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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): January 16, 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))  
   

   

 

Nevada  
   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 January 16, 2008, filed by Broadwind 
Energy, Inc. (formerly known as Tower Tech Holdings Inc. and referred to herein as the “Company”) with the Securities and Exchange 
Commission on January 23, 2008 (the “Closing 8-K”), announcing the completion of its acquisition of all of the outstanding membership 
interests of Energy Maintenance Service, LLC, a Gary, South Dakota-based full service provider to the wind industry (“Energy Maintenance 
Service”). 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 Original 8-K to provide financial statements and pro forma financial statements related to the Energy Maintenance 
Service 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 Energy Maintenance Service, LLC for the fiscal years ended December 31, 2007 and 2006 
attached as Exhibit 99.1 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, attached as 
Exhibit 99.2 to this Current Report on Form 8-K.  

   
     (c) Shell Company Transactions  
   

Not Applicable.  
   

     (d) Exhibits  
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2.1  

   

Membership Interest Purchase Agreement dated December 9, 2007 among the Company, Energy Maintenance Service, 
Joseph A. Kolbach and the members of Energy Maintenance Service – incorporated by reference to Exhibit 2.1 to the 
Company’s Current Report on Form 8-K filed December 13, 2007  

         
2.2  

   

Amendment No. 1 to the Membership Interest Purchase Agreement dated December 9, 2007 among the Company, Energy 
Maintenance Service, Joseph A. Kolbach and the members of Energy Maintenance Service, – incorporated by reference to 
Exhibit 2.1 to the Company’s Current Report on Form 8-K filed January 14, 2008  

         
99.1  

   Audited Financial Statements of Energy Maintenance Service for the fiscal years ended December 31, 2007 and 2006  
         
99.2  

   Unaudited Combined Condensed Pro Forma Financial Statements for the fiscal year ended December 31, 2007  



   
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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Date:  April 15, 2008  
   

      
   

BROADWIND ENERGY, INC.  
      
   

/s/ Steven A. Huntington  
   

Steven A. Huntington  
   

Chief Financial Officer  



   
EXHIBIT INDEX  

   
BROADWIND ENERGY, INC  

Form 8-K/A Current Report  
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Exhibit Number  
   Description  

         
2.1  

   

Membership Interest Purchase Agreement dated December 9, 2007 among the Company, Energy Maintenance Service, 
Joseph A. Kolbach and the members of Energy Maintenance Service – incorporated by reference to Exhibit 2.1 to the 
Company’s Current Report on Form 8-K filed December 13, 2007  

         
2.2  

   

Amendment No. 1 to the Membership Interest Purchase Agreement dated December 9, 2007 among the Company, 
Energy Maintenance Service, Joseph A. Kolbach and the members of Energy Maintenance Service, – incorporated by 
reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed January 14, 2008  

         
99.1  

   Audited Financial Statements of Energy Maintenance Service for the fiscal years ended December 31, 2007 and 2006  
         

99.2  
   Unaudited Combined Condensed Pro Forma Financial Statements for the fiscal year ended December 31, 2007  



Exhibit 99.1 
   

ENERGY MAINTENANCE SERVICE, LLC  
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS  
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

   
To the Board of Directors and  
Members of Energy Maintenance Service, LLC  
   
We have audited the accompanying consolidated balance sheets of Energy Maintenance Service, LLC (the “Company”) as of December 31, 
2007 and 2006, and the related consolidated statements of operations, members’ equity, and cash flows for the years 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 audits.  
   
We conducted our audits 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 audits provide 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 Energy 
Maintenance Service, LLC as of December 31, 2007 and 2006, and the results of their operations and their cash flows for the years 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  
April 11, 2008  
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ENERGY MAINTENANCE SERVICE, LLC  

CONSOLIDATED BALANCE SHEETS  
DECEMBER 31,  

   

   
The accompanying notes are an integral part of these financial statements.  
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      2007  
   2006  

   
ASSETS  

             
                
CURRENT ASSETS  

             
Cash  

   $ 435,671 
   $ 936 

   
Billed accounts receivable, net of related reserves  

   2,933,230 
   2,042,496 

   
Unbilled accounts receivable  

   2,212,501 
   76,523 

   
Inventories  

   429,928 
   196,547 

   
Prepaid expenses and other current assets  

   337,429 
   88,669 

   
Total current assets  

   6,348,759 
   2,405,171 

   
                
PROPERTY AND EQUIPMENT, AT COST  

             
Buildings and land  

   501,740 
   501,740 

   
Machinery and equipment  

   717,449 
   585,008 

   
Office equipment  

   400,139 
   183,957 

   
Vehicles  

   849,940 
   665,480 

   
Leasehold improvements  

   422,258 
   329,019 

   
   

   2,891,526 
   2,265,204 

   
Less accumulated depreciation and amortization  

   958,442 
   668,442 

   
Property and equipment, net  

   1,933,084 
   1,596,762 

   
                

Total assets  
   $ 8,281,843 

   $ 4,001,933 
   

                
LIABILITIES AND MEMBERS ’  EQUITY  

             
                
CURRENT LIABILITIES  

             
Checks drawn in excess of bank balance  

   $ —
   $ 62,566 

   
Lines of credit  

   1,409,714 
   596,573 

   
Current maturities of long-term debt  

   460,541 
   152,851 

   
Accounts payable  

   1,236,435 
   1,000,470 

   
Accrued payroll and related items  

   357,368 
   169,492 

   
Accrued member distribution  

   925,000 
   —

   
Other accrued liabilities  

   203,927 
   120,672 

   
Total current liabilities  

   4,592,985 
   2,102,624 

   
                
LONG-TERM DEBT, less current maturities  

   1,260,529 
   1,295,014 

   
                
COMMITMENTS AND CONTINGENCIES  

             
                
MEMBERS’ EQUITY  

   2,428,329 
   604,295 

   
                

Total liabilities and members’ equity  
   $ 8,281,843 

   $ 4,001,933 
   



   
ENERGY MAINTENANCE SERVICE, LLC  

CONSOLIDATED STATEMENTS OF OPERATIONS  
FOR THE YEARS ENDED DECEMBER 31,  

   

   
The accompanying notes are an integral part of these financial statements.  
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      2007  
   2006  

   
                
Net sales  

   $ 19,752,911 
   $ 10,461,221 

   
                
