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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

(Mark One)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the fiscal year ended December 31, 20(

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 0-31313

bBroadyin

BROADWIND ENERGY, INC.

(Exact name of Registrant as specified in its @nart

Delaware 88-040916C
(State of or other jurisdiction of (LR.S. Employer
incorporation or organizatiol Identification No.)

47 East Chicago Avenue, Suite 332
Naperville, lllinois 60540
(Address of principal executive offict (zip code)

Registrant's telephone number, including area o@$€) 637-0315
Securities registered pursuant to Section 12(bh@fAct:None

Securities registered pursuant to Section 12(ghefAct: Common Stock, $0.001 par value



Indicate by check mark whether the Regidtis a well-known seasoned issuer, as defin€ila 405 of the Securities Act of 1933. Yes
O No X

Indicate by check mark if the Registranhot required to file reports pursuant to Sectidror 15(d) of the Securities Exchange Act of
1934. YesO No

Indicate by check mark whether the Regigt(1) has filed all reports required to be filgdSection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 modh$or such shorter period that the Registrart vemjuired to file such reports), and
(2) has been subject to such filing requirementstfe past 90 days. Yes No O

Indicate by check mark if disclosure ofiniguent filers pursuant to Item 405 of Regulat®#K is not contained herein, and will not be
contained, to the best of Registrant's knowledgegfinitive proxy or information statements incorated by reference in Part Il of this
Form 10-K or any amendment to this Form 104K.

Indicate by check mark whether the Reagittis a large accelerated filer, an accelerated & non-accelerated filer or a smaller reporting
company. See the definitions of "large acceleréited" "accelerated filer" and "smaller reportiogmpany"” in Rule 1212-of the Exchange Ac

Large accelerated file&l Accelerated filer® Non-accelerated filed Smaller reporting compani
(Do not check if a smaller reporting compa

Indicate by check mark whether the Regittis a shell company, as defined in Rule 12b-thefSecurities Exchange Act of 1934. Yes
O No X

The aggregate market value of the Regissraoting common stock held by non-affiliatestod Registrant, based upon the $18.50 per
share closing sale price of the Registrant's comstack on June 30, 2008 (the last business dayedRegistrant's most recently completed
second quarter), was approximately $584,607,826p&poses of this calculation, the Registrantealors and executive officers and holders
of 10% or more of the Registrant's outstandingeshaf voting common stock have been assumed tffibates, with such affiliates holding &
aggregate of 64,869,992 shares of the Registnaotitsy common stock on June 30, 2008, and shatddlgesuch affiliates are not included in
this calculation.

Number of shares of Registrant's commoaokstpar value $0.001, outstanding as of Marchi20D9, was 96,477,915.

Portions of the Registrant's Notice of AahMeeting and Proxy Statement for the Regiss&@09 Annual Meeting of Stockholders are
incorporated by reference into Part Il of this Bep
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PART |
Cautionary Note Regarding Forward-Looking Statemens

This Annual Report on Form 10-K contains "forwaodking statements"—that is, statements relatedttod, not past, events—as defined in
Section 21E of the Securities Exchange Act of 1&84mended (the "Exchange Act"), that reflectaurent expectations regarding our futt
growth, results of operations, cash flows, perfonggand business prospects, and opportunities gflsasw assumptions made by, ¢
information currently available to, our managemdrrward{ooking statements include any statement that doesdirectly relate to a curret
or historical fact. We have tried to identify forsdalooking statements by using words such as "gdte,” "believe," "plan,” "expect,”
“intend,” "will," "should,” "may," "plan” and simdr expressions, but these words are not the ex@usieans of identifying forward-looking
statements. These statements are based on informmatirently available to us and are subject toiwas risks, uncertainties, and other fact
including, but not limited to, those discussedt@ml 1A "Risk Factors" in Part | of this Annual Regpan Form 10K that could cause our actu
growth, results of operations, financial conditimash flows, performance and business prospect®ppdrtunities to differ materially froi
those expressed in, or implied by, these statem@ntsforward-looking statements may include oatelto the following: (i) our plans to
continue to grow our business through organic gtoamd integration of previous and future acquisigp(ii) our beliefs with respect to the
sufficiency of our working capital and our plansetealuate alternate sources of funding if necesdg@ryour ability to comply with loan
covenants; (iv) our expectations relating to counstion of new facilities and expansion of exisfiagjlities; (v) our plans with respect to the
use of proceeds from financing activities; (vi) datiefs and expectations relating to the recewnecmic downturn and the potential impact it
may have on our business, including our custoraerd;(vii) the anticipated benefits of our remediatefforts on the strength of our internal
control processes and our plans with respect toreutemediation efforts. Except as expressly reguby the federal securities laws, we
undertake no obligation to update such factorsooptiblicly announce the results of any of the fadklaoking statements contained herein to
reflect future events, developments, or changedisistances or for any other reason.

ITEM 1. BUSINESS

As used in this Annual Report on Form 10H€ terms "we," "us," "our,"” "Broadwind," and tH@ompany," refer to Broadwind
Energy, Inc., a Delaware incorporated company headered in Naperville, Illinois, and its wholly-oed subsidiaries.

BUSINESS OVERVIEW

We are a supplier of value-added productsservices to the North American wind energy seasowell as other energglated industrie:
We provide our customers, such as leading windnartmanufacturers and developers, wind farm opesatod service companies, with a bt
range of component and service offerings. Sincé2@@ have made significant investments in the gliaf our business through a series of
acquisitions. In doing so, we have developed adyrdaS.-based supply
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chain for wind development in North America. Owefibusinesses are currently organized in two oipgraegmentsProductsand Services
LBroad
I
S

=

Iansvallve Vidlon
e

Tower bl TecH ”
ABFINC.

Products

The Products segment includes three suby&@dithat manufacture and sell products suchgisgrecision gears for wind turbines, custom-
engineered gearing systems for the mining, enengy,industrial sectors, structural wind towersgrinal tower components, and large
fabricated and machined components (e.g., crarie @ad dipper buckets). Specific services providellide key technology areas such as
grinding and finishing of gears and gear sets) glage processing, heavy welding and custom c@mogrotection of components. Our prim:
focus is on the wind energy industry; however, Broducts segment also services mining, constryatiband gas, and other industrial energy
applications.

The Products segment has undergone aisigmifexpansion in the last two years and refldwoperations of Brad Foote Gear
Works, Inc. ("Brad Foote") Tower Tech Systems [ti€ower Tech"), and R.B.A., Inc. ("RBA"). As of Dember 31, 2008, the segment had
approximately 800 employees, and operated in WEooiTexas, lllinois, and Pennsylvania. Taking iat@ount our acquisition of RBA on
October 1, 2007 and Brad Foote on October 19, 20@7Products segment had revenues of $29,804/@08%577,114,000, in 2007 and 2008,
respectively.

A summary of the three subsidiaries thatjgase our Products segment follows:

. Brad Foote,founded in 1924 and acquired by us in October 230fhe largest precision gear manufacturer fomthel energy
industry in North America. Brad Foote produces @iea and custonengineered gearing systems for wind power gener,atid
production, steel, and transportation industrigsa.dB-oote has two facilities in Cicero, lllinoiscaone in Neville Island,
Pennsylvania which represent the largest gear igigrahd carburizing capacity in North America. AdD®cember 31, 2008,
Brad Foote had approximately 435 employees antnwaufacturing space of approximately 569,000 sgteet.

. Tower Tech,founded in 2003 and acquired by us in February 26@ufactures utili-scale wind towers for wind ener
development. Today, Tower Tech is a leading manufacof wind towers and specializes in delivering larger and heavier
next generation of wind towers to our customersc&i2004, Tower Tech has manufactured more thand&rs for its
customers. Tower Tech has strategically locatetitfas in Manitowoc, Wisconsin and Abilene, Texasd a partially
constructed third wind tower manufacturing facilityBrandon, South Dakota. Tower Tech's facilitiese a combined annual
production capacity which supports up to 1,500MWvafd energy production on an annual basis. Asetdinber 31, 2008,
Tower Tech had approximately 293 employees andlnmaufacturing space of approximately 346,000 sgjfeet in its
Manitowoc and Abilene facilities.
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. RBA, founded in 1985 and acquired by us in October 26p&cializes in heavy steel fabrication and perfospecialty welding
services. RBA refurbishes, assembles and weldsytexvipment for the crane manufacturing, constomgtmarine, and mining
and metals industries. RBA's specialized weldingeetise supports and will assist Tower Tech in t®iag Tower Tech's
technical expertise in providing future generatiofhsustomized wind towers. RBA has facilities imMtowoc, and Clintonville
Wisconsin. As of December 31, 2008, RBA had appnaiély 70 employees and total manufacturing sphapmroximately
100,000 square feet.

Services

The Services segment was established upoaaguisition of Energy Maintenance Service, LLEMS") in January 2008 and expanded
with our acquisition of Badger Transport, Inc. (48er") in June 2008. This segment specializes mstroction, operations and maintenance
and component repair services for the wind induasryvell as specialized heavy haul trucking sesviodnstallation sites. Services provided
include construction and technical support in ttexon of wind turbine generators, scheduled amdaheduled maintenance, fiberglass
inspections, general repair and training, and ridwesportation of oversize/overweight equipment muadhinery.

As of December 31, 2008, the segment hadoapmately 300 employees. Currently, the ServBmgment has service hub locations in
South Dakota, Texas and Wisconsin and satellite §ervice centers in California and lllinois. iadal year 2008, and taking into account the
acquisition of EMS on January 16, 2008 and Badgelume 4, 2008, the Services segment had revefn$dd &02,000.

A summary of each of the two subsidiariest tomprise our Services segment follows:

. EMS , founded in 1998 and acquired by us in Januarg2pfvides construction, operations and maintemaawcd componel
repair services for the wind industry. EMS spezgsiin wind turbine repair offerings, including mragomponent refurbishing,
wind turbine maintenance, construction support@mgineering and advisory services. The compang®mers include turbine
and component manufacturers, wind farm owners awveldpers. EMS' main office is in Gary, South Dakand it has major
repair hubs in Howard, South Dakota and AbileneaBeas well as satellite field service centersalif@nia and Illinois. As of
December 31, 2008, EMS had approximately 260 enagley

. Badger, founded in 1982 and acquired by us in June 2808 provider of transportation services of ovexkizerweigh
equipment and machinery, primarily to the wind istiiy. The company specializes in the transporbwkt sections, blades,
nacelles and other oversized equipment for lardestrial applications. Badger has been in busiferssver 25 years, with
15 years in specialized heavy haul and more thayeats serving the wind industry. Badger operatas fits headquarters in
Clintonville, Wisconsin. As of December 31, 200&dger had approximately 50 employees and operatiediged a total of 64
trailers.

See Note 21 "Segment Reporting” of the swteour consolidated financial statements forsawsion of summary financial information
by segment.

BUSINESS AND OPERATING STRATEGY

Our business strategy is to capitalizehenanticipated growth of wind and other energyarsdh the U.S. by providing the highest value-
added components and services across the windtaedemergy sector supply chains. We seek to expancharket share in the North
American wind energy industry and other energy@sand to be the leading provider of a comprelversipply solution to our customers in
North America. The recent downturn in the economy the effects of the disruptions in the globabdrenarkets and financial systems hi
had a negative effect on the wind industry and glldleavy manufacturing industry and has limited short term growth prospects. In
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light of these challenges and our belief that weehiavested in enough infrastructure to meet oortdlerm goals, our immediate focus is to
concentrate on achieving operational excellenckiwibur existing businesses, and to continue taeamur North American market share and
to focus our efforts on maintaining adequate ligyiend working capital.

Our strategic objectives include the folioge

. Become the leading provider in the wind supply chan North America by expanding our suite of prodtsand services We
are dedicated to the identification, developmend, @emmercialization of new products and servibes titilize our capacity and
provide value-added solutions for our customerppBuchain management is critical for wind turbmanufacturers who
manufacture or will soon manufacture many of thrbites in the U.S. Our local presence in key wiesburce states and sulite
products and services directly address this clitisaie by limiting exchange rate risk and impaotaiand customs duties and
substantially reducing transportation and workiagital costs for our customers. With the additibbusinesses providing new
products and services in the last two years, we n@ade progress in our desire to provide compréresslutions for our
customers across the wind supply chain from futhponent manufacturing to delivery to site and camsion support. By
maintaining strategic relationships with our custosnp we are able to understand and meet their rmeedss the supply chain ¢
provide opportunities to deliver them synergieoasrour operating units.

. Leverage our customer relationships within the wiintlustry and related sectors to cre-sell our products and service The
wind industry manufacturing supply chain is chagdized by close customer relationships based odustalevelopment and
long-term supply agreements. We consider our matiips with our wind customers to be a key piaour future strategy and
work closely with them to develop and tailor protuio their individual needs. We engage with owgtemers on many levels:
industry research and development, product dekignaccount management and manufacturing. We lzetiav single-source
strategy will help leverage our existing custoneationships with the world's leading wind turbmeanufacturers and help us to
realize cross-selling opportunities. We will coniinto seek to capture a significant share of oistieg customers' demand and
to diversify our revenue and customer base.

. Continue to develop the service and maintenanceibesses We believe that the af-market support business in the w
industry is currently underdeveloped. Most windtoe components are currently serviced by winditglmnanufacturers
through applicable warranty periods. We believé #samanufacturer warranties expire and as the leitypand size of wind
turbines increase, component manufacturers witkiasingly be asked to service their own products.ivénd to support our
customers' service strategies, to further developwn service channels and to capture a shateeafxpanding service and
aftermarket support business on the basis of agretsmvith wind turbine manufacturers, wind farm repers, and independent
service providers. We have local service centaratm close to wind sites that are centrally-plagigd capital-intensive
capabilities, giving us a competitive advantagavasapitalize on post-warranty growth in wind tumbiservice and maintenance
demand.

. Continue to improve production technology and optoamal efficiency and enhance our cost structur Our manufacturin
facilities include state-of-the-art equipment a@dn processes to reduce costs. Although we havevachsignificant cost
reductions by emphasizing flexibility in our manetfiaring processes and installing modern and mdigiezit equipment, we
remain focused on further reducing costs. We wailitmue to employ strategies to further optimize phoduction processes at
our facilities to generate increased output anceloour costs while maintaining product quality whiiigh technical
specifications. Ongoing efforts are underway toticmre to improve labor and machine efficienciethatplant level, revise
staffing programs and upgrade scheduling and pegoce systems to increase efficiency, reduce ioviesst and
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improve overall financial returns and cash flow. ¥so intend to continue to construct and opersa facilities near project
sites to decrease transportation costs.

. Utilize our capacity to increase market share aratisfy our customers' demand for our products anergices. During 200€
we took steps to increase our manufacturing caigiabiby increasing production capacity at our Bfadte manufacturing
facilities and by constructing a tower manufactgnoant in Abilene, Texas with an additional toyéant partially constructed
Brandon, South Dakota. In addition, RBA added atitamhal manufacturing location in Clintonville, 8Gonsin. Our service
segment increased specialized heavy-haul capagibyér 20% and our EMS subsidiary increased itgisercapacity through
strategic hiring. We are prepared to further expaatufacturing and service capacity to meet custalemand as we approach
capacity constraints. However, we believe that meveell positioned to take advantage of the curneatket conditions and an
increase in market growth with our current infrasture. Going forward, we plan to continue to expanr delivery options to
benefit from economies of scale and scope from ¢em@ntary and growing businesses.

. Recruit, train and retain high quality employees our current and planned facilities Our business relies on highly skill
workers to operate sophisticated machinery andigeospecialized service with demanding technicat#jations. The quality
and skills of our personnel have been criticaluo success to date and our continued growth depemdsir ability to attract,
train, and retain capable and dedicated employWedelieve we offer attractive employment oppotiesiin the markets in
which we operate. We provide extensive traininggpans for new employees and continuing educationdio existing
employees. Many employees are able to operatdetyaf different machines, depending on workload austomer orders,
allowing us flexibility in our product mix. We intel to continue to place an emphasis on buildingllalzorate culture that
fosters passion, honesty and teamwork to delivarva&ue for our customers and our investors.

COMPANY HISTORY

We were incorporated in Nevada in 1996 laslBoot Enterprises Inc. ("Blackfoot™). In Febry&006, Blackfoot completed a reverse
shell transaction with Tower Tech, whereupon Blackbecame a holding company for Tower Tech, ahdeguently changed its name to
Tower Tech Holdings Inc. In 2008, Tower Tech Holglirinc. reincorporated in Delaware and changedsitse from Tower Tech Holdings Ir
to Broadwind Energy, Inc. Through a series of sfyat business acquisitions completed in 2007 af® 20d organic growth, we expanded
upon our core platform as a wind tower componermiufecturer and have positioned the Company asadkbased supply-chain provider for
the wind and other energy-related industries.

SALES AND MARKETING

Our sales and marketing strategy is to kdgvand maintain long-term relationships with oustomers and to offer a comprehensive suite
of products and services to them. We pursue thasegty by working closely with our customers in eleping and designing customized
product, manufacturing, and service solutions. W8e mtend for our offerings to fulfill needs thaur customers may consider non-core and do
not desire to provide for within their organizatoie target long-term agreements, under whichupelg our customers with products or
services. The majority of our customer base camsistvind turbine manufacturers who supply endsised wind turbine developers with
completed wind turbines. Within the wind industne have long-standing relationships with customemgaging them at various levels from
key account management, site management, resaataeselopment, product design and manufacturing genior management.
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COMPETITION

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

GOVERNMENT REGULATION AND COMPLIANCE

The operations of our businesses are sutgiezimerous federal, state, and local environaidatvs and regulations. While it is the
Company's primary objective to maintain compliangth these respective laws and regulations, it matybe possible to quantify with certai
the potential impact of actions regarding environtaematters, particularly remediation and othenpbance efforts that the Company may
undertake in the future. We believe that our subsik are in substantial compliance with such lamd regulations, and we do not anticipate
any material capital expenditures for environmeataitrol facilities.

BACKLOG

Many of our products are sold under longatsupply agreements. These long-term agreemewnesvaious terms, but generally range
from several months to three years with some cot#rearrying automatic renewal provisions. As ot&aber 31, 2008, the range of our
backlog to be shipped in 2009 was estimated toehgden $170 million and $212 million based upondpgons that our customers may
exercise during the year. In light of the naturéhaf Company's operations in 2007, managementrdumdselieve that providing the backlog
number for the preceding fiscal year will providaseful comparison against the Company's curréumtsn.

SEASONALITY
The majority of our business is not affedby seasonality. Our Services segment can beteffdxy weather-related constraints.
EMPLOYEES

The Company had 1,127 employees as of DieeeBi, 2008. As of December 31, 2008, 914 of oyleyees were in manufacturing,
service, and field support related functions an8 @hployees were in administrative functions. Apprately 32% of our employees are
covered by two collective bargaining agreementg Waical unions. These agreements are schedulegieen October 2009 and February
2010. We consider our union and employee relatiorte satisfactory.

RAW MATERIALS

The primary raw material used in the cardton of wind towers and gearing products at cow@r Tech and Brad Foote businesses,
respectively, is steel in the form of steel plé¢egings, and
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castings. Additionally, some agreements may allost@mers to independently provide steel to TowahTer the construction of wind towe

We operate a multiple sourcing strategy soutrce our raw materials through various supplagated throughout the United States and
abroad. We do not generally have long-term supgig@ments with any of our raw materials suppliérs.believe that we will be able to
obtain an adequate supply of steel and other ratgrats to meet our manufacturing requirements.

CUSTOMERS

We manufacture or construct, and providadportation and maintenance services to, a vasfetystomers in the wind energy, oil and
gas, mining and industrial industries. The majooitypur customer base consists of wind turbine rfesturers who supply end-users and wind
turbine developers with completed wind turbinesthi@ industrial, mining and constructions sectaes sell our products through our
technically trained sales force to both owners @merators. The wind turbine market is very conegatt. According to the American Wind
Energy Association's 2008 industry rankings, thettwee wind turbine manufacturers in the U.S. tiried 77% of the market and the top 1
constituted 95% of the market. As a result, weentty have concentrations with a limited numbecudtomers for a majority of our revenues.
Sales to each of Gamesa, Clipper and General Eldcansportation Services represents an amouatgréhan 10% of our Company's
consolidated revenues and the loss of any sucbrmestcould have a material adverse effect on thapgaoy.

Our current and historical portfolio of tarmiers and collaborators includes: AWE, Babcockr&vi, Clipper, Diversified Energy
Solutions, FPL Energy, Gamesa, Garrad Hassan, @ldglectric, Great River Energy, Horizon Wind Engrijordex, Reunion Power,
Siemens, Suzlon, Vestas, Xcel Energy.

WORKING CAPITAL

The Company's primary customers are winbitie manufacturers and wind energy developers.ifithestry has historically produced
customized and varying terms and conditions foeagrents between suppliers and customers, depenwlitig specific objectives of each
party. The Company's practices mirror this his@rindustry practice for negotiating agreementa @ase-by-case basis. As a result, working
capital needs, including levels of accounts redd&zand inventory, can vary significantly from guearto quarter based on the contractual te
agreed to by the parties, such as whether the Qoyripaequired to purchase and supply steel putdoauch contractual terms.

QUALITY CONTROL

We have a longtanding focus on processes for ensuring the metunéaof high quality products. To achieve higmstards of productio
and operational quality, we implement strict anteagive quality control and inspection throughaut jproduction processes. We maintain f
in-house control over all core manufacturing proceasescarry out quality assurance inspection attmapletion of each major manufactur
step to ensure the quality of our products. Theufauturing process at Brad Foote, for example, lireetransforming forged steel into high
technical specification gears through to rough nraoh, hobbing, reinforcing thermal treatment, fimachining and fine grinding. We inspect
and test raw materials before they enter the adgegmniicess, re-test the raw materials after rougkhining, test the functioning of gear teeth
and cores after thermal treatment and accuracyit@stoutputs for product specifications. We bedieur investment in industry-leading heat
treatment, high precision machining, specializedding technologies, and cutting edge welding hagributed to our high product reliability
and consistent performance of our products undstingioperating conditions once installed.
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CORPORATE INFORMATION

Our principal executive office is locatadi@ East Chicago Avenue, Suite 332, Napervilleg0540. Our phone number is (630) 637-0315
and our website addressasvw.broadwindenergy.com.

