any parts of this Option shall only be effective at such time as counsel to 

the Company shall have determined that the issuance and delivery of Common Stock pursuant to such exercise will not violate any state or 
federal securities or other laws.  Participant may be required by the Company, as a condition of the effectiveness of any exercise of this Option, 
to agree in writing that all Common Stock to be acquired pursuant to such exercise shall be held, until such time that such Common Stock is 
registered and freely tradable under applicable state and federal securities laws, for Participant’s own account without a view to any further 
distribution thereof, that the certificates for such shares shall bear an appropriate legend to that effect and that such shares will be not transferred 
or disposed of except in compliance with applicable state and federal securities laws.  
   

C.                                      Lockup Period Limitation .  Participant agrees that in the event the Company advises Participant that it plans an underwritten 
public offering of its Common Stock in compliance with the Securities Act of 1933, as amended, and that the underwriter(s) seek to impose 
restrictions under which certain stockholders may not sell or contract to sell or grant any option to buy or otherwise dispose of part or all of their 
stock purchase rights of the underlying Common Stock, Participant hereby agrees that for a period not to exceed 180 days from the prospectus, 
Participant will not sell or contract to sell or grant an option to buy or otherwise dispose of the Option or any of the underlying shares of 
Common Stock without the prior written consent of the underwriter(s) or its representative(s).  

   
D.                                     Blue Sky Limitation .  Notwithstanding anything in this Agreement to the contrary, in the event the Company makes any 

public offering of its securities and determines in its sole discretion that it is necessary to reduce the number of issued but unexercised stock 
purchase rights so as to comply with any state securities or Blue Sky law limitations with respect thereto, the Board of Directors of the Company 
shall have the right (i) to accelerate the exercisability of this Option and the date on which this Option must be exercised, provided that the 
Company gives Participant 15 days’ prior written notice of such acceleration, and (ii) to cancel any portion of this Option or any other option 
granted to Participant pursuant to this Agreement which is not exercised prior to or contemporaneously with such public offering.  Notice shall 
be deemed given when delivered personally or when deposited in the United States mail, first class postage prepaid and addressed to Participant 
at the address of Participant on file with the Company.  

   
E.                                       Accounting Compliance .  Participant agrees that, if a “transaction” (as defined in Section 14 of the Plan) occurs, and 

Participant is an “affiliate” of the Company or any Subsidiary (as defined in applicable legal and accounting principles) at the time of such 
Change of Control, Participant will comply with all requirements of Rule 145 of the Securities Act of 1933, as amended, and the requirements of 
such other legal or accounting principles, and will execute any documents necessary to ensure such compliance.  

   
F.                                       Stock Legend .  The Administrator may require that the certificates for any shares of Common Stock purchased by Participant 

(or, in the case of death, Participant’s successors) shall bear an appropriate legend to reflect the restrictions of this Article IX; provided, however, 
that failure to so endorse any of such certificates shall not render invalid or inapplicable this Article IX.  

   
G.                                      Shares Reserved .  The Company shall at all times during the term of the option period reserve and keep available such 

number of shares as will be sufficient to satisfy the requirements of this Agreement.  
   
H.                                     Arbitration .  Any dispute arising out of or relating to this Agreement or the alleged breach of it, or the making of this 

Agreement, including claims of fraud and inducement, shall be discussed between the disputing parties in a good faith effort to arrive at a mutual 
settlement of any such controversy.  If, notwithstanding, such dispute cannot be resolved, such dispute shall be settled by binding arbitration.  
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  
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The arbitrator shall be a retired state or federal judge or an attorney who has practiced securities or business litigation for at least ten (10) years.  
If the parties cannot agree on an arbitrator within twenty (20) days, any party may request that a judge of the Circuit Court of Cook County, 
Illinois select an arbitrator.  Arbitration will be conducted pursuant to the provisions of this Agreement and the commercial arbitration rules of 
the American Arbitration Association, unless such rules are inconsistent with the provisions of this Agreement.  Limited civil discovery shall be 
permitted for the production of documents and taking of depositions.  Unresolved discovery disputes may be brought to the attention of the 
arbitrator who may dispose of such disputes.  The arbitrator shall have the authority to award any remedy or relief that a court of this state could 
order or grant; provided, however, that punitive or exemplary damages shall not be awarded.  The arbitrator may award to the prevailing party, if 
any, as determined by the arbitrator, all of its costs and fees, including the arbitrator’s fee, administrative fees, travel expenses, out-of-pocket 
expenses and reasonable attorney’s fees.  Unless otherwise agreed by the parties, the place of any arbitration proceedings shall be Chicago, 
Illinois.  
   

ARTICLE X.  GOVERNING LAW  
   

This Agreement and all rights and obligations hereunder shall be construed in accordance with the Plan and governed by the laws of the 
State of Delaware.  
   

[Signature page follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first above written.  
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BROADWIND ENERGY, INC.  

         
         
         
      

By:  
      

Its:  
         
         
      

PARTICIPANT  
By execution hereof, the Participant acknowledges having 
received a copy of the Plan.  

      



Exhibit 10.7 
   

RESTRICTED STOCK AWARD AGREEMENT  
   

BROADWIND ENERGY, INC.  
2007 EQUITY INCENTIVE PLAN  

   
THIS AGREEMENT is entered into and effective as of the        day of                   , 20      , by and between Broadwind Energy, Inc., a 

Delaware corporation (the “Company”), and                            (“Participant”).  
   

RECITALS  
   

A.            The Participant, on the date hereof, is a key employee, officer or director of, or consultant or advisor to, the Company or one 
of its Affiliates; and  
   

B             The Company wishes to grant a restricted stock award to Participant for shares of the Company’s Common Stock pursuant to 
the terms and conditions of this Agreement and the Company’s 2007 Equity Incentive Plan (the “Plan”);  
   

C.            The Administrator has authorized the grant of such restricted stock award to Participant.  
   

AGREEMENTS  
   

In consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as follows:  
   

ARTICLE I.  GRANT OF RESTRICTED STOCK AWARD  
   

The Company hereby grants to Participant a restricted stock award (the “Award”) for 
                                                        (                        ) shares of Common Stock on the terms and conditions set forth herein.  
   

ARTICLE II.  RISKS OF FORFEITURE FOR RESTRICTED STO CK  
   

A.            General .  The shares of Common Stock received pursuant to the Award shall remain forfeitable until the risks of forfeiture 
lapse according to the following schedule:  
   

   
B.            Termination of Employment Prior to Lapse of Risks of Forfeiture .  If, prior to the lapsing of the risk of forfeiture of all or any 

portion of the Award, Participant ceases to be [a key employee or officer] [a consultant or advisor] [a director] of the Company or any 
Affiliate for any reason, the Participant shall forfeit all shares of Common Stock received pursuant to the Award for which the risks of forfeiture 
have not lapsed.  
   