Cost of goods sold  

   11,957,960 
   7,767,027 

   
                

Gross profit  
   7,794,951 

   2,694,194 
   

                
Operating costs and expenses  

             
Selling and administrative expenses  

   4,996,626 
   2,511,530 

   
Depreciation and amortization expense  

   308,525 
   240,766 

   
   

   5,305,151 
   2,752,296 

   
                

Operating income (loss)  
   2,489,800 

   (58,102 )  
                
Other income (expense)  

             
Loss on sale of property and equipment  

   (3,320 )  —
   

Interest expense  
   (183,576 )  (123,889 )  

Other, net  
   255,472 

   70,648 
   

   
   68,576 

   (53,241 )  
                

Net income (loss) with minority interest  
   2,558,376 

   (111,343 )  
                
Minority interest share of income (loss)  

   (15,163 )  (11,017 )  
                

NET INCOME (LOSS)  
   $ 2,573,539 

   $ (100,326 )  



   
ENERGY MAINTENANCE SERVICE, LLC  

CONSOLIDATED STATEMENTS OF MEMBERS’ EQUITY  
FOR THE YEARS ENDED DECEMBER 31, 2007 AND 2006  

   

   
The accompanying notes are an integral part of these financial statements.  
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      Members’ Contributions  
   Additional  

   Retained Earnings  
   Minority Interest  

   Total  
   

      Units  
   Amount  

   Paid-in Capital  
   (Deficit)  

   Retained Deficit  
   Members’  Equity  

   
Balance January 1, 2006  

   1,000,000 
   $ 728,353 

   $ —
   $ (23,488 )  $ —

   $ 704,865 
   

                                   
Net loss  

   —
   —

   —
   (100,326 )  (11,017 )  (111,343 ) 

Unit option grant  
   —

   —
   10,773 

   —
   —

   10,773 
   

                                   
Balance December 31, 2006  

   1,000,000 
   728,353 

   10,773 
   (123,814 )  (11,017 )  604,295 

   
                                   

Net income  
   —

   —
   —

   2,573,539 
   (15,163 )  2,558,376 

   
Unit option grant  

   —
   —

   194,489 
   —

   —
   194,489 

   
Unit issuance  

   50,000 
   64,000 

   —
   —

   —
   64,000 

   
Member distributions  

   —
   —

   —
   (992,831 )  —

   (992,831 ) 
                                   
Balance December 31, 2007  

   1,050,000 
   $ 792,353 

   $ 205,262 
   $ 1,456,894 

   $ (26,180 )  $ 2,428,329 
   



   
ENERGY MAINTENANCE SERVICE, LLC  

CONSOLIDATED STATEMENTS OF CASH FLOWS  
FOR THE YEARS ENDED DECEMBER 31,  

   

   
The accompanying notes are an integral part of these financial statements.  
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      2007  
   2006  

   
Cash flow from operation activities:  

             
Net income (loss)  

   $ 2,573,539 
   $ (100,326 )  

Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:  
             

Depreciation and amortization  
   308,525 

   240,766 
   

Loss on sale of property and equipment  
   3,320 

   —
   

Unit option grant expense  
   194,489 

   10,773 
   

Minority interest  
   (15,163 )  (11,017 )  

Changes in operating assets and liabilities:  
             

Accounts receivable  
   (3,026,712 )  124,808 

   
Inventories  

   (233,381 )  96,327 
   

Prepaid expenses and other current assets  
   (248,761 )  (36,367 )  

Accounts payable  
   235,966 

   (435,514 )  
Accrued liabilities  

   271,130 
   (104,957 )  

Net cash provided by (used in) operating activities  
   62,952 

   (215,507 )  
                
Cash flow from investing activities:  

             
Purchases of property and equipment  

   (485,230 )  (108,598 )  
Proceeds from sale of property and equipment  

   7,600 
   950 

   
Net cash used in investing activities  

   (477,630 )  (107,648 )  
                
Cash flows from financing activities:  

             
Checks drawn in excess of bank balance  

   (62,566 )  62,566 
   

Distribution to members  
   (67,831 )  —

   
Compensation expense related to membership unit issuance  

   64,000 
   —

   
Proceeds from lines of credit  

   1,390,000 
   455,000 

   
Payments on lines of credit  

   (576,858 )  (497,318 )  
Proceeds from issuance of long-term debt  

   221,059 
   270,421 

   
Payments on long-term debt  

   (118,391 )  (127,539 )  
Net cash provided by financing activities  

   849,413 
   163,130 

   
                

NET INCREASE (DECREASE) IN CASH  
   434,735 

   (160,025 )  
Cash at beginning of year  

   936 
   160,961 

   
Cash at end of year  

   $ 435,671 
   $ 936 

   
                
Supplemental cash flow information:  

             
Cash paid for interest  

   $ 183,576 
   $ 129,100 

   
                

Non-cash investing and financing activities:  
             

Equipment obtained in exchange for long-term debt  
   $ 170,537 

   $ 394,924 
   

Inventory obtained in exchange for line of credit  
   $ —

   $ 21,120 
   

Member distributions accrued but not paid  
   $ 925,000 

   $ —
   

Membership unit issuance  
   $ 64,000 

   $ —
   



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements  
   
Note 1 – Nature of business and summary of significant accounting policies  
   
Organization  
   
Energy Maintenance Service, LLC (the “Company”) is a Delaware Limited Liability Company formed on February 6, 2004, when Energy 
Maintenance Service, Inc. contributed substantially all of its assets and liabilities, along with another member’s capital contribution to the 
Company. The Company is engaged in the sale, installation, and repair of wind-powered electric generators. It is headquartered in Gary, South 
Dakota, and does business throughout North America. Dakota Wind, LLC (“Dakota Wind”) owns and leases land and a building to the 
Company.  
   
On January 16, 2008, Broadwind Energy, Inc. (“Broadwind”) acquired all of the outstanding membership interests of Energy Maintenance 
Service, LLC (Note 12).  
   
Basis of presentation  
   
The consolidated financial statements include the accounts of the Company and Dakota Wind. All significant intercompany balances and 
transactions have been eliminated.  
   