OTHER INFORMATION

On our website atww.broadwindenergy.conwe make available under the "Investors" menuctiele, free of charge, our Annual Rep:
on Form 10-K and Form 10-KSB, Quarterly Reportd~orm 10-Q and Form 10-QSB, Current Reports on R and amendments to these
reports filed or furnished pursuant to Section 18¢al5(d) of the Exchange Act as soon as reasgmmahbtticable after such reports or
amendments are electronically filed with, or fuh@d to the Securities and Exchange Commission ("pBGterials that we file or furnish to
the SEC may also be read and copied at the SEG!E Reference Room at 100 F Street, N.E., WasbmdgDC 20549. Information on the
operation of the Public Reference Room may be nbthby calling the SEC at 1-800-SEC-0330. Also, SB€ maintains an Internet site at
www.sec.gothat contains reports, proxy and information staets, and other information that we file electraflicwith SEC.

ITEM 1A. RISK FACTORS
Risks Related to Our Business

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

The recent disruption in the global credérkets, the re-pricing of credit risk and the detation of the financial and real estate markets
generally, particularly in the U.S. and Europe,éall contributed to a reduction in consumer spegdind a decline in the overall U.S.
economy. Although the recent disruptions wereatitiin the housing, financial and insurance ses;tirappears that this deterioration has
further expanded to the general economy and o#woss, including the wind energy sector. Tightddreéncreased unemployment and reduced
consumer confidence may have negative effects oradd for alternative sources of energy and conselyuer our product and service
offerings. In addition, some economists are praaicthat the U.S. economy, and possibly the glelsahomy, has entered into a prolonged
recession or even a depression as a result obthgding factors. Such a prolonged downturn inUtfe. or global economy could have a
material adverse effect on our business in a numberys, including lower sales and renewal cydiéisere is a reduction in demand for wind
energy and could have a material adverse effecuotiquidity, results of operations and finanaiahdition.

In addition, if these conditions continueamrsen, they may result in reduced worldwide dedrfar energy and additional difficulties in
obtaining financing, which may adversely affect business. Risks we might face could include: pdkdeclines in revenues in our business
segments due to reduced orders or other factosedawy economic challenges faced by our custonmerp@spective customers and potential
adverse impacts on our ability to access creditahdr financing sources (and the cost thereofphéythe approved credit lines we currently
have. Each of these conditions may also impactbility to finance future acquisitions or signifidecapital expenditures relating to new
projects and lines of business.

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

Our business segments are focused on dngplyoducts and services to wind turbine manufactuand owners and operators of wind
energy generation facilities. Currently the windustry is dependent upon federal tax incentivessaaig renewable portfolio standards. The
federal
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government provides economic incentives to the esvoéwind energy facilities, including a federabguction tax credit, an investment tax
credit and a cash grant equal in value to the invest tax credit. The production tax credit wasaged in February 2009 through the
American Recovery and Reinvestment Act of 2009@modides the owner of a qualifying wind energy fiagiplaced in operation before the
end of 2012 with a ten-year tax credit againstaveer's federal income tax obligations based oratheunt of electricity generated by the
qualifying wind energy facility. Alternatively, wthproject owners may elect to receive a 30% investrtax credit for facilities placed in
service before the end of 2012 or apply to recaigash grant from the Department of Treasury, eigualue to the investment tax credit, for
facilities placed in service in 2009 and 2010, ats for facilities placed in service before 20fl8anstruction begins before the end of 2010.

The production tax credit, investment teedit and cash grant provide material incentivedeieelop wind energy generation facilities and
thereby impact the demand for our manufacturedymmsdand services and may do so until the creditscentives lapse. The failure of
Congress to extend or renew these incentives bex0h# could significantly delay the developmentwrid energy generation facilities and
demand for wind turbines, towers and related corapts In addition, we cannot assure you that abgesguent extension or renewal of the
production tax credit, investment tax credit ortcggant would be enacted prior to its expirationifoallowed to expire, that any extension or
renewal enacted thereafter would be enacted witbaetive effect. It is possible that these federeéntives will not be extended beyond 2012.
Any delay or failure to extend or renew the fed@ralduction tax credit, investment tax credit ostcgrant in the future could have a material
adverse impact on our business, results of opastimancial performance and future developmeifotresf

Renewable portfolio standards are stateipetatutory provisions requiring state-reguth&ectric utilities to supply a certain amount of
electricity from renewable energy sources or dewotertain portion of their plant capacity to reable energy sources. Additionally, certified
renewable energy generators can earn renewablgyecredits for every unit of electricity they prasuand sell from renewable generation
facilities. These standards have spurred signifigaowth in the wind energy industry and a corregpog increase in the demand for our
manufactured products. Currently, more than 2®stahd the District of Colombia have renewablefpliotstandards in place and at least 3
states have voluntary utility commitments to suppbpecific percentage of their electricity fromewable sources. The enactment of
renewable portfolio standards in additional stateany changes to existing renewable portfolioddads, or the enactment of a federal
renewable portfolio standard or carbon tradinggyofhay impact the demand for our products. We chassure you that government support
for renewable energy will continue. The eliminatimfor reduction in, state or federal governmesiigies that support renewable energy cc
have a material adverse impact on our businesdltsex operations, financial performance and fetdevelopment efforts.

We are substantially dependent on a few significanstomers.

Each of our segments has significant custsrand concentrated sales to such customers:. tetationships with significant customers
should change materially, including as a resullexfreased customer demand for our products anitegidue to the impact of current or fut
economic conditions on our customers, it could ifféecdlt for us to immediately and profitably rege lost sales in such a market where we
have significant revenue concentration. In addjtaithough our subsidiary companies operate inddgretly, a dispute between a significant
customer and the Company or one of our subsidiadakl have a negative effect on the businessoakttip we have with that customer ac
our entire organization. Among other things, suclispute could lead to an overall decrease in sustomer's demand for our products and
services or difficulty in collecting amounts duedtioe or more of our subsidiaries that are otherwiteelated to such a dispute. Moreover, a
material change in payment terms for accounts vabée of a significant customer could have a matexverse effect on the Company's short-
term cash flows.
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Our customers may be significantly affected by digtions and volatility in the markets.

Current market disruptions and regular raaolatility may have adverse impacts on our aqugts' ability to pay, when due, the amounts
payable to us and could cause related increasas icost of capital associated with any increasetking capital or borrowing needs we may
have if this occurs. We may also have difficultylecting amounts payable to us in full (or at #lny of our customers fail or seek protection
under applicable bankruptcy or insolvency lawsadidition, our customers may attempt to renegotiederms of contracts or reduce the size
of orders with us as a result of disruptions anktidy in the markets. Our backlog is substanéiatl we cannot predict with any degree of
certainty the amount of our backlog that we willdaecessful in collecting from our customers.

Market disruptions and regular market vibtgtmay also result in an increased likelihoodoofr customers bringing warranty or
remediation claims in connection with our produmtservices that they would not ordinarily bringaimore stable economic environment. In
the event of such a claim, we may incur costs ifeeide to compensate the affected customer argage in litigation against the affected
customer regarding the claim. We maintain prodiattlity insurance, but there can be no guarartaeguch insurance will be available or
adequate to protect against such claims. A suadedafm against us could result in a material adeeffect on our business.

Volatile financial markets or our own operating parmance and liquidity could restrict our abilityat access capital, and may increase our
borrowing costs and ability to continue as a goingncern.

In a Schedule 13D filed with the SEC on Bimber 10, 2008, Tontine Capital Partners, L.P. PT)CTontine Capital Overseas Master
Fund, L.P. ("TMF"), Tontine Partners, L.P. ("TPTpntine Overseas Fund, Ltd. ("TOF") and Tonting®&rseas Master Fund, L.P. ("T25"
and collectively with TP, TOF, TCP, TMF and theffilemtes, "Tontine") stated its intention to expdoalternatives for the disposition of its
equity interest in the Company. Tontine owns apjnexely 49% of our outstanding common stock as ef@nber 31, 2008. We have from
time to time relied on Tontine for financing casws from private placements of our common stoantine's intentions with respect to our
common stock may affect our ability to raise casimffinancing activities and could affect our lidity.

We rely on access to both short and longrieapital markets as a source of liquidity forit@prequirements not satisfied by cash flows
from operations. If we are not able to access ahpitcompetitive rates, the ability to implement business plans may be adversely affected.
Unprecedented disruptions in the current creditfarahcial markets, particularly in the United &stind Europe, have had a significant
material adverse impact on a number of financistitutions and have limited access to capital aeditfor many companies. These
disruptions could make it more difficult for the @pany to obtain debt financing for its operaticajuisitions and anticipated capital
expenditures or increase its cost of obtainingrfairag, which could have a material adverse effedhe Company's liquidity, results of
operations and financial condition.

Additionally, our current short- and loreysh debt agreements contain various financial cawemn Violations of such covenants may
restrict our ability to obtain the additional firdng we need to implement our growth strategyhiévent of a loan covenant violation and
inability to obtain waivers, our loans would be doenediately and our ability to obtain financinguts be severely impacted. As previously
disclosed, as a result of restating our finandetiesnents for the quarterly period ended Septe@®e2008, Brad Foote was in violation of two
of its covenants in its Loan Agreement, dated ataofiary 17, 1997, as amended (the "Loan Agreejneitli' Bank of America, formerly
LaSalle Bank National Association ("BOA"). Brad Fembtained a waiver of these covenant violatioosyfBOA as of September 30, 2008,
and otherwise was in compliance with the finanaied other covenants contained in the Loan Agreeasenf September 30, 2008.
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On January 16, 2009, Brad Foote, 1309 SGidéro, LLC ("1309") and 5100 Neville Road, LLG{00") (each a wholly-owned
subsidiary of Brad Foote) entered into an OmniboeAdment Agreement dated January 15, 2009 (the lltimAmendment") with BOA,
amending the Loan Agreement. Among other thingsQmnibus Amendment provided that BOA waive Bradtég violation of the two
covenants in the Loan Agreement with which BradtEdwd not been in compliance for the period froec@&@nber 31, 2008 up to but not
including January 20, 2009. The Omnibus Amendmisat provided that Brad Foote's financial covenanid events of default under the Loan
Agreement be amended and restated.

On March 13, 2009, Brad Foote, 1309 and)=fiered into a Second Omnibus Amendment Agree(tfentSecond Omnibus
Amendment") with BOA and, in connection therewitie Company, 1309 and 5100 entered into a Reaffiomaf agreements and covenants
in the Loan Agreement and related documents (treaffRmation™). Among other things, the Second Omasi Amendment further amended
and restated certain financial covenants undekda® Agreement and shortened the maturities otedf the loans outstanding under the
Loan Agreement. Pursuant to the Second Omnibus Ament, Brad Foote paid BOA $1.5 million of the amboutstanding on its revolving
note under the Loan Agreement ($500,000 of whick pad by the Company on behalf of Brad Foote)wifigoay an extension fee on a
monthly basis through the end of 2009. In addittbe, Second Omnibus Amendment also provided tleatetholving note under the Loan
Agreement be amortized pursuant to monthly paymémas the maturity date of the revolving note urttie Loan Agreement be extended to
January 15, 2011, that BOA's revolving credit cotmmeint under the Loan Agreement be terminated aacB®A shall have no obligation to
make revolving loans to Brad Foote under the Logredment. While we expect that we will be in comptie with the amended and restated
covenants contained in the Loan Agreements, tremée no certainty that Brad Foote will be in caamde with such covenants for any future
periods or that Brad Foote will be able to attaimagver from BOA in the event of a violation of ooemore such covenants. Please see Part I,
Item 7 "Management's Discussion and Analysis oaRaial Condition and Results of Operations” for@endetailed discussion of the Loan
Agreement.

The Board of Directors of the Company hstalglished a Finance Committee to, among othegshiassist the Board in monitoring and
evaluating the Company's liquidity, short- and léagn financing plans and capital structure.

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

Our limited resources and limited operatigtory may make it difficult to borrow funds tacrease the amount of capital available to |
carry out our business. The amount and natureyfach borrowings would depend on numerous corediders, including our capital
requirements, our perceived ability to meet debtise on any such borrowings and the then prevaitionditions in the financial markets, as
well as general economic conditions. There candassurance that debt financing, if required oghtuvould be available on terms deemed
to be commercially acceptable by us and in our inéstest.

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

Our ability to make scheduled payments wndebt and other financial obligations will depemdour future financial and operating
performance. While we believe that we will contirtadhave sufficient cash flows to operate our besses, there can be no assurances that ou
operations will generate sufficient cash flowstmattcredit facilities will be available to us in amount sufficient to enable us to pay our
indebtedness or to fund our other liquidity nedfiaie cannot make scheduled
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payments on our debt, we will be in default anda assult, among other things, our debt holdersdcdeclare all outstanding principal and
interest to be due and payable and we could bedarto bankruptcy or liquidation or required tdstantially restructure or alter our business
operations or debt obligations.

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

If our cash flows and capital resourcesiasafficient to fund our debt service obligatiomse will likely face increased pressure to dispose
of assets, seek additional capital or restructurefinance our indebtedness. These actions caud h material adverse effect on our business,
financial condition and results of operations. didigion, we cannot assure that we would be abtake any of these actions, that these actions
would be successful and permit us to meet our sdbddlebt service obligations or that these actwemsld be permitted under the terms of our
existing or future debt agreements since our cagtitements restrict our ability to dispose of @saed use the proceeds from such
dispositions. For example, we may need to refinaoar a portion of our indebtedness on or befoegurity. There can be no assurance that
we will be able to refinance any of our indebtednas commercially reasonable terms or at all. énahsence of improved operating results
access to capitaksources, we could face substantial liquidity pFots and might be required to dispose of matesiséts or operations to me
our debt service and other obligations. We maybechble to consummate those dispositions or tdrotita proceeds realized. Additionally,
these proceeds may not be adequate to meet ousal®ite obligations then due.

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

Our credit agreements limit our abilitytédke various actions, including paying dividendd disposing of assets. Accordingly, we may be
restricted from taking actions that managemenelel would be desirable and in the best interdsts and our stockholders. Our credit
agreements also require us to satisfy specifiahfifal and non-financial covenants. A breach of @wenants contained in our credit
agreements could result in an event of default uttdeagreements. Upon the occurrence of an evetgfault under our credit agreements, the
lenders may not be required to lend any additianabunts to us and could elect to declare all barrgsvoutstanding thereunder, together with
accrued and unpaid interest and fees, to be dupayable, which could also result in an event ¢adk under our other agreements relating to
our borrowings, any of which could have a mateahterse effect on our business or financial comuliti

As a result of these covenants, we ardditnin the manner in which we conduct our busimegswe may be unable to engage in favor
business activities or finance future operationsamital needs. Our ability to comply with the coaats and restrictions contained in the
agreements governing our indebtedness may be edfégt economic, financial and industry conditioegdnd our control. If we were unable
refinance these borrowings on favorable termsresults of operations and financial condition cdmdadversely impacted by increased costs
and less favorable terms, including higher interat#ts and more restrictive covenants. The instnisngoverning the terms of any future
refinancing of any borrowings are likely to contaimilar or more restrictive covenants.

Our level of indebtedness could adversely affect business, and certain of our indebtedness matuireshe near term.

As of December 31, 2008, our consolidatetbtedness totaled approximately $43.3 milliord,.illion of which Broadwind has
guaranteed for our wholly-owned subsidiaries. AMafch 13, 2009, approximately $36.5 million of standing indebtedness was guaranteed
by Broadwind. We
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cannot assure you that our businesses will gensudieient cash flow from operations to pay thebt In addition, approximately
$14.0 million of our indebtedness is scheduled &bure during 2009.

Our significant debt service obligations:

. may limit our ability to obtain additional finanajrin excess of our current borrowing capacity dis&ectory terms to fund
working capital requirements, capital expendituegsgjuisitions, debt service requirements, capitadiksand debt repurchases,
dividends, distributions and other general corporatjuirements or to refinance existing indebtestnes

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

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

. may require us in the future to reduce discretipispending, dispose of assets or forgo acquisitiorther strategic
opportunities;

. impose on us additional financial and operatioratrictions;
. expose us to increased interest rate risk becasigbsdantial portion of our debt obligations argatable interest rates; and
. subject us to market and industry speculation astdinancial condition and the effect of our dihtel and debt servic

obligations on our operations, which speculationlddbe disruptive to our relationships with custospsuppliers, employees,
creditors and other third parties.

For a more detailed discussion of the iteléess of Broadwind and its subsidiaries, pleasédanagement's Discussion and Analysi
Financial Condition and Results of Operations" amnt®l, Item 7 and Note 12 "Debt and Credit Agreats&in Part IV, Item 15 of this Annual
Report on Form 10-K.

Variable rate indebtedness subjects us to interase risk, which could cause our debt service olliigns to increase significantly.

As of December 31, 2008, approximately $3iillion of our borrowings were at variable ratésnterest and expose us to interest rate
risk. If interest rates increase, our debt sereilgigations on the variable rate indebtedness wimdckase even though the amount borrowed
remained the same. In connection with the acqarsitf Brad Foote in October 2007, the Company asslumwo interest rate swap agreements.
These swap agreements related to two outstandinigragnt loans with a notional amount totaling $&iion and involved the exchange of a
floating interest rate for a fixed interest ratbe$e swaps are scheduled to mature in Januarya2@lApril 2012. We may use interest rate
derivatives to hedge the variability of the casiwif associated with our existing or forecastedaldei rate borrowings. Although we may enter
into additional interest rate swaps, involving éxehange of floating for fixed rate interest paytseto reduce interest rate volatility, we car
provide assurances that we will be able to do dbairsuch swaps will be effective.

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

To execute our business strategy, we mayieenew businesses. We may not be able to igempipropriate acquisition candidates or
successfully negotiate, finance or integrate adtis. If we are unable to make acquisitions, wayrhe unable to realize the growth we
anticipate. Future acquisitions could involve nuonesrrisks including difficulties in integrating tloperations, services, products, and personne
of the acquired business; and the potential losepfemployees, customers and suppliers of
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the acquired business. If we are unable to suadgssianage these acquisition risks, future eamimgy be adversely affected.

We may also plan to continue to grow oustirxg business through increased production leaeéxisting facilities and through expansion
to new manufacturing facilities and locations, sastour recently completed tower manufacturingitgdn Abilene, Texas and our partially
constructed tower manufacturing facility in Brand&outh Dakota. Such expansion and any future esxpanvill require coordinated efforts
across the Company and continued enhancements tmoant operating infrastructure, including magragnt and operations personnel,
systems and equipment, and property. Difficultiededays in acquiring and effectively integratingyanew facilities may adversely affect
future performance. Moreover, if our expansion gffa@o not adequately predict the demand of outoousrs and our potential customers, our
future earnings may be adversely affected.

We have a limited operating history.

In February 2006, the Company completegvanse shell transaction with Tower Tech, whereupertecame a holding company for
Tower Tech. From the third quarter of 2007 throdghe of 2008, we acquired RBA, Brad Foote, EMSBadiger, all of which had been stand-
alone private companies prior to when they weraimed by Broadwind. Our limited operating historydathe limited period of time during
which we have operated in our current form makegficult to evaluate our business. In additidme uncertainty of our future performance
ability to maintain or improve our financial, sakesd operating systems, procedures and contraisdse the risk that we may be unable to
continue to successfully operate our businesidrevent that we are not able to manage our grandhoperate as a public company due tc
limited experience, our business may suffer unoegtand failures.

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

Our businesses are subject to risks agsdcigith competition from new or existing induspgrticipants who may have more resources
and better access to capital. Many of our compstiiad potential competitors may have substantigater financial, customer support,
technical and marketing resources, larger custdrases, longer operating histories, greater nanognéon and more established relationsl
in the industry than we do. Among other thingssthimdustry participants compete with our subsigglbased upon price, quality, location and
available capacity. We cannot be sure that wehaile the resources or expertise to compete suotgdafthe future. Some of our competits
may also be able to provide customers with addifibbenefits at lower overall costs to increase mskare. We cannot be sure that we will be
able to match cost reductions by our competitorthat we will be able to succeed in the face ofeniror future competition.

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

We have experienced operating losses, Aswaet losses, for each of the years during whie have operated. In addition in light of
current economic conditions, we anticipate thatrieifosses and negative cash flow is possiblehtofdreseeable future. We have incurred
significant costs in connection with the developtafrour businesses and there is no assurancevéhaill achieve sufficient revenues to off
anticipated operating costs. Although we anticighgving revenues from the sale of our productsservices, no assurance can be given that
these products can be sold on a net profit bdsige kchieve profitability, we cannot give any assice that we would be able to sustain or
increase profitability on a quarterly or annualibés the future.
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Material weaknesses or other deficiencies in outémal control over financial reporting, includingpotential failure to prevent or dete:
errors or fraud, could affect the accuracy of oueported financial results.

Management has identified material wealke®#s internal controls over financial reporting?2i@08, as referenced in Item 9A Controls and
Procedures of this Annual Report filed on Form 10FKe Company restated certain financial informatioits Form 10-Q for the quarter
ended September 30, 2008 on account of certairriaateaknesses in internal controls over its feiahreporting. Internal control weaknes
or deficiencies may continue to affect our abitiyclose our financial reporting on a timely basigeport accurate numbers. In addition,
acquisitions of companies lacking sufficient finesh@nd internal control expertise may affect obility to comply with public company
reporting requirements in the future, including tireefiling deadlines established by the SEC, amslieing that our Company-wide controls
and procedures are adequate to provide finand@minration in a timely and reliable matter. We magur substantial additional costs to bring
acquired companies' systems into compliance withi@e404 of the Sarbanes-Oxley Act of 2002, asratad ("Sarbanes-Oxley"). Our ability
to attract and retain qualified financial experi§ also impact our ability to comply with finandieeporting and Sarbanes-Oxley regulations. If
we are not able to maintain the requirements ofi@ed04 of Sarbanes-Oxley in a timely manner ahwidequate compliance, we may be
subject to sanctions or investigation by regulasuthorities. This type of action could adversdfeet our financial results or investors'
confidence in our company and our ability to acazgstal markets and could cause our stock pricketdine.