C.            Issuance of Shares; Rights as a Stockholder . The Company may cause to be issued one or more stock certificates representing 
such shares of Common Stock in Participant’s name, and may hold  

   

 

Lapse Date  
      

Subject to Risk of Forfeiture  
   Number of Shares No Longer  

         
             , 20    

   
   

             , 20    
   

   

             , 20    
   

   



   
each such certificate or may note in the electronic records that such shares are restricted until such time as the risk of forfeiture and other transfer 
restrictions set forth in this Agreement have lapsed with respect to the shares represented by the certificate.  The Company may also place a 
legend on such certificates describing the risks of forfeiture and other transfer restrictions set forth in this Agreement providing for the 
cancellation of such certificates if the shares of Common Stock are forfeited as provided in this Article II. Unless the shares subject to this 
Agreement have been forfeited, Participant shall be entitled to vote the shares of Common Stock awarded pursuant to this Agreement and shall 
receive all dividends and distributions attributable to such shares, both prior to and after the risks of forfeiture of lapsed.  However, no 
adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property), distributions or other rights for 
which the record date is prior to the date such shares are issued, except as provided in Section 14 of the Plan and Article V of this Agreement.  
   

ARTICLE III.  NONTRANSFERABILITY  
   

This Award shall not be transferable, in whole or in part, by Participant, other than by will or by the laws of descent and distribution, 
prior to the date the risks of forfeiture described in this Agreement have lapsed.  If Participant shall attempt any transfer of this Award prior to 
such date, such transfer shall be void and this Award shall terminate.  

   
ARTICLE IV. WITHHOLDING TAXES  

   
To permit the Company to comply with all applicable federal and state income tax laws or regulations, the Company may take such 

action as it deems appropriate to ensure that, if necessary, all applicable federal and state payroll, income or other taxes attributable to this 
Award are withheld from any amounts payable by the Company to the Participant.  If the Company is unable to withhold such federal and state 
taxes, for whatever reason, Participant hereby agrees to pay to the Company an amount equal to the amount the Company would otherwise be 
required to withhold under federal or state law prior to the issuance of a certificate for the shares of Common Stock subject to this Award.  
Subject to such rules as the Administrator may adopt, the Administrator may, in its sole discretion, permit Participant to satisfy such withholding 
tax obligations, in whole or in part, by delivering shares of Common Stock, including shares of Common Stock received pursuant to this Award 
for which the risks of forfeiture have lapsed. Such shares shall have a Fair Market Value equal to the minimum required tax withholding, based 
on the minimum statutory withholding rates for federal and state tax purposes, including payroll taxes, that are applicable to the supplemental 
income attributable to this Award. In no event may the Participant deliver shares having a Fair Market Value in excess of such statutory 
minimum required tax withholding. The Participant’s election to deliver shares or to have shares withheld for this purpose shall be made on or 
before the date that the amount of tax to be withheld is determined under applicable tax law.  Such election shall be approved by the 
Administrator and otherwise comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3, or any successor 
provision, as then in effect, of the General Rules and Regulations under the Securities Exchange Act of 1934, if applicable.  
   

ARTICLE V.  CAPITAL ADJUSTMENTS  
   

Except as otherwise specifically provided in any employment, change of control, severance or similar agreement executed by 
Participant and the Company, pursuant and subject to Section 14 of the Plan, certain changes in the number or character of the Common Stock of 
the Company (through sale, merger, consolidation, exchange, reorganization, divestiture (including a spin-off), liquidation, recapitalization, 
stock split, stock dividend or otherwise) may result in an adjustment, reduction or  
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enlargement, as appropriate, in the number of shares subject to this Award.  Any additional shares that are credited pursuant to such adjustment 
shall be subject to the same restrictions as are applicable to the shares with respect to which the adjustment relates.  
   

ARTICLE VI.  BINDING EFFECT  
   

This Agreement shall be binding upon the heirs, executors, administrators and successors of the parties hereto.  
   

ARTICLE VII.  2007 EQUITY INCENTIVE PLAN  
   

The Award represented by this Agreement has been granted under, and is subject to the terms of, the Plan.  The terms of the Plan are 
hereby incorporated by reference herein in their entirety and Participant, by execution hereof, acknowledges having received a copy of the Plan.  
Capitalized terms not defined herein shall have the meaning set forth in the Plan.  The provisions of this Agreement shall be interpreted as to be 
consistent with the Plan and any ambiguities herein shall be interpreted by reference to the Plan.  In the event that any provision hereof is 
inconsistent with the terms of the Plan, the latter shall prevail.  
   

ARTICLE VIII.  MISCELLANEOUS  
   

A.            Employment or Other Relationship .  Nothing in this Agreement shall be construed to (a) limit in any way the right of the 
Company or any Affiliate to terminate the status of Participant as an employee of the Company at any time, or (b) be evidence of any agreement 
or understanding, express or implied, that the Company or any Affiliate will employ Participant in any particular position, at any particular rate 
of compensation or for any particular period of time.  
   

B.            Securities Law Compliance .  Participant shall not transfer or otherwise dispose of the shares of Common Stock received 
pursuant to this Agreement until such time as counsel to the Company shall have determined that such transfer or other disposition will not 
violate any state or federal securities laws.  Participant may be required by the Company, as a condition of the effectiveness of this Award, to 
agree in writing that all Common Stock subject to this Agreement shall be held, until such time that such Common  Stock is registered or 
otherwise freely tradable under applicable state and federal securities laws, for Participant’s own account without a view to any further 
distribution thereof, that the certificates for such shares shall bear an appropriate legend to that effect and that such shares will be not transferred 
or disposed of except in compliance with applicable state and federal securities laws.  
   

C.            Lockup Period Limitation .  Participant agrees that in the event the Company advises Participant that it plans an underwritten 
public offering of its Common Stock in compliance with the Securities Act of 1933, as amended, and that the underwriter(s) seek to impose 
restrictions under which certain stockholders may not sell or contract to sell or grant any option to buy or otherwise dispose of part or all of their 
stock purchase rights of the underlying Common Stock, Participant hereby agrees that for a period not to exceed 180 days from the prospectus, 
Participant will not sell or contract to sell or grant an option to buy or otherwise dispose of this Award or any of the underlying shares of 
Common Stock without the prior written consent of the of the underwriter(s) or its representative(s).  
   

D.            Blue Sky Limitation .  Notwithstanding anything in this Agreement to the contrary, in the event the Company makes any 
public offering of its securities and determines, in its sole discretion, that it is necessary to reduce the number of issued but unexercised stock 
purchase rights so as to comply with any state securities or Blue Sky law limitations with respect thereto, the Administrator of the Company may 
accelerate  
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the forfeiture period of this restricted stock award, provided that the Company gives Participant 15 days’ prior written notice of such 
acceleration.  Notice shall be deemed given when delivered personally or when deposited in the United States mail, first class postage prepaid 
and addressed to Participant at the address of Participant on file with the Company.  
   

E.             Accounting Compliance .  Participant agrees that, if a “transaction” (as defined in Section 14 of the Plan) occurs and 
Participant is an “affiliate” of the Company or any Affiliate (as defined in applicable legal and accounting principles) at the time of such 
transaction, Participant will comply with all requirements of Rule 145 of the Securities Act of 1933, as amended, and the requirements of such 
other legal or accounting principles, and will execute any documents necessary to ensure such compliance.  
   

F.             Stock Legend .  The Administrator may require that the certificates for any shares of Common Stock issued to Participant (or, 
in the case of death, Participant’s successors)  under this Agreement shall bear an appropriate legend to reflect the restrictions of this Article; 
provided, however, that failure to so endorse any of such certificates shall not render invalid or inapplicable this Article VIII.  
   

G.            Shares Reserved .  The Company shall at all times during the term of this Award reserve and keep available such number of 
shares as will be sufficient to satisfy the requirements of this Agreement.  
   