Variable Interest Entity  
   
The Company has adopted Financial Accounting Standards Board Interpretation No. 46, Consolidation of Variable Interest Entities—an 
Interpretation of ARB No. 51 (Revised 2003) (“FIN 46(R)”) for the treatment of the consolidation of a Variable Interest Entity (“VIE”) as 
defined by this interpretation. FIN 46(R) requires that an equity investor in a VIE have significant equity at risk (generally a minimum of 
10%),  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 is required to consolidate the VIE. The Company has determined that Dakota Wind, its landlord for the Howard West facility 
(“Howard West”), meets the criteria for consolidation based on identifying the Company as the primary beneficiary of Dakota Wind. 
Therefore, the Company has consolidated the results of Dakota Wind in the preceding financial statements.  
   
The following table represents the balance sheet of the VIE, Dakota Wind, for the years ended December 31, 2007 and 2006:  
   

   
T he Company’s consolidated statements of operations for the years ended December 31, 2007 and 2006 reflect $15,163 and $11,017 of net 
losses from the operations of Dakota Wind, respectively.  
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      Dakota Wind, LLC  
   

      2007  
   2006  

   
Assets:  

             
Cash  

   $ 4,665 
   $ 936 

   
Property & equipment, net  

   442,117 
   472,230 

   
Total Assets  

   $ 446,782 
   $ 473,166 

   
                
Liabilities and members’  equity (deficit):  

             
Long-term debt  

   $ 472,962 
   $ 484,183 

   
Member’s equity (deficit)  

   (26,180 )  (11,017 )  
Total liabilities and members’ equity  

   $ 446,782 
   $ 473,166 

   



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   

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.  
   
Customer concentrations  
   
The Company sells to domestic companies and grants uncollateralized credit to customers. Credit is extended on a customer by customer basis. 
Credit terms are generally net 30 days.  
   
For the periods presented, the following table represents sales to individual customers which accounted for more than 10% of the consolidated 
sales of the Company.  
   

   
Management believes that a portion of receivables will not be realized due to customer credits, bad debts, and/or returns and established an 
accounts receivables reserve for such instances. For the years ended December 31, 2007 and 2006, the Company’s reserve was $74,490 and 
$7,928, respectively. Bad debt expense totaled $60,814 and $7,109 for the years ended December 31, 2007 and 2006, respectively.  
   
Inventories  
   
Inventories are stated at the lower of cost or market. Market value encompasses consideration of all business factors including price, contract 
terms, and usefulness. At December 31, 2007 and 2006, inventories consisted of primarily turbines and shop supplies, which are valued at cost 
using the first in, first out (FIFO) basis. The following table represents the values associated with each major class of inventory.  
   

   
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 operations.  
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      Sales  
   

Customer  
   2007  

   %  
   2006  

   %  
   

A  
   $ 7,508,909 

   38% 
   < 10%  

        
B  

   $ 3,538,661 
   18% 

   $ 3,063,121 
   29% 

   
C  

   < 10%  
        $ 1,360,685 

   13% 
   

D  
   < 10%  

        $ 1,817,414 
   17% 

   
   

   $ 11,047,570 
        $ 6,241,220 

        
                          

Net Sales  
   $ 19,752,911 

        $ 10,461,221 
        

                          
% of Net Sales  

        56% 
        59% 

   

      December 31,  
   

      2007  
   2006  

   
Turbines  

   $ 73,000 
   $ 71,000 

   
Shop supplies  

   261,617 
   125,547 

   
Work In Process  

   95,311 
   —

   
   

   $ 429,928 
   $ 196,547 

   



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   
Depreciation is calculated on a straight-line basis over the estimated useful lives of the respective assets as follows:  
   

   
Long-lived assets  
   
The Company 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.  
   
Product warranty liability  
   
The Company warrants its products against certain defects based on contract terms. Generally, the warranty period is one year for workmanship 
and manufacturing defects. The Company has recourse provisions for certain items that would enable recovery from third parties for amounts 
paid under the warranties and therefore has not accrued for any warranty costs. However, labor used in repairing these products with warranted 
parts is not recoverable and has been expensed as incurred. The Company incurred $1,513 and $1,279 of non-recoverable warranty labor for 
the years ended December 31, 2007 and 2006, respectively.  
   
Capitalized interest  
   
The Company capitalizes interest costs incurred on construction projects using the effective interest rate stated in the loan agreements for these 
specific projects. In 2006, the Company took on additional debt specifically for a construction project that was completed by the end of 2006. 
For the years ended December 31, 2007 and 2006, the Company capitalized interest of $0 and $7,658, respectively.  
   
Income taxes  
   
The Company is organized as a Limited Liability Company under state law. Accordingly, the Company’s earnings pass through to the 
members and are taxed at the member level. No Federal or state income tax provision has been included in the consolidated financial 
statements.  
   
In June 2006, 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. The Company 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.  
   
Advertising costs  
   
Advertising costs are expensed when incurred and totaled $11,819 and $20,194 for the years ended December 31, 2007 and 2006 respectively.  
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Buildings  
   39 years  

Machinery and equipment  
   5 to 7 years  

Office equipment  
   3 to 7 years  

Vehicles  
   5 to 7 years  

Leasehold improvements  
   lesser of useful life or lease term  



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   
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) collectibility is reasonably assured.  
   

•                   Evidence of an arrangement exists when a final understanding between the Company and its customer has occurred, and is generally 
evidenced by a signed customer purchase order or master service agreement.  

   
•                   Delivery has occurred or services have been rendered when the Company has completed what is required pursuant to the terms of the 

arrangement and is generally evidenced by shipping documentation or signed time report.  
   
•                   The price to the customer is fixed and determinable when the amount that is required to be paid is agreed upon. Evidence of the price 

being fixed and determinable is generally evidenced by contractual terms, a Company rate sheet, a signed customer purchase order, or 
a signed bid form.  

   
•                   Collectibility is reasonably assured as a result of the Company screening its customers and providing goods and services to customers 

that have been granted credit terms in accordance with the Company’s credit policy.  
   

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. Fair values were assumed to approximate cost or 
carrying values as most of the debt was incurred recently and the assets were acquired within one year. Management believes that the Company 
is not exposed to significant interest, credit, or currency risks arising from these financial instruments.  
   