We are required to devote substantial time to coiapte initiatives, which may divert management'seattion from the growth and
operation of our business.

As a public company, we incur significaegal, accounting and other expenses, and we ajecstd the SEC's rules and regulations
relating to public disclosure that generally ink substantial expenditure of financial resouszesmanagerial time. In addition, Sarbanes-
Oxley, as well as rules subsequently implementeth®ySEC, require changes in corporate governaraxiges of public companies. Full
compliance with these rules and regulations hasfigntly increased our legal and financial coraptie costs and has made some activities
more time-consuming and costly. We may also inabstantial additional costs to bring acquired conigsl systems into compliance with
Section 404 of Sarbanes-Oxley. Such additionalntegpand compliance costs may negatively impactfimancial results. To the extent our
earnings suffer as a result of the financial impdaiur SEC reporting or compliance costs, ourighid develop an active trading market for
our securities could be harmed.

As a public company, we also expect that ndes and regulations may make it more diffi@ritl expensive for us to obtain director and
officer liability insurance in the future, and weynbe required to accept reduced policy limits eonkerage or incur substantially higher costs
to obtain the same coverage. As a result, it maydie difficult for us to attract and retain quildf persons to serve on our board of directors
or as executive officers.

It may be time&onsuming, difficult and costly for us to continmer development and implementation of the intecoaltrols and reportin
procedures required by Sarbanes-Oxley. Some merobets management team have limited or no expee@perating a company with
securities traded or listed on an exchange, orstibp SEC rules and requirements, including SEOntang practices and requirements that are
applicable to a publicly traded company. We maydriteerecruit, hire, train and retain additionakiintial reporting, internal controls and other
personnel in order to develop and implement apjetgmternal controls and reporting procedures.
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Our future operating results and the market pricé thhe common stock could be materially adverselfeated if we are required to write
down the carrying value of goodwill or intangiblesaets associated with any of our operating segméntke future.

In accordance with the Statement of Fira@n&ccounting Standards ("SFAS") No. 142p0dwill and Other Intangible Assgt'SFAS 142
"), we review our goodwill and intangible balancesifiopairment on at least an annual basis througtagiplication of a fair-value-based test.
Our estimate of fair-value for each of our opemtiegments is based primarily on projected futaselts and cash flows and other
assumptions. In addition, in accordance with treeBhent of Financial Accounting Standards No. B&tounting for the Impairment or
Disposal of Lon-Lived Asset§'SFAS 144") , we review long-lived assets whenever events angls in circumstances indicate that its
carrying amount may not be recoverable. In Octath@008, we performed our annual test for goodimifpairment and determined that the
goodwill balance related to RBA was impaired. Tdhésermination indicated a decline in the projedsédvalue of RBA net assets based upon
forecasted operating results. Our analysis inditttat the projected discounted cash flows assatiaith RBA's net assets did not exceed
carrying value. As a result, we recorded a goodwipairment charge of approximately $2.4 milliorridg the fourth quarter of 2008. In the
future, if our projected discounted cash flows atged with our operating segments do not exceedahrying value of their net assets, we
may be required to record additional write downshef carrying value of goodwill, intangible asset®ther long-lived assets associated with
any of our operating segments in accordance withSSF42 and SFAS 144, and our operating resultslamdnarket price of our common stc
may be materially adversely affected.

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

The Company is dependent upon the supptgdéin raw materials used in its production psscand these raw materials are exposed to
price fluctuations on the open market. Raw mateadats for items such as steel, the primary raveristused by the Company, have fluctu:
significantly and may continue to fluctuate. Towed price risk caused by market fluctuations, toenfany has incorporated price adjustment
clauses in certain sales contracts, however, lifaita on availability or increases or decreasdhéancost of raw materials, including steel, the
cost of energy, transportation and other necessarjces may impact our operating results, becausenanufacturing businesses may not be
able to fully pass on the costs associated with gutreases or decreases to their respective cestom

In addition, we may encounter supplier ¢eists, be unable to maintain favorable suppliearegements and relations or be affected by
disruptions in the supply chain caused by suchtsvannatural disasters, power outages and thet efféabor strikes. In the event of
significant increases or decreases in the pricewfmaterials, particularly steel, our margins prafitability could be negatively impacted.

Restrictions on transport and significant fluctuatns in fuel costs could affect distribution accesscertain geographical area:

Significant fluctuations in fuel costs anansport restrictions could negatively impact sgort of large products such as towers, blade
nacelles. Depending on the location of our custsheerd potential customers' wind projects, they orayose to limit their transportation
expenses by choosing to source component purciragesgraphic areas where our operations are oatdd. In addition, rising fuel costs and
transport restrictions could have a material eftecthe business and operations of Badger, ouiajzed heavy haul trucking subsidiary.
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Trade restrictions may present barriers to entrydertain international markets.

Restrictions on trade with certain inteioél markets could affect our ability to expantbithese markets. In addition, the existence of
government subsidies available to our competitoiertain countries may affect our ability to cotepen a price basis.

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

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

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

We are dependent on the services of urgahiabor and have collective bargaining agreemaitiscertain of our operations workforce.
The loss of the services of these and other peedowhether through terminations, attrition, lalstike, or otherwise, or a material change in
our collective bargaining agreements, could haneterial adverse impact on us and our future @oiity. Collective bargaining units in
place at our Brad Foote subsidiary's PittsburghGiodro facilities are under contract through 2868 2010, respectively and represent
approximately 32% of the Company's workforce.

The loss of our key personnel could harm our busése

Our future success will depend largely lmm gkills, efforts, and motivation of our executoféicers and other key personnel. Our success
also depends, in large part, upon our ability tcaat and retain highly qualified management andp&rsonnel throughout our organization.
We face competition in the attraction and retentibpersonnel who possess the skill sets that wlk. 38 addition, key personnel may leave
company and subsequently compete against us. Shefdhe services of any of our key personneburrfailure to attract and retain other
qualified and experienced personnel on acceptabtest could have a material adverse effect on osinkss, results of operations, or financial
condition.

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

As a manufacturer and distributor of wimdl ather energy industry products we are subjeatritamber of industry standard-setting
authorities, such as the American Gear Manufacukssociation and the American Welding Societyaddition, many of our products are or
may become subject to the requirements of fedstiatie and local or foreign regulatory authoriti@sanges in the standards and requirements
imposed by such authorities could have a matediedise effect on us. In the event we are unabbedet any such standards when adopted our
business could be adversely affected. We may nableeto obtain all regulatory approvals, licenaed permits that may be required in the
future, or any necessary modifications to existiegulatory approvals, licenses and permits, or taairall required regulatory approvals,
licenses and permits.

While we believe that our businesses areeatly in compliance with the requirements of fiedestate and local or foreign regulatory
authorities applicable to them, our current intéowentrols are likely insufficient to guaranteettibar businesses are in full compliance with
such requirements. We
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continue to develop our internal controls with algaf providing a greater degree of certainty that businesses are in compliance with
applicable governmental and regulatory requiremdntsour current level of internal control mayl tai reveal to us material instances of non-
compliance with such requirements, and such nonptiante could have a material adverse effect orbasimess.

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

Tontine owns approximately 49% of our cartsting common stock as of December 31, 2008. A&suatr Tontine has the voting power to
significantly influence our policies, business affhirs, and the outcome of any corporate transadair other matter, including mergers,
consolidations and the sale of all, or substagtill, of our assets. Tontine's significant owngrdavel may have the effect of delaying,
deterring, or preventing a change in control thheowise could result in a premium in the priceof common stock. Tontine and its affiliates
may invest in entities that directly or indirectligmpete with us or companies in which they curgeimiyest may begin competing with us. As a
result of these relationships, when conflicts bemvthe interests of Tontine and the interests obther stockholders arise, the Tontine-
designated directors may have conflicts of intes&hough our directors and officers will have atylof loyalty to us under Delaware law and
our certificate of incorporation, transactions thvatenter into in which a director or officer hasamflict of interest are generally permissible, if
done in compliance with Delaware law. The actioh§antine may have the effect of influencing chamgecontrol or changes in managem
or limiting the ability of our other stockholdexs @approve transactions that they may deem to Heeinbest interest.

As stated above, Tontine in Schedule 18#fivith the SEC on November 10, 2008 stated tenition to explore alternatives for the
disposition of its equity interest in the CompaWie have granted Tontine registration rights witbpet to the Broadwind common stock it
holds. Sales of substantial amounts of our comntmeksn the public market, or the perception thetsie sales may occur, could affect the
management of our company and could cause the tranike of our common stock to decline.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
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ITEM 2. PROPERTIES

Our corporate headquarters is located ipeialle, lllinois, which is a suburb located we$tChicago, lllinois. In addition, our
subsidiaries own or lease operating facilities,clibare presented by operating segment as follows:

Owned /
Operating Segment anc Approximate
Facility Type Location Leased Square Footag
Products
Tower Manufacturing Manitowoc, WI Lease! 200,00
Tower Manufacturing Brandon, SD(1  Ownec 146,00(
Tower Manufacturing Abilene, TX Ownec 146,00(
Specialized Weldin Manitowoc, WI Leasel 45,00(
Specialized Weldin Clintonville, WI Ownec 63,00(
Gearing System Cicero, IL Ownec 198,00(
Gearing System Cicero, IL Lease! 301,00(
Gearing System Neville Island, P/ Ownec 70,00(
Services
Service and Maintenan Gary, SD Lease! 25,00(
Service and Maintenan Abilene, TX Lease! 297,00(
Service and Maintenani Howard, SC Ownec 25,00(
Heavy Haul Trucking Clintonville, WI Lease! 7,00(
Service and Maintenan Tehachapi, C/ Lease! 5,00(
Corporate
Administrative Naperville, IL Lease! 6,80(

1) Brandon, South Dakota location is a partially canged wind tower manufacturing facility.
We consider that our facilities are in g@adition and are adequate for our present andduteeds.
ITEM 3. LEGAL PROCEEDINGS

From time to time, we anticipate that Brewauwt or its subsidiaries may be involved in litiget relating to claims arising out of its
operations in the normal course of business. A3emfember 31, 2008, we are not aware of materialipgriegal proceedings or threatened
litigation that would have a material adverse dffatour financial condition or results of operagpalthough no assurance can be given with
respect to the ultimate outcome of actions.

In September 2007, Tower Tech receivedtEz@of violation from the Wisconsin DepartmentNdtural Resources ("WDNR") stating t
Tower Tech was in violation of several provisiolishe state's air pollution laws and regulationsannection with the construction and
operation of two new paint booths at its Manitowadtsconsin facility. Tower Tech has entered intgotéations with the WDNR, and curren
the WDNR is seeking only monetary penalties andther relief.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote ofsmaurity holders during the fourth quarter of 2008.
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PART I

ITEM5. MARKET FOR REGISTRANT'S COMMON EQUITY, R ELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock is currently listed on @EC Bulletin Board electronic quotation system T€BB") under the symbol "BWEN." The
Company changed its name from Tower Tech Holdingstb Broadwind Energy, Inc. on February 28, 2@d8.March 4, 2008, and in
connection with the name change, shares of the @oy'gpcommon stock, which had previously tradeceutite ticker symbol "TWRT," beg
trading under the ticker symbol "BWEN."

The following table sets forth the rangéhiofh and low bid quotations for each quarter watthie last two fiscal years as reported by the
OTCBB. These quotations reflect inter-dealer priwéhout retail mark-up, mark-down, or commissi@m may not necessarily represent
actual sale prices:

Bid Prices
Common Stock
High Low
2008
First quarte! $14.48  $8.4E
Second quarte 29.0C 8.4cC
Third quartel 22.0C 8.41
Fourth quarte 14.4C 4.2t
_High ~ _Low
2007
First quarte! $ 420 $1.7€
Second quarte 4.7C 3.27
Third quartel 551 4.1¢
Fourth quarte 14.5C 5.2z

The published high and low bid quotatiohsur common stock as reported on the OTCBB on Mark, 2009, were $3.25 and $3.00 per
share, respectively. As of March 9, 2009, theresvéat holders of record of our common stock.

We have never paid cash dividends on ommgon stock and have no current plan to do so irfidieseeable future. The declaration and
payment of dividends on our common stock are stilijethe discretion of our Board of Directors amd further limited by our existing credit
agreements as described in Part I, Item 7 "Manag¢'mDiscussion and Analysis of Financial Conditimd Results of Operations" of this
Annual Report on Form 10-K. Specifically, certairtltese credit agreements restrict the abilityhef Company's subsidiaries (which are the
borrowers under such credit agreements) to dig&ifunds to Broadwind that might otherwise be useply dividends. The decision of our
Board of Directors to pay future dividends will eyl on general business conditions, the effectdifidend payment on our financial
condition, and other factors the Board of Directoi@y consider relevant. The current policy of ooaRl of Directors is to reinvest earnings in
our operations to promote future growth and to fpotential acquisitions.

Repurchases
We did not engage in any repurchases otommon stock during the fourth quarter of 2008.
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Unregistered Sales of Equity Securities

All unregistered sales of equity securitiesing the fourth quarter or year ended DecembePB08 have been previously disclosed on
Form 8-K.

Securities Authorized for Issuance Under Equity Corpensation Plans

See Part lll, Item 12 "Security OwnershifCertain Beneficial Owners and Management andtRel&tockholder Matters” of this Annual
Report on Form 10-K for information as of DecemBg&y 2008 with respect to shares of our common deekmay be issued under our
existing share-based compensation plans.

ITEM 6. SELECTED FINANCIAL DATA

The following selected historical consotethfinancial and other data are presented stari2g06, when we acquired Tower Tech, and
present financial data for the year ended Dece®be?006. The following selected historical condaled financial and other data are quali
in their entirety by reference to, and should lrie conjunction with, our consolidated finanatdtements and the related notes thereto
appearing elsewhere herein and Part Il, Item 7 ‘&dement's Discussion and Analysis of Financial @mmdand Results of Operations.” Our
selected statement of operations and statemeratsdfftows data set forth below for each of thedhrears ended December 31, 2008, 2007
2006, and the balance sheet data as of Decemb2038, 2007, and 2006, are derived from our codat#d financial statements.

(In thousands, except per share data)

For the Year Ended December 31,

2008 2007 2006

Selected Statement of Operations Dal
Revenue! $217,32: $29,80¢ $ 4,02:
Cost of sale: 183,95  25,86¢ 4,82:
Gross margin (deficit 33,37( 3,93¢ (799
Gross margin (deficit) percenta 15.4% 13.2% (19.9%
Selling, general and administrative exper 41,54¢ 5,72¢ 1,501
Goodwill impairment(1. 2,40¢ — —
Intangible amortizatiol 11,15¢ 1,75( 21
Operating los: (21,749 (3,53Y) (2,32))
Operating loss margin percente (10.0% (11.9% (57.)%
Total other expense, n (2,480 (86€) (4149
Provision (benefit) for income tax 1,06z (1,039 —
Net loss $(25,285) $(3,362) $(2,73Y)

Net loss per sha—basic and dilute

Weighted average shares outstan—basic and dilute
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As of December 31,

2008 2007 2006
Selected Balance Sheet Da
Assets:
Cash and cash equivale $ 15,25 $ 5,78. $ 12t
Accounts receivable, n 36,70¢ 13,54 161
Inventory 41,89 12,98: 28¢
Total current asse 98,21¢ 34,75 58¢€
Property and equipment, r 144,70 58,89( 2,79¢
Goodwill and intangibles, n 136,547 111,63 —
Total asset 379,74t 205,81t 3,89t
Liabilities:
Accounts payable and accrued liabilit $ 50,61 $ 22,597 $3,14¢
Total current liabilities 85,74 62,44¢ 8,40z
Total lon¢-term debt, net of current maturiti 25,79 17,62( 807
Total liabilities 117,59. 81,28: 9,20¢
Working capital (deficit’ $ 12,47 $(27,69) $(7,819
Total stockholders' equity (defici $262,15¢ $124,53¢ $(5,319)

For the Year Ended December 31,

2008 2007 2006
Selected Statement of Cash Flows Da
Net cash (used in) provided by operating activi $ (2,359 $ 521 $(711)
Net cash used in investing activiti (106,69 (82,82¢)  (40¢)
Net cash provided by financing activiti 118,52¢ 87,96 1,07¢
Proceeds from the issuance of common s 117,38 65,40( —
Capital expenditure 83,72( 5,85¢ 40¢
Cash paid for acquisitions, net of acquired c 23,01¢ 76,47¢ —

2008 2007 2006

Selected Other Dat—Non GAAP Financial Measures
EBITDAS(2) $4,327 $10z $(1,649)
EBITDAS margin percentage(: 2% 0.3% (40.9%

1) During the year ended December 31, 2008, we redadgpodwill impairment charge of $2,409 relateduo Products segment. See
Note 10 "Goodwill and Intangible Assets" of thee®to our financial statements for further disaussif the impairment.
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@

®)

For any period, earnings before interest, taxgs;etéation, amortization, and share-based compens@EBITDAS") are calculated as
presented below. Additionally, the calculation &IEDAS excludes the effect of any goodwill and imgéble impairment charges.

For the Year Ended December 31,

2008 2007 2006
Net loss $(25,285 $(3,367) $(2,73%)
Provision (benefit) for income tax 1,06z (1,039 —
Interest incom (584) (400) —
Interest expens 2,86( 1,23¢ 411
Goodwill impairment 2,40¢ — —
Depreciation and amortizatic 21,86¢ 3,52 32¢
Shar-based compensatic 1,99¢ 142 353

EBITDAS $ 4327 $ 10: $(1,649

EBITDAS margin percentage equals EBITDAS divideddal revenue. We believe that EBITDAS is partciy meaningful du
principally to the role acquisitions have playeair development. Historically, our growth througgquisitions has resulted in
significant non-cash depreciation and amortizaéinpense because a significant portion of the pgespaice of our acquired businesses
is generally allocated to depreciable fixed asamtslong-lived assets, which primarily consistgobdwill and amortizable intangible
assets. Please note that neither EBITDAS nor EBISD#argin percentage should be considered altegsatidy nor is there any
implication that they are more meaningful than, argasure of performance or liquidity promulgatedemaccounting principles
generally accepted in the U.S.
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion below contains "forward-looking esta¢nts," as defined in Section 21E of the Exchaagehat reflect our current
expectations regarding our future growth, result®perations, cash flows, performance and busipesspects and opportunities, as well as
assumptions made by, and information currently labée to, our management. We have tried to ideftifward-looking statements by using
words such as "anticipate,” "believe," "plan,” "eq," "intend,” "will," and similar expressions, tilnese words are not the exclusive means of
identifying forward-looking statements. These stegets are based on information currently availableis and are subject to various risks,
uncertainties, and other factors, including, but fimited to, those matters discussed in Item 1i&KRactors" in Part | of this Annual Report
on Form 10-K, that could cause our actual grow#sults of operations, cash flows, performance arginess prospects and opportunities to
differ materially from those expressed in, or iragdlby, these statements. Except as expressly eelgoyrthe federal securities laws, we
undertake no obligation to update such factorsoopiblicly announce the results of any of the fodMaoking statements contained herein to
reflect future events, developments, or changemlimistances, or for any other reason.

As used in this Annual Report on Form 10-K, thengetwe,” "us,"” "our,"” "Broadwind," and "the Compamgfer to Broadwind
Energy, Inc. and our whol-owned subsidiaries.

(Dollars are presented in thousands unless otheenssated)

INTRODUCTION

Management's Discussion and Analysis oéir@ial Condition and Results of Operations ("MD&AS)intended to assist the reader in
better understanding our business, results of tipes financial condition, changes in financiahddion, critical accounting policies and
estimates, and significant developments. MD&A isvided as a supplement to, and should be readnjuicction with, our consolidated
financial statements and the accompanying notestthappearing elsewhere herein. This sectiongarozed as follows:

. Our Business—an overview of our business, a discussion of cifpeisiness and industry opportunities, challenged,risks,
and a discussion of significant developments aifigabur business.

. Results of Operation—an analysis and comparison of our consolidatedtsestioperations for the years ended Decembe
2008, 2007 and 2006, as reflected in our cons@itiatatements of operations.

. Summary of Critical Accounting Policies and Estimeg—a discussion of accounting policies and estimtitaswe believe
require management's most subjective or complegmuahts.

. Liquidity, Financial Position and Capital Resource—a discussion of our primary sources and usessif fx the years ended
December 31, 2008 and 2007, a discussion of sdleti@nges in our financial position, and a sumno&iur future contractual
obligations.

OUR BUSINESS
Overview

We are a supplier of value-added productsservices to the North American wind energy seasovell as other energelated industrie:
We provide our customers, such as leading windnartmanufacturers and developers, wind farm opesatod service companies, with a bt
range of component and service offerings. Sincé2@@ have made significant investments in the gnat our platform through a series of
acquisitions. In doing so, we have developed adyrbaS.-based supply
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chain for wind energy development in North AmeriQar five businesses are currently organized indperating segments: Products and
Services.

Products

The Products segment includes three swbgdithat manufacture and sell products suchgisgriecision gears for wind turbines, custom-
engineered gearing systems for the mining, enemgyiredustrial sectors, structural wind towers, iing tower components, and large fabric:
and machined components (e.g., crane parts anérdipekets). Specific services provided include teepnology areas such as grinding and
finishing of gears and gear sets, steel plate psieg, heavy welding and custom corrosion protaatfocomponents. Our primary focus is on
the wind energy industry; however, our Productsresg also services mining, construction, oil ansl, gad other industrial energy
applications.

The Products segment has undergone aisgmtifexpansion in the last two years and refldesoperations of Tower Tech, RBA and B
Foote. As of December 31, 2008, the segment hazippately 800 employees, and operated in Wiscoi@ras, lllinois and Pennsylvania.

Services

The Services segment was established upoaagjuisition of EMS in January 2008 and expanaigl our acquisition of Badger in June
2008. This segment specializes in constructionragjmans and maintenance and component repair gsrioec the wind industry as well as
specialized heavy haul trucking services to inatah sites. Services provided include construcéind technical support in the erection of w
turbine generators, scheduled and un-scheduledenaince, fiberglass inspections, general repaitraming, and the transportation of
oversize/overweight equipment and machinery.