H.            Arbitration .  Any dispute arising out of or relating to this Agreement or the alleged breach of it, or the making of this 
Agreement, including claims of fraud and inducement, shall be discussed between the disputing parties in a good faith effort to arrive at a mutual 
settlement of any such controversy.  If, notwithstanding, such dispute cannot be resolved, such dispute shall be settled by binding arbitration.  
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  The arbitrator shall be a retired 
state or federal judge or an attorney who has practiced securities or business litigation for at least ten (10) years.  If the parties cannot agree on an 
arbitrator within twenty (20) days, any party may request that a judge of the Circuit Court of Cook County, Illinois select an arbitrator.  
Arbitration will be conducted pursuant to the provisions of this Agreement and the commercial arbitration rules of the American Arbitration 
Association, unless such rules are inconsistent with the provisions of this Agreement.  Limited civil discovery shall be permitted for the 
production of documents and taking of depositions.  Unresolved discovery disputes may be brought to the attention of the arbitrator who may 
dispose of such disputes.  The arbitrator shall have the authority to award any remedy or relief that a court of this state could order or grant; 
provided, however, that punitive or exemplary damages shall not be awarded.  The arbitrator may award to the prevailing party, if any, as 
determined by the arbitrator, all of its costs and fees, including the arbitrator’s fee, administrative fees, travel expenses, out-of-pocket expenses 
and reasonable attorney’s fees.  Unless otherwise agreed by the parties, the place of any arbitration proceedings shall be Chicago, Illinois.  
   

ARTICLE IX.  GOVERNING LAW  
   

This Agreement and all rights and obligations hereunder shall be construed in accordance with the Plan and governed by the laws of the 
State of Delaware.  
   

[Signature page follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first above written.  
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BROADWIND ENERGY, INC.  

         
         
         
      

By:  
      

Its:  
         
         
      

PARTICIPANT  
By execution hereof, the Participant acknowledges having received a 
copy of the Plan.  

      



Exhibit 10.8 
   

RESTRICTED STOCK UNIT AWARD AGREEMENT  
   

BROADWIND ENERGY, INC.  
2007 EQUITY INCENTIVE PLAN  

   
THIS AGREEMENT, made effective as of this        day of                       ,         , by and between Broadwind Energy, Inc., a Delaware 

corporation (the “Company”), and                          (“Participant”).  
   

RECITALS  
   

WHEREAS, Participant on the date hereof is a key employee, officer, director of, or consultant or advisor to, the Company or one of its 
Subsidiaries; and  

   
WHEREAS, the Company wishes to grant a restricted stock unit award to Participant for shares of the Company’s Common Stock 

pursuant to the Company’s 2007 Equity Incentive Plan (the “Plan”); and  
   
WHEREAS, the Administrator of the Plan has authorized the grant of a restricted stock unit award to Participant;  
   

AGREEMENTS  
   

In consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as follows:  
   

ARTICLE I.  GRANT OF RESTRICTED STOCK UNIT AWARD  
   

The Company hereby grants to Participant restricted stock unit award (the “Award”) for                                (                ) restricted stock 
units on the terms and conditions set forth herein.  Each restricted stock unit shall entitle the Participant to receive one share of the Company’s 
Common Stock.  [If there is performance-based vesting, include the following: This Award shall expire                                                , unless 
terminated earlier under the provisions of Article II below. ]  
   

ARTICLE II.  VESTING OF RESTRICTED STOCK UNITS  
   

A.            General . The restricted stock units subject to this Award shall vest according to the following schedule:  
   

   
Subject to such other terms and conditions set forth in this Agreement, the Participant shall not be entitled to the issuance of shares for any 
portion of the restricted stock units subject to this Award until the Administrator determines the number of restricted stock units, if any, which 
have vested.  
   

B.            Termination of Relationship .  If, prior to the vesting of all or any portion of the Award, Participant ceases to be [a key 
employee or officer] [a consultant or advisor] [a director] of the Company or any Affiliate for any reason, the Participant shall forfeit all 
restricted stock units subject to this Award which have not vested and this Award shall terminate as of the date of the act giving rise to such 
termination.  

   

 

Vesting Date  
   Number of Shares  

         
              , 2008  

   
   

              , 2009  
   

   

              , 2010  
   

   



   
C.            Issuance of Shares; Rights as a Stockholder .   On each Vesting Date, the Company shall cause to be issued a stock certificate 

representing that number of shares of Common Stock that have vested as of such Vesting Date, less any shares withheld for payment of taxes as 
provided in Article IV below, and shall deliver such certificate to Participant.  Until the issuance of such shares, Participant shall not be entitled 
to receive dividends attributable to such shares of Common Stock, and shall not have any other rights as a stockholder with respect to such 
shares. No adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property), distributions or other 
rights for which the record date is prior to the date such shares are issued, except as provided in Section 14 of the Plan and Article V of this 
Agreement.  

   
ARTICLE III.  NONTRANSFERABILITY  

   
This Award shall not be transferable, in whole or in part, by Participant, other than by will or by the laws of descent and distribution, 

prior to the Vesting Date for each portion of the Award.  If Participant shall attempt any transfer of this Award prior to such date, such transfer 
shall be void and this Award shall terminate.  
   

ARTICLE IV. WITHHOLDING TAXES  
   

To permit the Company to comply with all applicable federal and state income tax laws or regulations, the Company may take such 
action as it deems appropriate to ensure that, if necessary, all applicable federal and state payroll, income or other taxes attributable to this 
Award are withheld from any amounts payable by the Company to the Participant.  If the Company is unable to withhold such federal and state 
taxes, for whatever reason, the Participant hereby agrees to pay to the Company an amount equal to the amount the Company would otherwise 
be required to withhold under federal or state law prior to the issuance of any certificates for the shares of Common Stock subject to this Award.  
Subject to such rules as the Administrator may adopt, the Administrator may, in its sole discretion, permit Participant to satisfy such withholding 
tax obligations, in whole or in part, by delivering shares of the Company’s Common Stock, including shares of Common Stock received 
pursuant to this Award upon vesting.  Such shares shall have a Fair Market Value equal to the minimum required tax withholding, based on the 
minimum statutory withholding rates for federal and state tax purposes, including payroll taxes, that are applicable to the supplemental income 
attributable to this Award.  In no event may the Participant deliver shares having a Fair Market Value in excess of such statutory minimum 
required tax withholding.  The Participant’s election to deliver shares or to have shares withheld for this purpose shall be made on or before the 
date that the amount of tax to be withheld is determined under applicable tax law.  Such election shall be approved by the Administrator and 
otherwise comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3, or any successor provision, as then in 
effect, of the General Rules and Regulations under the Securities Exchange Act of 1934, if applicable.  
   

ARTICLE V.  CAPITAL ADJUSTMENTS  
   

Except as otherwise specifically provided in any employment, change of control, severance or similar agreement executed by the 
Participant and the Company, pursuant and subject to Section 14 of the Plan, certain changes in the number or character of the Common Stock of 
the Company (through merger, consolidation, exchange, reorganization, divestiture (including a spin-off), liquidation, recapitalization, stock 
split, stock dividend or otherwise) shall result in an adjustment, reduction or enlargement, as appropriate, in Participant’s rights with respect to 
any restricted stock units subject to this Award which continue to be subject to vesting ( i.e. , Participant shall have such “anti-dilution” rights 
under the Award with respect to such events, but shall not have “preemptive” rights).  
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ARTICLE VI.  BINDING EFFECT  

   
This Agreement shall be binding upon the heirs, executors, administrators and successors of the parties hereto.  