Employee unit options  
   
In December 2004, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 123R, Share Based 
Payments (“SFAS No. 123R”). This Statement focuses on accounting for transactions in which an entity obtains employee services in share-
based payment transactions. Additionally, it requires entities to recognize the cost of employee services received in exchange for awards of 
equity instruments based on the grant-date fair value of those awards. This standard is effective as of the beginning of the first annual reporting 
period that begins after December 15, 2005 for nonpublic entities and as of the beginning of the first interim or annual reporting period that 
begins after June 15, 2005 for public entities that do not file as small business issuers. The Company has adopted the provisions of SFAS 
No. 123R as of January 1, 2006 (Note 7).  
   
Effect of recently issued accounting standards  
   
In September 2006, the U.S. Securities and Exchange Commission staff issued Staff Accounting Bulletin No. 108, Considering the Effects of 
Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements (“SAB 108”). This bulletin addresses 
diversity in practice of quantifying financial statement misstatements. It establishes an approach that requires quantification of financial 
statement misstatements based on the effects of the misstatements on each of the company’s financial statements and the related financial 
statement disclosures. The bulletin is effective for financial statements issued for fiscal years ending after November 15, 2006. The adoption of 
SAB 108 did not have an impact on the consolidated financial position or results of operations.  
   
In September 2006, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 157, Fair Value 
Measurements (“SFAS No. 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. This standard is effective for financial statements issued for fiscal years beginning after November 15, 2007. The 
Company is currently evaluating the impact of this statement, and believes the adoption of SFAS No. 157 will not have a material impact on 
the consolidated financial position or results of operations.  
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Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   
In February 2007, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 159, The Fair Value 
Option for Financial Assets and Financial Liabilities—Including an amendment of FASB Statement No. 115 (“SFAS 159”), which provides a 
fair value measurement option for eligible financial assets and liabilities. Under SFAS 159, an entity is permitted to elect to apply fair value 
accounting to a single eligible item, subject to certain exceptions, without electing it for other identical items and include unrealized gains and 
losses in earnings. The fair value option established by this standard is irrevocable, unless a new election date occurs. This standard reduces the 
complexity in accounting for financial instruments and mitigates volatility in earnings caused by measuring related assets and liabilities 
differently. SFAS 159 is effective as of the beginning of an entity’s first fiscal year beginning after November 15, 2007, which, for the 
Company, is January 1, 2008. Early adoption is permitted as of the beginning of the previous fiscal year provided that the entity makes that 
choice in the first 120 days of that fiscal year and also elects to apply the provisions of SFAS 157. The Company will adopt the provisions of 
this Statement beginning in fiscal 2008. Management is currently evaluating the impact the adoption of SFAS 159 will have on the Company’s 
consolidated financial statements, but does not presently anticipate it will have a material effect on its consolidated financial position or results 
of operations.  
   
In December 2007, the Financial Accounting Standards Board 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. Management is currently evaluating the impact the adoption of SFAS 160 
will have on the Company’s consolidated financial statements, but does not presently anticipate it will have a material effect on its consolidated 
financial position or results of operations.  
   
Note 2 – Lines of Credit  
   
The Company has various lines of credit which are collateralized by substantially all of the Company’s assets. The ability to access these credit 
facilities is subject to compliance with the terms and conditions of the credit facilities, including financial covenants. The financial covenants 
require the Company to maintain certain financial ratios. The Company must carry a debt coverage ratio over 1.20, as well as a minimum 
tangible net worth of $1,500,000. A debt coverage ratio represents the ratio of pre-tax earnings before fixed charges such as interest expense, 
depreciation, and amortization (“EBITDA”) to total loan and lease payment requirements. At December 31, 2007 and 2006, the Company was 
compliant with its financial debt covenants.  
   
Amounts outstanding and total available credit on the lines of credit at December 31, 2007 and 2006 consisted of the following:  
   

   
Note 3 – Long-term debt  
   
In the normal course of business, the Company secured long-term debt with varying interest rates and terms. Substantially all of the Company’s 
assets, except when financing the purchases of vehicles, serve as collateral for these loans. In instances of vehicle purchases, only the vehicle 
collateralizes the debt. The Company President and CEO personally guarantees the debt associated with Howard West.  
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      2007  
   2006  

   

      
Outstanding  

Balance  
   

Total Available  
Credit  

   
Outstanding  

Balance  
   

Total Available  
Credit  

   
10.25% variable rate line of credit, repaid in 2007  

   $ —
   $ —

   $ 21,120 
   $ 230,000 

   
10.00% variable rate line of credit, repaid in 2007  

   —
   —

   455,000 
   500,000 

   
8.75% variable rate loan (prime plus 1.50%), matures 

February 2008  
   19,714 

   250,000 
   105,503 

   250,000 
   

9.00% variable rate line of credit (prime plus 1.75%), matures 
May 2008  

   1,390,000 
   1,500,000 

   —
   —

   
10.00% variable rate loan, repaid in 2007  

   —
   —

   14,950 
   70,000 

   
   

   $ 1,409,714 
   $ 1,750,000 

   $ 596,573 
   $ 1,050,000 

   



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   

Long-term debt at December 31, consisted of the following:  
   

   
Future maturities of long term-debt including capital lease obligations are as follows:  
   

   
Note 4 – Capital lease  
   
The Company leases computer equipment from a leasing company. The economic substance of the lease is that the Company is financing the 
acquisition of the assets through the lease. Amortization of the capital lease has been included in depreciation and amortization expense. The 
following is an analysis of the leased assets included in property and equipment.  
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      2007  
   2006  

   
Company  

             
10.00% fixed rate loan, repaid in 2007  

   $ —
   $ 1,597 

   
6.50% fixed rate loan, repaid in 2007  

   —
   2,623 

   
5.90% fixed rate loan, repaid in 2007  

   —
   4,560 

   
4.90% fixed rate loan, repaid in 2007  

   —
   4,347 

   
6.99% fixed rate loan, repaid in 2007  

   —
   5,643 

   
5.05% fixed rate loan, $378 monthly payment, matures October 2009  

   7,914 
   11,928 

   
4.45% fixed rate loan, $1,208 monthly payment, matures January 2010  

   28,726 
   41,653 

   
8.50% fixed rate loan, $3,136 monthly payment, matures December 2011  

   126,638 
   93,900 

   
7.75% fixed rate loan, $4,270 monthly payment, matures December 2011  

   175,250 
   —

   
9.45% fixed rate loan, $4,224 monthly payment, matures June 2012  

   183,610 
   —

   
9.00% variable rate loan (prime plus 1.50%), $9,500 monthly payment, matures April 2013  