As of December 31, 2008, the segment hadoapmately 300 employees. Currently, the ServBmgment has service hub locations in
South Dakota, Texas and Wisconsin and satellite iervice centers in California and lllinois.

See Note 21 "Segment Reporting” of the swteour consolidated financial statements forferrdiscussion.
Summary of 200¢
Below is a summary of some of the key evamid trends from 2008:

. We established our Servicsegment through the acquisition of EMS, which wasgleted in January 2008, and Badger, wl
was completed in June 2008. The acquisition of Evi&bled the Company to provide construction, ofmratand maintenance
and component repair services for the wind industng the acquisition of Badger enabled the Compaupyovide
transportation and logistical services for thed=ly of wind turbines, towers, blades and othersized equipment for large
industrial applications. These acquisitions suppartdevelopment of a broad U.S.-based supply doaiwind energy
development in North America.

. The Company made significant capital expenditungtsiexisting and newly acquired subsidiaries miyithe year ende
December 31, 2008, in the aggregate amount of 83 hese capital expenditures primarily consisfietthe construction of
Tower Tech's tower manufacturing facility in AbilsnTexas and the partial construction of its tomanufacturing facility in
Brandon, South Dakota, as well as the build-owtdfitional facility capacity and gearing equipmexpenditures at our Brad
Foote subsidiary. In addition, the Company inveateew trailer and escort vehicles at its Badgdasgdiary and expenditures
its EMS subsidiary
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related to purchases of equipment and service kshipurchase of a previously leased facility, eodstruction of a new
servicing facility.

. The Company appointed new senior management ttrexjsositions and created new leadership positimtuding: Chiel
Operating Officer; Chief Financial Officer; SenMice President, Human Resources; General Counselr@ler; and Director
of Compliance; as well as corporate-level operatioversight positions at our subsidiary companies.

. We committed significant resources during 2008rtbagce the control environment within the Comparyassessment of tt
effectiveness of the Company's internal controlsfabe end of the 2008 fiscal year is includedtém 9A Controls and
Procedures of this Annual Report on Form 10-K.

. A significant portion of the cash used to fund @@mpany's acquisitions, working capital needs gretations described abo
was received through financing provided by Tonpaeties pursuant to Securities Purchase Agreenesitésed into between the
Company and certain Tontine parties in January 20@BApril 2008. Pursuant to the Securities Purelfegreements, the
Tontine parties purchased an aggregate of 14,584)0fgistered shares of our common stock in pripcements, for an
aggregate purchase price of $117,225. Also, inl/&2008, certain Tontine parties converted the aagnotional amount of their
respective 9.5% related party notes for an aggeegfa,333,332 in shares of the Company's unregidteommon stock. In
connection with the conversion, accrued interet1o223 on the notes was paid by the Company to $ontine parties. On
November 10, 2008, Tontine filed a Schedule 13wt SEC in which it announced its intention tplexe alternatives for th
disposition its equity interest in the Company. fliea has previously been the primary source oftahfiir acquisitions and
expansion projects for the Company, and there eambassurance the Company will be successfukiwisgy a replacement
source of equity capital to continue our growth anduisition plans.

. Our operating results and business strategy, péatlg in the fourth quarter of 2008, were affecsdthe downturn in th
economy and the effects of the disruptions in floba credit markets and financial systems ancttiteesponding effect on the
wind industry and global heavy manufacturing industhese conditions limited our ability to furthexpand upon our growth
and operating strategy and restricted our abitityaise additional financing for our operationsligint of these challenges, we
changed our immediate business and operating fooomsrapidly growing the Company through strateggquisitions and
increased capital expenditures to concentratingobieving operational excellence within our exigtbusinesses, evaluating ¢
restructuring our financing arrangements, and fimgusur efforts on maintaining adequate levelsaiitity and working
capital.

Revenues during the year ended Decembet08B were $217,321, an increase of $187,517 cadparrevenues of $29,804 during the
year ended December 31, 2007. The increase inuegamas primarily attributable to full year opengtresults, and incremental growth at E
Foote, increased wind tower revenues at Tower Tauth the incremental revenues resulting from oguaitions of EMS and Badger during
2008.

Gross margin increased $29,431 from $3,6B833.2% of revenue, during the year ended DeceBthe2007, to $33,370, or 15.4% of
revenue, during the year ended December 31, 20@8inCrease in gross margin and gross margin peagenvas primarily the result of an
overall increase in revenues in our operating segsrend attributable to the inclusion of gross rimacgntributed by our newly-created
Services segment in 2008.

Operating loss increased from $3,535 dutfiregyear ended December 31, 2007 to $21,743 dthngear ended December 31, 2008,
primarily as a result of an increase in amortizagapense, full
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year selling, general and administrative expens8saal Foote, and an increase in corporate geaethhdministrative expenst
RESULTS OF OPERATIONS
Year Ended December 31, 2008 Compared to Year End&kcember 31, 2007

The summary of selected financial datagdi@low should be referenced in connection witbvéew of the following discussion of our
results of operations for the year ended Decembg?@08 compared to the year ended December 3%, 200

For the Year Ended December 31

% of Total % of Total 2008 vs. 200°
2008 Revenue 2007 Revenue $ Change % Change
Revenue: $217,32: 100.(% $29,80- 100.(% $187,51° 629.2%
Cost of sale: 183,95: 84.6% 25,86¢ 86.£% 158,08t 611.2%
Gross margir 33,37( 15.05 3,93¢ 13.2% 29,43 747.2%
Operating expense
Selling, general and administrative expe 41,54¢ 19.1% 5,72¢ 19.2% 35,82: 625.8%
Goodwill impairment 2,40¢ 1.1% — 0.C%  2,40¢ 100.(%
Intangible amortizatiol 11,15¢ 5.2% 1,75( 5%  9,40¢ 537.1%
Total operating expens: 55,11 2580 7,47 25.1% 47,63¢ 637.%
Operating los: (21,749 (20.0% (3,535 (11.9% (18,20¢) 515.1%
Other income (expens
Interest incomt 584 0.2% 40C 1.2% 184 46.(%
Interest expens (2,860 (1.9% (1,239 4.)% (1,627 130.8%
Other, ne (204) (0.2)% (27) (0.1)% a779) 655.6%
Other expense, n (2,480 (1.)% (86€) 2.9% (1,619 186.4%
Net loss before provision for income ta (24,229 (11.)% (4,400 (14.9% (19,827) 450.%%
Provision (benefit) for income tax 1,06z 0.5% (1,039 (3.5% 2,101 202.2%
Net loss $(25,28%) (11.€)%%(3,362) (11.9)%$ (21,927) 652.1%
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The following table presents our result®pérations by reportable segment for the yearcbdeember 31, 2008, as follows:

For the Year Ended December 31, 2008

Corporate
Products(1,  Services(1 and Other(2) Total
Revenue: $177,11. $41,50: $ (1,295 $217,32:
Cost of sale: 153,78: 30,62: (45%) 183,95:
Gross margin (deficit 23,33: 10,88( (842)  33,37(
Operating expenst
Selling, general and administrative expel 14,36¢ 10,507 16,66¢ 41,54¢
Goodwill impairment 2,40¢ — — 2,40¢
Intangible amortizatiol 8,18¢ 2,97 — 11,15¢
Total operating expens: 24,96: 13,48: 16,66¢ 55,11z
Operating income (los: (12,6300 (2,602 (17,51) (21,749
Other (expense) income, r (4,187 (670 2,371 (2,480
Net loss before provision for income ta (5,810 (3,272 (15,140 (24,22))
Provision (benefit) for income tax 1,932 (74) (79¢€) 1,06z
Net loss $ (7,749 $(3,19¢) $ (14,349 $(25,28Y

(D) The Company's reportable segments have been reagsesimpared to the reportable segments filedir2007 Annual Report on
Form 10-KSB to reflect changes in the managemertrtimg structure of the organization as a resiuthe acquisitions completed
during 2008. The revised operating structure inetutivo reportable segments: "Products” (formertjuided in the "Towers and
Fabrication" and "Gearing Systems" segments) aedvi€es." "Services" is a new operating segmeatctmunt for our acquisitions
during 2008 of EMS and Badger, which provide cargton support and maintenance and heavy-haulittgdervices, respectively.

(2) "Corporate and Other" includes corporate adminisgaexpenses and intercompany eliminations. Catgoselling, general ar
administrative expenses includes corporate salariddenefits, share-based compensation, and piafies fees.

Revenues

Revenues increased $187,517 from $29,86Aglthe year ended December 31, 2007 comparezemues of $217,321 during the year
ended December 31, 2008. The increase in reveayesnarily attributable to full year operating ués at Brad Foote, as well as incremental
Brad Foote gear production volume growth duringftheth quarter of 2008 versus the fourth quarfe&t@®7. Tower Tech experienced an
increase in wind tower revenues due to volume asae and the inclusion of materials in the sellinge of wind towers during the second half
of 2008 as part of providing continued valdded services for customers, prior to which Tolerrh had substantively provided only labor
facility services to manufacture wind towers. Irdiidn, revenues increased due to our acquisittd8MS and Badger in January 2008 and
June 2008, respectively.

Cost of Sales

Cost of sales increased $158,086 from &%b¢Riring the year ended December 31, 2007 comparaukt of sales of $183,951 during the
year ended December 31, 2008. The increase irotssles is primarily attributable to full year opting results at Brad Foote, higher cos
sales at Tower Tech related to volume increasestanthclusion of materials in the cost of wind & during the second
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half of 2008. The company also incurred significstart-up overhead costs during the fourth quaft@008 associated with the hiring and
training of employees and facility commissioningtodé Abilene, Texas wind tower manufacturing lomatiin addition, cost of sales increased
due to the cost of sales associated with our aitipmis of EMS and Badger in January 2008 and JO8 2respectively.

Selling, General and Administrative Expens

Selling, general and administrative expsrisereased from $5,724 during the year ended Dieeef81, 2007 to $41,545 during the year
ended December 31, 2008. The increase in sellengrgl and administrative expenses in primarilgtattable to an increase in corporate
salary and benefits, professional fees to asstbtthve administrative functions and reporting aigged with being a public company, and share
based compensation, as compared to the previouseaCompany incurred significant administratarel third party support and consulting
costs during 2008 to integrate the four acquisitioompleted between October 2007 and June 2008eTuguisitions were previously
privately-held businesses and required substaeki@nse during the year to integrate them intoldigdy-held company and meet the
respective public company reporting requirementsvdr Tech incurred an increase in selling, germmdladministrative expenses as a rest
start-up costs relating to new wind tower manufantufacilities being constructed in 2008. Additadly, selling, general and administrative
expenses increased due to full year administratipenses at Brad Foote and administrative expessasesult of our acquisitions of EMS
Badger during 2008.

Goodwill Impairment

During 2008, the Company recorded a goddmipairment charge of $2,409 to our Products segniguring the fourth quarter of 2008,
we performed our annual impairment test, our amalyslicated that the goodwill attributable to ®BA subsidiary was impaired as a result of
projected discounted cash flows from RBA's resoifitgperations did not exceed the carrying valugsofiet assets.

Intangible Amortization

Intangible amortization increased from $D, during the year ended December 31, 2007 to $21dlrring the year ended December 31,
2008. The increase in intangible amortization imprily attributable to higher amortization expem$éeustomer relationship intangibles as a
result of our acquisitions of Brad Foote and EMS.

Other Expense, net

Other expense, net increased from $8661duhe year ended December 31, 2007 to $2,480glthinyear ended December 31, 2008.
increase in other expense, net is primarily duggber interest expense on outstanding debt at Boate and interest expense incurred during
the first quarter of 2008 with respect to a relgiady note payable.

Provision for Income Taxe:

The Company recorded a provision for incdaxes of $1,062 during the year ended Decembe2(®18 as compared to a benefit for
income taxes of $1,039 during the year ended Deeefib 2007. The increase in income tax expengarigrily attributable to higher state
income taxes and temporary timing differences eelab our indefinite-lived intangibles.

Net Loss

Net loss for the year ended December 308 2@as $25,285, an increase of $21,923 comparadhét loss of $3,362 during the year ended
December 31, 2007, as a result of the factors scritbed above.

29




Table of Contents
Year Ended December 31, 2007 Compared to Year Endé2kcember 31, 2006

The summary of selected financial datagdiglow should be referenced in connection witbvéew of the following discussion of our
results of operations for the year ended Decembg2@)7 compared to the year ended December 386, 200

For the Year Ended December 31

% of % of 2007 vs. 200!
Total Total
2007 Revenue 2006 Revenue  $ Change % Change
Revenue: $29,80¢ 100.(% $ 4,02 100.(% $25,78: 640.8%
Cost of sale: 25,86¢ 86.8% 4,82z 119.9% 21,04: 436.%%
Gross margin (deficit 393  13.% (799 (19.9% 4,73¢  593.(%

Operating expense
Selling, general and administrative expe 5,72¢ 19.2% 1,501 37.% 4,22: 281.%

Intangible amortizatiol 1,75(C 5.% 21 0.5% 1,72¢ 8233.%
Total operating expens 7,472 25.1% 1,527 37.&% 5,952 391.1%
Operating los: (3,535 (11.9% (2,32)) (57.1% (1,219 52.5%
Other income (expens
Interest incomt 40C 1.3% — 0.C% 40C 100.(%
Interest expens (1,239 4.0% (411) (10.29% (82%) 201.5%
Other, ne 27) (0.1)% (3) (0.1)% (24) 800.(%
Other expense, n (86€) 9% (4149 (10.9% (452 109.2%
Net loss before benefit for income tas (4,400 (14.9% (2,735 (68.0% (1,66¢) 60.%%
Benefit for income taxe (1,039 3.5% — 0.C% (1,039 100.(%
Net loss $(3,362) (11.9%9$(2,73F) (68.0%% (627) 22.%
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The following table presents our result®pérations by reportable segment for the yearcbdeember 31, 2007, as follows:

For the Year Ended December 31, 2007

Corporate
Products(1,  Services(1 and Other(2) Total
Revenue: $2980: $§ — % — $29,80¢
Cost of sale: 25,86 — — 25,86t
Gross margir 3,93¢ — — 3,93¢
Operating expense
Selling, general and administrative exper 5,40¢ — 31¢ 5,72¢
Intangible amortizatiol 1,75(C — — 1,75C
Total operating expens 7,15¢ — 31¢ 7,47¢
Operating los: (3,21%) — (318 (3,53Y
Other expense, n (379) — (48¢) (86€)
Net loss before provision for income ta: (3,595 — (80€) (4,407
Provision (benefit) for income tax 108 — (1,242 (1,039
Net loss $ (369 $ — $ 33€ $(3,369

1) During 2008, management changed the Company'stadp@isegments as compared to the reportable ségfited in our 2007 Annug
Report on Form 10-KSB to reflect changes in the agament reporting structure of the organizatioa essult of the acquisitions
completed during 2008. The revised operating atredncludes two reportable segments: "Productstr(érly included in the "Towers
and Fabrication" and "Gearing Systems" segments) 8arvices." "Services" is a new operating segrteeatcount for our acquisitions
during 2008 of EMS and Badger, which provide cangton support and maintenance and heavy haulitigcervices, respectively.

(2) "Corporate and Other" includes corporate admirtisggexpenses and intercompany eliminations. Cateoselling, general and
administrative expenses includes corporate salariddenefits, share-based compensation and piaiatfees.

Revenues

Revenues increased $25,781, or 641%, fr&@28 during the year ended December 31, 2006 cadpa revenues of $29,804 during the
year ended December 31, 2007. The increase inuegdn primarily attributable to our acquisitionBrad Foote in October 2007 along with
increase in revenues at Tower Tech resulting fraghdr production volumes during 2007.

Cost of Sales

Cost of sales increased $21,043, or 4368 4,822 during the year ended December 31, 8)8@5,865 during the year ended
December 31, 2007. The increase in cost of salgsnwrily attributable to our acquisition of Br&dote along with the increase in cost of s
at Tower Tech as a result of higher production neda during 2007.

Selling, General and Administrative Expent

Selling, general and administrative expanseeased $4,223, or 281%, from $1,501 duringythee ended December 31, 2006 to $5,724
during the year ended December 31, 2007, primasilg result of
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the inclusion of selling, general and administratxpenses associated with the acquisition of Brade in October 2007, an increase in legal
and accounting expenses related to the costs assevith being a public company, and higher payadl benefits expenses due to the
addition of senior management and the hiring of iatstrative employees during 2007. As a percentd#gevenues, selling, general and
administrative expense decreased from 37.3% dthegear ended December 31, 2006 compared to 182ty the year ended

December 31, 2007.

Intangible Amortization

Intangible amortization increased from $2iting the year ended December 31, 2006 to $1,dEaglthe year ended December 31, 2007,
primarily as a result of intangible amortizationaasesult of our acquisitions of RBA and Brad Faat©ctober 2007.

Other Expense, net

The increase in other expense, net is pifiyrattributable to interest expense due to theéase in notes payable, capital leases and other
debt primarily related to the Brad Foote acquisitio 2007.

Benefit for Income Taxe:

During the year ended December 31, 20@7Cibimpany recorded an income tax benefit of $1¢a®8pared to zero for the year ended
December 31, 2006. The income tax benefit was pifyrattributable to an increase in federal andestieferred tax assets associated with the
acquisition of RBA in October 2007. Our consolidhé&ffective income tax rate was (23.6)% for therysradled December 31, 2007, as
compared to 0.0% for the comparable prior-yearggeri

Net Loss

Net loss for the year ended December 307 2@as $3,362, an increase of $627, or 23%, cordgara net loss of $2,735 during the year
ended December 31, 2006, as a result of the fademsribed above.

SUMMARY OF CRITICAL ACCOUNTING POLICIES AND ESTIMAT ES

The methods, estimates and judgments thatse in applying our critical accounting policies/e a significant impact on the results that
we report in our financial statements. Some ofamgounting policies require us to make difficultl aubjective judgments, often as a result of
the need to make estimates regarding matters thantaerently uncertain. We also have other pditiet we consider key accounting policies,
such as those for revenue recognition, includirgdéferral of revenue on sales to distributors; dnaw, these policies typically do not require
us to make estimates or judgments that are diffmusubjective.

We have identified the accounting poli@esl estimates listed below as those that we belaygre management's most subjective and
complex judgments in estimating the effect of iméuncertainties. This section should also be mreadnjunction with Note 2 "Summary of
Significant Accounting Policies" of the notes ta @onsolidated financial statements, which inclualeliscussion of these and other significant
accounting policies.

Revenue Recognition

We recognize revenue when the earningsegsois complete and when persuasive evidence afrangement exists, transfer of title has
occurred or services have been rendered, thegegltine is fixed or determinable, collectabilityresasonably assured, and delivery has occi
per the terms of
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the contract. Customer deposits and other recaiptdeferred and recognized when the revenuelizgdand earned.

In some instances, products are sold uteders included in bill and hold sales arrangemtrdsresult in different timing for revenue
recognition. Assuming all other revenue criteria \ret, revenue is recognized upon completion afygbmanufacture and customer
acceptance certificate. The Company has reviewes Saff Accounting Bulletin No. 104 ("SAB 104") asdncludes that its revenue
recognition policy to be in compliance with SAB 104

Warranty Liability

Within our Products segment, we providerasaty terms that generally range from two to seyears for various products relating to
workmanship and materials supplied by the CompBrgm time to time, customers may submit warrangjnet against the Company. In
certain contracts, we have recourse provisiongdars that would enable recovery from third parf@samounts paid to customers under
warranty provisions. As of December 31, 2008 an@720ur estimated product warranty liability wa®@&nd $242, respectively, and is
recorded within accrued liabilities in our consalied balance sheets.

Inventories

Inventories are stated at the lower of cogharket. Any excess of cost over market valuadiided in the Company's inventory
allowance. Market value of inventory, and managefsgmdgment of the need for reserves, encompassesderation of other business factors
including physical condition, inventory holding jmet, contract terms, and usefulness. Inventoriessatlued based on an average cost method
that approximates the first-in, first-out (FIFO)sim

Inventories consist of raw materials, workprocess, and finished goods. Raw materials sbp$icomponents and parts for general
production use. Work-in-process consists of lalmat @verhead, processing costs, purchased subcomspnad materials purchased for
specific customer orders. Finished goods consisbofponents purchased from third parties as wetbagponents manufactured by the
Company that will be used to produce final custopreducts.

Goodwill and Intangible Assets

Goodwill represents the excess of cost éaiemarket value of identifiable net assets aeplithrough business purchases. In accordance
with SFAS No. 142Goodwill and Other Intangible Assgt'SFAS 142"), we perform our annual goodwill impaént test during the fourth
quarter of each year, or more frequently when esventircumstances indicate that the carrying valube Company's assets may not be
recovered. The Company tests intangible asseimfmairment when events or circumstances indicatettie carrying value of the Company's
assets may not be recovered. In evaluating theveeability of the carrying value of goodwill andhet intangible assets, we must make
assumptions regarding the fair value of our repgrtinits, as defined under SFAS 142. Our methatktdrmining the fair value was based
upon our estimate of the projected future discadintesh flows of our reporting units.

We perform our annual impairment test addwill as of October 31 of each year. Based uparresults, we determined that there was
impairment to goodwill at our RBA subsidiary. Ouwoglwill impairment results indicated that projecteture discounted cash flows related to
RBA's results of operations were less than theygagivalue of RBA's net assets. As a result, wenged a goodwill impairment charge of
$2,409 during the fourth quarter to our Productgrent.

If our fair value estimates or related asptions change in the future, we may be requiregd¢ord additional impairment charges related
to goodwill and intangible assets.

33




Table of Contents
Long-Lived Assets

In accordance with SFAS No. 1#&counting for the Impairment or Disposal of Lonigdd Asset§'SFAS 144"), we review property a
equipment and other long-lived assets for impaitmérenever events or circumstances indicate thragiog amounts may not be recoverable.
If such events or changes in circumstances ocaaimill recognize an impairment loss if the undistima future cash flows expected to be
generated by the asset are less than the carrglog of the related asset. The impairment loss dvadjust the asset to its fair value.

