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Asfiled with the Securities and Exchange Commission on May 4, 2012
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under
The Securities Act of 1933

BROADWIND ENERGY, INC.

(Exact name of registrant as specified in its @rart

Delaware 88-0409160
(State or Other Jurisdiction of (IRS Employer
Incorporation or Organizatiol Identification No.)

47 East Chicago Avenue, Suite 332
Naperville, L 60540
(Address of principal executive offices)

Broadwind Energy, Inc. 2007 Equity I ncentive Plan
(Full title of the plan)

J.D. Rubin
Vice President, General Counsel and Secretary
Broadwind Energy, Inc.
47 East Chicago Avenue, Suite 332
Naperville, IL 60540
(630) 637-0315
(Name, address and telephone number, includingcard®, of agent for service)

Copiesto:

Robert L. Verigan
Andrea L. Reed
Sidley Austin LLP
One South Dearborn Street
Chicago, IL 60603
(312) 853-7000

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act (Check one):

Large accelerated file O Accelerated filel
O

Non-accelerated file O Smaller reporting compar
(Do not check if a smaller reporting compa

CALCULATION OF REGISTRATION FEE

Title of securities Amount to be Proposed maximum Proposed maximum Amount of
to beregistered registered offering price per share aggr egate offering price registration fee
Common stock, par value $.001 per st 1,410,510 shar(1) $0.36(2) $507,783.60(2 $58.19

(1) Broadwind Energy, Inc. is filing this Registrati&tatement to register the issuance of 1,410,51@sl Common Stock authorized
issuance under the Broadwind Energy, Inc. 2007 tiédcentive Plan (the “2007 Plan”). Pursuant tdeR416 of the Securities Act of
1933, as amended (the “Securities Act”), this Regfion Statement also covers such additional addterminate number of shares as
may become issuable because of the provisioned@B7 Plan, relating to adjustments for changadtieg from a stock dividend,
stock split or similar chang



(2) Estimated solely for the purpose of calculatingrémgistration fee pursuant to Rule 457(c) and R&I&h) promulgated under the
Securities Act using the average of the high amdgddces of the Common Stock as reported on the DIAQ Capital Market on May :
2012.




EXPLANATORY NOTE

A Registration Statement on Form S-8 (File No. 388039) was filed with the Securities and Exchaigemmission (the
“Commission”) on June 17, 2009 covering the registn of 5,500,000 shares of common stock undeBtbadwind Energy, Inc. 2007
Equity Incentive Plan (the “2007 Plan”). PursuemGeneral Instruction E of Form&-his Registration Statement is being filed wister ar
additional 1,410,510 shares of common stock urtg=007 Plan and hereby incorporates by referdrcedntents of the prior Registration
Statement except for Items 3, 6 and 8, which ameghgpdated by this Registration Statement.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

Broadwind Energy, Inc. (the “Company”) hereby impanates by reference into this registration statérte following documents
previously filed with the Securities and Exchangarinission (the “Commission”):

€) The Company’s Annual Report on Form 10-K for tharyended December 31, 2011, including those sectmmorporated
by reference from the Company’s Definitive Proxgt8ment on Schedule 14A filed with the CommissinriMarch 26, 2012;

(b) The Company’s Current Report on Form 8-K, filedhwtie Commission on May 4, 2012; and

(c) The description of the Company’s common stock aosth in the Company’s Registration Statementormm 8-A filed
with the Commission on April 8, 2009 (File No. 084278), including any amendment thereto or repled for the purpose of updating such
description.

In addition, all documents subsequently filed by @ompany pursuant to Sections 13(a), 13(c), 1d,180d) of the Securities
Exchange Act of 1934, as amended (the “Exchang®,Awmior to the filing of a post-effective amendntevhich indicates that all securities
offered hereby have been sold or which deregisiésecurities then remaining unsold, shall be degtto be incorporated by reference into
this registration statement and to be a part hdreof the respective dates of filing of such docatee

Any statement contained in a document incorporateteemed to be incorporated by reference hereilhlst deemed to be modifi
or superseded for purposes of this registratioestant to the extent that a statement containegirher in any other subsequently filed
document which is also incorporated by referenceihenodifies or supersedes such statement. Acly siatement so modified or
superseded shall not be deemed, except as so ewdifsuperseded, to constitute a part of thistegion statement.

Item 5. Interests of Named Expertsand Counsel.