   
ARTICLE VII.  2007 EQUITY INCENTIVE PLAN  

   
The Award represented by this Agreement has been granted under, and is subject to the terms of, the Plan.  The terms of the Plan are 

hereby incorporated by reference herein in their entirety and Participant, by execution hereof, acknowledges having received a copy of the Plan.  
Capitalized terms not defined herein shall have the meaning set forth in the Plan.  The provisions of this Agreement shall be interpreted as to be 
consistent with the Plan and any ambiguities herein shall be interpreted by reference to the Plan.  In the event that any provision hereof is 
inconsistent with the terms of the Plan, the latter shall prevail.  
   

ARTICLE VIII.  MISCELLANEOUS  
   

A.            Employment or Other Relationship .  Nothing in this Agreement shall be construed to (a) limit in any way the right of the 
Company or any Affiliate to terminate the status of Participant as an employee of the Company at any time, or (b) be evidence of any agreement 
or understanding, express or implied, that the Company or any Affiliate will employ Participant in any particular position, at any particular rate 
of compensation or for any particular period of time.  
   

B.            Securities Law Compliance .  Participant shall not transfer or otherwise dispose of the shares of Common Stock received 
pursuant to this Agreement until such time as counsel to the Company shall have determined that such transfer or other disposition will not 
violate any state or federal securities laws.  Participant may be required by the Company, as a condition of the effectiveness of this Award, to 
agree in writing that all Common Stock subject to this Agreement shall be held, until such time that such Common Stock is registered or 
otherwise freely tradable under applicable state and federal securities laws, for Participant’s own account without a view to any further 
distribution thereof, that the certificates for such shares shall bear an appropriate legend to that effect and that such shares will be not transferred 
or disposed of except in compliance with applicable state and federal securities laws.  
   

C.            Lockup Period Limitation .  Participant agrees that in the event the Company advises Participant that it plans an underwritten 
public offering of its Common Stock in compliance with the Securities Act of 1933, as amended, and that the underwriter(s) seek to impose 
restrictions under which certain stockholders may not sell or contract to sell or grant any option to buy or otherwise dispose of part or all of their 
stock purchase rights of the underlying Common Stock, Participant hereby agrees that for a period not to exceed 180 days from the prospectus, 
Participant will not sell or contract to sell or grant an option to buy or otherwise dispose of this Award or any of the underlying shares of 
Common Stock without the prior written consent of the of the underwriter(s) or its representative(s).  
   

D.            Blue Sky Limitation .  Notwithstanding anything in this Agreement to the contrary, in the event the Company makes any 
public offering of its securities and determines, in its sole discretion, that it is necessary to reduce the number of issued but unexercised stock 
purchase rights so as to comply with any state securities or Blue Sky law limitations with respect thereto, the Administrator of the Company 
shall accelerate the vesting of this restricted stock unit award, provided that the Company gives Participant 15 days’ prior written notice of such 
acceleration.  Notice shall be deemed given when delivered personally or when deposited in the United States mail, first class postage prepaid 
and addressed to Participant at the address of Participant on file with the Company.  
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E.             Accounting Compliance .  Participant agrees that, if a “transaction” (as defined in Section 14 of the Plan) occurs, and 

Participant is an “affiliate” of the Company or any Affiliate (as defined in applicable legal and accounting principles) at the time of such 
transaction, Participant will comply with all requirements of Rule 145 of the Securities Act of 1933, as amended, and the requirements of such 
other legal or accounting principles, and will execute any documents necessary to ensure such compliance.  

   
F.             Stock Legend .  The Administrator may require that the certificates for any shares of Common Stock issued to Participant (or, 

in the case of death, Participant’s successors)  under this Agreement shall bear an appropriate legend to reflect the restrictions of this Article; 
provided, however, that failure to so endorse any of such certificates shall not render invalid or inapplicable this Article VIII.  

   
G.            Shares Reserved .  The Company shall at all times during the term of this Award reserve and keep available such number of 

shares as will be sufficient to satisfy the requirements of this Agreement.  
   
H.            Arbitration .  Any dispute arising out of or relating to this Agreement or the alleged breach of it, or the making of this 

Agreement, including claims of fraud and inducement, shall be discussed between the disputing parties in a good faith effort to arrive at a mutual 
settlement of any such controversy.  If, notwithstanding, such dispute cannot be resolved, such dispute shall be settled by binding arbitration.  
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  The arbitrator shall be a retired 
state or federal judge or an attorney who has practiced securities or business litigation for at least ten (10) years.  If the parties cannot agree on an 
arbitrator within twenty (20) days, any party may request that a judge of the Circuit Court of Cook County, Illinois select an arbitrator.  
Arbitration will be conducted pursuant to the provisions of this Agreement and the commercial arbitration rules of the American Arbitration 
Association, unless such rules are inconsistent with the provisions of this Agreement.  Limited civil discovery shall be permitted for the 
production of documents and taking of depositions.  Unresolved discovery disputes may be brought to the attention of the arbitrator who may 
dispose of such disputes.  The arbitrator shall have the authority to award any remedy or relief that a court of this state could order or grant; 
provided, however, that punitive or exemplary damages shall not be awarded.  The arbitrator may award to the prevailing party, if any, as 
determined by the arbitrator, all of its costs and fees, including the arbitrator’s fee, administrative fees, travel expenses, out-of-pocket expenses 
and reasonable attorney’s fees.  Unless otherwise agreed by the parties, the place of any arbitration proceedings shall be Chicago, Illinois.  
   

I.              Right to Amend .  The Company hereby reserves the right to amend this Agreement without Participant’s consent to the 
extent necessary or desirable to comply with the requirements of Code Section 409A and the regulations, notices and other guidance of general 
application issued thereunder.  

   
[ If there is performance-based vesting, include the following: J.               Delay of Payment for Specified Employee .  

Notwithstanding anything herein to the contrary, if any payments to be made to Participant hereunder are subject to the requirements of Code 
Section 409A and the Company determines that Participant is a “specified employee” as defined in Code Section 409A as of the date of the 
termination, such payments shall not be paid or commence earlier than the date that is six months after the termination.  Any payment not made 
during the six month period shall be paid on the first day of the seventh month following termination.]  
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ARTICLE IX.  GOVERNING LAW  

   
This Agreement and all rights and obligations hereunder shall be construed in accordance with the Plan and governed by the laws of the 

State of Delaware.  
   

[Signature page follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first above written.  
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BROADWIND ENERGY, INC.  

         
         
         
      

By:  
      

Its:  
         
         
      

PARTICIPANT  
By execution hereof, the Participant acknowledges having received a 
copy of the Plan.  
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PERFORMANCE AWARD AGREEMENT  
   

BROADWIND ENERGY, INC.  
2007 EQUITY INCENTIVE PLAN  

   
THIS AGREEMENT, is entered into and effective as of this                day of                                 , 20        , by and between Broadwind 

Energy, Inc., a Delaware corporation (the “Company”), and                                          (“Participant”).  
   