   465,238 
   530,422 

   
Member note at a fixed rate of 7%, repaid on January 15, 2008  

   250,000 
   250,000 

   
10.47% imputed interest on capital lease, $647 monthly payment, matures June 2009  

   10,732 
   17,009 

   
   

   1,248,108 
   963,682 

   
Dakota Wind  

             
8.25% fixed rate loans, $4,251 monthly payment, matures August 2025  

   472,962 
   484,183 

   
                
Total long-term debt  

   1,721,070 
   1,447,865 

   
Less current maturities  

   (460,541 )  (152,851 )  
                
Total long-term debt, less current maturities  

   $ 1,260,529 
   $ 1,295,014 

   

Year ending  
                     

December 31,  
   Long-term Debt  

   Capital Lease  
   Total  

   
2008  

   $ 453,574 
   $ 6,967 

   $ 460,541 
   

2009  
   221,215 

   3,765 
   224,980 

   
2010  

   223,667 
   — 

   223,667 
   

2011  
   242,110 

   — 
   242,110 

   
2012  

   39,614 
   — 

   39,614 
   

Thereafter  
   530,158 

   — 
   530,158 

   
                    
   

   $ 1,710,338 
   $ 10,732 

   $ 1,721,070 
   

      December 31,  
   

   
   2007  

   2006  
   

Equipment  
   $ 19,910 

   $ 19,910 
   

Less accumulated depreciation  
   (5,973 )  (1,991 ) 

               
Net machinery and equipment  

   $ 13,937 
   $ 17,919 

   



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   

Note 5 – Operating leases – related party  
   
The Company leases its primary administrative offices, a machine shop, a residential property, and storage facilities from one of the 
Company’s owners. The agreement contains a one year lease term and requires a monthly rent payment of $10,000. Total rent expense under 
this agreement was $120,000 annually for the years ended December 31, 2007 and 2006. The Company owed $0 and $27,600 to the owner for 
rent at December 31, 2007 and 2006, respectively. This amount is recorded in accounts payable in the consolidated balance sheets.  
   
The Company’s President and CEO, through a separate entity, owns residential real estate for investment purposes, which is typically rented to 
third parties. Occasionally, the Company will enter into short-term lease agreements to rent apartments from this entity for use by Company 
personnel. Rents are generally at market rates and recorded as rent expense in the Company’s statements of operations. For the years ended 
2007 and 2006, the Company recorded $8,050 and $4,107 in rent expense, respectively.  
   
Note 6 – Operating leases – third party  
   
The Company leases various property (Howard East Facility) and equipment, including office equipment, under lease agreements with varying 
terms. Rental expense attributed to operating leases with third parties was $42,725 and $39,177 for the years ended December 31, 2007 and 
2006, respectively.  
   
Following is a schedule of future minimum rental payments required under the leases as of December 31, 2007:  
   

   
Note 7 – Unit Option Plan  
   
In 2005, the Board of Directors granted employees 17,500 unit options under the previously approved 2004 Equity Incentive Plan. The 2004 
Equity Incentive Plan provided for a total of 150,000 units. The unit options granted under this plan were subject to the application of 
Accounting Principles Board Opinion No. 25, Accounting for Stock Issued to Employees (“APB 25”). APB 25 required compensation expense 
to be reported only if the exercise price was less than the fair market value of the Company’s membership interest units. The Company’s unit 
options under the 2004 Equity Incentive Plan were deemed to be issued at or above the fair value of the membership interest units and therefore 
the Company did not record compensation expense.  
   
On June 16, 2006, the Board of Directors approved the Company’s 2006 Unit Option Plan (“2006 Plan”). The options in the 2006 Plan are 
nonqualified unit options and will not be treated as an incentive option as defined under Section 422 of the Internal Revenue Code of 1986. 
Under the 2006 Plan, the Company authorized and reserved 100,000 units (cumulatively 250,000 units). The Company grants options to 
purchase units of the Company’s membership interest at a price at or above the fair-market value on the applicable date as determined by the 
Board of Directors. Options generally become exercisable ratably on the anniversary of the date of the grant over a period of up to five years. 
There are no vesting provisions tied to performance conditions for any outstanding options. Vesting for all outstanding options is based solely 
on continued service as an employee of the Company and generally vest upon retirement. Management does not foresee any forfeiture of these 
options except for possible terminations of employees.  
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Year ending  
         

December 31,  
         

2008  
   $ 27,325 

   
2009  

   656 
   

Thereafter  
   — 

   
Total minimum required lease payments  

   $ 27,981 
   



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   

As of December 31, 2007, the Company had $786,167 of unrecognized compensation expense related to the 2006 Plan. On January 16, 2008, 
Broadwind purchased all membership interests of the Company including all outstanding unit options and consequently, recorded all 
unrecognized compensation expense on the transaction date due to vesting of all the options.  
   
The fair value of each option is estimated on the date of grant using the Black-Scholes pricing model that uses the assumptions noted in the 
following table. Expected volatilities are based on an industry average and other factors. The expected term of the options granted is based on 
20% annual vesting over a five year period. The risk-free interest rate for periods within the contractual life of the options is based on the U.S. 
Treasury yield curve in effect at the time of the grant.  
   

   
A summary of option activity as of December 31, 2007, and changes during the year then ended is presented below:  
   

   
Note 8 – Life insurance  
   
One of the members is the beneficiary of a $2,000,000 life insurance policy on a key employee of the Company. The Company pays quarterly 
premiums on this policy which totaled $4,850 for the years ended December 31, 2007 and 2006.  