No expert or counsel named in this prospectus asd@repared or certified any part of this progpsmr having given an opinion
upon the validity of the securities being registeoe upon other legal matters in connection with rigistration or offering of the common
stock was employed on a contingency basis or hdd,to receive, in connection with the offeringsubstantial interest, directly or indirectly,
in the Company or any of its subsidiaries.

Item 6. Indemnification of Directorsand Officers.
Delaware Law

Section 145 of the Delaware General Corporation [the “DGCL”") authorizes a court to award, or apmation’s board of directo

to grant, indemnity to directors and officers imts sufficiently broad to permit indemnificatiorr fiiabilities, including reimbursement for

expenses incurred, arising under the Securities Act

Sections 145(a) and (b) of the DGCL provide thabgporation may indemnify its directors and offess well as other employees
and individuals, against expenses (including atgshfees), judgments, fines and amounts paidtiteseent in
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connection with specified actions, suits or progegsi whether civil, criminal, administrative owvistigative (other than an action by or in
right of the corporation (a derivative action))thiey acted in good faith and in a manner theyaealsly believed to be in or not opposed tc
best interests of the corporation, and, with resfmeany criminal action or proceeding, had no oeable cause to believe their conduct was
unlawful. A similar standard is applicable in these of derivative actions, except that indemnificabnly extends to expenses (including
attorneys’ fees) incurred in connection with théedse or settlement of such actions, and the stadgfuires court approval before there can
be any indemnification in which the person seekimgmnification has been found liable to the coation.

Section 145(e) of the DGCL provides that expensesuding attorneys’ fees) incurred by an officerdirector in defending any
civil, criminal, administrative or investigative taan, suit or proceeding may be paid by the corponan advance of the final disposition of
such action, suit or proceeding upon receipt afiratertaking by or on behalf of such director oragff to repay such amount if it shall
ultimately be determined that such person is nttiet to be indemnified by the corporation as awited by Section 145 of the DGCL.
Section 145(e) of the DGCL further provides thattsaxpenses (including attorneys’ fees) incurredobyer directors and officers or other
employees or agents of the corporation may be sbypon such terms and conditions as the corporaléems appropriate.

Section 145(g) of the DGCL permits a corporatioptochase and maintain insurance on behalf of angom who is or was a
director, officer, employee or agent of the corpiorg against any liability asserted against suefspn and incurred by such person in any
such capacity, or arising out of such person’sustas such, whether or not the corporation woule ltlae power to indemnify such person
against such liability under Section 145 of the RGC

Charter and Bylaw Provisions and Other Arrangements

The Company'’s certificate of incorporation and kdarovide that the Company must indemnify its ctives and officers to the
fullest extent authorized by the DGCL and must @lap expenses incurred in defending any such pdingén advance of its final dispositi
upon delivery of an undertaking, by or on behalaofindemnified person, to repay all amounts s@aded if it should be determined
ultimately by a court of competent jurisdiction tlsaich person is not entitled to be indemnifiedH®yCompany. Under Article IX of the
certificate of incorporation, the Company may maiiminsurance on behalf of any person who is oravdsector or officer of the Company,
or is or was serving at the request of the Comeang director or officer of another corporationasiits representative in a partnership, joint
venture, trust or other enterprise against anyliiatasserted against such person and incurreshjnsuch capacity or arising out of such
status, whether or not the Company has the powiedemnify such person. Pursuant to Section 145@DGCL and the certificate of
incorporation, the Company maintains directors’ aeffaters’ liability insurance coverage.

In addition, as permitted by the DGCL, the Comparogrtificate of incorporation provides that ncedior will be liable to the
Company or to its stockholders for monetary damégelsreach of fiduciary duty as a director, excepthe extent such exemption from
liability or limitation thereof is not permitted der the DGCL as the same exists or may hereaftamt@nded. The effect of this provision i
restrict the Company’s rights and the rights ofttsckholders in derivative suits to recover monetlamages against a director for breach of
fiduciary duty as a director, except that a diregidl be personally liable for:

e any breach of his or her duty of loyalty to the @amy or its stockholders;

e acts or omissions not in good faith or which inwimtentional misconduct or a knowing violationlaiv;

« the payment of dividends or the redemption or pasehof stock in violation of Delaware law; or

» any transaction from which the director derivedraproper personal benefit.

This provision does not affect a director’s lialyilunder the federal securities laws.