RECITALS  
   

A.                                    The Participant on the date hereof is a key employee, officer or director of, or consultant or advisor to, the Company or one of 
its Affiliates; and  
   

B.                                      The Company wishes to grant a performance share award to Participant pursuant to the Company’s 2007 Equity Incentive 
Plan (the “Plan”) to entitle the Participant to shares of the Company’s Common Stock upon the achievement of certain specified performance 
criteria; and  
   

C.                                      The Administrator has authorized the grant of such performance share award to Participant.  
   

AGREEMENTS  
   

In consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as follows:  
   

ARTICLE I.  GRANT OF PERFORMANCE AWARDS  
   

A.                                    Grant of Performance Share Award .  The Company hereby grants to Participant on the date set forth above (the “Date of 
Grant”) the right to receive up to                          (                  ) Performance Shares payable in shares of Common Stock on the terms and 
conditions set forth herein (the “Performance Share Award”).  
   

B.                                      Grant of Performance Unit Award .  The Company hereby grants to Participant on the Date of Grant the right to receive up to 
                         (                  ) Performance Units having a value of $                           per Unit (the “Per Unit Value”) payable in cash or the terms 
and conditions set forth herein (the “Performance Unit Award” and, together with the Performance Share Award, the “Performance Award”).  
   

ARTICLE II.  PERFORMANCE PERIOD  
   

The Performance Period shall be the period beginning                                         , 20        , and ending                                   , 20      .  
   

ARTICLE III.  PERFORMANCE OBJECTIVES AND VESTING OF   
PERFORMANCE AWARD  

   
A.                                    General .  Except as otherwise provided herein, the Performance Shares or Performance Units subject to this Performance 

Award shall vest only upon the achievement of all or a portion of certain Performance Objectives, defined below, which must be achieved within 
the Performance Period.  

   

 



   
The Performance Objectives and the extent to which achievement of all or a portion of the Performance Objectives will result in the vesting of 
the Performance Shares or Performance Units are as follows:  
   

   
Notwithstanding the foregoing schedule, the Administrator may delay the vesting of all or any portion of the Performance Awards pursuant to 
Article X.J. herein; provided, however, that such delay shall not extend the Performance Period during which the above Performance Objectives 
must be achieved.  Subject to such other terms and conditions set forth in this Agreement, the Participant shall not be entitled to the issuance of 
any portion of the Performance Shares or Performance Units subject to this Performance Award until the Administrator determines the number 
of Performance Shares or Performance Units, if any, which have vested.  
   

B.                                      Termination of Employment Prior to Vesting .  If, prior to the vesting of any Performance Shares or Performance Units, 
Participant ceases to be [a key employee or officer] [a consultant or advisor] [a director] of the Company or any Affiliate for any reason, the 
Participant shall forfeit all unvested Performance Shares or Performance Units, and this Performance Award shall terminate; provided, however, 
that if the Administrator delays the vesting and issuance of any Performance Shares or Performance Units pursuant to Article X.J., the 
Participant shall not forfeit any such Performance Shares or Performance Units that otherwise would have vested prior to the termination of 
Participant’s relationship had such vesting not been so delayed, and, upon the issuance of such delayed vested Performance Shares or 
Performance Units, this Performance Award shall terminate.  
   

C.                                      Termination of Employment After Vesting But Prior to Issuance .  If Participant ceases to be [a key employee or officer] [a 
consultant or advisor] [a director] of the Company or any Affiliate for any reason after Performance Shares or Performance Units have vested 
but prior to the date such Shares are issued or cash is distributed (as described in Article III hereof), then Participant (or Participant’s estate in the 
event of his death) shall be entitled to receive such vested Performance Shares or Performance Units as if such termination of employment had 
not occurred.  Upon the issuance of the vested Performance Shares or Performance Units, this Performance Award shall terminate.  
   

ARTICLE IV.  FORM, TIME OF ISSUANCE  
   

The Administrator shall, within            (    ) days after the end of the Performance Period or at such earlier times as described in 
Article III above, determine the number of Performance Shares and Performance Units that have vested pursuant to Article III above and shall 
calculate the amount of cash, if any, payable to Participant by multiplying the Per Unit Value by such number of vested Performance Units.  
Unless the Administrator delays the vesting and issuance of such Performance Shares or Performance Units pursuant to Article X.J., such 
Performance Shares or cash shall be issued in the calendar year in which the date such Performance Shares or Performance Units become vested; 
provided, however, that the Participant shall receive cash equal to the Fair Market Value of any fractional shares.  
   

ARTICLE V.  NONTRANSFERABILITY  
   

This Performance Award shall not be transferable, in whole or in part, by Participant, other than by will or by the laws of descent and 
distribution, prior to the date the risks of forfeiture described in this  
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Agreement have lapsed.  If Participant shall attempt any transfer of this Performance Award prior to such date, such transfer shall be void and 
this Performance Award shall terminate.  

   
ARTICLE VI. WITHHOLDING TAXES  

   
To permit the Company to comply with all applicable federal and state income tax laws or regulations, the Company may take such 

action as it deems appropriate to ensure that, if necessary, all applicable federal and state payroll, income or other taxes are withheld from any 
amounts payable by the Company to Participant.  If the Company is unable to withhold such federal and state taxes, for whatever reason, 
Participant hereby agrees to pay to the Company an amount equal to the amount the Company would otherwise be required to withhold under 
federal or state law.  Subject to such rules as the Administrator may adopt, the Administrator may, in its sole discretion, permit Participant to 
satisfy such withholding tax obligations, in whole or in part (i) by delivering shares of common stock, or (ii) by electing to have the Company 
withhold shares of Common Stock otherwise issuable to Participant as a result of the grant of Performance Shares, in either case having a Fair 
Market Value, as of the date the amount of tax to be withheld is determined under applicable tax law, equal to the minimum amount required to 
be withheld for tax purposes based on the minimum statutory withholding rates for federal and state tax purposes, including payroll taxes, that 
are applicable to the supplemental income resulting from such exercise.  Participant’s request to deliver shares or to have shares withheld for 
purposes of such withholding tax obligations shall be made on or before the date that triggers such obligations or, if later, the date that the 
amount of tax to be withheld is determined under applicable tax law.  Participant’s request shall be approved by the Administrator and otherwise 
comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3 or any successor provision, as then in effect, of the 
General Rules and Regulations under the Securities and Exchange Act of 1934, if applicable.  
   

ARTICLE VII .  CAPITAL ADJUSTMENTS  
   

Except as otherwise specifically provided in any employment, change of control, severance or similar agreement executed by 
Participant and the Company, pursuant and subject to Section 14 of the Plan, certain changes in the number or character of the Common Stock of 
the Company (through sale, merger, consolidation, exchange, reorganization, divestiture (including a spin-off), liquidation, recapitalization, 
stock split, stock dividend or otherwise) may result in an adjustment, reduction or enlargement, as appropriate, in the number of shares subject to 
this Performance Award.  Any additional shares that are credited pursuant to such adjustment shall be subject to the same restrictions as are 
applicable to the shares with respect to which the adjustment relates.  
   

ARTICLE  VIII.  BINDING EFFECT  
   

This Agreement shall be binding upon the heirs, executors, administrators and successors of the parties hereto.  
   