In evaluating the recoverability of longdd assets, we must make assumptions regardimgagstl future cash flows and other factors to
determine the fair value of such assets. If ourfalue estimates or related assumptions changesifuture, we may be required to record
impairment charges related to property and equiptaed long-lived assets.

Income Taxes

We account for income taxes in accordanitie 8FAS No. 109Accounting for Income Tax€sSFAS 109"). SFAS 109 requires the
recognition of deferred income tax assets andliiegsi based upon the income tax consequencesmgdery differences between financial
reporting and income tax reporting by applying ¢éedstatutory income tax rates applicable to fuywars to differences between the financial
statement carrying amounts and the tax basis sfiegiassets and liabilities. SFAS 109 also regttinat deferred income tax assets be reducec
by a valuation allowance if it is more likely thanot that some portion of the deferred income taetwill not be realized.

In connection with the preparation of oansolidated financial statements, we are requbegbtimate our income tax liability for each of
the tax jurisdictions in which we operate. Thisqass involves estimating our actual current inctemeexpense and assessing temporary
differences resulting from differing treatment eftain income or expense items for income tax tappand financial reporting purposes. We
also recognize as deferred income tax assets geeted future income tax benefits of net operdtisg carry forwards. In evaluating the
realizability of deferred income tax assets assediwith net operating loss carry forwards, we @bgrs among other things, expected future
taxable income, the expected timing of the reverstkxisting temporary reporting differences, #melexpected impact of tax planning
strategies that may be implemented to preventditengial loss of future income tax benefits. Chanige among other things, income tax
legislation, statutory income tax rates, or futiaeable income levels could materially impact oaluation of income tax assets and liabilities
and could cause our income tax provision to vagpificantly among financial reporting periods.

On January 1, 2007, we adopted the pravssad the Financial Accounting Standards Board SBA) Interpretation No. 48\ccounting
for Uncertainty in Income Tax¢("FIN 48"), which is an interpretation of SFAS 104N 48 clarifies the accounting for uncertaintyingome
taxes recognized in an entity's financial statesi@nticcordance with SFAS 109 and prescribes aynétion threshold and measurement
attribute for the financial statement recognitiow aneasurement of a tax position taken or expdotbe taken in an income tax return. FIN 48
also provides guidance on derecognition, clasgifinainterest and penalties, accounting in intgpeniods, disclosure, and transition. The
initial application of FIN 48 to our tax positiohgd no effect on our results of operations or tatkholders' equity.
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Recent Accounting Pronouncements

The following is a summary of recent acamgpronouncements, including the expected ddtaslaption and estimated effects, if any,
on our consolidated financial statements:

SFAS 141(R)

In December 2007, the FASB issued StatemwielRinancial Accounting Standards No. 14Brsiness CombinatiorfsSFAS 141R"),
which establishes principles and requirements éov the acquirer of a business recognizes and messuits financial statements the
identifiable assets acquired, the liabilities assdpand any noncontrolling interest in the acquiBfeAS 141R also provides guidance for
recognizing and measuring the goodwill acquirethenbusiness combination and determines what irdtiom to disclose to enable users of the
financial statements to evaluate the nature arahéial effects of the business combination. SFABRLK effective for fiscal years beginning
after December 15, 2008. Early adoption is not jiteech SFAS 141R is to be applied prospectivelpusiness combinations for which the
acquisition date is on or after the first reportpegiod beginning on or after December 15, 200& adhoption of this standard is not anticipated
to have a material impact on our financial positiesults of operations, or cash flows.

SFAS 157-2

In February 2008, the FASB issued FASBfRakition No. 157-2 ("FSP 157-2"), which delaykd effective date by which companies
must adopt certain provisions of Statement of FereliAccounting Standards No. 197air Value Measurement§SFAS 157"). FSP 157-2
defers the effective date of SFAS 157 for all noaficial assets and nonfinancial liabilities, exdepitems that are recognized or disclosed at
fair value in the financial statements on a reagrihasis, to fiscal years beginning after Noveniier2008, and interim periods within those
fiscal years. The adoption of this standard isamticipated to have a material impact on our fimarmosition, results of operations, or cash
flows.

SFAS 161

In March 2008, the FASB issued Statemeiitioéncial Accounting Standards No. 1®isclosures about Derivative Instruments and
Hedging Activitie"SFAS 161"). This statement is intended to enhaaqeired disclosures regarding derivatives andjimggactivities,
including enhanced disclosures regarding how: ifardity uses derivative instruments; (b) derivaiivstruments and related hedged items are
accounted for under FASB Statement No. 188;ounting for Derivative Instruments and Hedgirgjivities; and (c) derivative instruments
and related hedged items affect an entity's firrmsition, financial performance, and cash flo8BSAS 161 is effective for fiscal years and
interim periods beginning after November 15, 208@. are currently evaluating the effect of adoptidi$SFAS 161, but do not presently beli
that it will have a material effect on our consatied financial position or results of operations.

SFAS 162

In May 2008, the FASB issued Statementin&fcial Accounting Standards No. 1G2e Hierarchy of Generally Accepted Accounting
Principles("SFAS 162"). SFAS 162 identifies the sources abamnting principles and the framework for selecting principles used in the
preparation of financial statements of nongovernmaleantities that are presented in conformity vgiémerally accepted accounting principles in
the United States. We do not expect any significhanhges to our financial accounting and reporim@ result of the issuance of SFAS 162.
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LIQUIDITY, FINANCIAL POSITION AND CAPITAL RESOURCES

As of December 31, 2008, cash and castvalgunts totaled $15,253. Our cash flows from openatand financing activities have been
adequate to fulfill our liquidity requirements. Wieance acquisitions primarily through funding fraquity offerings and cash generated from
operations. We anticipate that we will be ableatisfy the cash requirements associated with, antmey things, our working capital needs,
capital expenditures, debt and lease commitmerdsigin at least the next 12 months primarily witelrcgenerated by operations and existing
cash balances. We expect to improve upon our lityugehd financial position based on the following:

. Due to the current economic downturn and contimesghtive effects of the global credit markets,Gloenpany has als
encountered a challenging environment for amenitingxisting debt and credit facilities or enteringp new facilities.
However, the Company was able to amend and extemigbt agreements with the primary lenders fodBraote and Tower
Tech as of March 13, 2009 as further describetiérréspective Brad Foote and Tower Tech credilitiasi discussions below.
Brad Foote and Tower Tech are also subject toioestevenants within the agreements, and while tharebe no certainty that
we will be able to meet our obligations under themeenants, we expect that they will be met dugi@g9. The Company plans
to continue efforts to restructure its debt obiiga and capital expenditure commitments to enthaethe Company has
adequate liquidity and the financial resourcesutaifworking capital requirements, capital expendiuand business
acquisitions. As previously disclosed, during thied quarter of 2008, the Company also announcedhiting of Morgan
Stanley & Co. Incorporated to advise the Compangeantain acquisition, growth and financing oppoities, as well as advise
the Company on issues related to the Schedule i by Tontine and Tontine's intent to explorésahatives for the
disposition of its ownership position in Broadwind.

. The Company experienced significant one-time cat@oand operating cash outflows as a result ofrateng four acquisitions
during 2008. We expect to see a significant reduadti these types of cash outflows during 2009.

. The Company made capital investments of $83,72mg@008. These investments resulted in significapacity expansio
across all business lines. These major investner2808 serve to reduce our expected capital expercheeds during 2009.

Additionally, we are currently in the praseof attempting to restructure our existing firagmbligations and capital expenditure
commitments to provide the Company with additiditplidity and capital resources. Due to the cureggnomic downturn and continued
negative effects of the global credit markets,@lmenpany has encountered a challenging environnoemtniending its existing debt and credit
facilities or entering into new facilities. Howeyéne Company was successful as of March 13, 20@®niending its debt agreements with the
primary lenders for Brad Foote and Tower Tech, gepely, as discussed below. The Company plaesmtinue its efforts to restructure its
debt obligations and capital expenditure commitmémensure that the Company has adequate liqu@diythe financial resources to fund
working capital requirements, capital expendituared business acquisitions.

Sources and Uses of Cash
Operating Cash Flows

During the year ended December 31, 2008;ash flows used in operating activities total@gB$9, compared to net cash provided by
operating activities for the year ended Decembe2807, which totaled $521. The decrease in ndt pesvided by operating activities as
compared to the prior year was attributable tongnelase in administrative expenses and increasas iaccounts receivable
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and inventory balances as we ramped-up productidreapanded our facilities and revenues. Duringdheth quarter of 2008, we recorded a
non-cash goodwill impairment charge of $2,409. Bgrthe year ended December 31, 2008, depreciatid@ortization expense increased
approximately $18,343, from $3,523 during the yeraded December 31, 2007 to $21,866 during thegmded December 31, 2008. The
overall increase in depreciation and amortizati@s wrimarily due to an increase in equipment dégtiea expense and an increase in
customer relationships intangible amortization assalt of our acquisitions of Brad Foote and RBAOictober 2007, and the acquisition of
EMS in January 2008. The Company also enteredaimtagreement with a customer in December 2008dage $9,436 from a restricted cash
down-payment on an order. The cash was being meldrua letter of credit. The release of these fymdsided liquidity for working capital

and capital expenditure commitments. The detaithisfagreement are described further in Note @itoconsolidated financial statements.

While our agreements with customers calkfeecified payments terms, the effects of the glelbonomic crisis may result in our
customers modifying or attempting to modify theslyment terms, which could adversely affect ouritigy position during 2009. Although w
anticipate that we will be able to satisfy casturegments for working capital needs, capital exjemels and commitments through at least
2009 primarily with cash generated by our operatiand existing cash balances, the Company will beeelstructure its existing debt and
credit agreements or seek additional sources dfatdap fund capital commitments, business acqoisit and working capital requirements in
future years.

Investing Cash Flows

During the years ended December 31, 20808807, net cash flows used in investing activitetaled $106,696 and $82,828,
respectively. The increase in net cash used irsting activities as compared to the prior year pramarily attributable to the increase of
$77,866 in capital expenditures, which primariliated to the construction of a wind tower manufeotyfacility in Abilene, Texas and the
partial construction of a wind tower manufacturfagility in Brandon, South Dakota at our Tower Tetibsidiary and the expansion of
capacity through equipment additions at Brad Foote.

Cash paid for acquisitions, net of casleire decreased from $76,474 during the year eBeéegmber 31, 2007 to $23,016 during the
year ended December 31, 2008. The decrease isrpyimtributable to smaller acquisitions completiding 2008 as compared to 2007
January 2008, the Company acquired EMS for $32 @s€flusive of $536 in acquisition-related costse Plarchase price consisted of $18,429
in cash and 1,629,834 in unregistered shares dEtimepany's common stock at a price per share dB$& June 2008, the Company acquired
Badger for $11,811, exclusive of $184 in acquisitielated costs. The purchase price consisted,8fl$5n cash and 581,959 in unregistered
shares of the Company's common stock at a pricetl@ee of $10.31.

The Company has firm capital commitment tome due in 2009 which approximate $12,711 aalutitional discretionary capital
investment estimates that approximate $18,000.f &&bruary 28, 2009, $6,000 of the firm commitmerdse been funded and fulfilled. We
plan to fund the firm commitments through operatiagh and lease financing. The discretionary imrests are not required to meet our
current obligations to customers or to meet knoggulatory requirements.

Financing Cash Flows

During the years ended December 31, 20808807, net cash flows provided by financing atitgitotaled $118,526 and $87,964,
respectively. The increase in net cash flows predidy financing activities was primarily attribukato approximately $117,389 in private
equity placements completed during the year efmmbmber 31, 2008, compared to $65,400 in privaiiétye placements completed during
year ended December 31, 2007. To finance the psegbice of the EM:
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acquisition, the Company completed a private equiigement offering in January 2008 with TP and fii25an aggregate amount of $17,225,
or 2,031,250 shares of the Company's unregistamainon stock at a price per share of $8.48, purswampreviously disclosed Amended and
Restated Securities Purchase Agreement. In addttienrCompany completed transactions resultingénsile of an aggregate of $100,500, of
its unregistered common stock, of which $500, gB62 shares, was purchased by Charles H. Beyrnmoengber of the Company's Board of
Directors and an aggregate of $100,000, or 12,3@2s8ares, were purchased by TCP, TP, T25 and Tifnas Weisel Partners issued a
fairness opinion in connection with these transasi

Proceeds from lines of credit and notesapbyydecreased from $25,283 during the year endedriber 31, 2007 to $9,273 during the
year ended December 31, 2008, primarily as a re$alt$25,000 related party note conversion byTI®% and TMF. In April 2008, TP, TO
and TMF each converted the original notional amaiditheir respective 9.5% related party note foaggregate of 3,333,332 shares of the
Company's unregistered common stock. Accrued istefe$1,223 on the notes was paid by the Compaiiyt TOF and TMF in cash on the
date of conversion.

On November 10, 2008, Tontine filed a Scied 3D with the SEC in which it announced its imiten to explore alternatives for the
disposition of its equity interest in the Compahgntine has previously been the primary sourceapftal for acquisitions and expansion
projects for the Company, and there can be no assarthe Company will be successful in securingptacement source of capital to continue
its long-term growth plans.

The Company has completed much of its oticapacity and infrastructure expansion projeantsl, in light of current market conditions
has turned its focus to optimizing current opersiand liquidity needs, which is expected to reisulinprovements to operating cash flows.
While the Company has also restructured some dapipenditure commitments with vendors, we expleetremaining capital expenditure
commitments will be funded through operating cdshse financing, and additional debt.

Credit Facilities
Brad Foote

In connection with our acquisition of Brdote in October 2007, the Company assumed appabeiyn$25,500 of outstanding senior d
and available lines of credit, including the folliogy loans that Brad Foote had obtained from BOAspant to a Loan and Security Agreement
dated as of January 17, 1997 (as previously ameani@r stated, the "Loan Agreement"): (i) a $10,(8%,000 at December 31, 2008)
revolving line of credit loan (the "Revolving Logn{ii) a consolidated term loan in the originalqmipal sum of approximately $7,900 (the
"Term Loan"); (iii) an $11,000 non-revolving equipnt line of credit loan (the "Equipment Loan"); ang a $9,000 non-revolving equipment
line of credit loan with a term conversion feat(tree "Equipment Loan No. 2"). The promissory naeslencing the Revolving Loan, the Te
Loan, The Equipment Loan and the Equipment Loan2\are referred to collectively below as the "BOAt&E". As described more fully
below, 1309 South Cicero Avenue, LLC, a Delawargtéd liability company ("1309") and 5100 Neville&d, LLC, a Delaware limited
liability company ("5100") (each a wholly-owned sidiary of Brad Foote) subsequently executed a Tdote with BOA in the amount of
$2,075 dated January 31, 2008 (as previously andesa@/or restated, the "Subsidiary Note").

The Revolving Loan, which was originalijhsduled to mature on June 30, 2008, had approxiyrbder 00 outstanding at closing of the
Brad Foote acquisition, with $4,000 outstandin@atember 31, 2008. The Revolving Loan was extedefeptember 29, 2008 to a maturity
date of January 15, 2009, and further extendedonaly 16, 2009 to a maturity date of March 159206terest on the Revolving Loan is
payable monthly. The Term Loan, which matures audey 31, 2011, had approximately $5,300 outstandtrclosing of the Brad Foote
acquisition, with $3,291
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outstanding at December 31, 2008, and requireshioptincipal and interest payments. The monthlyoant of principal due on the Term
Loan is $132. The Equipment Loan had approxim&#&ly,000 outstanding at closing of the Brad Footpissition, with $7,333 outstanding at
December 31, 2008. The Equipment Loan includedpgiomto convert the obligation to a term note griA29, 2007. This conversion was
effected, making the outstanding principal balanicine Equipment Loan payable in monthly principaitallments of $183 commencing on
May 31, 2007, maturing on April 30, 2012. Interastrues on the outstanding balance of the convistadloan. The Equipment Loan No. 2,
which matures on June 30, 2013, had approximately(® outstanding at closing of the Brad Foote esitipn, with $8,138 outstanding at
December 31, 2008. The Equipment Loan No. 2 indwateoption to convert the obligation to a termenethich conversion was effected.
Interest on the Equipment Loan No. 2 was payablethip until June 30, 2008, at which point Brad Feobegan making monthly principal
payments of $150 plus interest, which accrues emthistanding balance of the Equipment Loan NBu2suant to the Omnibus Amendment
described below, for interest periods beginningrafanuary 20, 2009, the interest rate payableruhdedBOA Notes and under the Subsidiary
Note is equal to the greater of (A) the rate peruam equal to the British Bankers Association LIBERte plus five percent (5%) and (B)
percent (6%) (the "Current Interest Rate").

On September 29, 2008, Brad Foote entertedsi thirty-first amendment to the Loan Agreemeitth BOA. Pursuant to such amendment,
Brad Foote had an obligation to pay down $3,00thefoutstanding principal amount under the Revglhinan by September 30, 2008, and
made the required payment of such amount on Octbli&08. Brad Foote received a waiver from BOAwéspect to the required payment.
Additionally, the Company failed compliance withawf its covenants, specifically its EBITDA coveeagtio and its cash flow coverage ratio
calculations. The Company obtained a waiver fromAB®these covenant violations as of SeptembeB808.

On December 9, 2008, Brad Foote enteredarnhirty-second amendment to the Loan Agreem&htBOA (the "Loan Agreement
Amendment"). In connection with the Loan Agreemémtendment, Brad Foote and BOA also entered intArapnded and Restated Renewal
Revolving Note and Note Modification Agreementstaing to the BOA Notes (together, the "Additiohalan Agreements”). Under the ter
of the Loan Agreement Amendment and the Additidrain Agreements, Brad Foote and BOA agreed (ietonanently reduce the amount of
the Revolving Loan from $10,000 to $7,000, (iimtaive Brad Foote's violation of the covenants comiog EBITDA coverage ratio and cash
flow coverage ratio calculations set forth in theah Agreement (the "Loan Agreement Covenantsf) t@imodify the interest rate charged on
the BOA Notes to equal "Adjusted LIBOR," generallfined as the rate at which U.S. dollar depogits comparable amount are offered
generally in the London Interbank Eurodollar marniless 2.5 percent (pursuant to the Omnibus Amendmdescribed below, such interest rate
was subsequently revised to equal the Currentdstdrate), (iv) that Brad Foote pay down $3,00thefoutstanding balance on the Revolving
Loan from a loan with the Company and (v) that BFadte pay to BOA a covenant waiver fee in the amofi$25. Under the terms of the
Loan Agreement Amendment and the Additional Loametments, BOA waived Brad Foote's violation oflthan Agreement Covenants for
the nine-month period ended September 30, 2008.

On January 16, 2009, Brad Foote, 1309 49 ®ntered into an Omnibus Amendment Agreemeeddinuary 15, 2009 (the "Omnibus
Amendment") with BOA, further amending the Loan égment. Among other things, the Omnibus Amendmemntigied that (i) BOA waive
Brad Foote's violation of the Loan Agreement Coveséor the period from December 31, 2008 up torfmitincluding January 20, 2009,

(i) the maximum amount that Brad Foote may bortowder the note evidencing the Revolving Loan i9@4, (iii) the termination date of the
Loan Agreement be extended to March 15, 2009 (ch garlier time upon which the note evidencingRlegolving Loan becomes due and
payable), (iv) that for interest periods beginnaftgr January 20, 2009, the interest
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rate payable for the BOA Notes and for the Subgjdiote be equal to the Current Interest RateBfa)d Foote's financial covenants and ev
of default be amended and restated and (vi) BradeHeay BOA an amendment and waiver fee in the amoiu$25, as well as all reasonable
fees and expenses of BOA incurred in connectioh thi¢ drafting, negotiation, execution, delivery affectiveness of the Omnibus
Amendment.

In connection with the Omnibus AmendmemgdFoote, 1309, 5100, the Company and BOA eniatechdditional agreements on
January 16, 2009, including (i) a Pledge Agreenpaimsuant to which the Company granted BOA a firiglrjiy security interest in all shares of
stock of Brad Foote and all indebtedness to the fizmmy and any promissory notes and/or instrumeptesenting such indebtedness, (ii) an
Unconditional Guaranty executed by the Companwif of BOA, whereby the Company guaranteed thengawy of Brad Foote's
indebtedness under the Loan Agreement and certiaén lman documents, certain agreements designgtect 1309 and 5100 against
fluctuations in interest rates, currency exchamges or commodity prices and any treasury manageseevices provided to 1309 and/or 5100
by BOA or any affiliate of BOA, (iii) an Unconditi@l Guaranty executed by each of 1309 and 5108viorfof BOA, whereby each of 1309
and 5100 guarantees the payment of Brad Footebiedness under the Loan Agreement and (iv) maetgiigm 1309, 5100 and Brad Foote
to BOA, each of (i) through (iv) above dated adafuary 15, 2009.

On March 13, 2009, Brad Foote, 1309 and)=fiered into the Second Omnibus Amendment with BGrther amending the Loan
Agreement, and, in connection therewith, the Compa809 and 5100 entered into the ReaffirmationoAgiother things, the Second
Omnibus Amendment further amended and restatedindimancial covenants under the Loan Agreemedtsat forth certain additional
covenants, including a minimum monthly cumulati&BEDA covenant for Brad Foote. The Second OmnibuseAAidment also provided that
(i) BOA waive Brad Foote's violation of the minimuaBITDA covenant for the period ending DecemberZ108, (ii) Brad Foote pay to
$1,500 of the amount outstanding on the RevolviogrL($500 of which was paid by the Company on Wefidrad Foote) and that the
maturity date of the Revolving Loan be extendedawouary 15, 2011, (iii) the Revolving Loan be amer pursuant to monthly payments,
(iv) BOA's revolving credit commitment under thedroAgreement be terminated, resulting in BOA havingbligation to make revolving
loans to Brad Foote under the Loan Agreementh@ntaturity dates of the Equipment Note, Equipniate No. 2 and Subsidiary Note be
shortened to December 31, 2011 and (vi) Brad FpayeBOA an extension fee on a monthly basis thrahghend of 2009.