In addition to the provisions of the certificateinorporation and bylaws described above, the Gomihas entered into
indemnification agreements with its directors aadain officers to indemnify such directors andagfs to the fullest extent permitted by the
certificate of incorporation and bylaws.

The indemnification rights set forth above shall be exclusive of any other right which an indersuifperson may have or herea

acquire under any statute, provision of the cedt of incorporation, bylaws, agreement, voteadkholders or disinterested directors or
otherwise.




Item 8. Exhibits.

The Exhibits accompanying this registration statenaee listed below and also on the accompanyirtgtixndex.

EXHIBIT
NUMBER DESCRIPTION
3.1 Certificate of Incorporation of the Company (incorgted by reference to Exhibit 3.1 to the Compa@usirterly Report on
Form 1(-Q for the quarterly period ended June 30, 2(
3.2 Amendment to Certificate of Incorporation of thengmany (incorporated by reference to Exhibit 3.thesCompany’s Current
Report on Form-K filed on May 4, 2012
3.2 Amended and Restated Bylaws of the Company (incatpd by reference to Exhibit 3.1 to the Compa@usrent Report on
Form &K filed on November 5, 201(
4.1 Broadwind Energy, Inc. 2007 Equity Incentive Plarc¢rporated by reference to Appendix B to the Canys Definitive
Proxy Statement on Schedule 14A filed on March224,2)
*5.1 Opinion of Sidley Austin LLF
*23.1 Consent of Sidley Austin LLP (included in its ominifiled as Exhibit 5.1
*23.2 Consent of Grant Thornton LL
24.1 Powers of Attorney (contained in the signature pgageis registration statemet

* Filed herewith.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithts reasonable grounds to bel
that it meets all of the requirements for filing Borm S-8 and has duly caused this registraticdersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitijaperville, State of lllinois, on this May 4022.

BROADWIND ENERGY, INC.
By: /s/IPETER C. DUPRE'

Name: Peter C. Dupre
Title: President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anuirggp.D.
Rubin, Peter C. Duprey and Stephanie K. Kushnet eath of them, his or her true and lawful attosagyfact and agents, with full power of
substitution and resubstitution, for him or her amtlis or her name, place and stead, in any drehpéhcities, to sign any or all amendments
(including post-effective amendments) to this rizgiton statement (and any registration statenitsat pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, for the oftgriich this registration statement relates), anfilé the same, with all exhibits thereto, :
other documents in connection therewith, with tleengission, granting unto said attorneys-in-factragieand each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in andtabe premises, as fully to all intents i
purposes as he or she might or could do in persmeby ratifying and confirming all that said atteys-in-fact and agents or any of them, or
their or his or her substitute or substitutes, masyfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signatures Capacity Date

/sl PETER C. DUPRE'

Peter C. Duprey President and Chief Executive Officer and Director
(Principal Executive Officer May 4, 201z
/s STEPHANIE K. KUSHNEF
Stephanie K. Kushner Chief Financial Officer
(Principal Financial Officer and Principal AccourgiOfficer) May 4, 201z

/s DAVID REILAND
David Reilanc Chairman of the Board May 4, 2012

/sl CHARLES H. BEYNON
Charles H. Beyno Director May 4, 201z

/s/ WILLIAM T. FEJES, JR
William T. Fejes, Jr Director May 4, 2012

/sl TERENCE P. FO}
Terence P. Fo Director May 4, 201z

/sl THOMAS A. WAGNER
Thomas A. Wagne Director May 4, 2012




INDEX TO EXHIBITSTO REGISTRATION STATEMENT ON FORM S-8

EXHIBIT
NUMBER DESCRIPTION
3.1 Certificate of Incorporation of the Company (incorated by reference to Exhibit 3.1 to the Compa@isirterly Report on
Form 1(-Q for the quarterly period ended June 30, 2(
3.2 Amendment to Certificate of Incorporation of thenGmany (incorporated by reference to Exhibit 3.thesCompanys Curren
Report on Form-K filed on May 4, 2012
3.2 Amended and Restated Bylaws of the Company (incatpd by reference to Exhibit 3.1 to the Compa@usrent Report on
Form &K filed on November 5, 201(
4.1 Broadwind Energy, Inc. 2007 Equity Incentive Plarc¢rporated by reference to Appendix B to the Canys Definitive
Proxy Statement on Schedule 14A filed on March22d,2)
*5.1 Opinion of Sidley Austin LLF
*23.1 Consent of Sidley Austin LLP (included in its ommnifiled as Exhibit 5.1
*23.2 Consent of Grant Thornton LL
24.1 Powers of Attorney (contained in the signature pgagéis registration statemet

* Filed herewith.