   
F-14  

 

      Years ended December 31,  
   

   
   2007  

   2006  
   

               
Dividend yield  

   — 
   — 

   
Expected volatility  

   50.00% 
   50.00% 

   
Risk-free interest rate  

   3.28%-4.57% 
   5.10% 

   
Expected term (in years)  

   5 
   5 

   
Weighted-average fair value of options granted  

   $ 6.72 
   $ 0.84 

   

                  Weighted-  
   

            Weighted-  
   Average  

   
            Average  

   Remaining  
   

            Exercise  
   Contractual  

   
      Shares  

   Price  
   Term (Years)  

   
                    
Options Outstanding at January 1, 2006  

   17,500 
   $ 0.98 

   4.0 
   

Options Granted  
   72,000 

   0.98 
   4.7 

   
Options Outstanding at December 31, 2006  

   89,500 
   $ 0.98 

   4.6 
   

                    
Options Outstanding at January 1, 2007  

   89,500 
   $ 0.98 

   4.6 
   

Options Granted  
   138,500 

   1.57 
   4.5 

   
Options Forfeited  

   (10,000 )  0.98 
        

Options Outstanding at December 31, 2007  
   218,000 

   $ 1.35 
   4.5 

   
                    
Options Exercisable at December 31, 2007  

   38,300 
   $ 1.17 

        



   
Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   

Note 9 – Employee benefits  
   
Health, dental, and vision insurance  
   
The Company offers group health, dental, and vision insurance plans. Office employees are eligible to participate in the plans on the first day of 
the month following their hire date and technicians are eligible on the first day of the month following 90 days of employment. The Company 
offers two types of health insurance ($1,500 deductible standard plan and $750 deductible buy-up plan). The Company pays 50% of the 
premiums for the standard plan and applies the same amount towards the buy-up plan with the employees paying the balance. Subsequent to 
December 31, 2007, the Company began paying 100% of the premiums for the standard plan and applies the same amount towards the buy-up 
plan.  
   
401(k) plan  
   
The Company sponsors a defined contribution savings plan covering substantially all of its employees. The Company can provide a 
discretionary match and/or profit sharing contribution each year. In 2007 and 2006, the Company provided a matching contribution based on 
25% of the first 4% of the eligible compensation of each employee. The Company’s match contributions for the years ended December 31, 
2007 and 2006 were $9,726 and $5,152 respectively.  
   
Note 10 – Commitments and contingencies  
   
In November 2005, the Company was involved in a construction accident at a customer’s work site which resulted in the death of an employee 
of the Company. From this accident, three separate lawsuits occurred at various points in time.  
   
In the fall of 2007, the Company negotiated a verbal settlement agreement with the Minnesota Occupational Safety & Health Administration 
(“MnOSHA”) in which the Company agreed to pay $5,000 of the total $25,000 fine, have a no admission of liability provision, and qualify for 
a fine reduction of $20,000 if it did not receive substantially similar citations over the next four years. Subsequently, the MnOSHA reneged on 
this verbal settlement, kept the Company’s settlement payment of $5,000, and suggested alternative language in a settlement agreement. The 
case has not yet been resolved. In the Company’s counsel’s professional judgment, the Company has viable defenses to the claims, but cannot 
predict the possible outcomes with any degree of certainty.  
   
The Company also reached a settlement in November 2007 for a property damage claim associated with the above mentioned construction 
accident, and paid $550,000 through its insurer in exchange for a release of claims for all property damages.  
   
Additionally, in December 2007, the Company was served a third-party summons and complaint relating to the death of the Company’s 
employee. Discovery is underway, and a trial date is set for September 15, 2008. The Company has denied all liability to all parties in relation 
to this wrongful death lawsuit, and is covered by its insurer for this matter.  
   
Note 11 – Related party transactions  
   
A director and owner of the Company is also a partner in a law firm that is frequently engaged by the Company. This individual, as well as 
other employees of this firm, provide legal counsel to the Company on behalf of the law firm. The fees charged to the Company are believed to 
be arms length billings and no services have been provided without charge. For the years ended December 31, 2007 and 2006, the Company 
incurred $160,338 and $192,326 in legal fees with this law firm.  
   
In 2007, above-mentioned individual was issued 50,000 membership units of the Company, with a fair value totaling $64,000, for providing 
services as a director of the Company. This individual had not been compensated for his duties as a director prior to this award.  
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Energy Maintenance Service, LLC  

Notes to Consolidated Financial Statements (continued)  
   
Note 12 – Subsequent events  
   
On January 16, 2008, Broadwind acquired all of the Company’s outstanding membership interests. The acquisition was completed pursuant to 
a Membership Interest Purchase Agreement among the Company and Broadwind dated December 9, 2007. The purchase price consisted of 
cash and Broadwind common stock. The cash portion of the purchase price was approximately $18,419,000. The stock portion of the purchase 
price consisted of 1,629,834 shares of Broadwind common stock, calculated at a per unit price of $8.48. In addition, a portion of the purchase 
price reimbursed the Company for legal expenses incurred. As of December 31, 2007, the Company has a receivable of $146,643 from 
Broadwind for the reimbursement of legal expenses, which is included in prepaid expenses and other assets on the consolidated balance sheets.  
   
On February 15, 2008, the Company financed the purchase of three vehicles with a $103,250 promissory note due on demand and maturing in 
February 2011. This note requires monthly payments of $3,214 at a 7.25% annual rate of interest.  
   
In March 2008, the Company agreed to purchase Howard West (Note 1) from Dakota Wind for $700,000 and concurrently terminated its lease 
agreement. In addition to receiving title to Howard West, the Company acquired all tangible property used in the operation of the Company’s 
business at Howard West.  
   
In April 2008, the Company entered into a lease agreement for the use of a facility with approximately 297,345 square feet. The term of the 
lease is 60 months and will commence on June 1, 2008 at a base monthly rent of $54,513. The landlord has agreed to waive $28,617 per month 
for a period up to the first eight months of the lease, if the Company is in full compliance with the terms and conditions of the lease. The base 
monthly rent will increase 2% annually, beginning on the first anniversary of the lease.  
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BROADWIND ENERGY, INC.  

 (UNAUDITED) PRO FORMA COMBINED FINANCIAL INFORMATION  
   

The accompanying (unaudited) pro forma combined financial statements present the historical financial information of Broadwind Energy, Inc. 
(“Broadwind”), as adjusted for the purchase of Energy Maintenance Service, LLC (“EMS”).  For financial reporting purposes, the business 
combination is to be accounted for with Broadwind as the acquirer.  
   
The accompanying pro forma combined balance sheet presents the historical financial information of Broadwind as of December 31, 2007, as 
adjusted for the purchase of EMS, accounted for as a business combination.  
   
The accompanying pro forma combined statement of operations for the year ended December 31, 2007, combine the historical financial 
information of EMS for the year ended December 31, 2007 with the historical information of Broadwind for the year ended December 31, 
2007, as if the acquisition had occurred on January 1, 2007.  
   