The Loan Agreement states that the Revglliman, Term Loan, Equipment Loan and Equipmeninlida. 2 are secured by all of the
assets of Brad Foote and that Brad Foote must aiaiimsurance on the collateral. The Loan Agreemenutires Brad Foote to comply with
standard covenants, including financial covenagitting to ratios of cash flow coverage and sedélst to EBITDA, to provide monthly
financial reporting and to submit our annual awtlfieancial statements to BOA at the close of dafal year. Each of the Revolving Loan,
Term Loan, Equipment Loan and Equipment Loan Nee@me immediately due and payable upon breachyof@enants or representations
made by Brad Foote in the Loan Agreement and uplogr @ustomary events of default.

In addition to the covenants describedhnpgreceding paragraph, covenants contained ihdhe Agreement include restrictions on
Brad Foote's ability to make distributions or deidls, incur indebtedness or make subordinatedpdgiotents, as well as limitations on Brad
Foote's ability to make capital expenditures, aiwtich could ultimately affect our ability to undake additional debt or equity financing.
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Tower Tech

In October 2007, Tower Tech obtained a matline of credit (the "ICB Line") from Investo@mmunity Bank ("ICB") in the amount of
$2,500, which was increased to $5,500 on Marct2@@8. The ICB Line is secured by substantiallyohthe assets of Tower Tech and RBA.
Draws on the ICB Line bear interest at a variabte equal to the greater of (A) 4.25% or (B) 1.7&%6ve "The Previous Month Average 30
Day Libor Rate published in The Wall Street Joutraursuant to a Commercial Debt Modification Agrest dated as of October 22, 2008,
Tower Tech and ICB extended the maturity date efl@B Line to April 22, 2009. In connection withetlextension, Broadwind provided re-
executed guaranties to ICB for all debt owed byheafcTower Tech and RBA to ICB. In addition, Toweach re-executed its guaranty for
debts owed by RBA to ICB, and RBA re-executed itargnty for debts owed to ICB by Tower Tech. Wécipated that each of Tower Tech
and RBA would be in violation of certain financ@venants relating to net worth and debt to nethwatio as of December 31, 2008. Tower
Tech and RBA each received waivers on Decembe2@® from ICB for the anticipated violations. On idia 13, 2009, ICB extended the
maturity date of the ICB Line to March 13, 2010e(thCB Line Extension Agreement"). Pursuant to BB Line Extension Agreement, Tower
Tech agreed to establish new financial covenartts espect to minimum debt service coverage rattbrainimum tangible net worth. Tower
Tech also agreed to retain their primary deposibants with ICB and that no additional loans ost=abe entered into by Tower Tech without
the prior approval of ICB.

RBA

On April 7, 2008, RBA executed four (4) prigsory notes in favor of ICB (the "ICB Notes"),thre aggregate principal amount of
approximately $3,781, as follows: (i) term notehie maximum principal amount of approximately $42daring interest at a per annum rate of
6.85%, with a maturity date of October 5, 2012;térm note in the maximum principal amount of $7/8€aring interest at a per annum rate of
5.65%, with a maturity date of April 25, 2013;)iierm note in the maximum principal amount of $92&aring interest at a per annum rate of
5.65%, with a maturity date of April 25, 2013; &g line of credit note in the maximum principahaunt of $1,732, bearing interest at a per
annum rate of 4.48% until May 1, 2008 and thereat&éThe Previous Month Average 30 Day Libor Ratiblished in The Wall Street
Journal", with a maturity date of April 5, 2009¢€tlLine of Credit Note"). The ICB Notes provide fowltiple advances, and are secured by
substantially all of the assets of RBA. As of Debem31, 2008, the total amount of indebtednessanding under the ICB Notes was $3,564.
On March 13, 2009, ICB extended the maturity dédtd® Line of Credit Note to March 13, 2010 (th€B Note Extension Agreement").
Pursuant to the ICB Note Extension Agreement, RBread to establish new financial covenants witpeesto minimum debt service
coverage ratio and minimum tangible net worth. RBBgo agreed to retain their primary deposit accowith ICB and that no additional loans
or leases be entered into by RBA without the paigproval of ICB.

EMS

On January 16, 2008, we assumed approxXiynb2e500 of outstanding senior debt in connectidthh our acquisition of EMS. The debt
comprised of various loans, maturing on dates fkéay 2008 to April 2013. In September 2008, EMS idbutstanding term notes due to
DNB National Bank in the amount of $2,425, whichlided accrued interest of $5.

Badger

On March 9, 2006, Badger executed a sequia@nissory note payable to Dairyman's State Bartkeé principal amount of approximately
$134, bearing interest at a per annum rate of 9,268 a maturity date of March 9, 2011, this Idead approximately $68 outstanding as of
December 31, 2008,
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and requires monthly principal and interest payme@nh October 27, 2008, Badger executed a secuoedgsory note payable to First
National Bank ("FNB") in the principal amount offpximately $109, bearing interest at a per annat@ of 6.75%, with a maturity date
September 27, 2009; this loan had approximatelydi88tanding at December 31, 2008 and requireshhoptincipal and interest payments.
On June 20, 2008, Badger executed a secured pramisste payable to FNB for a revolving line of ditgthe "FNB Line") in the maximum
principal amount of approximately $488, bearingiett at a per annum rate equal to the greatér)&.0% and (B) 1.0% over the prime rate
from time to time, with a maturity date of June 2009; this loan had approximately $467 outstandingecember 31, 2008 and requires
monthly principal and interest payments.

Contractual Obligations

As of December 31, 2008, minimum futurehcpgyments due under contractual obligations, d@ioly, among others, our debt and credit
agreements, non-cancelable operating and capétse lagreements, and other long-term arrangemesits,as follows:

2014 &

2009 2010 2011 2012 2013 Thereafter _ Total
Debt and credit agreements(1) $14,96¢ $15,90¢ $10,02: $ 59¢ $ 797 $ — $42,29¢
Operating lease obligatiol 3,537 3,291 3,09t 3,11z 2,40z 7,46/ 22,90
Capital lease obligations( 1,31t 1,167 1,128 965  76C — 5,33¢
Purchase commitmen 12,71 — — — — — 12,71

Total contractual cash obligatio  $32,53: $20,367 $14,24f $4,67< $3,95¢ $ 7,46¢ $83,24!

(@B Debt and credit agreements and capital lease digiigainclude both the future principal payment amtcand an amount calculated for
expected future interest payments.

(2 In March 2009, we amended certain credit agreemeitiieh resulted in debt maturities of $7,728 begended from 2009 to 20:
and beyond. In addition, we have updated our caledlexpected future interest payments to reflecthange in interest rates relate
these amended credit agreements.

Debt and Credit Agreements.Debt and credit agreements include outstanblamgpwings under our lines of credit, term notdatesl to
vehicle and equipment purchases, and a note pagalbted to a purchase agreement for manufactedgogpment. See Note 12 "Debt and
Credit Agreements" of the notes to our consolidéiteahcial statements for further discussion of outstanding indebtedness and credit
agreements.

Operating Lease Obligations. We lease the majority of our facilities andtaar equipment under operating leases expiringaaous
dates through 2023. Lease terms generally range tin to 15 years with renewal options for extentiths. The amounts in the table above
represent future minimum lease payments for norcelable operating leases.

Capital Lease Obligations. We have capital lease obligations related ttagemanufacturing equipment and vehicles expiehgarious
dates through 2013. As of December 31, 2008, tlenba of our outstanding capital lease obligatiwas approximately $5,333, which
includes accrued interest of approximately $834.

Purchase Commitments.Purchase commitments represent building angetnt purchase contracts related to the constnuct two
new wind tower manufacturing facilities at our Towech subsidiary.
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Off-Balance Sheet Arrangements

As of December 31, 2008, we were not aydarainy off-balance sheet financing or contingemtment arrangements, nor do we have any
unconsolidated subsidiaries.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK

We are exposed to financial market risksictv primarily include changes in interest rateanvariable rate obligations. We use various
techniques to manage our market risk, includingutbe of derivative financial instruments. We do ns¢ derivative financial instruments for
speculative purposes.

Interest Rate Exposure

The majority of our third party borrowingader our credit and term note agreements bearhimarest at variable rates tied to the prime
rate and LIBOR. The outstanding borrowings undeséwariable rate obligations were $31,377 and7$35as of December 31, 2008 and
2007, respectively. Our potential interest rateosxjpe over a one year period that would result fadmypothetical, instantaneous and
unfavorable change of 100 basis points in the ésterate of our variable rate obligations wouldapproximately $313 on a pre-tax basis.

In order to minimize the exposure of ingtmate fluctuations on certain of our variablesiatt rate obligations, the Company utilizes two
interest rate swap agreements. Our interest redp sgreements involve the exchange of variabléXed interest rates over the life of the debt
obligation without the exchange of the underlyimgional amounts. The Company did not elect hedgewatting treatment as prescribed under
the pronouncement criteria of SFAS No. 188counting for Derivative Instruments and Hedgirgivities ("SFAS 133"), and accordingly, the
change in the fair value of the swap agreememecizgnized in our consolidated results of operatidie unrealized loss related to the change
in fair value of the swap agreements was approxim&194 and $153 for the years ended Decembe2®8 and 2007, respectively, and the
fair market value of the swap agreements of $582%888 is recorded as a long-term liability in oansolidated balance sheets as of
December 31, 2008 and 2007, respectively. Our piateterivative financial instrument exposure oaasne year period that would result from
a hypothetical, instantaneous and unfavorable ahah@O0O0 basis points in the interest rate assedtiaith these respective swap agreements
would be approximately $97 on a pre-tax basis.

We estimate that the book value of our dekttuments and derivative financial instrumenpraximated their fair values as of
December 31, 2008 and 2007. We believe that thesexp of our consolidated financial position argltes of operations and cash flows to
adverse changes in interest rates is not signifiédedditionally, we believe that there are no sfgaint counter party risks associated with our
interest rate swap agreements.

Credit Risk Exposure

The Company is exposed to credit risk sradcounts receivable balances. Historically, capants receivable are highly concentrated
with a select number of customers. During the yeaded December 31, 2008, 2007 and 2006, salbsat® ¢r fewer customers accounted for
approximately 72%, 70% and 97%, respectively, ofsclidated revenues. Additionally, as of Decemtde2@08, 2007 and 2006, three or fe
customers comprised approximately 61%, 63% and T88pectively, of our outstanding accounts recdé/ablances.
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Commodity Risk Exposure

The Company is dependent upon the suppbexdfin raw materials used in its production psses, and these raw materials are exposed
to price fluctuations on the open market. The primtaw material used by the Company is steel. Toice price risk caused by market
fluctuations, the Company has incorporated prigastichent clauses in certain sales contracts. Managebelieves a hypothetical 10% change
in the price of steel and other raw materials wawdtdhave a significant effect on the Company'ssotidated annual results of operations or
cash flows because these costs are generally ptssedh to its customers.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY D ATA
The financial information required by Itéhis contained in Part IV, Item 15 of this Annuag®rt on Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN TANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Material Weaknesses Previously Disclosed

As discussed in Item 8A of our 2007 AnnRaport on Form 10-KSB, as of December 31, 2007idestified certain material weaknesses
relating to our accounting policies and procedufEgnvironment; general ledger system; financiate and reporting; internal financial
expertise; application access; segregation of slutiser developed applications; and process lergtals. In addition, although we were not
required to, and did not, perform a complete assessof the internal controls of Brad Foote as eE@nber 31, 2007, we identified certain
material weaknesses at Brad Foote relating to tiovgncost accounting; accounts receivable; billimgl sales; capital expenditures; internal
financial expertise; and accounting policies amatpdures.

On June 4, 2008, the Company completeadqeisition of Badger. This acquired business leenlexcluded from management's
assessment of internal control as of and for thi®gended December 31, 2008. Badger's assetsadnilitties acquired were $18,060 and
$6,065, respectively. Badger was a mid-year adipisthat was not significant to the overall opanas and was not included in our evaluation
of the effectiveness of disclosure controls anatedares for 2008. Though management did not perfocomplete assessment, from date of
acquisition through our fiscal year end, we hawntdied several items that represent material weages or significant deficiencies in the
internal control over financial reporting at BadgEnese material weaknesses related to interrahdial expertise, accounting policies and
procedures, information technology environment segkegation of duties. The Company has begun retiediefforts to mitigate the effects
of these deficiencies.

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceslfas defined in Rules 13a-15(e) and 15d-15(@¢utihe Exchange Act) that are designed to
ensure that information required to be discloseauinreports filed under the Exchange Act is reedrgrocessed, summarized and reported
within the time periods specified in the SEC's sud@d forms. This information is also accumulatedl @@mmunicated to management,
including our Chief Executive Officer and Chief kircial Officer, as appropriate, to allow timely @éans regarding required disclosure. Our
management, under the supervision and with thécgation of our Chief Executive Officer and Chighancial Officer,
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evaluated the effectiveness of the design and tperaf our disclosure controls and proceduresfaaend of the most recent fiscal quarter
reported on herein, which did not include an eviidmeof the effectiveness of the internal contreéofinancial reporting for Badger. Based on
that evaluation, our Chief Executive Officer andeEHirinancial Officer concluded that our disclosuomtrols and procedures were not effec
as of December 31, 2008 because of the materiddnesaes discussed below.

Changes in Internal Control over Financial Reportirng

Throughout 2008, we used outside consudtansupplement the expertise in our internal staéf hired additional experienced and
qualified financial professionals in our assessneéimiternal controls to strengthen the accoungéng finance functions. In addition, we have
relied on compensating measures including enhacmeinunication and involvement of outside legal calin reporting and disclosure
matters and the continued involvement of our A@itnmittee, the chair of which is a financial expeith extensive accounting and auditing
experience. Further to these efforts, during tleese quarter of 2008, we hired an internal Genémalnsel and a Director of Compliance to
assist in leading efforts surrounding public compeeporting and compliance with Sarbanes-Oxley.

During the second quarter of 2008, we impated a comprehensive Enterprise Resource Pla(BRig) software system at Tower Tech
and RBA, as well as at our corporate headquarters.

As part of the new system implementatiateas controls were limited and are supplementeati®r compensating controls where
necessary. Where possible, we have establishedeswatng controls to mitigate the risk presentethbgequate segregation of duties. In
addition, we realigned certain personnel and sgcadcess rights to help remediate the controcaefcy.

We identified all of our user developed laggiions and remediated the control deficiendigeugh controls in the user developed
applications themselves and implemented compenmgsatintrols. These efforts, along with the implenaéiot of the new ERP system, which
eliminates the user developed applications inaaiiprocesses, will continue into 2009. The condieficiencies previously reported are no
longer deemed material weaknesses.

Based on the testing performed at our Bi@ate subsidiary, management has remediated trerialateaknesses previously disclosed
associated with accounts receivable, billing afdss@apital expenditures, internal financial exigerand accounting policies and procedures.
Management implemented a number of enhancemetits wontrols around inventory and cost accountiogyever, they were not sufficient to
remediate the material weaknesses in inventorycastiaccounting previously disclosed. The matevedknesses are discussed in further ¢
in the following section.

Management's Report on Internal Control over Finangal Reporting

Management is responsible for establishimg maintaining adequate internal control overrfaial reporting for the Company, as such
term is defined in Rules 13a-15(f) and 15d-15(fhef Exchange Act. Internal control over financggorting is a process designed to provide
reasonable assurance regarding the reliabilitynaiicial reporting and the preparation of finansiatements for external purposes in
accordance with generally accepted accounting iptesz Internal control over financial reportingindes those policies and procedures that
(i) pertain to the maintenance of records thateasonable detail, accurately and fairly refleetttansactions and dispositions of the assets of
the Company; (ii) provide reasonable assuranceithasactions are recorded as necessary to perapiaation of financial statements in
accordance with generally accepted accounting iples; and that receipts and expenditures of thafg2my are being made only in accorde
with authorizations of management and directorthefCompany; and (iii) provide reasonable assuraegarding
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prevention or timely detection of unauthorized asigjon, use or disposition of the Company's asdetscould have a material effect on the
financial statements.

Internal control over financial reportingnmot provide absolute assurance of achieving fimhreporting objectives because of its
inherent limitations. Internal control over finaacreporting is a process that involves human elilige and compliance and is subject to lapses
in judgment and breakdowns resulting from humaluif@s. Internal control over financial reportinghaso be circumvented by collusion or
improper management override. Because of suchdlinits, there is a risk that material misstatemeratg not be prevented or detected on a
timely basis by internal controls over financigboeting. Also, projections of any evaluation ofexffiveness to future periods are subject to the
risk that controls may become inadequate becauskarfges in conditions, or that the degree of c@npé with the policies or procedures n
deteriorate. However, these inherent limitatioreskarown features of the financial reporting proca@$erefore, it is possible to design into the
process safeguards to reduce, though not elimitiase risks.

A material weakness (as defined in Rule-22imder the Exchange Act) is a deficiency, or cioration of deficiencies, in internal control
over financial reporting such that there is a reabte possibility that a material misstatemenhefa&nnual or interim financial statements will
not be prevented or detected on a timely basis.

Management conducted an assessment offdotiveness of the Company's internal control diranncial reporting as of December 31,
2008, which did not include an evaluation of thieetiveness of internal control over financial rep@ for Badger Transport, which was
acquired in June 2008. In making this assessmeamagement used the criteria describekhiarnal Control—Integrated Framewoigsued by
the Committee of Sponsoring Organizations of thea@iwvay Commission. Based on this assessment, ntarageoncluded that the
Company's internal control over financial reportimgs not effective as of December 31, 2008.

Management has identified the following enitl weaknesses in internal control over finangglorting as of December 31, 2008; som
these internal control deficiencies may also ctutgtideficiencies in our disclosure controls:

Inventory and Cost Accounting

As previously disclosed in Iltem 8A of o@(Z Annual Report on Form 10-KSB, a material weakrexists at our Brad Foote
subsidiary relating to routine physical inventopuats, the reconciliations of book to physical atuents, the process for maintenance
of perpetual inventory records and related accagritir scrap and cost of goods sold. In conjunctiith the filing of the Company's
Quarterly Report on Form 10-Q for the quarter enBlegtember 30, 2008, management conducted a phiysieatory at our Brad
Foote subsidiary. Based on additional review, sgbset to the filing date, it was determined that ¥haluation file used to value the
inventory contained unit of measure conversionreramd other errors. As of December 31, 2008, nahteeaknesses with respect to
inventory and cost accounting still existed at Btad Foote subsidiary. Management is continuingrioance the control structure to
address these previously identified material wesgeg, and there can be no assurances that enftamteads will remediate these
material weaknesses.

IT Controls

The Company did not maintain effective intd control over information systems at its Brambte Gear Works subsidiary. Gen
computing controls were first implemented in tharfb quarter of 2008. Such timing did not allow tempany to obtain a sufficient
sample size to test controls and as a result qoatlthe assessed for operating effectiveness. liti@ucthe controls over application
controls resulted in previously indentified matevi@aknesses reported in
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the Company's Quarterly report on Form 10 Q/A. [Ho& of general computing controls combined wité énrors previously noted rise
to an aggregated material weakness.

Income Taxes

In conjunction with the filing of AmendmeND. 2 on Form 10-Q/A for the quarter ended Septm0, 2008, we identified a
material weakness in income taxes. The Companyalignaintain effective controls over the completsnand accuracy of the income
tax provision and related balance sheet accouptcifically, the Company's controls over the preessand procedures related to the
determination and review of the quarterly tax pstmis were not adequate to ensure that the incaxgrovision was prepared in
accordance with generally accepted accounting iplies

Non-routine Transactions

In conjunction with the filing of AmendmeNb. 2 on Form 10-Q/A for the quarter ended Septm3b, 2008, we identified a
material weakness associated with the controls weBfroutine transactions, and the related accognteatment of those transactions
was appropriately reviewed to ensure complianch génerally accepted accounting principles.

Remediation Activities

Management has worked closely with persbané has begun remediation efforts to reduceitfks presented by the existing
material weaknesses. Since year-end, we have addest accountant at our Brad Foote subsidiaryoresble for the tracking of
inventory and further enhanced management's reefahe inventory process. Standard costs for imugnparts are reviewed by the
new cost accountant and by management on a qyabeesis. In the third quarter of 2008, managemegah performing quarterly
physical inventories at Brad Foote, a practice thahagement anticipates will be performed throug@609.

Management will continue to work with ther@pany's tax advisors to have more active and yimasfiew of the tax provision.

The impact of the remediation efforts mtigid by management will not be fully known untik @ssessment of internal control over
financial reporting as of December 31, 2009.
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ITEM 9B. REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON
INTERNAL CONTROL OVER FINANCIAL REPORTING

Board of Directors and Stockholders
Broadwind Energy, Inc.

We have audited Broadwind Energy, Inc.'Bé¢taware Corporation) internal control over finehceporting as of December 31, 2008,
based on criteria established in Internal Contraitedgrated Framework issued by the Committee of §grimg Organizations of the Treadway
Commission (COSO). Broadwind Energy, Inc.'s managens responsible for maintaining effective intdroontrol over financial reporting
and for its assessment of the effectiveness ofriateontrol over financial reporting, includedtive accompanying Management's Report on
Internal Control over Financial Reporting. Our resgibility is to express an opinion on BroadwinceEjy, Inc.'s internal control over financial
reporting based on our audit.

Our audit of, and opinion on, Broadwind Eelnc.'s internal control over financial repogidoes not include internal control over
financial reporting of Badger Transport, Inc., aolyrowned subsidiary, whose financial statemeeftect total assets constituting 7% percent
and total revenues constituting 5% of the relatatsolidated financial statement amounts as of anthe year ended December 31, 2008. As
discussed in Item 9A. Evaluation of Disclosure Calstand Procedures, Badger Transport, Inc. wasisezfjduring 2008 and therefore,
management's assertion on the effectiveness otdBfiod Energy, Inc.'s internal control over finarieigporting excluded internal control over
financial reporting of Badger Transport, Inc.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetiefenternal control over financial
reporting was maintained in all material respe®tst audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtdfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstanceddlieve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finanaigborting is a process effected by those chargddgevernance, management, and other
personnel, designed to provide reasonable assuragasding the reliability of financial reportingdithe preparation of financial statements
external purposes in accordance with generallymedeaccounting principles. A company's internaltom over financial reporting includes
those policies and procedures that (1) pertaihearaintenance of records that, in reasonablel dataurately and fairly reflect the transacti
and dispositions of the assets of the companypr@jide reasonable assurance that transactionmreeweded as necessary to permit preparation
of financial statements in accordance with gengmaadcepted accounting principles, and that receiptsexpenditures of the company are being
made only in accordance with authorizations of ngengent and those charged with governance; and¢8)de reasonable assurance regatr
prevention or timely detection of unauthorized asitjon, use, or disposition of the company's astwit could have a material effect on the
financial statements.

