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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  
Washington, DC 20549  

   

FORM 8-K/A  
   

Current Report Pursuant to Section 13 or 15(d)  
Of the Securities Exchange Act of 1934  

   
Date of Report (Date of earliest event reported): June 4, 2008  

   

  
   

BROADWIND ENERGY, INC.  
(Name of small business issuer in its charter)  

   

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

  (Address of principal executive offices)  
   

(630) 637-0315  
  (Issuer’s telephone number)  

   
Not Applicable  

(Former Name or Former Address, if changed since last report)  
   

Securities registered under Section 12(b) of the Exchange Act: NONE  
   

Securities registered under Section 12(g) of the Exchange Act: Common Stock, par value $0.001  
   

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:  
   
�                                     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  
   88-0409160  

(State or other jurisdiction  
of incorporation or organization)  

   
(I.R.S. Employer  

Identification No.)  



   
Explanatory Note  
   
This Current Report on Form 8-K/A is filed as an amendment to the Current Report on Form 8-K dated June 4, 2008, filed by Broadwind 
Energy, Inc. (the “Company”) with the Securities and Exchange Commission on June 10, 2008 (the “Closing 8-K”), announcing the 
completion of its acquisition of all of the outstanding capital stock of Badger Transport, Inc. (“Badger”). The information previously reported 
in the Closing 8-K is hereby incorporated by reference into this Form 8-K/A. This Form 8-K/A amends Item 9.01 of the Closing 8-K to provide 
financial statements and pro forma financial statements related to the Badger acquisition pursuant to Items 9.01(a)(4) and 9.01(b)(2).  
   
Item 9.01              Financial Statements and Exhibits  
   
The following financial statements are included in this Current Report on Form 8-K/A:  
   
     (a) Financial Statements of Business Acquired  
   

1.                                       Audited Financial Statements of Badger Transport, Inc. as of and for the fiscal year ended December 31, 2007 attached as 
Exhibit 99.1 to this Current Report on Form 8-K/A  

   
2.                                       Unaudited Condensed Financial Statements of Badger Transport, Inc. as of and for the three months ended March 31, 2008 

and 2007, attached as Exhibit 99.2 to this Current Report on Form 8-K/A  
   

     (b) Pro Forma Financial Information  
   

1.                                       Unaudited Combined Condensed Pro Forma Financial Statements for the fiscal year ended December 31, 2007 and  as of 
and for the three months ended March 31, 2008, attached as Exhibit 99.3 to this Current Report on Form 8-K/A  

   
     (c) Shell Company Transactions  
   

Not Applicable.  
   

     (d) Exhibits  
   

   
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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2.1  

   

Stock Purchase Agreement, dated April 24, 2008 among Broadwind Energy, Inc., Badger Transport, Inc. and the sole 
shareholder of Badger Transport, Inc. - incorporated by reference to Exhibit 2.1 to the Company’s Current Report on 
Form 8-K filed April 30, 2008  

         
99.1  

   Audited Financial Statements of Badger Transport, Inc. as of and for the fiscal year ended December 31, 2007  
         
99.2  

   
Unaudited Condensed Financial Statements of Badger Transport, Inc. as of and for the three months ended March 31, 
2008 and 2007  

         
99.3  

   
Unaudited Combined Condensed Pro Forma Financial Statements for the fiscal year ended December 31, 2007 and as of 
and for the three months ended March 31, 2008  

Date:   November 14, 2008  
   

      
   

BROADWIND ENERGY, INC.  
      
   

/s/ Matthew J. Gadow  
   

Matthew J. Gadow  
   

Chief Financial Officer  



   
EXHIBIT INDEX  

   
BROADWIND ENERGY, INC.  

Form 8-K/A Current Report  
   

   
3  

Exhibit Number  
   Description  

2.1  

   

Stock Purchase Agreement, dated April 24, 2008 among Broadwind Energy, Inc., Badger Transport, Inc. and the sole 
shareholder of Badger Transport, Inc. - incorporated by reference to Exhibit 2.1 to the Company’s Current Report on 
Form 8-K filed April 30, 2008  

         
99.1  

   Audited Financial Statements of Badger Transport, Inc. as of and for the fiscal year ended December 31, 2007  
         

99.2  
   

Unaudited Condensed Financial Statements of Badger Transport, Inc. as of and for the three months ended March 31, 2008 
and 2007  

         
99.3  

   
Unaudited Combined Condensed Pro Forma Financial Statements as of and for the fiscal year ended December 31, 2007 
and as of and for the three months ended March 31, 2008  



Exhibit 99.1 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

   
To the Board of Directors of Badger Transport, Inc.  
   
We have audited the accompanying consolidated balance sheet of Badger Transport, Inc. (the “Company” or “Badger”) as of December 31, 
2007, and the related consolidated statements of income, stockholder’s equity, and cash flows for the year then ended. These consolidated 
financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated 
financial statements based on our audit.  
   
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. 
Our audit includes consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. 
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures 
in the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.  
   
In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Badger 
Transport, Inc. as of December 31, 2007, and the results of its operations and its cash flows for the year then ended, in conformity with 
accounting principles generally accepted in the United States of America.  
   
As discussed in Note 1, the Company adopted the provisions of Financial Interpretation 48, Accounting for Uncertainty in Income Taxes - An 
Interpretation of FASB Statement No. 109 as of January 1, 2007 .  
   
GRANT THORNTON LLP  
Milwaukee, Wisconsin  
November 13, 2008  
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BADGER TRANSPORT, INC.  

CONSOLIDATED BALANCE SHEET  
AS OF DECEMBER 31, 2007  

   

   
The accompanying notes to consolidated financial statements are an integral part of this statement.  
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ASSETS  
        

CURRENT ASSETS:  
        

Cash  
   $ 2,449 

   
Accounts receivable (net of $202,425 allowance for doubtful accounts)  

   2,232,147 
   

Prepaid expenses and other current assets  
   101,641 

   
Total current assets  

   2,336,237 
   

           
PROPERTY AND EQUIPMENT, AT COST:  

        
Furniture and fixtures  

   11,553 
   

Machinery and equipment  
   234,765 

   
Vehicles  

   8,736,659 
   

Less accumulated depreciation and amortization  
   (2,575,806 ) 

Property and equipment, net  
   6,407,171 

   
           

TOTAL ASSETS  
   $ 8,743,408 

   
           

LIABILITIES AND STOCKHOLDER ’S EQUITY  
        

CURRENT LIABILITIES:  
        

Cash overdraft  
   $ 64,567 

   
Accounts payable  

   350,268 
   

Line of credit  
   467,500 

   
Short-term note payable  

   160,000 
   

Accrued liabilities  
   297,241 

   
Liability for amounts owed to owner operators  

   890,757 
   

Current portion of long-term notes payable  
   537,077 

   
Current portion of long-term capital lease obligations  

   636,766 
   

Total current liabilities  
   3,404,176 

   
Notes payable, less current maturities  

   1,830,151 
   

Capital lease obligations, less current maturities  
   510,454 

   
Deferred income taxes payable  

   707,857 
   

Total liabilities  
   6,452,638 

   
           

COMMITMENTS AND CONTINGENCIES  
        

           
STOCKHOLDER’S EQUITY  

        
Common stock - $1 par value; 56,000 shares authorized, 500 shares issued and outstanding  

   500 
   

Retained earnings  
   2,454,022 

   
Minority interest  

   (163,752 ) 
Total stockholder’s equity  

   2,290,770 
   

           
TOTAL LIABILITIES AND STOCKHOLDER ’S EQUITY  

   $ 8,743,408 
   



   
BADGER TRANSPORT, INC.  

CONSOLIDATED STATEMENT OF INCOME  
FOR THE YEAR ENDED DECEMBER 31, 2007  

   

   
The accompanying notes to consolidated financial statements are an integral part of this statement.  
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Net sales  
   $ 15,571,159 

   
           
Cost of goods sold  

   11,706,800 
   

           
Gross profit  

   3,864,359 
   

           
Operating costs and expenses  

        
Selling and administrative expenses  

   1,768,066 
   

           
Operating income  

   2,096,293 
   

           
Other income (expense)  

        
Gain on sale of property and equipment  

   14,656 
   

Interest expense  
   (391,403 ) 

Interest income  
   3,140 

   
Other, net  

   (3,282 ) 
Total other income (expense), net  

   (376,889 ) 
           
Income before provision for income taxes and minority interest  

   1,719,404 
   

           
Income tax expense  

        
Current income tax  

   374,142 
   

Deferred income tax  
   298,142 

   
Income with minority interest  

   1,047,120 
   

Minority interest share of income  
   163,752 

   
           

Net income  
   $ 1,210,872 

   



   
BADGER TRANSPORT, INC.  

CONSOLIDATED STATEMENT OF STOCKHOLDER’S EQUITY  
FOR THE YEAR ENDED DECEMBER 31, 2007  

   

   
The accompanying notes to consolidated financial statements are an integral part of this statement.  
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      Common  
   Retained  

   Minority  
         

      Stock  
   Earnings  

   Interest  
   Total  

   
Stockholder’s equity at January 1, 2007  

   $ 500 
   $ 1,243,150 

   $ —
   $ 1,243,650 

   
                          
Net income (loss)  

   —
   1,210,872 

   (163,752 )  1,047,120 
   

                          
Stockholder’s equity at December 31, 2007  

   $ 500 
   $ 2,454,022 

   $ (163,752 )  $ 2,290,770 
   



   
BADGER TRANSPORT, INC.  