ARTICLE IX.  2007 EQUITY INCENTIVE PLAN  
   

The Performance Award represented by this Agreement has been granted under, and is subject to the terms of, the Plan.  The terms of 
the Plan are hereby incorporated by reference herein in their entirety and Participant, by execution hereof, acknowledges having received a copy 
of the Plan.  Capitalized terms not defined herein shall have the meaning set forth in the Plan.  The provisions of this Agreement shall be 
interpreted as to be consistent with the Plan and any ambiguities herein shall be interpreted by reference to  
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the Plan.  In the event that any provision hereof is inconsistent with the terms of the Plan, the latter shall prevail.  
   

ARTICLE X.  MISCELLANEOUS  
   

A.                                    Employment or Other Relationship; Rights as a Stockholder .  Nothing in this Agreement shall be construed to (a) limit in any 
way the right of the Company or any Affiliate to terminate the status of Participant as an employee of the Company at any time, or (b) be 
evidence of any agreement or understanding, express or implied, that the Company or any Affiliate will employ Participant in any particular 
position, at any particular rate of compensation or for any particular period of time.  Participant shall have no rights as a stockholder with respect 
to shares issued under this Agreement until such shares have been issued to Participant.  No adjustment shall be made for dividends (ordinary or 
extraordinary, whether in cash, securities or other property), distributions or other rights for which the record date is prior to the date such shares 
are issued, except as provided in Section 14 of the Plan.  
   

B.                                      Securities Law Compliance .  Participant shall not transfer or otherwise dispose of the shares of Stock received pursuant to 
this Agreement until such time as counsel to the Company shall have determined that such transfer or other disposition will not violate any state 
or federal securities laws.  Participant may be required by the Company, as a condition of the effectiveness of this Performance Award, to agree 
in writing that all Stock subject to this Agreement shall be held, until such time that such Stock is registered and freely tradable under applicable 
state and federal securities laws, for Participant’s own account without a view to any further distribution thereof, that the certificates for such 
shares shall bear an appropriate legend to that effect and that such shares will be not transferred or disposed of except in compliance with 
applicable state and federal securities laws.  
   

C.                                      Lockup Period Limitation .  Participant agrees that in the event the Company advises Participant that it plans an underwritten 
public offering of its Common Stock in compliance with the Securities Act of 1933, as amended, and that the underwriter(s) seek to impose 
restrictions under which certain stockholders may not sell or contract to sell or grant any option to buy or otherwise dispose of part or all of their 
stock purchase rights of the underlying Common Stock, Participant hereby agrees that for a period not to exceed 180 days from the prospectus, 
Participant will not sell or contract to sell or grant an option to buy or otherwise dispose of this Performance Award or any of the underlying 
shares of Common Stock without the prior written consent of the of the underwriter(s) or its representative(s).  
   

D.                                     Blue Sky Limitation .  Notwithstanding anything in this Agreement to the contrary, in the event the Company makes any 
public offering of its securities and determines, in its sole discretion, that it is necessary to reduce the number of issued but unexercised stock 
purchase rights so as to comply with any state securities or Blue Sky law limitations with respect thereto, the Administrator of the Company 
shall accelerate the vesting of this restricted stock award, provided that the Company gives Participant 15 days’ prior written notice of such 
acceleration.  Notice shall be deemed given when delivered personally or when deposited in the United States mail, first class postage prepaid 
and addressed to Participant at the address of Participant on file with the Company.  
   

E.                                       Accounting Compliance .  Participant agrees that, if a “transaction” (as defined in Section 14 of the Plan) occurs, and 
Participant is an “affiliate” of the Company or any Affiliate (as defined in applicable legal and accounting principles) at the time of such 
transaction, Participant will comply with all requirements of Rule 145 of the Securities Act of 1933, as amended, and the requirements of such 
other legal or accounting principles, and will execute any documents necessary to ensure such compliance.  
   

F.                                       Stock Legend .  The Administrator may require that the certificates for any shares of Common Stock issued to Participant (or, 
in the case of death, Participant’s successors)  under this Agreement  
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shall bear an appropriate legend to reflect the restrictions of this Article; provided, however, that failure to so endorse any of such certificates 
shall not render invalid or inapplicable this Article X.  
   

G.                                      Shares Reserved .  The Company shall at all times during the term of this Performance Award reserve and keep available such 
number of shares as will be sufficient to satisfy the requirements of this Agreement.  
   

H.                                     Arbitration .  Any dispute arising out of or relating to this Agreement or the alleged breach of it, or the making of this 
Agreement, including claims of fraud and inducement, shall be discussed between the disputing parties in a good faith effort to arrive at a mutual 
settlement of any such controversy.  If, notwithstanding, such dispute cannot be resolved, such dispute shall be settled by binding arbitration.  
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  The arbitrator shall be a retired 
state or federal judge or an attorney who has practiced securities or business litigation for at least ten (10) years.  If the parties cannot agree on an 
arbitrator within twenty (20) days, any party may request that a judge of the Circuit Court of Cook County, Illinois select an arbitrator.  
Arbitration will be conducted pursuant to the provisions of this Agreement and the commercial arbitration rules of the American Arbitration 
Association, unless such rules are inconsistent with the provisions of this Agreement.  Limited civil discovery shall be permitted for the 
production of documents and taking of depositions.  Unresolved discovery disputes may be brought to the attention of the arbitrator who may 
dispose of such disputes.  The arbitrator shall have the authority to award any remedy or relief that a court of this state could order or grant; 
provided, however, that punitive or exemplary damages shall not be awarded.  The arbitrator may award to the prevailing party, if any, as 
determined by the arbitrator, all of its costs and fees, including the arbitrator’s fee, administrative fees, travel expenses, out-of-pocket expenses 
and reasonable attorney’s fees.  Unless otherwise agreed by the parties, the place of any arbitration proceedings shall be Chicago, Illinois.  
   

I.                                          Right to Amend .  The Company hereby reserves the right to amend this Agreement without Participant’s consent to the 
extent necessary or desirable to comply with the requirements of Code Section 409A and the regulations, notices and other guidance of general 
application issued thereunder.  
   

J.                                         Delay in Payment for Specified Employee .  Notwithstanding anything herein to the contrary, if any payments to be made to 
Participant hereunder are subject to the requirements of Code Section 409A and the Company determines that Participant is a “specified 
employee” as defined in Code Section 409A as of the date of the termination, such payments shall not be paid or commence earlier than the date 
that is six months after the termination.  Any payment not made during the six month period shall be paid on the first day of the seventh month 
following termination.  
   

ARTICLE XI.  GOVERNING LAW  
   

This Agreement and all rights and obligations hereunder shall be construed in accordance with the Plan and governed by the laws of the 
State of Delaware.  
   

[Signature page follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first above written.  
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BROADWIND ENERGY, INC.  

      
      
      
   

By:  
   

Its:  
      
      
   

PARTICIPANT  
By execution hereof, the Participant acknowledges having  
received a copy of the Plan.  
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STOCK APPRECIATION RIGHTS AGREEMENT  
   

BROADWIND ENERGY, INC.  
2007 EQUITY INCENTIVE PLAN  

   
THIS AGREEMENT, made effective as of this          day of                         , 20    , by and between Broadwind Energy, Inc., a Delaware 

corporation (the “Company”), and                                      (“Participant”).  
   