The pro forma combined financial statements have been prepared by management, based on the historical financial statements of Broadwind 
and EMS.  These pro forma combined 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 financial statements 
should be read in conjunction with the historical financial statements of Broadwind for the year ended December 31, 2007 and with the 
historical statements of EMS for the years ended December 31, 2007 and 2006 included elsewhere in this filing.  
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BROADWIND ENERGY, INC.  

PRO FORMA COMBINED BALANCE SHEET (UNAUDITED)  
DECEMBER 31, 2007  
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Energy  
Maintenance  
Service, LLC  

   
Broadwind  
Energy, Inc.  

   
Pro Forma  

Adjustments  
   Notes  

   
Pro Forma  
Combined  

   
ASSETS  

                            
                               
CURRENT ASSETS  

                            
Cash  

   $ 431,006 
   $ 5,781,526 

   $ (1,189,343 )  (1,2,6)  
   $ 5,023,189 

   
Restricted Cash  

   —
   500,000 

              500,000 
   

Accounts receivable, net of allowances  
   5,145,731 

   13,541,373 
              18,687,104 

   
Inventories, net of allowances  

   429,928 
   12,982,798 

   64,489 
   (1)  

   13,477,215 
   

Prepaid expenses  
   337,429 

   344,690 
              682,119 

   
Other current assets  

   —
   1,600,796 

              1,600,796 
   

Total current assets  
   6,344,094 

   34,751,183 
              39,970,423 

   
                                
PROPERTY AND EQUIPMENT, AT COST  

                             
Buildings and land  

   —
   4,032,312 

   501,740 
   (6)  

   4,534,052 
   

Machinery and equipment  
   1,567,388 

   54,775,014 
   (651,611 )  (1)  

   55,690,791 
   

Leasehold improvements  
   422,258 

   1,919,359 
   (26,756 )  (1)  

   2,314,861 
   

Office furniture and equipment  
   400,139 

   640,177 
   (179,539 )  (1)  

   860,777 
   

   
   2,389,785 

   61,366,862 
              63,400,481 

   
Less accumulated depreciation and amortization  

   898,819 
   2,475,711 

   (839,196 )  (1,6)  
   2,535,334 

   
Property and equipment, net  

   1,490,966 
   58,891,151 

              60,865,147 
   

                                
OTHER ASSETS:  

                             
Goodwill  

   —
   27,610,540 

   3,602,484 
   (1)  

   31,213,024 
   

Intangibles, net of accumulated amortization  
   —

   84,021,554 
   26,490,000 

   (1)  
   110,511,554 

   
Acquisition costs  

   —
   331,379 

   (331,379 )  (1,5)  
   —

   
Deposits  

   —
   212,418 

              212,418 
   

Total other assets  
   —

   112,175,891 
              141,936,996 

   
Total assets  

   $ 7,835,060 
   $ 205,818,225 

              $ 242,772,566 
   



   
BROADWIND ENERGY, INC.  

PRO FORMA COMBINED BALANCE SHEET (UNAUDITED)  
DECEMBER 31, 2007  
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Energy  
Maintenance  
Service, LLC  

   
Broadwind  
Energy, Inc.  

   
Pro Forma  

Adjustments  
   Notes  

   
Pro Forma  
Combined  

   
LIABILITIES AND SHAREHOLDERS ’  EQUITY  

                            
                                
CURRENT LIABILITIES  

                             
Lines of credit and notes payable  

   $ 1,409,714 
   $ 440,311 

              $ 1,850,025 
   

Notes payable to related parties  
   —

   24,999,997 
              24,999,997 

   
Current maturities of long-term debt  

   448,115 
   12,693,453 

   12,426 
   (6)  

   13,153,994 
   

Current portions of long-term capital lease 
obligations  

   —
   300,413 

              300,413 
   

Accounts payable  
   1,236,435 

   10,133,742 
              11,370,177 

   
Accrued liabilities  

   1,486,295 
   12,457,231 

   81,015 
   (1)  

   14,024,541 
   

Unearned revenue  
   —

   97,260 
              97,260 

   
Customer deposits  

   —
   1,325,788 

              1,325,788 
   

Total current liabilities  
   4,580,559 

   62,448,195 
              67,122,195 

   
                                
LONG-TERM DEBT, net of current maturities  

   799,993 
   17,620,200 

   460,536 
   (6)  

   18,880,729 
   

                                
Capital lease obligations, net of current portions  

   —
   685,874 

              685,874 
   

Interest rate swaps  
   —

   388,136 
              388,136 

   
Deferred income taxes  

   —
   139,340 

              139,340 
   

Total liabilities  
   5,380,552 

   81,281,745 
              87,216,274 

   
                                
COMMITMENTS AND CONTINGENCIES  

                             
                                
SHAREHOLDERS’ EQUITY  

                             
Common stock, $.001 par value  

   —
   76,261 

   3,661 
   (1,2)  

   79,922 
   

Additional paid-in capital  
   —

   134,432,064 
   31,042,331 

   (1,2)  
   165,474,395 

   
Members’  equity  

   2,454,508 
   —

   (2,454,508 )  (1)  
   —

   
Accumulated deficit  

   —
   (9,971,845 )  (26,180 )  (6)  

   (9,998,025 )  
Total shareholders’ equity  

   2,454,508 
   124,536,480 

              155,556,292 
   

Total liabilities and shareholders’ equity  
   $ 7,835,060 

   $ 205,818,225 
              $ 242,772,566 

   



   
BROADWIND ENERGY, INC.  

PRO FORMA COMBINED STATEMENT OF OPERATIONS (UNAUDIT ED)  
FOR THE YEAR ENDED DECEMBER 31, 2007  
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Energy  
Maintenance  
Service, LLC  

   
Broadwind  
Energy, Inc.  