CONSOLIDATED STATEMENT OF CASH FLOWS  
FOR THE YEAR ENDED DECEMBER 31, 2007  

   

   
The accompanying notes to consolidated financial statements are an integral part of this statement.  
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Cash flows from operating activities:  
        

Net income  
   $ 1,210,872 

   
Adjustments to reconcile net income to net cash provided by operating activities:  

        
Depreciation and amortization  

   1,260,383 
   

Gain on sale of property and equipment  
   (14,656 ) 

Deferred income taxes  
   298,142 

   
Minority interest  

   (163,752 ) 
Changes in operating assets and liabilities:  

        
Accounts receivable  

   (382,629 ) 
Prepaid expenses and other current assets  

   29,571 
   

Accounts payable  
   206,761 

   
Accrued liabilities  

   226,550 
   

Cash overdraft  
   (19,380 ) 

Other liabilities  
   (182,150 ) 

Net cash provided by operating activities  
   2,469,712 

   
           
Cash flows from investing activities:  

        
Proceeds from sale of property and equipment  

   249,355 
   

Purchases of property and equipment  
   (2,786,711 ) 

Net cash used in investing activities  
   (2,537,356 ) 

           
Cash flows from financing activities:  

        
Proceeds from line of credit  

   100,000 
   

Payments on line of credit  
   (100,000 ) 

Payments on long-term debt and capital lease obligations  
   (962,694 ) 

Proceeds from long-term debt  
   1,032,787 

   
Net cash provided by financing activities  

   70,093 
   

           
NET INCREASE IN CASH  

   2,449 
   

           
CASH - BEGINNING  

   —
   

           
CASH - ENDING  

   $ 2,449 
   

           
Supplemental cash flow information:  

        
Cash paid for interest  

   $ 384,652 
   

Cash paid for taxes  
   $ 439,000 

   
           
Non-cash investing and financing activities:  

        
Equipment obtained in exchange for capital lease obligations  

   $ 447,465 
   



   
Badger Transport, Inc.  

Notes to Consolidated Financial Statements  
December 31, 2007  

   
Note 1 – Nature of business and summary of significant accounting policies  
   
Organization  
   
On June 4, 2008, Broadwind Energy, Inc. (“Broadwind”) acquired all of the outstanding shares of Badger Transport, Inc. (“Badger”, or the 
“Company”).  Badger is primarily engaged in the transportation of wind energy components.  Badger is headquartered in Clintonville, 
Wisconsin, and does business throughout North America.  
   
Basis of presentation  
   
The consolidated financial statements include the accounts of Badger, and Badger Specialty Trailer, LLC and BTI Logistics, LLC (combined 
the “LLC’s).  The LLC’s are deemed Variable Interest Entities.  All significant intercompany balances and transactions have been eliminated.  
   
Badger applies Financial Accounting Standards Board (“FASB”) interpretation No. 46 (revised 2003) Consolidation of Variable Interest 
Entities – an Interpretation of ARB No. 51 (“FIN 46(R)”) when determining whether to consolidate a Variable Interest Entity (“VIE”).  FIN 46
(R) requires that an equity investor in a VIE have significant equity at risk (generally a minimum of 10%) and hold a controlling interest, 
evidenced by voting rights, and absorb a majority of the entity’s expected losses, receive a majority of the entity’s expected returns, or both.  If 
the equity investor is unable to evidence these characteristics, the entity that retains these ownership characteristics will be required to 
consolidate the VIE.  Refer to Note 8, “Consolidation of variable interest entities” for further information on the consolidated VIEs.  
   
Use of estimates  
   
The preparation of financial statements in conformity with generally accepted accounting principles in the United States of America requires 
management to make estimates and assumptions that affect certain reported amounts of assets and liabilities and disclosures of contingent 
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.  
Accordingly, actual results could differ from those estimates.  
   
Accounts receivable  
   
Accounts receivable are disclosed in the financial statements net of related allowances for doubtful accounts.  Badger typically extends credit 
on terms of net 30 days.  The allowance for doubtful accounts is estimated through historical trending of bad debt based on the percentage of 
sales method.  Bad debt expense totaled $510,155 in 2007.  
   
Customer concentrations  
   
For the year ended December 31, 2007, sales to Badger’s largest customer accounted for approximately 77% of net sales.  This customer also 
accounted for 80% of accounts receivable at December 31, 2007.  
   
Property and equipment  
   
Property and equipment are stated at cost. Expenditures for additions and improvements are capitalized while replacements, maintenance, and 
repairs that do not improve or extend the lives of the respective assets are expensed as incurred.  Properties sold or otherwise disposed of are 
removed from the property accounts, with gains or losses on disposal credited or charged to other income on the statement of income.  
   
Depreciation is included within cost of goods sold on the statement of income and is calculated on a straight-line basis over the estimated 
useful lives of the respective assets as follows:  
   

   
F-7  

 

Furniture and fixtures  
   5 to 20 years  

   
Machinery and equipment  

   6 to 10 years  
   

Vehicles  
   5 to 7 years  

   



   
Badger Transport, Inc.  

Notes to Consolidated Financial Statements (continued)  
December 31, 2007  

   
Long-lived assets  
   
Badger periodically evaluates the carrying value of long-lived assets to be held and used, including but not limited to, capital assets, when 
events and circumstances warrant such a review.  The carrying value of a long-lived asset is considered impaired when the anticipated 
undiscounted cash flow from such asset is less than its carrying value.  In that event, a loss is recognized based on the amount by which the 
carrying value exceeds the fair value of the long-lived asset.  Fair value is determined primarily using the anticipated cash flows discounted at a 
rate commensurate with the risk involved.  Losses on long-lived assets to be disposed of are determined in a similar manner, except that fair 
values are reduced for the cost to dispose.  As of December 31, 2007, the Company has not recorded an impairment of long-lived assets.  
   
Income taxes  
   
Badger accounts for income taxes pursuant to SFAS No. 109, Accounting for Income Taxes , which provides for an asset and liability approach 
to accounting for income taxes.  Deferred tax assets and liabilities represent the future tax consequences of the differences between the 
financial statement carrying amounts of assets and liabilities versus the tax basis of assets and liabilities.  Under this method, deferred tax assets 
and liabilities are recognized for deductible temporary differences, and operating loss and tax credit carry forwards.  Deferred liabilities are 
recognized for taxable temporary differences.  Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it 
is more likely than not that some portion or all of the deferred tax assets will not be realized.  The impact of the tax rate changes on deferred tax 
assets and liabilities is recognized in the year that the change is enacted.  
   
The components of the provision for income taxes for 2007 are as follows:  
   

   
The 2007 effective tax rate differs from the statutory federal income tax rate for the following reasons:  
   

   
Deferred tax assets and liabilities as of December 31, 2007 consist of $707,857 of deferred tax liability primarily related to depreciation 
differences from noncurrent assets with financial basis greater than tax basis.  
   
Badger Specialty Trailer, LLC and BTI Logistics, LLC are limited liability companies, as such no provision for income taxes are recorded.  
   
In June 2006, the Financial Accounting Standards Board issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes – An 
Interpretation of FASB Statement No. 109 (“FIN 48”).  FIN 48 clarifies the accounting treatment (recognition and measurement) for an income 
tax position taken in a tax return and recognized in a company’s financial statements. The new standard also contains guidance on 
“derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition.” The provisions of FIN 48 are 
effective for fiscal years beginning after December 15, 2006.  Badger has adopted the provisions of FIN 48 as of January 1, 2007 and has 
determined there is no material impact to the 2007 consolidated financial statements.  
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Current:  
        

Federal  
   $ 259,828 

   
State and local  

   114,314 
   

Total Current  
   374,142 

   
Deferred  

   298,142 
   

Total income tax expense  
   $ 672,284 

   

Statutory federal income tax rate  
   34.0 %  

State and local income taxes (net of federal benefit)  
   2.3 %  

Increase in FIN 48 unrecognized tax benefits  
   3.2 %  

Permanent differences  
   0.4 %  

Other  
   (0.8 )% 

Effective income tax rate  
   39.1 %  



   
Badger Transport, Inc.  

Notes to Consolidated Financial Statements (continued)  
December 31, 2007  

   
A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:  
   

   
Badger’s accounting policy is to recognize interest and penalties related to uncertain tax position in income tax expense.  As of December 31, 
2007, Badger had no accrued interest or penalties related to uncertain tax positions.  
   
Badger files income tax returns in the U.S. federal and state jurisdictions.  As of December 31, 2007, open tax years in the federal and some 
state jurisdictions date back to 1998 due to the taxing authorities’ ability to adjust operating loss carry forwards.  
   
Badger does not anticipate there will be a material change in the total amount of unrecognized tax benefits within the next 12 months.  
   
Revenue recognition  
   
Revenue is recognized when all of the following criteria have been met: (i) evidence of an arrangement exists, (ii) delivery has occurred or 
services have been rendered, (iii) the price to the customer is fixed and determinable and (iv) collectability is reasonably assured.  For Badger, 
this generally occurs when a delivery has been made to the customer.  
   