Because of its inherent limitations, inedroontrol over financial reporting may not preventetect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

A material weakness is a deficiency, or boration of control deficiencies, in internal caitover financial reporting, such that there is a
reasonable possibility that a material misstaternétite
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company's annual or interim financial statementsneit be prevented or detected on a timely badie. following material weaknesses have
been identified and included in management's assags

The Company did not maintain effective intd control over accounting for inventory valuatiat its Brad Foote Gear Works subsidiary
and identified errors in routine physical inventeogunts, reconciliation for book to physical invenytadjustments and maintenance of perp
inventory records.

The Company did not maintain effective intd control over accounting for income taxes. ®gjoent to filing its consolidated financial
statements for the third quarter 2008, the compukatgrmined that the consolidated financial statémeontained errors. The Company
identified ineffective controls over the completss@nd accuracy of the income tax provision aratedlbalance sheet accounts and deterr
the provision was not prepared in accordance wattegally accepted accounting principles.

The Company did not maintain effective inté control over accounting for non-routine trastsms. Subsequent to filing its consolidated
financial statements for the third quarter 2008,¢bmpany determined that the consolidated finastagements contained errors. The
Company controls over the procedures for identgyamd review of non-routine transaction for commdi@a with generally accepted accounting
principles were ineffective.

In addition, the Company did not maintaffeetive internal control over information systeatsts Brad Foote Gear Works subsidiary.
Controls were established late in the year and wetable to be adequately assessed. The lackedgiee controls over the general compu
and application level controls were in part a cdbotiing factor to the above noted restatement. Wresicder these lack of general computing and
application level controls combined with the fineh@rrors noted rise to an aggregated materiakness.

In our opinion, because of the effect & thaterial weaknesses described above on the aohét of the objectives of the control crite
Broadwind Energy, Inc., has not maintained effectivernal control over financial reporting as afd@mber 31, 2008, based on criteria
established in Internal Control—Integrated Framédwssued by COSO.

We also have audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheets of Broadwind Energy,ds of December 31, 2008 and 2007, and the sesiulis operations and its cash flows
each of the two years in the period ended DeceBibe2008. The material weaknesses identified alere considered in determining the
nature, timing, and extent of audit tests appliedur audit of the 2008 financial statements, dslreport does not affect our report dated
March 16, 2009, which expressed an unqualifiediopion those financial statements.

/sl GRANT THORNTON LLP

Milwaukee, Wisconsin
March 16, 2009
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ITEM9C. OTHER INFORMATION

None.

PART llI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCE
Directors and Executive Officers

The information required by this item isanporated herein by reference from the discussimter the headings "Election of Nominees for
Director", "Corporate Governance", and "Sectiona) @eneficial Ownership Reporting Compliance" im dafinitive Proxy Statement to be
filed in connection with our 2009 Annual MeetingStockholders (the "2009 Proxy Statement”).

Code of Ethics

We have adopted a Code of Ethics and Basi@®nduct that applies to all of our directorgaeive officers and senior financial officers
(including our chief executive officer, chief finaal officer, chief accounting officer, controlleand any person performing similar functions).
The Code of Ethics and Business Conduct is availablour website atww.broadwindenergy.coomder the caption "Investors" and is
available in print, free of charge, to any stockleolwho sends a request for a paper copy to Broablgmergy, Inc., Attn: Investor Relations,
47 East Chicago Avenue, Suite 332, Naperville,0640. Broadwind intends to include on our websitg @mendment to, or waiver from, a
provision of our Code of Ethics and Business Cohthatt applies to our principal executive officgrincipal financial officer, principal
accounting officer or controller, or persons perforg similar functions, that relates to any elenwithe code of ethics definition enumerated
in Item 406(b) of Regulation S-K.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding director and execaittompensation is incorporated by reference fradtbcussion under the headings "2008
Director Compensation" and "Executive Compensatinrihe 2009 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIA L OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Certain of the information required by thém is incorporated herein by reference fromdisgussion under the heading "Principal
Stockholders and Management Stockholdings" in 6@92Proxy Statement.
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The following table provides information@sDecember 31, 2008, with respect to shares nEommon stock that may be issued under
our existing equity compensation plans:

EQUITY COMPENSATION PLAN INFORMATION

(@ (b) ©

Number of securities

Number of securities remaining available for
to be issued upon Weighted-average  future issuances unde
exercise of exercise price of equity compensation
outstanding options  outstanding options plans (excluding
securities reflected in
Plan Category warrants, and rights  warrants, and rights column (a))
Equity compensation plans approved by stockha 2,157,50(1) $ 11.5¢ 1,335,00((2)
Total 2,157,500 $ 11.5¢ 1,335,001

(D) Includes outstanding stock options to purchaseeshafrour common stock and outstanding restridicksawards pursuant to the
Broadwind Energy, Inc. Employee Incentive Plan P'BJ which was approved by the Company's Boardicédors in October 2007
and by the Company's stockholders in June 2008.

2) The EIP reserves a maximum amount of 3,500,00@&sha&rcommon stock for grants to officers, direstand other key employees.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANS ACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item isanporated herein by reference from the discussimter the headings "Certain Transactions”
and "Corporate Governance" in the 2009 Proxy Stetem

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item isanporated herein by reference from the discussimter the headings "Ratification of Selection
of Independent Registered Public Accounting Firmbur definitive Proxy Statement to be filed in @9 Proxy Statement.

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES
1. Financial Statements
The financial statements listed on the kneFinancial Statements (page 53) are filed asqfahis Annual Report.
2. Financial Statement Schedules

These schedules have been omitted becasseduired information is included in the consat@tl financial statements or notes thereto or
because they are not applicable or not required.

3. Exhibits
The exhibits listed on the Index to Extslppages 99 through 106) are filed as part ofAhisual Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this
report to be signed on its behalf by the undersigre thereunto duly authorized, on the 16" day of March, 2009.

BROADWIND ENERGY, INC.

By: /sl 3. CAMERON DRECOLL

J. CAMERON DRECOLL
Chief Executive Officer
(Principal Executive Officer

Pursuant to the requirements of the Securities Exadnge Act of 1934, this report has been signed beldyw the following persons or
behalf of the registrant and in the capacities anan the dates indicated.

SIGNATURE TITLE DATE

/s/ J. CAMERON DRECOLL Chief Executive Officer and Director

(Principal Executive Officer)

March 16, 200
J. Cameron Dreco

/sl MATTHEW J. GADOW Executive Vice President and Chief Financial Ofl

March 16, 200
Matthew J. Gadov (Principal Financial and Accounting Office

/s/ JAMES M. LINDSTROM

Director and Chairman of the Board March 16, 200
James M. Lindstror
/s DAVID P. REILAND
Director March 16, 200
David Reilanc
/sl TERENCE P. FOX
Director March 16, 200
Terence P. Fo
/s/ CHARLES H. BEYNON
Director March 16, 200

Charles H. Beyno
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Stockholders of Broadwind Energy, Inc. and Subsielsa

We have audited the accompanying conselibalance sheets of Broadwind Energy, Inc. (avizseda corporation) as of December 31,
2008 and 2007, and the related consolidated statsroéoperations, stockholders' equity (deficitYl@ash flows for each of the two years in
the period ended December 31, 2008. These finasizitdments are the responsibility of the Compangisagement. Our responsibility is to
express an opinion on these financial statemerssdoan our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet &madbtain reasonable assurance about whethdinthecial statements are free of material
misstatement. An audit includes examining, on tliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated finanattements referred to above present fairly, imallerial respects, the financial position of
Broadwind Energy, Inc. as of December 31, 2008200¥, and the results of its operations and ith 8asvs for each of the two years in the
period ended December 31, 2008, in conformity &ithounting principles generally accepted in theté¢hStates of America.

We also have audited, in accordance wighstndards of the Public Company Accounting OgatdBoard (United States), Broadwind
Energy, Inc.'s internal control over financial refpwy as of December 31, 2008, based on criteti@béshed in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission (COSO), amdeport dated March 16, 2009
expressed an adverse opinion.

/sl GRANT THORNTON LLP

Milwaukee, Wisconsin
March 16, 2009
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Shareholders of Tower Tech Holdings Inc.

We have audited the accompanying cons@itbatlance sheet of Tower Tech Holdings Inc. andubsidiary as of December 31, 2006,
and the related consolidated statements of opemsttockholders' deficit, and cash flows for tearythen ended. These financial statemen
the responsibility of the Company's management.r@sponsibility is to express an opinion on théserfcial statements based on our audit.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thetsitmbbtain reasonable assurance about whethéintiveial statements are free of material
misstatement. The Company is not required to hawewere we engaged to perform, an audit of itsrivdl control over financial reporting.

Our audits included consideration of internal cohtrver financial reporting as a basis for desigranidit procedures that are appropriate in the
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the Companiesnal control over financial reporting.
Accordingly, we express no such opinion. An autfibancludes examining, on a test basis, evideopparting the amounts and disclosures in
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, as well as evaluating the
overall financial statement presentation. We belithat our audit provides a reasonable basis foopiion.

In our opinion, the financial statementieneed to above present fairly, in all materialpests, the financial position of Tower Tech
Holdings Inc. and its subsidiary as of December2BD6, and the results of its operations and & ¢ws for the year then ended, in
conformity with accounting principles generally apted in the United States of America.

/sl Carver Moquist & O'Connor, LLC

Plymouth, Minnesota
March 30, 2007
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

As of December 31,

2008 2007
ASSETS
CURRENT ASSETS:
Cash and cash equivalel $ 15,25¢ $ 5,782
Restricted cas 50C 50C
Accounts receivable, n 36,70¢ 13,541
Inventories, ne 41,89t 12,98:
Prepaid expenses and other current a 3,86z 1,94¢
Total current asse 98,21¢ 34,75:
Property and equipment, r 144,70 58,89(
Goodwill 30,95¢ 27,61!
Intangible asset, ni 105,59¢ 84,02
Other asset 27E 543
TOTAL ASSETS $379,74¢ $205,81¢
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Lines of credit and notes payal $ 3,34C $ 44C
Current maturities of lor-term debt 9,711 12,69:
Notes payable to related part — 25,00(
Current portions of capital lease obligatic 97¢ 30C
Accounts payabl 40,22t 10,13¢
Accrued liabilities 10,38¢ 12,45]
Customer deposil 21,10: 1,42:
Total current liabilities 85,74 62,44¢
LONG-TERM LIABILITIES:
Long-term debt, net of current maturiti 25,79: 17,62(
Long-term capital lease obligations, net of currentipog 3,521 68€
Interest rate swap agreeme 582 38¢
Deferred income tax liabilitie 1,497 13¢
Other 45¢
Total lon¢-term liabilities 31,85( 18,83:
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY:
Common stock, $0.001 par value; 150,000,000 an¢DDOM00 shares authorized as of December 31, 2802007
respectively; 96,470,415 and 76,260,912 shareedsand outstanding as of December 31, 2008 and, 2007
respectively 96 76
Additional paic-in capital 297,22. 133,03
Accumulated defici (35,167) (9,877%)
Interest in variable interest ent — 1,30¢
Total stockholders' equi 262,15t 124,53t
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $379,74¢ $205,81¢

The accompanying notes are an integral part oktheasolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

For the Years Ended December 31,

2008 2007 2006
Revenue: $217,32: $29,80: $ 4,02¢
Cost of sale: 183,95. 25,86¢ 4,82
Gross margin (deficit 33,37( 3,93¢ (799
OPERATING EXPENSES:
Selling, general and administrati 41,54¢ 5,72¢ 1,501
Goodwill impairment 2,40¢ — —
Intangible amortizatiol 11,15¢ 1,75( 21
Total operating expens: 55,11 7,472 1,522
Operating los: (21,749 (3,535 (2,32)
OTHER INCOME (EXPENSE), net:
Interest incomt 584 40C —
Interest expens (2,860 (1,239 (417)
Other, ne (204) (27) 3
Total other expense, n (2,480 (86€) (4149
Net loss before provision (benefit) for income & (24,229 (4,400 (2,735
PROVISION (BENEFIT) FOR INCOME TAXES 1,062 (1,039 —
NET LOSS $(25,28°) $(3,362) $(2,73%)
NET LOSS PER COMMON SHARE—Basic and diluted $ (0.29) $ (0.07) $ (0.0

WEIGHTED AVERAGE COMMON SHARES OUTSTANDING— Basic and dilutec ~ 89,89¢ 51,53t  33,77:
The accompanying notes are an integral part oktheasolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DE FICIT)

(In thousands, except share data)

Common Stock Interest

Shares Additional  Accumulated Varlir;ble

Issued and Issued Paid-in Interest

Outstanding Amount Capital Deficit Entity Total
BALANCE, December 31, 200& 22,750,000 $ 23 $ 42t $ (3875 $ — $ (342
Recapitalization of shares issued by Blackfootmaomergel 9,750,00! 10 (20) — — —
Stock issued for merger transaction ct 2,500,00! 2 24¢ — — 25C
Shar-based compensatic 235,50( — 358 — — 358
Contributed capit—management salarir — — 24z — — 242
Net loss — — — (2,73%) — (2,73%)
BALANCE, December 31, 200€ 35,235,50! 35 1,261 (6,610 — (5,319
Stock issuance for private placement to accrediiteelstors, net of

costs of $1,20! 22,766,66 22 64,16¢ — — 64,19’
Stock issued for satisfaction of th-party debr 1,500,001 2 2,24¢ — — 2,25(
Stock issued for satisfaction of rele-party debt 722,29t 1 1,08: — — 1,08¢
Stock issued for acquisition of Brad Foote Gear k§pinc. 16,036,45 16 64,13( — — 64,14¢
Shar-based compensatic — — 142 — — 142
Capital contribution: — — — — 1,39¢ 1,39¢
Net loss — — — (3,267%) (95) (3,362
BALANCE, December 31, 2007 76,260,91 76 133,03 (9,877 1,304  124,53¢
Stock issued for restricted sto 7,50(C — — — — —
Stock issued for the acquisition of Energy MainteeService, LLC 1,629,83 2 13,81¢ — — 13,82
Stock issued for acquisition of Badger Transpart, | 581,95¢ 1 5,99¢ — — 6,00(C
Stock issued for the conversion of rele-party notes 3,333,33. 3 24,997 — — 25,00(
Stock issued in private equity placements, nebsfsof $336 14,656,87 14 117,37 — —  117,38¢
Shar-based compensatic — — 1,99¢ — — 1,99¢

Acquisition of variable interest enti — — — — (1,309 (1,309
Net loss — — — (25,28°%) —  (25,28Y
BALANCE, December 31, 2008 96,470,41 $ 96 $297,22. $ (35,167 $ — $262,15¢

The accompanying notes are an integral part oktheasolidated financial statements.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

For the Years Ended
December 31,

2008 2007 2006
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (25,285 $ (3,362 $(2,73%)
Adjustments to reconcile net loss to net cash (uséu) provided by operating activities;
Depreciation and amortization expel 21,86¢ 3,52: 32¢
Goodwill impairment 2,40¢ — —
Change in valuation of interest rate sv 194 158 —
Deferred income taxe 50€ 13¢ —
Stock-based compensati 1,78¢ 142 353
Contributed services by sharehold — — 243
Stock issued for merger co: — — 25C
Allowance for doubtful accoun (1,709 17¢% —
Inventory reservi — — —
Loss on disposal of ass¢ 113 2 —
Changes in operating assets and liabilii
Accounts receivabl (16,355 (4,969 19
Inventories (28,419 71t (5)
Prepaid expenses and other current a: (1,329 458 (6)
Other noncurrent asse (63) 50¢ (493
Accounts payabl 21,58¢ 2,26¢ 40€
Accrued liabilities 2,65¢ (259 947
Customer deposi 18,201 1,13¢ (18
Unearned revent 1,47: (10€) —
Net cash (used in) provided by operating activi (2,359 521 (717)
CASH FLOWS FROM INVESTING ACTIVITIES:
Cash paid for acquisitions, net of cash rece (23,016¢) (76,479 —
Purchases of property and equipm (83,7200 (5,859 (40¢)
Proceeds from disposals of property and equipt 40 — —
Increase in restricted ca — (500) —
Net cash used in investing activiti (106,69¢) (82,82%) (40¢)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of stc 117,38¢  65,40( —
Payment on lines of credit and short term notespla (1,847 (3,796 —
Proceeds from lines of credit and short term npsssble 9,27:  25,28: 1,16¢
Payments on related party notes pay: (1,365 —
Proceeds from lor-term debt 42 3,75¢ —
Payments on lor-term debt (4,490 (2,496 (92)
Principal payments on capital lea: (690 (18€) —
Issuance of restricted stock gra 214 — —
Net cash provided by financing activiti 118,52¢ 87,96¢ 1,07¢
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S 9,471 5,651 41
CASH AND CASH EQUIVALENTS, beginning of the year 5,782 12t 16€
CASH AND CASH EQUIVALENTS, end of the year $ 1525! $ 5,78 $ 12t
Supplemental Cash Flow Information:
Interest paid, net of capitalized inter $ 296¢ $ 78: $ 30¢
Income taxes pai $ 65 $ — $ —
Non-cash financing activities:
Stock issued for acquisitiol $ 19,82] $64,14¢ $ —
Conversion of related party notes payable to ec $ 25,000 $ — $ —

The accompanying notes are an integral part oktheasolidated financial statemer
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008, 2007, and 2006

(in thousands, except share and per share data)
1. DESCRIPTION OF THE COMPANY

As used in this Annual Report on Form 1QH€ terms "we," "us," "our," "Broadwind," and teompany," refer to Broadwind
Energy, Inc., a Delaware incorporated company headered in Naperville, lllinois, and its wholly-oed subsidiaries.

We are a supplier of value-added produatsservices to the North American wind energy seasowell as other energglated industrie:
We provide our customers, such as leading windrarimanufacturers and developers, wind farm opesatod service companies, with a bt
range of component and service offerings. Sincé2@@ have made significant investments in the gliaf our business through a series of
acquisitions. In doing so, we have developed adyrdaS.-based supply chain for wind developmemanth America. Our five businesses are
currently organized in two operating segmeRtaductsandServices

We have a limited history of operations &agte incurred operating losses since inceptionaWieipate that the Company's current cash
resources and cash to be generated from operati@¥9 will be adequate to meet the Company'sditjuneeds for at least the next twelve
months. As discussed in Note 12, the Company handed several of its primary debt agreements sules¢do December 31, 2008, which
have resulted in reducing the debt obligations ogndue in 2009. However, if sales and subsequéigictions from several large customers
well as revenues generated from new customer qraersiot materially consistent with managemendisg) we may encounter cash flow and
liquidity issues. Additional funding may not be dsble when needed or on terms acceptable to wge Hire unable to obtain additional capital,
we will likely be required to delay, reduce the ge®f or eliminate our plans for expansion and ghoand could affect our overall operations.
Any additional equity financing, if available, mhg dilutive to stockholders, and additional debaficing, if available, will likely require
covenants that restrict us, and certain of sucleicants may materially restrict us.

Products

The Products segment includes three swbgdithat manufacture and sell products suchgispgriecision gears for wind turbines, custom-
engineered gearing systems for the mining, enengy ,industrial sectors, structural wind towersgrinal tower components, and large
fabricated and machined components (e.g., crarig pad dipper buckets). Specific services providetlide key technology areas such as
grinding and finishing of gears and gear sets] glate processing, heavy welding and custom caynogrotection of components. Our prim:
focus is on the wind energy industry; however, Broducts segment also services mining, constryatiband gas, and other industrial energy
applications.

The Products segment has undergone aisigmifexpansion in the last two years and refldwsoperations of Brad Foote Gear
Works, Inc. ("Brad Foote") Tower Tech Systems [ti€ower Tech"), and R.B.A., Inc. ("RBA").

Services

The Services segment was established upoaaguisition of Energy Maintenance Service, LLEMS") in January 2008 and expanded
with our acquisition of Badger Transport, Inc. (tBgr") in
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2008, 2007, and 2006
(in thousands, except share and per share data)

1. DESCRIPTION OF THE COMPANY (Continued)

June 2008. This segment specializes in constryatiperations and maintenance of and componentrregaiices for the wind industry as well
as specialized heavy haul trucking services tallaion sites. Services provided include constamcand technical support in the erection of
wind turbine generators, scheduled and un-schedn&dtenance, fiberglass inspections, general reypai training, and the transportation of
oversize/overweight equipment and machinery.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation and Basis of Presemta

These consolidated financial statementsidecthe accounts of Broadwind and its whallyned subsidiaries. All significant intercompe
transactions and balances have been eliminateghsotidation. The results of operations of all aseibusinesses have been consolidated for
all periods subsequent to the date of acquisition.

Reclassification:
Where appropriate, certain reclassificatibave been made to prior years' financial statesrierconform to the current year presentation.
Management's Use of Estima

The preparation of financial statementsdnformity with accounting principles generally epted in the U.S. ("GAAP") requires
management to make certain estimates and assumphianaffect the reported amounts of assets abdities and the disclosure of contingent
liabilities as of the date of the financial statetseand reported amounts of revenues and expensaeg the reported period. Significant
estimates, among others, include revenue recogniiiture tax rates, inventory reserves, warraaggrves, stock option fair value, allowance
for doubtful accounts, and allocation of purchaseepto the fair value of net assets and liabgiequired in connection with business
combinations. Although these estimates are based oy@@nagement's best knowledge of current eventaetions that we may undertake in
future, actual results could differ from these resties.