   
Pro Forma  

Adjustments  
   Notes  

   
Pro Forma  
Combined  

   
Net sales  

   $ 19,752,911 
   $ 29,804,432 

             $ 49,557,343 
   

Cost of sales  
   11,957,960 

   25,864,795 
             37,822,755 

   
                               

Gross margin  
   7,794,951 

   3,939,637 
             11,734,588 

   
                               
Operating costs and expenses:  

                            
Selling, general and administrative expenses  

   4,996,626 
   5,726,328 

             10,722,954 
   

Depreciation and amortization  
   278,413 

   1,749,560 
   2,595,839 

   (3,4,6)  
   4,623,812 

   
   

   5,275,039 
   7,475,888 

              15,346,766 
   

                                
Operating income (loss)  

   2,519,912 
   (3,536,251 )  

           (3,612,178 )  
                                
Other income (expense):  

                             
Interest expense  

   (144,525 )  (1,238,909 )  (39,051 )  (6)  
   (1,422,485 )  

Interest income  
   —

   400,290 
              400,290 

   
Realized loss on foreign currency transactions  

   —
   (14,824 )  

           (14,824 )  
Other, net  

   198,152 
   82,943 

   54,000 
   (6)  

   335,095 
   

Income (expense) relating to variable interest entity  
   —

   (94,698 )  
           (94,698 )  

   
   53,627 

   (865,198 )  
           (796,622 )  

Income (loss) before provision for income taxes  
   2,573,539 

   (4,401,449 )  
           (4,408,800 )  

Income tax benefit  
   —

   (1,039,470 )  
           (1,039,470 )  

                                
NET INCOME (LOSS)  

   $ 2,573,539 
   $ (3,361,979 )  

           $ (3,369,330 )  
                                
Loss per common share - basic and diluted  

        $ (0.07 )  
           $ (0.06 )  

Weighted average common shares outstanding - basic 
and diluted  

        51,535,137 
   3,661,084 

   (1,2)  
   55,196,222 

   



   
BROADWIND ENERGY, INC.  

NOTES TO THE PRO FORMA COMBINED FINANCIAL INFORMATION  
(UNAUDITED)  

   
Note 1 – Basis of presentation  
   
Basis of presentation  
   
The accompanying pro forma combined financial statements are presented to reflect the acquisition of Energy Maintenance Service, LLC by 
Broadwind Energy, Inc., with the operations of Broadwind Energy, Inc. being the continuing operations of the combined entities.  
   
The accompanying pro forma combined balance sheet as of December 31, 2007 has been prepared to give effect to the acquisition of EMS by 
Broadwind as if the acquisition occurred on December 31, 2007.  The historical financial statements prior to December 31, 2007, are those of 
Broadwind Energy, Inc. The accompanying pro forma combined statement of operations combines the historical operations of Broadwind 
Energy, Inc. for the year ended December 31, 2007 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 financial statements reflect the following pro forma adjustments:  
   
Adjustment (1) - Broadwind Energy Inc. purchased 100% of the outstanding membership interests of Energy Maintenance Service, LLC for 
$32,240,000.  
   
In accordance with SFAS 141, the purchase consideration of $32,240,000 and $412,394 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. 
The fair values were determined using an independent third party appraisal firm. Such allocations resulted in goodwill of $3,602,484. These 
allocations are preliminary and subject to final working capital adjustments and finalization of these allocations. The purchase consideration 
has been allocated as follows:  
   

   
D-6  

 

Adjustment  
   Amount  

   
Current assets  

   $ 6,344,094 
   

Inventory adjustment to fair value  
   64,489 

   
Property and equipment  

   1,531,879 
   

Intangible - Trademark  
   1,790,000 

   
Intangible - Customer List  

   24,700,000 
   

Goodwill  
   3,602,484 

   
Current liabilities  

   (4,580,559 )  
Long-term liabilities  

   (799,993 )  
Total purchase consideration  

   $ 32,652,394 
   



   
BROADWIND ENERGY, INC.  

NOTES TO THE PRO FORMA COMBINED FINANCIAL INFORMATION  
(UNAUDITED)  

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

   
Broadwind issued 1,629,834 shares of its $.001 par value common stock to the sellers of Energy Maintenance Service, LLC.  
   
Adjustment (2) - In order to finance the purchase price, Broadwind completed a private placement of 2,031,250 shares of its unregistered 
common stock at $8.48 per share totaling $17,225,000 to the accredited investor Tontine Capital Partners, L.P.  
   
Adjustment (3) - As a result of the purchase, depreciation has been increased related to the increase to fair market value of machinery and 
equipment.  
   
Adjustment (4) - As a result of the purchase, amortization has been calculated for the intangible assets using a life of 20 years for the trademark 
and 10 years for the customer list.  
   
Adjustment (5) - As a result of the purchase, prepaid acquisition costs that were included in the total purchase consideration have been 
eliminated.  
   
Adjustment (6) - Broadwind has adopted Financial Accounting Standards Board Interpretation No. 46, Consolidation of Variable Interest 
Entities—an Interpretation of ARB No. 51 (Revised 2003) (“FIN 46(R)”) for the treatment of the consolidation of a Variable Interest Entity 
(“VIE”) as defined by this interpretation. FIN 46(R) requires that an equity investor in a VIE have significant equity at risk (generally a 
minimum of 10%),  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 is required to consolidate the VIE. Broadwind has determined that Dakota Wind, LLC, (“Dakota Wind”), its landlord 
for the Howard West facility (“Howard West”), meets the criteria for consolidation based on identifying Broadwind as the primary beneficiary 
of Dakota Wind. Therefore, Broadwind has consolidated the results of Dakota Wind in the pro forma combined financial statements as of and 
for the fiscal year ended December 31, 2007.  
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Cash  
   $ 18,419,008 

   
Stock  

   13,820,992 
   

Direct acquisition costs  
   412,394 

   
Total purchase consideration  

   $ 32,652,394 
   



   
BROADWIND ENERGY, INC.  

NOTES TO THE PRO FORMA COMBINED FINANCIAL INFORMATION  
(UNAUDITED)  

   
The following table represents the balance sheet and statement of operations of the VIE, Dakota Wind, as of and for the fiscal year ended 
December 31, 2007:  
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      Dakota Wind, LLC  
   

Assets:  
        

Cash  
   $ 4,665 

   
Property & equipment  

   501,740 
   

Accumulated depreciation  
   (59,623 ) 

Total Assets  
   $ 446,782 

   
          
Liabilities and members’  deficit:  

        
Current maturities of long-term debt  

   $ 12,426 
   

Long-term debt  
   460,536 

   
Members’ deficit  

   (26,180 ) 
Total liabilities and members’ deficit  

   $ 446,782 
   

   
   Dakota Wind, LLC  

   
Net Sales  

   $ —
   

Operating costs and expenses:  
        

Depreciation and amortization  
   (30,112 ) 

Other income (expense):  
        

Interest expense  
   (39,051 ) 

Other, net  
   54,000 

   
Net loss  

   $ (15,163 ) 