Fair value of financial instruments  
   
The respective carrying value of certain on-balance sheet financial instruments approximates their fair values.  These financial instruments 
include cash, accounts receivable, accounts payable, accrued liabilities, and long-term debt.  Management believes that Badger is not exposed 
to significant interest, credit, or currency risks arising from these financial instruments.  
   
Effect of recently issued accounting standards  
   
In February 2007, the FASB issued Statement of Financial Accounting Standards Statement No. 159, The Fair Value Option for Financial 
Assets and Financial Liabilities—Including an Amendment of FASB Statement No. 115 (“SFAS 159”). This standard permits an entity to 
choose to measure many financial instruments and certain other items at fair value. This standard is effective for financial statements issued for 
fiscal years beginning after November 15, 2007.   The effects of this standard are not expected to have a material impact on the financial 
statements.  
   
In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157, Fair Value Measurements (“SFAS 157”). This 
standard clarifies the principle that fair value should be based on the assumptions that market participants would use when pricing an asset or 
liability. Additionally, it establishes a fair value hierarchy that prioritizes the information used to develop those assumptions.  
   
In February 2008, the FASB issued FASB Staff Position No. 157-2 (“FSP 157-2”), which delayed the effective date by which companies must 
adopt the provisions of SFAS 157. FSP 157-2 defers the effective date of SFAS 157 for nonfinancial assets and nonfinancial liabilities, except 
for items that are recognized or disclosed at fair value in the financial statements on a recurring basis, to fiscal years beginning after 
November 15, 2008, and interim periods within those fiscal years. The adoption of this standard is not anticipated to have a material impact on 
Badger’s financial position, results of operations, or cash flows.  
   
In December 2007, the FASB issued Statement of Financial Accounting Standards No. 141R, Business Combinations (“SFAS 141R”), which 
establishes principles and requirements for how the acquirer of a business recognizes and measures in its financial statements the identifiable 
assets acquired, the liabilities assumed, and any noncontrolling interest in the acquiree. SFAS 141R also provides guidance for recognizing and 
measuring the goodwill acquired in the business combination and determines what information to disclose to enable users of the financial 
statements to evaluate the nature and financial effects of the business combination. SFAS 141R is effective for fiscal years beginning after 
December 15, 2008. Early adoption is not permitted.  SFAS 141R is to be  
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Unrecognized tax benefits at January 1, 2007  
   $ 74,869 

   
Increase in tax positions for prior years  

   —
   

Increase in tax positions for current year  
   54,956 

   
Settlements  

   —
   

Lapse in statute of limitations  
   —

   
Unrecognized tax benefits at December 31, 2007  

   $ 129,825 
   



   
Badger Transport, Inc.  

Notes to Consolidated Financial Statements (continued)  
December 31, 2007  

   
applied prospectively to business combinations for which the acquisition date is on or after the first reporting period beginning on or after 
December 15, 2008.  
   
In December 2007, the FASB issued Statement of Financial Accounting Standards No. 160, Noncontrolling Interests in Consolidated 
Financial Statements—an amendment of ARB No. 51 (“SFAS 160”), which establishes accounting and reporting standards for the 
noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. It clarifies that a noncontrolling interest in a subsidiary is an 
ownership interest in the consolidated entity that should be reported as equity in the consolidated financial statements. SFAS 160 is effective 
for fiscal years beginning after December 15, 2008. Badger has evaluated the effect of the adoption of SFAS 160, but does not presently 
anticipate it will have a material effect on its consolidated financial position or results of operations, as all subsidiaries are 100% owned.  
   
In March 2008, the FASB issued Statement of Financial Accounting Standards No. 161, Disclosures about Derivative Instruments and 
Hedging Activities (“SFAS 161”). This statement is intended to enhance required disclosures regarding derivatives and hedging activities, 
including enhanced disclosures regarding how: (a) an entity uses derivative instruments; (b) derivative instruments and related hedged items are 
accounted for under FASB Statement No. 133, Accounting for Derivative Instruments and Hedging Activities ; and (c) derivative instruments 
and related hedged items affect an entity’s financial position, financial performance, and cash flows. SFAS 161 is effective for fiscal years and 
interim periods beginning after November 15, 2008. Badger is currently evaluating the effect of adoption of SFAS 161, but does not presently 
believe that it will have a material effect on its consolidated financial position or results of operations.  
   
Note 2 – Line of credit  
   
Badger has a line of credit which accrues interest at a rate of prime plus 1.0% (effectively 8.5% at December 31, 2007), is collateralized by 
substantially all of Badger’s assets, including a personal guarantee by the Company’s owner.  The line of credit requires monthly interest 
payments, and expires on June 20, 2009.  The ability to access this credit facility is subject to compliance with the terms and conditions of the 
credit facility.  
   
The amount available and outstanding under the line of credit was $467,500 at December 31, 2007.  
   
Note 3 – Short-term note payable  
   
Badger has a short-term note which accrues interest at a rate of prime plus 0.5%, (effectively 8.0% at December 31, 2007) and is collateralized 
by substantially all of Badger’s assets.  There are no covenants in this loan agreement which is due November 19, 2008.   The amount available 
and outstanding under the note was $160,000 at December 31, 2007.  
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Badger Transport, Inc.  

Notes to Consolidated Financial Statements (continued)  
December 31, 2007  

   
Note 4 – Long-term debt and capital lease obligations  
   
In the normal course of business, Badger secures long-term debt and enters into capital lease obligations with varying interest rates and terms to 
acquire capital assets.  Substantially all of Badger’s assets, except for transportation equipment subject to the capital leases described in Note 5, 
below, serve as collateral for these loans.  
   
Long-term debt and capital lease obligations at December 31, 2007 consisted of the following:  
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7.90% fixed note payable, $468 monthly payment, due 2010  
   $ 11,543 

   
7.90% fixed note payable, $588 monthly payment, due 2010  

   14,519 
   

8.49% fixed note payable, $524 monthly payment, due 2011  
   18,192 

   
9.29% fixed note payable, $547 monthly payment due 2012  

   22,066 
   

9.29% fixed note payable, $549 monthly payment, due 2012  
   22,321 

   
7.99% fixed note payable, $262 monthly payment due 2008  

   9,555 
   

8.49% fixed note payable, $551 monthly payment, due 2012  
   24,270 

   
8.14% fixed note payable $538 monthly payment, due 2012  

   25,717 
   

8.14% fixed note payable $552 monthly payment, due 2012  
   26,407 

   
8.14% fixed note payable $568 monthly payment, due 2012  

   27,146 
   

9.25% fixed note payable, $2,818 monthly payment, due 2011  
   94,302 

   
8.99% fixed note payable, $3,055 monthly payment, due 2013  

   164,157 
   

7.74% fixed note payable, $5,897 monthly payment, due 2012  
   242,768 

   
7.73% fixed note payable, $5,895 monthly payment, due 2012  

   242,711 
   

7.93% fixed note payable, $11,845 monthly payment, due 2011  
   468,521 

   
7.76% fixed note payable, $7,778 monthly payment, due 2011  

   314,382 
   

7.93% fixed note payable, $883 monthly payment, due 2012  
   38,739 

   
8.11% fixed note payable, $5,391 monthly payment, due 2012  

   250,635 
   

7.97% fixed note payable, $9,760 monthly payment, due 2011  
   349,277 

   
Total notes payable  

   2,367,228 
   

16.30% capital lease, $2,384 monthly payment, due 2008  
   18,019 

   
17.00% capital lease, $3,418 monthly payment, due 2012  

   22,608 
   

7.00% capital lease, $4,714 monthly payment, due 2010  
   144,941 

   
8.00% capital lease, $5,238 monthly payment, due 2012  

   255,283 
   

8.37% capital lease, $2,585 monthly payment, due 2012  
   134,793 

   
14.70% capital lease, $10,110 monthly payment, due 2008  

   112,191 
   

14.70% capital lease, $15,574 monthly payment, due 2009  
   199,251 

   
14.70% capital lease, $9,143 monthly payment, due 2009  

   116,972 
   

15.54% capital lease, $9,964 monthly payment, due 2009  
   143,162 

   
Total capital leases  

   1,147,220 
   

Total long-term debt and capital lease obligations  
   3,514,448 

   
Less current maturities of long-term debt and capital lease obligations  

   (1,173,843 ) 
Total long-term debt and capital lease obligations, less current maturities  

   $ 2,340,605 
   



   
Badger Transport, Inc.  