RECITALS  
   

A.                                    Participant on the date hereof is a key employee, officer or director of, or consultant or advisor to, the Company or one of its 
Affiliates; and  
   

B.                                      The Company wishes to grant a stock appreciation right to Participant to pursuant to the Company’s 2007 Equity Incentive 
Plan (the “Plan”); and  
   

C.                                      The Administrator of the Plan has authorized the grant of a stock appreciation right to Participant and has determined that, as 
of the effective date of this Agreement, the fair market value of the Company’s Common Stock is                                                    Dollars 
($            ) per share (the “Exercise Price”).  
   

AGREEMENTS  
   

In consideration of the premises and of the mutual covenants herein contained, the parties hereto agree as follows:  
   

ARTICLE I.  GRANT OF SAR  
   

The Company hereby grants to Participant on the date set forth above (the “Date of Grant”), stock appreciation rights (the “SAR”) with 
respect to an aggregate of                                            (                ) shares of Common Stock at the Exercise Price on the terms and conditions set 
forth herein, and subject to adjustment pursuant to Section 14 of the Plan.  
   

ARTICLE II.  DURATION AND EXERCISABILITY  
   

A.                                    General .  The term during which the SAR may be exercised shall terminate on                                       ,                 , except as 
otherwise provided in Articles II.B. and II.C. below.  The SAR shall vest and become exercisable according to the following schedule:  
   

   

 

   
   Cumulative Percentage  

Vesting Date  
   of Shares  

         
         , 20      

   
           

         , 20      
   

           

        , 20      
   

           

        , 20      
   

           

        , 20      
   

           



   
Once the SAR becomes fully exercisable, Participant may continue to exercise the SAR under the terms and conditions of this Agreement until 
the termination of the SAR as provided herein.  If Participant does not exercise the SAR with respect to the full number of shares for which 
Participant is then entitled, Participant may, upon any subsequent exercise prior to the SAR’s termination, exercise the SAR for such previously 
unexercised portion.  
   

B.                                      Termination of Employment for Reasons Other Than Death or Disability .  In the event Participant ceases to be [a key 
employee or officer] [a consultant or advisor] [a director] of the Company or any Affiliate for any reason other than death or an event that 
constitutes permanent and total disability within the meaning of Section 22(e)(3) of the Code (“Disability”), any unexercised portion of this SAR 
which was exercisable as of the date of such termination may be exercised, in whole or in part, by Participant before the earlier of (i) the close of 
business on the three-month anniversary date of such termination of employment, and (ii) the Expiration Date.  To the extent this SAR was not 
exercisable upon such termination of employment, or if Participant does not exercise the unexercised portion of the SAR that was exercisable 
within the time specified in this Article II.B., all rights of Participant under this SAR shall terminate, and the SAR shall thereafter be void.  
   

C.                                      Termination of Employment Due to Death or Disability .  In the event Participant ceases to be [a key employee or officer] [a 
consultant or advisor] [a director] of the Company or any Affiliate by reason of death or Disability, any unexercised portion of this SAR 
which was exercisable as of the date of such termination may be exercised, in whole or in part, by Participant (or by Participant’s heirs or legal 
representative(s) in the event of death or Disability) before the earlier of (i) the close of business on the twelve-month anniversary date of such 
termination of employment and (ii) the Expiration Date.  To the extent this SAR was not exercisable upon such termination of employment, or if 
Participant does not exercise the unexercised portion of the SAR that was exercisable within the time specified in this Article II.C., all rights of 
Participant under this SAR shall terminate, and the SAR shall thereafter be void.  
   

ARTICLE III.  MANNER OF EXERCISE AND PAYMENT  
   

A.                                    General .  The SAR may be exercised only by Participant (or other proper party in the event of death or incapacity), subject to 
the conditions of the Plan and subject to such other administrative rules as the Administrator may deem advisable, by delivering written notice of 
exercise to the Company at its principal office. The notice shall state the number of shares as to which the SAR is being exercised.  The exercise 
of the SAR shall be deemed effective upon receipt of such notice by the Company, and the date of such receipt shall be the “date of exercise” for 
all purposes under this Agreement.  The SAR may be exercised with respect to some or all of the exercisable shares and, if partially exercised, 
may be so exercised as to the unexercised shares any number of times during the term of the SAR as provided herein.  
   

B.                                      Form of Payment .  Upon the exercise of all or a portion of the SAR, Participant shall be entitled to (1) that number of shares 
of Stock having an aggregate Fair Market Value equal to (i) the excess of (A) the per share Fair Market Value of the Company’s Common Stock 
as of the date of exercise over (B) the per share exercise price specified in Article I above, multiplied by (ii) the number of shares specified in the 
Participant’s notice of exercise; (2) a cash payment equal to (i) the excess of (A) the per share Fair Market Value of the Company’s Common 
Stock as of the date of exercise over (B) the per share exercise price specified in Article I above, multiplied by (ii) the number of shares specified 
in the Participant’s notice of exercise; OR (3) a combination of cash and shares of stock having a value equal to (i) the excess of (A) the per 
share Fair Market Value of the Company’s Common Stock as of the date of exercise over (B) the per share exercise price specified in Article I 
above, multiplied by (ii) the number of shares specified in the Participant’s notice of exercise.  Participant may indicate his or her preference for 
the form of settlement of the SAR, however the Administrator shall make the final determination of whether the SAR is settled in Common 
Stock, cash, or a combination thereof.  
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C.                                      Stock Transfer Records .  As soon as practicable after the effective exercise of all or any part of the SAR, Participant shall be 

recorded on the stock transfer books of the Company as the owner of the shares purchased, and the Company may deliver to Participant one or 
more duly issued stock certificates evidencing such ownership.  All requisite original issue or transfer documentary stamp taxes shall be paid by 
the Company.  
   

ARTICLE IV.  NONTRANSFERABILITY  
   

This SAR shall not be transferable, in whole or in part, by Participant, other than by will or by the laws of descent and distribution, prior 
to the date the risks of forfeiture described in this Agreement have lapsed.  If Participant shall attempt any transfer of this SAR prior to such date, 
such transfer shall be void and this SAR shall terminate.  

   
ARTICLE V. WITHHOLDING TAXES  

   
To permit the Company to comply with all applicable federal and state income tax laws or regulations, the Company may take such 

action as it deems appropriate to ensure that, if necessary, all applicable federal and state payroll, income or other taxes are withheld from any 
amounts payable by the Company to Participant.  If the Company is unable to withhold such federal and state taxes, for whatever reason, 
Participant hereby agrees to pay to the Company an amount equal to the amount the Company would otherwise be required to withhold under 
federal or state law.  Subject to such rules as the Administrator may adopt, the Administrator may, in its sole discretion, permit Participant to 
satisfy such withholding tax obligations, in whole or in part (i) by delivering shares of common stock, or (ii) by electing to have the Company 
withhold shares of Common Stock otherwise issuable to Participant as a result of the exercise of this SAR, in either case having a Fair Market 
Value, as of the date the amount of tax to be withheld is determined under applicable tax law, equal to the minimum amount required to be 
withheld for tax purposes based on the minimum statutory withholding rates for federal and state tax purposes, including payroll taxes, that are 
applicable to the supplemental income resulting from such exercise.  Participant’s request to deliver shares or to have shares withheld for 
purposes of such withholding tax obligations shall be made on or before the date that triggers such obligations or, if later, the date that the 
amount of tax to be withheld is determined under applicable tax law.  Participant’s request shall be approved by the Administrator and otherwise 
comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3 or any successor provision, as then in effect, of the 
General Rules and Regulations under the Securities and Exchange Act of 1934, if applicable.  
   