Exhibit 5.1

SIELET AV LLE SIDLEY AUSTIN LLP BEIJING LOS ANGELES
IDLEY | ONE SOUTH DEARBORN STREET BRUSSELS NEW YORK
| CHICAGO, IL 60603 CHICAGO PALO ALTO
(312) 853 7000 DALLAS SAN FRANCISCO
(312) 853 7036 FAX FRANKFURT ~ SHANGHAI
GENEVA SINGAPORE
HONG KONG ~ SYDNEY
HOUSTON TOKYO
LONDON WASHINGTON, D.C.

FOUNDED 186¢€

May 4, 2012
Broadwind Energy, Inc.
47 East Chicago Avenue, Suite 332
Naperville, IL 6054(
Re: Registration Statement on Forr8®f Broadwind Energy, Inc. registering 1,410,5%8ares of Common Stock, par value

$0.001 per share

Ladies and Gentlemen:

We refer to the Registration Statement on Form(®8“Registration Statement”) being filed by Breaad Energy, Inc., a
Delaware corporation (the “Company”), with the S#es and Exchange Commission under the Secudi¢®f 1933, as amended (the
“Securities Act”), relating to the registration bf410,510 shares of Common Stock, $0.001 par y@@ushare (the “Registered Shares”), of
the Company which are issuable pursuant to theddvivel Energy, Inc. 2007 Equity Incentive Plan (tRéan”).

This opinion letter is being delivered in accordamdth the requirements of Item 601(b)(5) of RetiataS-K under the
Securities Act.

We have examined Registration Statement, the Coy'paartificate of incorporation, the Plan, theakesions adopted by
the board of directors of the Company relatingh Registration Statement and the Plan and théutest adopted by the stockholders of
Company relating to the Plan. We have also exatnimiginals, or copies of originals certified tor@atisfaction, of such agreements,
documents, certificates and statements of the Coynaad other corporate documents and instrumemdshave examined such questions of
law, as we have considered relevant and necessaryasis for this opinion letter. We have assutheduthenticity of all documents
submitted to us as originals, the genuinenesd sfgaatures, the legal capacity of all personsthedconformity with the original documents
of any copies thereof submitted to us for examamatiAs to facts relevant to the opinions expressrdin, we have relied without
independent investigation or verification upon, asdumed the accuracy and completeness of, cati§icletters and oral and written
statements and representations of public officald officers and other representatives of the Compa

Sidley Austin LLP is a limited liability partnership practicing in affiliation with other Sidley Austin partnerships




Based on the foregoing, we are of the opinion ¢élaah Registered Share that is newly issued pursoidme Plan will be
validly issued, fully paid and non-assessable wkigthe Registration Statement, as finally amenddall have become effective under the
Securities Act; (ii) such Registered Share shaleHaeen duly issued and delivered in accordandetivi Plan; and (iii) either certificates
representing such Registered Share shall havechggmxecuted, countersigned and registered anddiilivered to the person entitled
thereto against payment of the agreed considertienefor (in an amount not less than the par véidaseof), or if any Registered Share is to
be issued in uncertificated form, the Company’'sksoghall reflect the issuance of such RegistereaeSto the person entitled thereto against
payment of the agreed consideration therefor (inranunt not less than the par value thereof)nadcicordance with the Plan.

This opinion letter is limited to the General Camgitton Law of the State of Delaware. We expresspinion as to the law

rules or regulations of any other jurisdiction,limting, without limitation, the federal laws of thinited States of America or any state
securities or blue sky laws.

We hereby consent to the filing of this opinioridetas an Exhibit to the Registration Statementtaradl references to our
Firm included in or made a part of the Registrattatement. In giving such consent, we do noethyeadmit that we are in the category of
persons for whose consent is required under Se¢tafrthe Securities Act.

Very truly yours,
/s/ Sidley Austin LLF
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Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We have issued our reports dated March 13, 2012 neftpect to the consolidated financial statemamdisinternal control over financial
reporting included in the Annual Report on FormKL@r the year ended December 31, 2011 of Broadwnergy, Inc., which are
incorporated by reference in this RegistrationeStent. We consent to the incorporation by refexén¢he Registration Statement of the
aforementioned reports.
/sl GRANT THORNTON LLP

Chicago, IL
May 4, 2012