Notes to Consolidated Financial Statements (continued)  
December 31, 2007  

   
Future maturities of long-term debt are as follows:  
   

   
Note 5 – Capital leases  
   
Badger leases certain transportation equipment from a leasing company pursuant to capital leases.  The economic substance of the lease is that 
Badger is financing the acquisition of the assets through the lease.  Amortization of the capital leases has been included in depreciation and 
amortization expense, a component of cost of goods sold.  The following is an analysis of the leased assets included in property and equipment 
at December 31, 2007:  
   

   
Future minimum rental payments, including interest, due under capitalized leases:  
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2008  
   $ 537,077 

   
2009  

   571,541 
   

2010  
   609,497 

   
2011  

   524,895 
   

2012  
   92,258 

   
Thereafter  

   31,960 
   

Total  
   $ 2,367,228 

   

Equipment and vehicles  
   $ 2,093,908 

   
Less accumulated depreciation  

   (650,213 ) 
          
Net equipment and vehicles  

   $ 1,443,695 
   

2008  
   $ 729,692 

   
2009  

   239,060 
   

2010  
   140,918 

   
2011  

   93,881 
   

2012  
   105,037 

   
Thereafter  

   —
   

Total minimum lease payments  
   1,308,588 

   
Less: amounts representing interest  

   (161,368 ) 
Present value of future minimum lease payments  

   1,147,220 
   

Less: current portion  
   (636,766 ) 

Capital lease obligations, noncurrent  
   $ 510,454 

   



   
Badger Transport, Inc.  

Notes to Consolidated Financial Statements (continued)  
December 31, 2007  

   
Note 6 – Operating leases  
   
Badger leases transportation equipment under operating lease agreements with varying terms.  Rental expense attributed to operating leases 
was $136,895 for the year ended December 31, 2007.  
   
Following is a schedule of future minimum rental payments required under the leases as of December 31, 2007:  
   

   
Note 7 – Employee benefits  
   
401(k) plan  
   
Badger sponsors a defined contribution savings plan covering substantially all of its employees.  Badger can provide a discretionary match 
and/or profit sharing contribution each year.  In 2007, Badger provided a matching contribution based on 100% of the first 4% of the eligible 
compensation of each employee.  Badger’s matching contributions for the year ended December 31, 2007 totaled $26,635.  
   
Badger provided a one-time contribution of 25% of base salary totaling $220,431 for all eligible employees as of December 31, 2007.   The 
amount is included in other current liabilities of the consolidated balance sheet.  
   
Note 8 – Consolidation of variable interest entities  
   
FASB Interpretation No. 46 provides a framework for identifying variable interest entities (“VIEs”) and determining when a company should 
include the assets, liabilities, noncontrolling interests and results of activities of a VIE in its consolidated financial statements.  
   
In general, a VIE is a corporation, partnership, limited liability company, trust, or any other legal structure used to conduct activities or hold 
assets that either (1) has an insufficient amount of equity to carry out its principal activities without additional subordinated financial support, 
(2) has a group of equity owners that are unable to make significant decisions about its activities, or (3) has a group of equity owners that do 
not have the obligation to absorb losses or the right to receive returns generated by its operations.  
   
FIN 46(R) requires a VIE to be consolidated if a party with an ownership, contractual or other financial interest in the VIE (“a variable interest 
holder”) is obligated to absorb a majority of the risk of loss from the VIE’s activities, is entitled to receive a majority of the VIE’s residual 
returns (if no party absorbs a majority of the VIE’s losses), or both. A variable interest holder that consolidates the VIE is called the primary 
beneficiary of the VIE. Upon consolidation, the primary beneficiary generally must initially record all of the VIE’s assets, liabilities and 
noncontrolling interests at fair value and subsequently account for the VIE as if it were consolidated based on majority voting interest. FIN 46 
also requires disclosures about VIEs that the variable interest holder is not required to consolidate but in which it has a significant variable 
interest.  
   
In 2007, Badger managed the operations of Badger Specialty Trailer, LLC and BTI Logistics, LLC (combined the “LLCs”).  These entities 
engaged in certain activities related to the building and leasing of trailers, and managing logistical permitting operations.  As defined by 
FIN 46, the LLCs are deemed VIEs, and Badger is considered the primary beneficiary. Badger has therefore consolidated the assets and 
liabilities of the LLCs as of December 31, 2007.  
   
During 2007, Badger recognized pre-tax losses of $163,752 related to the consolidation of the LLCs.  
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Year ending  
         

December 31,  
         

2008  
   $ 194,953 

   
2009  

   97,076 
   

Thereafter  
   —

   
Total minimum required lease payments  

   $ 292,029 
   



   
Badger Transport, Inc.  

Notes to Consolidated Financial Statements (continued)  
December 31, 2007  

   
Note 9 – Subsequent events  
   
On June 4, 2008, Broadwind acquired all of Badger’s outstanding capital stock for aggregate purchase price of $11,811,000 exclusive of 
$184,000 of transaction-related acquisition costs. Immediately prior to this acquisition, the assets of the LLC’s were contributed to Badger.  
The purchase price consisted of $5,811,000 of cash and 581,959 unregistered shares of Broadwind common stock at a price per share of 
$10.31.  Broadwind entered into a registration rights agreement with the former owner of Badger that provides the former owner with limited 
piggyback registration rights.  
   
In connection with the Badger acquisition, Broadwind was required to fund approximately $4,500,000 of equipment purchases that Badger had 
on order for expansion. Broadwind had funded $4,383,733 of this commitment as of November 3, 2008.  
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BADGER TRANSPORT, INC.  

CONSOLIDATED CONDENSED BALANCE SHEETS (UNAUDITED)  
AS OF MARCH 31,  

   

   
The accompanying notes to consolidated condensed financial statements are an integral part of these statements.  
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      2008  
   2007  

   
ASSETS  

             
CURRENT ASSETS:  

             
Cash  

   $ 97,799 
   $ 156,997 

   
Accounts receivable, (net of $200,000 allowance for doubtful accounts at March 31, 2008 and 

March 31, 2007)  
   1,704,500 

   1,898,953 
   

Prepaid expenses and other current assets  
   99,994 

   126,698 
   

Total current assets  
   1,902,293 

   2,182,648 
   

                
PROPERTY AND EQUIPMENT, AT COST:  

             
Furniture and fixtures  

   17,501 
   18,312 

   
Machinery and equipment  

   707,997 
   360,050 

   
Vehicles  

   9,223,743 
   6,616,789 

   
Less accumulated depreciation and amortization  

   (2,980,795 )  (1,788,705 )  
Property and equipment, net  

   6,968,446 
   5,206,446 

   
                

TOTAL ASSETS  
   $ 8,870,739 

   $ 7,389,094 
   

                
LIABILITIES AND STOCKHOLDER ’S EQUITY  

             
CURRENT LIABILITIES:  

             
Accounts payable  

   $ 491,509 
   $ 255,313 

   
Line of credit  

   467,500 
   367,500 

   
Short-term note payable  

   381,900 
   115,000 

   
Accrued liabilities  

   298,801 
   600,776 

   
Liability for amounts owed to owner operators  

   635,758 
   786,883 

   
Current portion of long-term notes payable  

   584,203 
   356,927 

   
Current portion of long-term capital lease obligations  

   617,357 
   583,816 

   
Total current liabilities  

   3,477,028 
   3,066,215 

   
                
LONG-TERM LIABILITIES:  

             
Notes payable, less current maturities  

   1,793,519 
   1,608,664 

   
Capital lease obligations, less current maturities  

   546,494 
   859,900 

   
Deferred income taxes payable  

   736,079 
   484,251 

   
Total liabilities  

   6,553,120 
   6,019,030 

   
                
COMMITMENTS AND CONTINGENCIES  

             
                
STOCKHOLDER ’S EQUITY:  

             
Common stock - $1 par value; 56,000 shares authorized, 500 shares issued and outstanding  

   500 
   500 

   
Retained earnings  

   2,528,521 
   1,402,813 

   
Minority interest  

   (211,402 )  (33,249 )  
Total stockholder’s equity  

   2,317,619 
   1,370,064 

   
                

TOTAL LIABILITIES AND STOCKHOLDER ’S EQUITY  
   $ 8,870,739 

   $ 7,389,094 
   



   
BADGER TRANSPORT, INC.  

CONSOLIDATED CONDENSED STATEMENTS OF INCOME (UNAUDI TED)  
FOR THE THREE MONTHS ENDED MARCH 31,  

   

   
The accompanying notes to consolidated condensed financial statements are an integral part of these statements.  
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      2008  
   2007  

   
                
Net sales  

   $ 2,819,350 
   $ 3,634,703 

   
                
Cost of goods sold  

   2,254,528 
   3,066,205 

   
                

Gross profit  
   564,822 

   568,498 
   

                
Operating costs and expenses:  

             
Selling and administrative expenses  

   413,673 
   168,077 

   
                

Operating income  
   151,149 

   400,421 
   

                
Other income (expense):  

             
Interest expense, net  

   (54,535 )  (47,877 )  
   

   (54,535 )  (47,877 )  
                
Income before provision for income taxes and minority interest  

   96,614 
   352,544 

   
                
Income tax expense  

             
Current income tax  

   41,544 
   151,594 

   
Deferred income tax  

   28,222 
   74,536 

   
Income with minority interest  

   26,848 
   126,414 

   
Minority interest share of income  

   47,650 
   33,249 

   
                

Net income  
   $ 74,498 

   $ 159,663 
   



   
BADGER TRANSPORT, INC.  