ARTICLE VI.  CAPITAL ADJUSTMENTS  
   

Except as otherwise specifically provided in any employment, change of control, severance or similar agreement executed by 
Participant and the Company, pursuant and subject to Section 14 of the Plan, certain changes in the number or character of the Common Stock of 
the Company (through sale, merger, consolidation, exchange, reorganization, divestiture (including a spin-off), liquidation, recapitalization, 
stock split, stock dividend or otherwise) may result in an adjustment, reduction or enlargement, as appropriate, in the number of shares subject to 
this SAR.  Any additional shares that are credited pursuant to such adjustment shall be subject to the same restrictions as are applicable to the 
shares with respect to which the adjustment relates.  
   

ARTICLE VII.  BINDING EFFECT  
   

This Agreement shall be binding upon the heirs, executors, administrators and successors of the parties hereto.  
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ARTICLE VIII.  2007 EQUITY INCENTIVE PLAN  

   
The SAR represented by this Agreement has been granted under, and is subject to the terms of, the Plan.  The terms of the Plan are 

hereby incorporated by reference herein in their entirety and Participant, by execution hereof, acknowledges having received a copy of the Plan.  
Capitalized terms not defined herein shall have the meaning set forth in the Plan.  The provisions of this Agreement shall be interpreted as to be 
consistent with the Plan and any ambiguities herein shall be interpreted by reference to the Plan.  In the event that any provision hereof is 
inconsistent with the terms of the Plan, the latter shall prevail.  
   

ARTICLE IX.  MISCELLANEOUS  
   

A.                                    Employment or Other Relationship; Rights as a Stockholder .  Nothing in this Agreement shall be construed to (a) limit in any 
way the right of the Company or any Affiliate to terminate the status of Participant as an employee of the Company at any time, or (b) be 
evidence of any agreement or understanding, express or implied, that the Company or any Affiliate will employ Participant in any particular 
position, at any particular rate of compensation or for any particular period of time.  Participant shall have no rights as a stockholder with respect 
to shares issued under this Agreement until such shares have been issued to Participant.  No adjustment shall be made for dividends (ordinary or 
extraordinary, whether in cash, securities or other property), distributions or other rights for which the record date is prior to the date such shares 
are issued, except as provided in Section 14 of the Plan.  
   

B.                                      Securities Law Compliance .  Participant shall not transfer or otherwise dispose of the shares of Stock received pursuant to 
this Agreement until such time as counsel to the Company shall have determined that such transfer or other disposition will not violate any state 
or federal securities laws.  Participant may be required by the Company, as a condition of the effectiveness of this SAR, to agree in writing that 
all Stock subject to this Agreement shall be held, until such time that such Stock is registered and freely tradable under applicable state and 
federal securities laws, for Participant’s own account without a view to any further distribution thereof, that the certificates for such shares shall 
bear an appropriate legend to that effect and that such shares will be not transferred or disposed of except in compliance with applicable state and 
federal securities laws.  
   

C.                                      Lockup Period Limitation .  Participant agrees that in the event the Company advises Participant that it plans an underwritten 
public offering of its Common Stock in compliance with the Securities Act of 1933, as amended, and that the underwriter(s) seek to impose 
restrictions under which certain stockholders may not sell or contract to sell or grant any option to buy or otherwise dispose of part or all of their 
stock purchase rights of the underlying Common Stock, Participant hereby agrees that for a period not to exceed 180 days from the prospectus, 
Participant will not sell or contract to sell or grant an option to buy or otherwise dispose of this SAR or any of the underlying shares of Common 
Stock without the prior written consent of the of the underwriter(s) or its representative(s).  
   

D.                                     Blue Sky Limitation .  Notwithstanding anything in this Agreement to the contrary, in the event the Company makes any 
public offering of its securities and determines, in its sole discretion, that it is necessary to reduce the number of issued but unexercised stock 
purchase rights so as to comply with any state securities or Blue Sky law limitations with respect thereto, the Administrator of the Company 
shall accelerate the vesting of this restricted stock award, provided that the Company gives Participant 15 days’ prior written notice of such 
acceleration.  Notice shall be deemed given when delivered personally or when deposited in the United States mail, first class postage prepaid 
and addressed to Participant at the address of Participant on file with the Company.  
   

E.                                       Accounting Compliance .  Participant agrees that, if a “transaction” (as defined in Section 14 of the Plan) occurs, and 
Participant is an “affiliate” of the Company or any Affiliate (as defined in applicable legal and accounting principles) at the time of such 
transaction, Participant will comply with all requirements  
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of Rule 145 of the Securities Act of 1933, as amended, and the requirements of such other legal or accounting principles, and will execute any 
documents necessary to ensure such compliance.  
   

F.                                       Stock Legend .  The Administrator may require that the certificates for any shares of Common Stock issued to Participant (or, 
in the case of death, Participant’s successors)  under this Agreement shall bear an appropriate legend to reflect the restrictions of this Article; 
provided, however, that failure to so endorse any of such certificates shall not render invalid or inapplicable this Article IX.  
   

G.                                      Shares Reserved .  The Company shall at all times during the term of this SAR reserve and keep available such number of 
shares as will be sufficient to satisfy the requirements of this Agreement.  
   

H.                                     Arbitration .  Any dispute arising out of or relating to this Agreement or the alleged breach of it, or the making of this 
Agreement, including claims of fraud and inducement, shall be discussed between the disputing parties in a good faith effort to arrive at a mutual 
settlement of any such controversy.  If, notwithstanding, such dispute cannot be resolved, such dispute shall be settled by binding arbitration.  
Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  The arbitrator shall be a retired 
state or federal judge or an attorney who has practiced securities or business litigation for at least ten (10) years.  If the parties cannot agree on an 
arbitrator within twenty (20) days, any party may request that a judge of the Circuit Court of Cook County, Illinois select an arbitrator.  
Arbitration will be conducted pursuant to the provisions of this Agreement and the commercial arbitration rules of the American Arbitration 
Association, unless such rules are inconsistent with the provisions of this Agreement.  Limited civil discovery shall be permitted for the 
production of documents and taking of depositions.  Unresolved discovery disputes may be brought to the attention of the arbitrator who may 
dispose of such disputes.  The arbitrator shall have the authority to award any remedy or relief that a court of this state could order or grant; 
provided, however, that punitive or exemplary damages shall not be awarded.  The arbitrator may award to the prevailing party, if any, as 
determined by the arbitrator, all of its costs and fees, including the arbitrator’s fee, administrative fees, travel expenses, out-of-pocket expenses 
and reasonable attorney’s fees.  Unless otherwise agreed by the parties, the place of any arbitration proceedings shall be Chicago, Illinois.  
   

ARTICLE X.  GOVERNING LAW  
   

This Agreement and all rights and obligations hereunder shall be construed in accordance with the Plan and governed by the laws of the 
State of Delaware.  
   

[Signature page  follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective the day and year first above written.  
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BROADWIND ENERGY, INC.  

      
      
      
   

By:  
   

Its:  
      
      
   

PARTICIPANT  
By execution hereof, the Participant acknowledges having  
received a copy of the Plan.  

   