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS (UNAUDITED)  
FOR THE THREE MONTHS ENDED MARCH 31,  

   

   
The accompanying notes to consolidated condensed financial statements are an integral part of these statements.  
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      2008  
   2007  

   
Cash flows from operating activites:  

             
Net income  

   $ 74,498 
   $ 159,663 

   
Adjustments to reconcile net income to net cash provided by operating activities:  

             
Depreciation and amortization  

   404,989 
   315,091 

   
Deferred income taxes  

   28,222 
   74,536 

   
Minority interest  

   (47,650 )  (33,249 )  
Changes in operating assets and liabilities:  

             
Accounts receivable  

   527,647 
   (49,435 )  

Prepaid expenses and other current assets  
   1,647 

   4,514 
   

Accounts payable  
   141,241 

   111,806 
   

Accrued liabilities  
   (247,367 )  105,926 

   
Cash overdraft  

   (64,567 )  (83,947 )  
Other liabilities  

   215,829 
   138,137 

   
Net cash provided by operating activities  

   1,034,489 
   743,042 

   
                
Cash flows from investing activites:  

             
Purchases of property and equipment  

   (792,103 )  (554,420 )  
Net cash used in investing activities  

   (792,103 )  (554,420 )  
                
Cash flows from financing activities:  

             
Payments on line of credit and short-term debt  

   —
   (145,000 )  

Payments on long-term debt and capital lease obligations  
   286,036 

   (146,990 )  
Proceeds from long-term debt  

   (433,072 )  260,365 
   

Net cash used in financing activities  
   (147,036 )  (31,625 )  

                
NET INCREASE IN CASH  

   95,350 
   156,997 

   
                
CASH - BEGINNING  

   2,449 
   —

   
                
CASH - ENDING  

   $ 97,799 
   $ 156,997 

   
                
Supplemental cash flow information:  

             
Cash paid for interest  

   $ 56,728 
   $ 41,126 

   
Cash paid for taxes  

   $ —
   $ —

   
                
Non-cash investing and financing activities:  

             
Equipment obtained in exchange for capital lease obligations  

   $ 174,160 
   $ 299,040 

   



   
Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements  
March 31, 2008 and 2007  

(Unaudited)  
   

Note 1 – Nature of business and summary of significant accounting policies  
   
Organization  
   
On June 4, 2008, Broadwind Energy, Inc. (“Broadwind”) acquired all of the outstanding shares of Badger Transport, Inc. (“Badger” or the 
“Company”).  Badger is primarily engaged in the transportation of wind energy components.  Badger is headquartered in Clintonville, 
Wisconsin, and does business throughout North America.  
   
Basis of presentation  
   
The accompanying unaudited consolidated condensed financial information has been prepared by Broadwind in accordance with accounting 
principles generally accepted in the United States of America (“GAAP”) for interim financial information and the instructions to Form 10-Q 
and Article 8-03 of Regulation S-X of the Securities and Exchange Commission. Accordingly, it does not include all of the information and 
notes required by GAAP for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring 
adjustments) considered necessary for a fair statement of this financial information have been included. Financial results for the interim three-
month period ended March 31, 2008 are not necessarily indicative of the results that may be expected for the year ending December 31, 2008. 
This financial information should be read in conjunction with Badger’s consolidated financial statements and notes for the year ended 
December 31, 2007, included elsewhere in this filing.  
   
The consolidated financial statements include the accounts of Badger, and Badger Specialty Trailer, LLC and BTI Logistics, LLC (combined 
the “LLC’s).  The LLC’s are deemed Variable Interest Entities.  All significant intercompany balances and transactions have been eliminated.  
   
Badger applies Financial Accounting Standards Board (“FASB”) interpretation No. 46 (revised 2003) Consolidation of Variable Interest 
Entities – an Interpretation of ARB No. 51 (“FIN 46(R)”) when determining whether to consolidate a Variable Interest Entity (“VIE”).  FIN 46
(R) requires that an equity investor in a VIE have significant equity at risk (generally a minimum of 10%) and hold a controlling interest, 
evidenced by voting rights, and absorb a majority of the entity’s expected losses, receive a majority of the entity’s expected returns, or both.  If 
the equity investor is unable to evidence these characteristics, the entity that retains these ownership characteristics will be required to 
consolidate the VIE.  Refer to Note 8, “Consolidation of variable interest entities” for further information on the consolidated VIEs.  
   
Use of estimates  
   
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect certain 
reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the 
reported amounts of revenues and expenses during the reporting period.  Accordingly, actual results could differ from those estimates.  
   
Accounts receivable  
   
Accounts receivable are disclosed in the financial statements net of related allowances for doubtful accounts.  Badger typically extends credit 
on terms of net 30 days.  The allowance for doubtful accounts is estimated through historical trending of bad debt based on the percentage of 
sales method.  Badger had $0, and $132,000 of bad debt expense for the three months ending March 31, 2008, and 2007, respectively.  
   
Customer concentrations  
   
For the three months ended March 31, 2008 and 2007, sales to Badger’s largest customer accounted for approximately 74% and 75% of net 
sales, respectively.  For the three months ended March 31, 2008, another customer accounted for 12% of net sales.  As of March 31, 2008 and 
2007 one customer accounted for 66% and 45%, respectively, of accounts receivable.   As of March 31, 2007, two customers accounted for 
21% and 14% of accounts receivable.  
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Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements (continued)  
March 31, 2008 and 2007  

(Unaudited)  
   

Property and equipment  
   
Property and equipment are stated at cost. Expenditures for additions and improvements are capitalized while replacements, maintenance, and 
repairs that do not improve or extend the lives of the respective assets are expensed as incurred. Properties sold or otherwise disposed of are 
removed from the property accounts, with gains or losses on disposal credited or charged to other income on the statement of income.  
   
Depreciation is included within cost of goods sold on the statements of income and is calculated on a straight-line basis over the estimated 
useful lives of the respective assets as follows:  
   

   
Long-lived assets  
   
Badger periodically evaluates the carrying value of long-lived assets to be held and used, including but not limited to, capital assets, when 
events and circumstances warrant such a review.  The carrying value of a long-lived asset is considered impaired when the anticipated 
undiscounted cash flow from such asset is less than its carrying value.  In that event, a loss is recognized based on the amount by which the 
carrying value exceeds the fair value of the long-lived asset. Fair value is determined primarily using the anticipated cash flows discounted at a 
rate commensurate with the risk involved. Losses on long-lived assets to be disposed of are determined in a similar manner, except that fair 
values are reduced for the cost to dispose.  As of March 31, 2008 and 2007, Badger had not recorded an impairment of long-lived assets.  
   
Income taxes  
   
Badger accounts for income taxes pursuant to SFAS No. 109, Accounting for Income Taxes , which provides for an asset and liability approach 
to accounting for income taxes.  Deferred tax assets and liabilities represent the future tax consequences of the differences between the 
financial statement carrying amounts of assets and liabilities versus the tax basis of assets and liabilities.  Under this method, deferred tax assets 
and liabilities are recognized for deductible temporary differences, and operating loss and tax credit carry forwards.  Deferred liabilities are 
recognized for taxable temporary differences.  Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it 
is more likely than not that some portion or all of the deferred tax assets will not be realized.  The impact of the tax rate changes on deferred tax 
assets and liabilities is recognized in the year that the change is enacted.  
   
In June 2006, the Financial Accounting Standards Board issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes – An 
Interpretation of FASB Statement No. 109 (“FIN 48”).  FIN 48 clarifies the accounting treatment (recognition and measurement) for an income 
tax position taken in a tax return and recognized in a company’s financial statements. The new standard also contains guidance on 
“derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition.” The provisions of FIN 48 are 
effective for fiscal years beginning after December 15, 2006.  Badger has adopted the provisions of FIN 48 as of January 1, 2007 and has 
determined there is no material impact to the 2007 consolidated financial statements or the 2008 interim financial statements.  
   
Revenue recognition  
   
Revenue is recognized when all of the following criteria have been met: (i) evidence of an arrangement exists, (ii) delivery has occurred or 
services have been rendered, (iii) the price to the customer is fixed and determinable and (iv) collectability is reasonably assured.  For Badger, 
this generally occurs when a delivery has been made to the customer.  
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Furniture and fixtures  
   5 to 20 years  

   
Machinery and equipment  

   6 to 10 years  
   

Vehicles  
   5 to 7 years  

   



   
Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements (continued)  
March 31, 2008 and 2007  

(Unaudited)  
   

Fair value of financial instruments  
   
The respective carrying value of certain on-balance sheet financial instruments approximates their fair values.  These financial instruments 
include cash, accounts receivable, accounts payable, accrued liabilities, and long-term debt.  Management believes that Badger is not exposed 
to significant interest, credit, or currency risks arising from these financial instruments.  
   
Effect of recently issued accounting standards  
   
In February 2007, the FASB issued Statement of Financial Accounting Standards Statement No. 159, The Fair Value Option for Financial 
Assets and Financial Liabilities—Including an Amendment of FASB Statement No. 115 (“SFAS 159”). This standard permits an entity to 
choose to measure many financial instruments and certain other items at fair value. This standard is effective for financial statements issued for 
fiscal years beginning after November 15, 2007.  The effects of this standard are not expected to have a material impact on the financial 
statements.  
   
In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157, Fair Value Measurements (“SFAS 157”). This 
standard clarifies the principle that fair value should be based on the assumptions that market participants would use when pricing an asset or 
liability. Additionally, it establishes a fair value hierarchy that prioritizes the information used to develop those assumptions.  
   
In February 2008, the FASB issued FASB Staff Position No. 157-2 (“FSP 157-2”), which delayed the effective date by which companies must 
adopt the provisions of SFAS 157. FSP 157-2 defers the effective date of SFAS 157 for nonfinancial assets and nonfinancial liabilities, except 
for items that are recognized or disclosed at fair value in the financial statements on a recurring basis, to fiscal years beginning after 
November 15, 2008, and interim periods within those fiscal years. The adoption of this standard is not anticipated to have a material impact on 
Badger’s financial position, results of operations, or cash flows.  
   
In December 2007, the FASB issued Statement of Financial Accounting Standards No. 141R, Business Combinations (“SFAS 141R”), which 
establishes principles and requirements for how the acquirer of a business recognizes and measures in its financial statements the identifiable 
assets acquired, the liabilities assumed, and any noncontrolling interest in the acquiree. SFAS 141R also provides guidance for recognizing and 
measuring the goodwill acquired in the business combination and determines what information to disclose to enable users of the financial 
statements to evaluate the nature and financial effects of the business combination. SFAS 141R is effective for fiscal years beginning after 
December 15, 2008. Early adoption is not permitted.  SFAS 141R is to be applied prospectively to business combinations for which the 
acquisition date is on or after the first reporting period beginning on or after December 15, 2008.  
   
In December 2007, the FASB issued Statement of Financial Accounting Standards No. 160, Noncontrolling Interests in Consolidated 
Financial Statements—an amendment of ARB No. 51 (“SFAS 160”), which establishes accounting and reporting standards for the 
noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. It clarifies that a noncontrolling interest in a subsidiary is an 
ownership interest in the consolidated entity that should be reported as equity in the consolidated financial statements. SFAS 160 is effective 
for fiscal years beginning after December 15, 2008. Badger has evaluated the effect of the adoption of SFAS 160, but does not presently 
anticipate it will have a material effect on its consolidated financial position or results of operations, as all subsidiaries are 100% owned.  
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Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements (continued)  
March 31, 2008 and 2007  

(Unaudited)  
   

In March 2008, the FASB issued Statement of Financial Accounting Standards No. 161, Disclosures about Derivative Instruments and 
Hedging Activities (“SFAS 161”). This statement is intended to enhance required disclosures regarding derivatives and hedging activities, 
including enhanced disclosures regarding how: (a) an entity uses derivative instruments; (b) derivative instruments and related hedged items are 
accounted for under FASB Statement No. 133, Accounting for Derivative Instruments and Hedging Activities ; and (c) derivative instruments 
and related hedged items affect an entity’s financial position, financial performance, and cash flows. SFAS 161 is effective for fiscal years and 
interim periods beginning after November 15, 2008. Badger is currently evaluating the effect of adoption of SFAS 161, but does not presently 
believe that it will have a material effect on its consolidated financial position or results of operations.  
   
Note 2 – Lines of credit  
   
Badger has a line of credit which accrues interest at a rate of prime plus 1.0% (effectively 6.25% at March 31, 2008),  is collateralized by 
substantially all of Badger’s assets, including a personal guarantee by the Company’s owner.  The line of credit requires monthly interest 
payments, and expires on June 20, 2009.  The ability to access this credit facility is subject to compliance with the terms and conditions of the 
credit facility.  
   
The amount outstanding under the line of credit was $467,500 and $367,500 at March 31, 2008 and 2007, respectively.  
   
Note 3 – Short-term notes payable  
   
Badger has two short-term notes which accrue interest at 8.25% and 7.49%. Both are collateralized by substantially all of Badger’s assets.  
There are no covenants in this loan agreement which is due November 19, 2008.  The total amount outstanding under the notes was $381,900 at 
March 31, 2008, and $115,000 at March 31, 2007.  
   
Note 4 – Long-term debt and capital lease obligations  
   
In the normal course of business, Badger secures long-term debt and enters into capital lease obligations with varying interest rates and terms to 
acquire capital assets.  Substantially all of Badger’s assets, except for transportation equipment subject to the capital leases described in Note 5, 
below, serve as collateral for these loans.  
   
Long-term debt and capital lease obligations at March 31, consisted of the following:  
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Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements (continued)  
March 31, 2008 and 2007  

(Unaudited)  
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      2008  
   2007  

   
7.99% fixed note payable, $262 monthly payment, due 2008  

   $ —
   $ 11,315 

   
7.9% fixed note payable, $468 monthly payment, due 2010  

   10,360 
   14,956 

   
7.9% fixed note payable, $588 monthly payment, due 2010  

   13,031 
   18,812 

   
8.49% fixed note payable, $524 monthly payment, due 2011  

   16,999 
   21,624 

   
9.29% fixed note payable, $547 monthly payment, due 2012  

   20,941 
   25,282 

   
9.29% fixed note payable, $549 monthly payment, due 2012  

   21,183 
   25,574 

   
8.49% fixed note payable, $551 monthly payment, due 2012  

   23,125 
   —

   
8.14% fixed note payable, $538 monthly payment, due 2012  

   24,619 
   —

   
8.14% fixed note payable, $552 monthly payment, due 2012  

   25,280 
   —

   
8.14% fixed note payable, $568 monthly payment, due 2012  

   25,988 
   —

   
8.14% fixed note payable, $1,003 monthly payment, due 2011  

   30,378 
   —

   
8.14% fixed note payable, $886 monthly payment, due 2010  

   28,202 
   —

   
8.14% fixed note payable, $853 monthly payment, due 2010  

   27,157 
   —

   
8.14% fixed note payable, $857 monthly payment, due 2010  

   27,277 
   —

   
8.14% fixed note payable, $1,098 monthly payment, due 2010  

   34,979 
   —

   
9.25% fixed note payable, $2,818 monthly payment, due 2011  

   87,982 
   112,285 

   
8.99% fixed note payable, $3,055 monthly payment, due 2013  

   158,638 
   —

   
7.74% fixed note payable, $5,897 monthly payment, due 2012  

   229,690 
   276,434 

   
7.73% fixed note payable, $5,895 monthly payment, due 2012  

   229,633 
   280,464 

   
7.93% fixed note payable, $11,845 monthly payment, due 2011  

   442,101 
   544,721 

   
7.76% fixed note payable, $7,778 monthly payment, due 2011  

   297,034 
   364,456 

   
7.93% fixed note payable, $883 monthly payment, due 2012  

   36,846 
   269,668 

   
8.11% fixed note payable, $5,391 monthly payment, due 2012  

   239,470 
   —

   
7.97% fixed note payable, $9,760 monthly payment, due 2011  

   326,809 
   —

   
Total notes payable  

   2,377,722 
   1,965,591 

   
16.3% capital lease, $2,384 monthly payment, due 2008  

   11,515 
   36,023 

   
17% capital lease, $3,418 monthly payment, due 2012  

   13,183 
   48,609 

   
7% capital lease, $4,714 monthly payment, due 2010  

   133,267 
   172,507 

   
8% capital lease, $5,238 monthly payment, due 2012  

   244,839 
   295,889 

   
8.37% capital lease, $2,585 monthly payment, due 2012  

   129,791 
   —

   
14.70% capital lease, $10,110 monthly payment, due 2008  

   85,660 
   186,210 

   
14.70% capital lease, $15,574 monthly payment, due 2009  

   159,365 
   310,532 

   
14.70% capital lease, $9,143 monthly payment, due 2009  

   93,557 
   182,301 

   
15.54% capital lease, $9,964 monthly payment, due 2009  

   118,513 
   211,645 

   
7.88% capital lease, $2,886 monthly payment, due 2013  

   174,161 
   —

   
Total capital leases  

   1,163,851 
   1,443,716 

   
Total long-term debt and capital lease obligations  

   3,541,573 
   3,409,307 

   
Less current maturities of long-term debt and capital lease obligations  

   (1,201,560 )  (940,743 )  
Total long-term debt and capital lease obligations, less current maturities  

   $ 2,340,013 
   $ 2,468,564 

   



   
Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements (continued)  
March 31, 2008 and 2007  

(Unaudited)  
   

Future maturities of long-term debt are as follows:  
   

   
Note 5 – Capital leases  
   
Badger leases certain transportation equipment from a leasing company pursuant to a capital lease. The economic substance of the lease is that 
Badger is financing the acquisition of the assets through the lease. Amortization of the capital leases has been included in depreciation and 
amortization expense, a component of cost of goods sold. The following is an analysis of the leased assets included in property and equipment.  
   

   
Future minimum rental payments, including interest, due under capitalized leases:  
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2008 (remaining nine months)  
   $ 433,729 

   
2009  

   620,432 
   

2010  
   662,520 

   
2011  

   536,823 
   

2012  
   97,726 

   
Thereafter  

   26,492 
   

Total  
   $ 2,377,722 

   

   
   March 31, 2008  

   
Equipment and vehicles  

   $ 2,274,325 
   

Less accumulated depreciation  
   (760,922 )  

Equipment and vehicles, net  
   $ 1,513,403 

   

2008 (remaining nine months)  
   $ 566,924 

   
2009  

   273,692 
   

2010  
   175,550 

   
2011  

   128,513 
   

2012  
   127,273 

   
Thereafter  

   70,405 
   

Total minimum lease payments  
   1,342,357 

   
Less: amounts representing interest  

   (178,506 ) 
Present value of future minimum lease payments  

   1,163,851 
   

Less: current portion  
   (617,357 ) 

Capital lease obligations, noncurrent  
   $ 546,494 

   



   
Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements (continued)  
March 31, 2008 and 2007  

(Unaudited)  
   

Note 6 – Operating leases  
   
Badger leases transportation equipment under operating lease agreements with varying terms.  Rental expense attributed to operating leases 
was $48,538 and $48,539 for the three months ended March 31, 2008 and 2007, respectively.  
   
Following is a schedule of future minimum rental payments required under the leases as of March 31, 2008:  
   

   
Note 7 – Employee benefits  
   
401(k) plan  
   
Badger sponsors a defined contribution savings plan covering substantially all of its employees.  Badger can provide a discretionary match 
and/or profit sharing contribution each year.  In 2007 and 2008, Badger provided a matching contribution based on 100% of the first 4% of the 
eligible compensation of each employee.  Badger’s matching contributions for the period ended March 31, 2008 and 2007 were $7,891 and 
$6,015, respectively.  
   
Note 8 – Consolidation of variable interest entities  
   
 FASB Interpretation No. 46 provides a framework for identifying variable interest entities (“VIEs”) and determining when a company should 
include the assets, liabilities, noncontrolling interests and results of activities of a VIE in its consolidated financial statements.  
   
In general, a VIE is a corporation, partnership, limited liability company, trust, or any other legal structure used to conduct activities or hold 
assets that either (1) has an insufficient amount of equity to carry out its principal activities without additional subordinated financial support, 
(2) has a group of equity owners that are unable to make significant decisions about its activities, or (3) has a group of equity owners that do 
not have the obligation to absorb losses or the right to receive returns generated by its operations.  
   
FIN 46(R) requires a VIE to be consolidated if a party with an ownership, contractual or other financial interest in the VIE (“a variable interest 
holder”) is obligated to absorb a majority of the risk of loss from the VIE’s activities, is entitled to receive a majority of the VIE’s residual 
returns (if no party absorbs a majority of the VIE’s losses), or both. A variable interest holder that consolidates the VIE is called the primary 
beneficiary of the VIE. Upon consolidation, the primary beneficiary generally must initially record all of the VIE’s assets, liabilities and 
noncontrolling interests at fair value and subsequently account for the VIE as if it were consolidated based on majority voting interest. FIN 46 
also requires disclosures about VIEs that the variable interest holder is not required to consolidate but in which it has a significant variable 
interest.  
   
During 2007 and the subsequent interim period, Badger managed the operations of Badger Specialty Trailer, LLC and BTI Logistics, LLC 
(combined the “LLCs”).  These entities engaged in certain activities related to the building and leasing of trailers, and managing logistical 
permitting operations.  As defined by FIN 46, the LLCs are deemed VIEs, and Badger is considered the primary beneficiary. Badger has 
therefore consolidated the assets and liabilities of the LLCs as of March 31, 2008 and 2007, which are comprised primarily of working capital.  
   
For the three months ended March 31, 2008 and 2007, Badger had recognized pre-tax losses of $47,650 and 33,249, respectively, related to the 
consolidation of the LLCs.  
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Period  
         

2008 (remaining nine months)  
   $ 145,614 

   
2009  

   97,076 
   

Thereafter  
   —

   
Total minimum required lease payments  

   $ 242,690 
   



   
Badger Transport, Inc.  

Notes to Consolidated Condensed Financial Statements (continued)  
March 31, 2008 and 2007  

(Unaudited)  
   

Note 9 – Subsequent events  
   
On June 4, 2008, Broadwind acquired all of Badger’s outstanding capital stock for aggregate purchase price of $11,811,000 exclusive of 
$184,000 of transaction-related acquisition costs. The purchase price consisted of $5,811,000 of cash and 581,959 unregistered shares of 
Broadwind common stock at a price per share of $10.31.  Broadwind entered into a registration rights agreement with the former owner of 
Badger that provides the former owner with limited piggyback registration rights.  
   
In connection with the Badger acquisition, Broadwind was required to fund approximately $4,500,000 of equipment purchases that Badger had 
on order for expansion. Broadwind had funded $4,383,733 of this commitment as of November 3, 2008.  
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BROADWIND ENERGY, INC.  

(UNAUDITED) PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION  
   

The accompanying (unaudited) pro forma combined condensed financial statements present the historical financial information of Broadwind 
Energy, Inc. (“Broadwind”), as adjusted for the purchase of Badger Transport, Inc. (“Badger”).  For financial reporting purposes, the business 
combination is to be accounted for with Broadwind as the acquirer.  
   
The accompanying pro forma combined condensed balance sheet presents the historical financial information of Broadwind as of March 31, 
2008, as adjusted for the purchase of Badger, accounted for as a business combination.  
   
The accompanying pro forma combined condensed statements of operations for the year ended December 31, 2007, and for the three months 
ended March 31, 2008, combine the historical financial information of Badger with the historical information of Broadwind for the respective 
periods, as if the acquisition had occurred on January 1, 2007.  
   
The pro forma combined condensed financial statements have been prepared by management, based on the historical financial statements of 
Broadwind and Badger.  These pro forma combined condensed financial statements may not be indicative of the results that actually would 
have occurred if the combination had been in effect on the dates indicated or which may be obtained in the future.  The pro forma combined 
condensed financial statements should be read in conjunction with the historical financial statements of Broadwind for the year ended 
December 31, 2007 and the three months ended March 31, 2008 and with the historical statements of Badger for the year ended December 31, 
2007 and the three months ended March 31, 2008 included elsewhere in this filing.  
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BROADWIND ENERGY, INC.  

PRO FORMA COMBINED CONDENSED BALANCE SHEET (UNAUDIT ED)  
AS OF MARCH 31, 2008  
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Badger Transport,  

Inc.  
   

Broadwind  
Energy, Inc.  

   
Pro Forma  

Adjustments  
   

Footnote  
2  

reference  
   

Pro Forma  
Combined  

   
ASSETS  

                             
                                
CURRENT ASSETS  

                             
Cash  

   $ 97,799 
   $ 6,852,181 

   $ (5,986,960 )  (1)  
   $ 963,020 

   
Restricted cash  

   —
   500,000 

              500,000 
   

Accounts receivable, net of 
allowances  

   1,704,500 
   19,611,689 

              21,316,189 
   

Inventories, net of allowances  
   —

   15,858,411 
              15,858,411 

   
Prepaid expenses  

   87,545 
   960,151 

              1,047,696 
   

Other current assets  
   12,449 

   504,550 
              516,999 

   
Total current assets  

   1,902,293 
   44,286,982 

              40,202,315 
   

                                
PROPERTY AND EQUIPMENT, 

AT COST  
                             

Buildings and land  
   —

   5,677,589 
              5,677,589 

   
Machinery and equipment  

   9,931,740 
   66,225,775 

   (2,182,425 )  (4)  
   73,975,090 

   
Leasehold improvements  

   —
   2,235,469 

              2,235,469 
   

Office furniture and equipment  
   17,501 

   1,087,336 
   (7,370 )  (4)  

   1,097,467 
   

   
   9,949,241 

   75,226,169 
              82,985,615 

   
Less accumulated depreciation and 

amortization  
   (2,980,795 )  (4,566,227 )  2,980,795 

   (4)  
   (4,566,227 ) 

Property and equipment, net  
   6,968,446 

   70,659,942 
              78,419,388 

   
                                
Other assets:  

                             
Goodwill  

   —
   29,437,265 

   8,422,960 
   (1)  

   37,860,225 
   

Intangibles, net of accumulated 
amortization  

   —
   107,932,343 

   6,240,000 
   (2)  

   114,172,343 
   

Other noncurrent assets  
   —

   262,521 
              262,521 

   
Total other assets  

   —
   137,632,129 

              152,295,089 
   

Total assets  
   $ 8,870,739 

   $ 252,579,053 
              $ 270,916,792 

   



   
BROADWIND ENERGY, INC.  

PRO FORMA COMBINED CONDENSED BALANCE SHEET (UNAUDIT ED) (CONTINUED)  
AS OF MARCH 31, 2008  
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Badger Transport,  

Inc.  
   

Broadwind  
Energy, Inc.  

   
Pro Forma  

Adjustments  
   

Footnote  
2  

reference  
   

Pro Forma  
Combined  

   
LIABILITIES AND STOCKHOLDER ’S 

EQUITY  
                            

                               
CURRENT LIABILITIES  

                            
Lines of credit and notes payable  

   $ 849,400 
   $ 7,110,166 

             $ 7,959,566 
   

Notes payable to related parties  
   —

   26,364,805 
             26,364,805 

   
Current maturities of long-term debt  

   584,203 
   15,676,796 

             16,260,999 
   

Current portions of long-term capital lease 
obligations  

   617,357 
   309,924 

             927,281 
   

Accounts payable  
   491,509 

   17,346,955 
             17,838,464 

   
Accrued liabilities and other current 

liabilities  
   934,559 

   12,158,897 
             13,093,456 

   
Unearned revenue  

   —
   260,368 

             260,368 
   

Customer deposits  
   —

   1,672,006 
             1,672,006 

   
Total current liabilities  

   3,477,028 
   80,899,917 

             84,376,945 
   

                               
Long-term debt, net of current maturities  

   1,793,519 
   18,913,018 

             20,706,537 
   

Capital lease obligations, net of current 
portions  

   546,494 
   603,828 

             1,150,322 
   

Interest rate swaps  
   —

   618,251 
             618,251 

   
Deferred income taxes  

   736,079 
   327,412 

   3,630,000 
   (1,3)  

   4,693,491 
   

Total liabilities  
   6,553,120 

   101,362,426 
              111,545,546 

   
                                
COMMITMENTS AND 

CONTINGENCIES  
                             

                                
STOCKHOLDER ’S EQUITY  

                             
Common stock  

   500 
   79,929 

   82 
   (5)  

   80,511 
   

Additional paid-in capital  
   —

   164,456,224 
   5,836,918 

   (1)  
   170,293,142 

   
Accumulated earnings (deficit)  

   2,528,521 
   (13,319,526 )  

           (10,791,005 ) 
Minority interest  

   (211,402 )  —
              (211,402 ) 

Total stockholder’s equity  
   2,317,619 

   151,216,627 
              159,371,246 

   
Total liabilities and stockholder’s 

equity  
   $ 8,870,739 

   $ 252,579,053 
              $ 270,916,792 

   



   
BROADWIND ENERGY, INC.  

PRO FORMA COMBINED CONDENSED STATEMENT OF OPERATION S (UNAUDITED)  
FOR THE YEAR ENDED DECEMBER 31, 2007  
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Badger Transport,  

Inc.  
   

Broadwind  
Energy, Inc.  

   
Pro Forma  

Adjustments  
   

Footnote  
2  

reference  
   

Pro Forma  
Combined  

   
Net sales  

   $ 15,571,159 
   $ 29,804,432 

             $ 45,375,591 
   

Cost of sales  
   11,706,800 

   25,864,795 
   (197,750 )  (6)  

   37,373,845 
   

Gross margin  
   3,864,359 

   3,939,637 
              8,001,746 

   
                                
Operating costs and expenses:  

                             
Selling, general and administrative 

expenses  
   1,757,218 

   5,726,328 
              7,483,546 

   
Depreciation and amortization  

   10,848 
   1,749,560 

   880,169 
   (2)  

   2,640,577 
   

   
   1,768,066 

   7,475,888 
              10,124,123 

   
Operating income (loss)  

   2,096,293 
   (3,536,251 )  

           (2,122,377 ) 
                                
Other income (expense):  

                             
Interest expense, net  

   (388,263 )  (838,619 )  
           (1,226,882 ) 

Realized loss on foreign currency 
transactions  

   —
   (14,824 )  

           (14,824 ) 
Other, net  

   11,374 
   82,943 

              94,317 
   

Expense relating to variable interest 
entity  

   163,752 
   (94,698 )  

           69,054 
   

   
   (213,137 )  (865,198 )  

           (1,078,335 ) 
Income (loss) before provision for 

income taxes  
   1,883,156 

   (4,401,449 )  
           (3,200,712 ) 

Provision (benefit) for income taxes  
   672,284 

   (1,039,470 )  (353,828 )  (3)  
   (721,014 ) 

NET INCOME (LOSS)  
   $ 1,210,872 

   $ (3,361,979 )  
           $ (2,479,698 ) 

                                
Net loss per common share - basic and 

diluted  
        $ (0.07 )  

           $ (0.05 ) 
Weighted average common shares 

outstanding - basic and diluted  
        51,535,137 

   581,959 
   (1)  

   52,117,096 
   



   
BROADWIND ENERGY, INC.  

PRO FORMA COMBINED CONDENSED STATEMENT OF OPERATION S (UNAUDITED)  
FOR THE THREE MONTHS ENDED MARCH 31, 2008  
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Badger Transport,  

Inc.  
   

Broadwind  
Energy, Inc.  

   
Pro Forma  

Adjustments  
   

Footnote  
2  

reference  
   

Pro Forma  
Combined  

   
Net sales  

   $ 2,819,350 
   $ 35,163,995 

             $  37,983,345 
   

Cost of sales  
   2,254,528 

   27,153,551 
   (49,438 )  (6)  

   29,358,641 
   

Gross margin  
   564,822 

   8,010,444 
              8,624,704 

   
                                
Operating costs and expenses  

                             
Selling, general and administrative 

expenses  
   409,973 

   7,370,461 
              7,780,434 

   
Depreciation and amortization  

   3,700 
   2,579,211 

   220,042 
   (2)  

   2,802,953 
   

   
   413,673 

   9,949,672 
              10,583,387 

   
Operating income (loss)  

   151,149 
   (1,939,228 )  

           (1,958,683 ) 
                                
Other income (expense)  

                             
Interest expense, net  

   (54,535 )  (1,216,666 )  
           (1,271,201 ) 

Other, net  
   —

   (98,564 )  
           (98,564 ) 

Expense relating to variable interest 
entity  

   47,650 
   —

              47,650 
   

Total other income (expense)  
   (6,885 )  (1,315,230 )  

           (1,322,115 ) 
Income (loss) before provision for 

income taxes  
   144,264 

   (3,254,458 )  
           (3,280,798 ) 

Provision for income taxes  
   69,766 

   188,072 
   (88,457 )  (3)  

   169,381 
   

NET INCOME (LOSS)  
   $ 74,498 

   $ (3,442,530 )  
           $ (3,450,179 ) 

                                
Net loss per common share - basic and 

diluted  
        $ (0.04 )  

           $ (0.04 ) 
Weighted average common shares 

outstanding - basic and diluted  
        79,324,781 

   581,959 
         79,906,740 

   



   
BROADWIND ENERGY, INC.  

NOTES TO THE PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION  
(UNAUDITED)  

   
Note 1 – Basis of presentation  
   
The accompanying pro forma combined financial statements are presented to reflect the acquisition of Badger Transport, Inc. (“Badger”) by 
Broadwind Energy, Inc. (“Broadwind”), with the operations of Broadwind being the continuing operations of the combined entities.  
   
The accompanying pro forma combined condensed balance sheet has been prepared to give effect to the acquisition of Badger by Broadwind as 
if the acquisition occurred on March 31, 2008.  The accompanying pro forma combined condensed statements of operations combine the 
historical operations of Broadwind and Badger as if the acquisition had occurred on January 1, 2007.  
   
Note 2 – Pro forma adjustments  
   
The preparation of financial statements in conformity with generally accepted accounting principles in the United States of America requires 
management to make estimates and assumptions that affect certain reported amounts of assets and liabilities and disclosures of contingent 
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. 
Accordingly, actual results could differ from those estimates.  
   
The unaudited pro forma combined condensed financial statements reflect the following pro forma adjustments:  
   
Adjustment (1) - Broadwind purchased 100% of the outstanding shares of Badger for $11,811,000.  
   
In accordance with SFAS 141, the purchase consideration of $11,811,000 and $184,000 of acquisition costs has been primarily allocated to the 
assets acquired and liabilities assumed, including identifiable intangible assets, based on their respective fair values at the date of acquisition.  
Such allocations resulted in goodwill of $7,123,000. These allocations reflected below as if the acquisition occurred on March 31, 2008.  
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      Amount  
   

Current assets  
   $ 1,902,000 

   
Property and equipment  

   6,177,000 
   

Intangible - Trade Name  
   370,000 

   
Intangible - Customer Relationships  

   4,380,000 
   

Intangible – Noncompete Agreement  
   1,490,000 

   
Goodwill  

   7,123,000 
   

Current liabilities  
   (3,477,000 )  

Capital lease obligations  
   (546,000 )  

Long term debt  
   (1,794,000 )  

Deferred tax liability  
   (3,630,000 )  

Total purchase consideration  
   $ 11,995,000 

   



   
BROADWIND ENERGY, INC.  

NOTES TO THE PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION (CONTINUED)  
(UNAUDITED)  

   
The total purchase consideration was paid through a combination of cash, stock and direct acquisition costs. The breakdown is as follows:  
   

   
Broadwind issued 581,959 unregistered shares of its $.001 par value common stock to the sole shareholder of Badger.  
   
Adjustment (2) - As a result of the purchase, intangible assets were recorded at their fair market value, and amortization has been calculated for 
the intangible assets using a life of 20 years for the trade name, a 12 year life for the customer list, and a 3 year life for the non-compete 
agreement.  
   
Adjustment (3) - As a result of the purchase, certain tax-deductible intangibles assets were recorded for which the tax lives differ from the book 
lives.  This adjustment recognizes the tax benefit associated with the timing difference, and the corresponding reduction in the deferred tax 
liability set up upon the purchase.  
   
Adjustments (4) - As a result of the purchase, fixed assets were revalued to fair market value and accumulated depreciation was reduced to 
zero.  
   
Adjustments (5) - As a result of the purchase, common stock of Badger was reduced to zero, and shares of Broadwind were issued  
   
Adjustment (6) – As a result of the purchase, certain fixed asset were revalued to fair market value; this adjustment reflects the resulting change 
in depreciation  

   
B-8  

Cash  
   $ 5,811,000 

   
Stock  

   6,000,000 
   

Direct acquisition costs  
   184,000 

   
Total purchase consideration  

   $ 11,995,000 
   