Cash and Cash Equivalents

Cash and cash equivalents primarily cordisash balances maintained at financial instingiin all cash accounts. Cash equivalents
consist of money market account funds and are gépémvested for a short-term duration based upperating requirements.

Restricted Cas

Restricted cash consists of cash down pagsrgertaining to certain contracts, with respeattich the use of such cash is restricted a
the terms of the contract. As of December 31, 20@8had restricted cash in the amount of $500, vtetates to a bailment agreement with a
customer. This agreement is scheduled to be coetpthiring 2009.
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BROADWIND ENERGY, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
December 31, 2008, 2007, and 2006
(in thousands, except share and per share data)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)
Revenue Recognitic

We recognize revenue when the earningsegsois complete and when persuasive evidence afrangement exists, transfer of title has
occurred or services have been rendered, thegeltine is fixed or determinable, collectabilityresasonably assured, and delivery has occi
per the terms of the contract. Customer deposidséimer receipts are deferred and recognized whieenetvenue is realized and earned.

In some instances, products are sold uteders included in bill and hold sales arrangemtrdsresult in different timing for revenue
recognition. Assuming all other revenue criteria \ret, revenue is recognized upon completion adyebmanufacture and customer
acceptance certificate. The Company has reviewez SBff Accounting Bulletin No. 104 ("SAB 104") ardncludes that its revenue
recognition policy to be in compliance with SAB 104

Cost of Sales

Cost of sales represents all direct andeticosts associated with the production of potsléor sale to customers. These costs include
operation, repair and maintenance of our equipntirgct and indirect labor and benefit costs, insge, equipment rentals, freight in, and
depreciation. Freight out to customers is classifie a selling expense and is excluded from costlek. For the years ended December 31,
2008, 2007 and 2006, freight out was $235, $65%mdespectively.

Accounts Receivab

The Company generally grants uncollateedlizredit to customers on an individual basis bapesh the customer's financial condition .
credit history. Credit is typically on net iy terms and customer deposits are frequentlyinegtjat various stages of the production proce
minimize credit risk.

Historically, our corresponding accountseigable are highly concentrated to a select nurabeustomers. During the years ended
December 31, 2008, 2007 and 2006, sales to thresver customers accounted for approximately 72086 and 97%, respectively, of
consolidated revenues. In addition, as of Decer@lbeP008 and 2007, three or fewer customers coegpapproximately 61% and 63%,
respectively, of our total outstanding accounteieable balances.

Allowance for Doubtful Accoun

Based upon past experience and judgmengstedlish an allowance for doubtful accounts wétpect to account receivables. Our
standard allowance estimation methodology considensmber of factors that, based on our collecteqeerience, we believe have an impact
on our credit risk and the realizability of our aaats receivable. These factors include individuestomer circumstances, history with the
Company, and other relevant criteria.

We monitor our collections and write-offpexience to assess whether or not adjustments tallowance percentage estimates are
necessary. Changes in trends in any of the fathiatsve believe impact the realizability of our @gnts receivable, as noted above, or
modifications to our credit
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

standards, collection practices and other relatdidips may impact our allowance for doubtful aceisuand our financial results. Bad debt
expense for the years ended December 31, 2008,2a02006 was $1,196, $2,983 and $0, respectively.

Inventories

Inventories are stated at the lower of cogharket. Any excess of cost over market valuedkided in the Company's inventory
allowance. Market value of inventory, and managetegumdgment of the need for reserves, encompassesderation of other business factors
including physical condition, inventory holding fmt, contract terms and usefulness. Inventorievalged based on an average cost method
that approximates the first-in, first-out (FIFO)skz

Inventories consist of raw materials, workprocess and finished goods. Raw materials cbosisomponents and parts for general
production use. Work-in-process consists of labat @averhead, processing costs, purchased subcomgarel materials purchased for
specific customer orders. Finished goods consisbofponents purchased from third parties as watbagponents manufactured by the
Company that will be used to produce final custopreducts.

Property and Equipmet

Property and equipment are stated at egstdccumulated depreciation. Depreciation is m@zed using the straight-line method over the
estimated useful lives of the related assets farftial reporting purposes and an accelerated mdtindncome tax reporting purposes.
Expenditures for additions and improvements aréalged, while replacements, maintenance and replhat do not improve or extend the
useful lives of the respective assets are expessatturred. We capitalize interest costs incuamihdebtedness used to construct property,
plant and equipment in accordance with the proneonent provisions of SFAS No. 38apitalization of Interest CogtSFAS 34"). Capitalize
interest is recorded as part of the asset to wihighates and is amortized over the asset's ettimsseful life. Interest cost capitalized was
and $18 for the years ended December 31, 2008 @0id, Pespectively. Property or equipment sold epdsed of is removed from the
respective property accounts, with any correspandains and losses recorded to other income omaep@ our consolidated statement of
operations.

Goodwill and Intangible Assets

Goodwill and intangible assets are reviefeedmpairment on at least an annual basis byyapgla fair-value-based test. In evaluating the
recoverability of the carrying value of goodwillcdanther intangible assets, we must make assumptgasding the fair values of our reporting
units, as defined under the provisions of StateroéRinancial Accounting Standards ("SFAS") No. 1@dodwill and Other Intangible Assets
("SFAS 142"). Our estimate of the fair value of le@€ our reporting units is based primarily on pagd future operating results and cash f
and other assumptions. The failure of a reportimijto achieve projected future operating resutts eash flows, or adjustments to other
valuation assumptions, could change our estimatepufrting unit fair value, in which case we mayréguired to record an impairment charge
related to goodwill and other intangible assets.
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Warranty Liability

Within the Products segment, we provideramty terms that generally ranges from two to sepgars for various products relating to
workmanship and materials supplied by the CompBrym time to time, customers may submit warrangynet against the Company. In
certain contracts, we have recourse provisiongdars that would enable recovery from third parf@samounts paid to customers under
warranty provisions. As of December 31, 2008 an@720ur estimated product warranty liability wa®@&nd $242, respectively, and is
recorded within accrued liabilities in our consalied balance sheets.

Income Taxe

We account for income taxes in accordanitie 8FAS No. 109Accounting for Income Tax€sSFAS 109"). SFAS 109 requires the
recognition of deferred income tax assets andliiegsi based upon the income tax consequencesmgdery differences between financial
reporting and income tax reporting by applying eedstatutory income tax rates applicable to fuy@ars to differences between the financial
statement carrying amounts and the income tax bésisisting assets and liabilities. SFAS 109 atsquires that deferred income tax assets be
reduced by a valuation allowance if it is more ljkéhan not that some portion of the deferred inedax asset will not be realized.

On January 1, 2007, we adopted the pravssal FASB Interpretation No. 48ccounting for Uncertainty in Income TaxgBIN 48"),
which is an interpretation of SFAS 109. FIN 48 iflas the accounting for uncertainty in income taxecognized in an entity's financial
statements in accordance with SFAS 109 and prescabiecognition threshold and measurement attrfioutthe financial statement
recognition and measurement of a tax position takezxpected to be taken in an income tax retuild.48 also provides guidance on
derecognition, classification, interest and peaaltaccounting in interim periods, disclosure aaddition. The initial application of FIN 48 to
our tax position had no effect on our results afraions or stockholders' equity.

Derivative Financial Instrumenti

We currently use derivative financial instrents in the form of interest rate swaps to minéthe effect of interest rate fluctuations on
certain of our outstanding debt and account fordmsivative financial instruments in accordancew8FAS No. 133Accounting for Derivativ
Instruments and Hedging Activiti("SFAS 133") as amended. Our derivative finangiatiuments are recognized on our consolidated balan
sheet at fair value. These derivatives do not §udi hedge accounting treatment as defined udiekS 133; accordingly, all respective gains
or losses on these derivative financial instrumangsreported in other income or expense in ousalidated statements of operations.

Share-Based Compensation

On January 1, 2006, we adopted the pravssad SFAS No. 123 (revisedJhare-Based PaymefiSFAS 123R"). SFAS 123R replaced
our previous accounting for share-based awardsrukoEunting Principles Board Opinion No. 2Z&;counting for Stock Issued to Employgees
for periods beginning in
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont inued)

2006. SFAS 123R requires that all share-based patgne employees and non-employee directors, immdugrants of stock options and shares
of non-vested stock, be recognized in the finarstatements based on the estimated fair valuescduity or liability instruments issued.

See Note 20 "Share-Based Compensatiorieskt notes to our consolidated financial statenfenfsirther discussion of our share-based
compensation plans, the nature of share-based avgskd under the plans and our accounting foediaesed awards.

3. EARNINGS PER SHARE

The following table presents a reconcitiatof basic and diluted earnings per share foy#daes ended December 31, 2008, 2007 and 200
as follows:

For the Year Ended December 31

2008 2007 2006
Basic earnings per share calculation
Net loss to common stockholde $(25,285H $(3,367) $(2,73%)
Weighted average of common shares outstar  89,89¢ 51,53t 33,77:
Basic net loss per sha $ (0.2¢) $ (0.07) $ (0.0¢)

Diluted earnings per share calculation:
Net loss to common stockholde $(25,285 $(3,367) $(2,73%)
Weighted average of common shares outstar  89,89¢ 51,53t 33,77:
Common stock equivalent
Stock options and nw-vested stock awards( — — —
Convertible promissory note(. — — —

Weighted average of common shares outstar  89,89¢ 51,53t 33,77:
Diluted net loss per sha $ (0.28) $ (0.0 $ (0.0¢

(1) Stock options and restricted stock units grantetlanstanding of 2,157,500 and 965,000 as of Deee®ib, 2008 an
2007, respectively, are excluded from the compuortadif diluted earnings due to the anti-dilutiveeeffas a result of the
Company's net loss for these respective years.

(2 Common stock equivalents of 685,000 with respetitéoconversion feature of the senior subordinatedvertible

promissory notes outstanding as of December 317 2&#0e excluded from the computation of dilutecheags due to th
anti-dilutive effect as a result of the CompanygsInss for the year ended December 31, 2007.
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4. BUSINESS ACQUISITIONS
2008 Acquisitions
Energy Maintenance Service, LI

On January 16, 2008, the Company acquitexf the outstanding membership interests in EMSouth Dakota-based company engaged
in construction support, engineering and mainteeasevices for the wind energy industry. The agategurchase price was $32,250,
excluding $536 of transactiaelated costs. The purchase price consisted o#l89&f cash and 1,629,834 unregistered sharege@dmpany'
common stock at a price per share of $8.48. Thegaomentered into a registration rights agreeméifit tive former owners of EMS which
provides the former owners with demand and piggllvagistration rights. The cash portion of the jmage price was financed by a private
placement of the Company's common stock. See NbtStbckholders' Equity” for further discussion.

The following table summarizes the estirdd#ér values of the EMS assets acquired and iteslassumed on the date of the acquisition:

Current assel $ 4,712
Property and equipme 1,54¢
Intangible—trade nam 1,79(
Intangible—customer relationshig 24,70(
Goodwill 4,561

Total assets acquire 37,31:
Current liabilities (3,54¢
Long term liabilities (981)
Total purchase considerati $32,78¢

The Company may adjust goodwill as necgsasit finalizes purchase price allocations fayuasitions. Typical adjustments include
outstanding professional fees and fixed asset tiahs Goodwill of $4,561 and other intangiblesb@t,490 are expected to be deductible for
income tax purposes over 15 years.

The Company does not have any continggnhpats or commitments in relation to the acquisittd EMS, with the exception of certain
stock options that were awarded as a result chtigisition. Stock options are a share-based cosapien expense and are subject to
accounting treatment under SFAS No. 123(R) as di&mliin Note 20 "Share-based compensation”.

Badger Transport, Inc

On June 4, 2008, the Company acquiredfdieoutstanding shares of Badger, a Wisconsiedasovider of transportation services for
oversized/overweight equipment and machinery, pilynt the wind industry, for an aggregate purahpsice of $11,811, excluding $184 of
transaction-related acquisition costs. The purcipase consisted of $5,811 of cash and 581,959iste¥ed shares of Broadwind common
stock at a price per share of $10.31. The Compatered into a registration rights agreement withfirmer owner of Badger that provides
former owner with limited
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4. BUSINESS ACQUISITIONS (Continued)

piggyback registration rights. The Company finantezicash portion of the acquisition with cash and

The following table summarizes the estirddter values of the Badger assets acquired abditias assumed on the date of the
acquisition:

Current assel $ 1,49¢
Property and equipme 5,23
Intangible—trade nam 37C
Intangible—customer relationshig 4,38(
Intangible—nor-compete agreeme 1,49(
Goodwill 5,15¢

Total assets acquire 18,12:
Current liabilities (2,179%)
Capital lease obligatior (1,052
Long term deb (2,549
Deferred tax liability (359
Total purchase considerati $11,99¢

The Company may adjust goodwill as necgsasit finalizes purchase price allocations fayuasitions. Typical adjustments include
outstanding working capital, professional fees fixell asset valuations. Goodwill and intangibleegssissociated with the purchase of Badger
are not expected to be deductible for income tapgaes.

In connection with the Badger acquisitithie Company was required to fund approximately @ @f equipment purchases that Badger
had on order for expansion. The Company has fufsde®B4 of this commitment which is complete.

2007 Acquisitions
R.B.A. Inc.

On October 1, 2007, the Company acquirkdfdhe outstanding stock of RBA, a Wisconsin lwhEbricator of components for energy
related industries. The aggregate consideratioth foaithe RBA acquisition was $5,197, which incladensaction related acquisition costs of
$197.
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The following table summarizes the estirddter values of the RBA assets acquired and ligdxsl assumed on the date of the acquisition:

Current assetl $ 1,40(
Property and equipme 1,84t
Intangible—trade nam 12C
Intangible—customer relationshig 2,02(
Other asset 49
Goodwill 2,40¢

Total assets acquire 7,845
Current liabilities (1,082)
Deferred tax liabilities (1,564
Total purchase considerati $ 5,197

None of the goodwill associated with theghase of RBA is expected to be deductible for medax purposes.
Brad Foote Gear Works, In

On October 19, 2007, the Company acquilleaf ¢he outstanding stock of Brad Foote, an distbased manufacturer of gearing systems
for the wind turbine, oil and gas and energy-relatelustries. The aggregate consideration paithiBrad Foote acquisition was $131,730,
which includes $538 of transaction-related acqoisitosts.

Total consideration included $64,146 of @@mpany's common stock, which was valued based agairness opinion received from an
independent valuation firm, as the majority of @@mpany's stock was held by a limited number afldtolders, and the shares are thinly
traded on the OTC Bulletin Board.

The following table summarizes the estirdd#ér values of the assets acquired and liabdliiesumed on the date of the acquisition:

Current assel $ 22,077
Property and equipme 47,85!
Intangible—trade nam 7,99¢
Intangible—customer relationshig 75,53¢
Other lon¢-term asset 163
Goodwill 21,23¢

Total assets acquire 174,86¢
Current liabilities (26,297)
Long term liabilities (16,84°)
Total purchase considerati $131,73(
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4. BUSINESS ACQUISITIONS (Continued)

Of the $21,239 of goodwill associated vifte purchase of Brad Foote, approximately $21,8@xpected to be deductible for income tax
purposes.

The following table represents the consbd financial information for the Company on a fmana basis, assuming that the acquisition
of Brad Foote, EMS and Badger had occurred asrafalg 1, 2007. The Company is excluding the pronoresults of the RBA acquisition
because the impact of this acquisition is not ni@tés our consolidated results of operations fer year ended December 31, 2007. The
historical financial information has been adjudiedive effect to pro forma items that are directtiributable to the acquisition and expected to
have a continuing impact on the consolidated res@iltese items include, among others, adjustmenitEtease depreciation related to the
stepped-up basis in machinery and equipment, aithjusttory to fair market value, record amortizatif intangible assets, increase interest
expense for certain long-term notes payable, acldssify certain items to conform to the Compafigancial reporting presentation.
Additionally, the following table sets forth unateti financial information and has been compileanfitistorical financial statements and other
information, but is not necessarily indicative loé tresults that actually would have been achieeelitihe transactions occurred on the dates
indicated or that may be achieved in the future.

For the Year Ended December 31

2008 2007

Pro-forma Pro-forma

adjustments adjustments
As Pro-forma As Pro-forma
reported (Unaudited)  (Unaudited) reported (Unaudited)  (Unaudited)
Revenue: $217,32: $ 5,71 $223,03: $29,80¢ $ 95,56 $125,36¢
Net loss (25,289 (1,820 (27,11) (3,367  (6,50)  (9,86%)

Loss per shar

Basic and dilute $ (029 $ (002 $ (030 $ (0.07) $ (012 $ (0.19

5. RECENT ACCOUNTING PRONOUNCEMENTS
SFAS 141(R)

In December 2007, the FASB issued SFASIMAR,Business CombinatiofsSFAS 141R"), which establishes principles and
requirements for how the acquirer of a businessgeizes and measures in its financial statementgitntifiable assets acquired, the liabilities
assumed, and any noncontrolling interest in theliaeq. SFAS 141R also provides guidance for reaggiand measuring the goodwill
acquired in the business combination and deternvitied information to disclose to enable users effthancial statements to evaluate the
nature and financial effects of the business coatlin. SFAS 141R is effective for fiscal years loegig after December 15, 2008. Early
adoption is not permitted. SFAS 141R is to be agpjirospectively to business combinations for wittighacquisition date in on or after the
first reporting period beginning on or after Decemb5, 2008. The adoption of this standard is ntitgated to have a material impact on our
financial position, results of operations, or céelws.
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5. RECENT ACCOUNTING PRONOUNCEMENTS (Continued)
SFAS 1572

In February 2008, the FASB issued FASBfRaskition No. 157-2 ("FSP 157-2"), which delaybkd effective date by which companies
must adopt certain provisions of SFAS No. 15diy Value Measuremen{§SFAS 157"). FSP 157-2 defers the effective d&t8FAS 157 for
all nonfinancial assets and nonfinancial liabiitiexcept for items that are recognized or disd@ddair value in the financial statements on a
recurring basis, to fiscal years beginning aftev®&uber 15, 2008, and interim periods within thasedl years. The adoption of this standard is
not anticipated to have a material impact on auairicial position, results of operations, or castvé.

SFAS 161

In March 2008, the FASB issued SFAS No., TH&closures about Derivative Instruments and Heddhativities("SFAS 161"). This
statement is intended to enhance required dis@egegarding derivatives and hedging activitiesluiting enhanced disclosures regarding
how: (a) an entity uses derivative instrumentsd@rjvative instruments and related hedged itemsiacounted for under FASB Statement
No. 133, Accounting for Derivative Instruments atheldging Activities; and (c) derivative instrumeatsd related hedged items affect
entity's financial position, financial performarmed cash flows. SFAS 161 is effective for fiscangeand interim periods beginning after
November 15, 2008. We are currently evaluatingefiiect of adoption of SFAS 161, but do not presebdlieve that it will have a materi
effect on our consolidated financial position asuks of operations.

SFAS 162

In May 2008, the FASB issued SFAS No. TB%# Hierarchy of Generally Accepted Accounting Biptes("SFAS 162"). SFAS 162
identifies the sources of accounting principles tiredframework for selecting the principles usethim preparation of financial statements of
nongovernmental entities that are presented inocorify with GAAP. We do not expect any significaitanges to our financial accounting i
reporting as a result of the issuance of SFAS 162.

6. CASH AND CASH EQUIVALENTS

Cash and cash equivalents were $15,2535782 as of December 31, 2008 and 2007, respctivash and cash equivalents as of
December 31, 2008 consisted of cash in operatioguents of $8,006 and $7,247 in money market acclunats, compared to cash in money
market account funds of $5,782 as of December @172

The Company's policy is to invest exceshadato money market account funds, which are gelyesf a short-term duration based upon
operating requirements. Income earned on thesastiments is recorded to interest income in our clisteted statements of operations. For the
years ended December 31, 2008, 2007 and 2006eshiecome was $584, $400 and $0, respectivelyitibddlly, the Company is current
evaluating its risk management policies in termghefpotential impact of any significant credikresssociated with cash deposits at various
financial institutions which are in excess of fealrinsured amounts.
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7. ALLOWANCE FOR DOUBTFUL ACCOUNTS

The activity in the accounts receivablewtnce for the years ended December 31, 2008, 2002006 consists of the following:

For the Year Ended

December 31,
2008 2007 2006
Balance at beginning of ye $298: $ — $ —
Bad debt expens 1,19¢ 15€ —
Write-offs (2,899 — —
Other(1) 224  2,82i —
Balance at end of ye: $1,50¢ $2,98: $ —

(1) Other represents opening balance sheet allowancésfibtful accounts as part of the acquisitionEMfS and Badger in
January 2008 and June 2008, respectively and Byatefn 2007.

8. INVENTORIES

Inventories are stated at the lower of cosharket value and primarily consist of raw mialemwork-in-process, and finished goods.
Work-in-process consists of labor and overhead;gssing costs, purchased subcomponents and mafaiighased for specific customer
orders. Finished goods consist of components paecthftom third parties as well as components matufad by the Company that will be
used to produce final customer products.

The components of inventories as of DecerBhe2008 and 2007 are summarized as follows:

As of December 31

2008 2007
Raw material $16,42¢ $ 4,23(
Restricted raw material(: 9,93¢ —
Work-in-process 16,22¢ 8,97¢
Finished good 401 873

42,99. 14,07¢
Less: Reserve for excess and obsolete invel (1,097 (1,096
Net inventories $41,89% $12,98:

(1) In December, 2008, Tower Tech entered into an ageeepursuant to which it agreed to convey to aornsr ownershi
of certain raw materials (the "Bailment Materialgiat Tower Tech had acquired for use in constngatvind turbine
towers for such customer, in exchange for the sel@d a down payment of $9,936 paid by the custguesuant to the
terms of a purchase order. In connection with thesaction, the customer caused the release/cathaelbf a letter of
credit securing the down-payment (the "L/C") in

71




Table of Contents

BROADWIND ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

December 31, 2008, 2007, and 2006

(in thousands, except share and per share data)

8. INVENTORIES (Continued)

order for the cash being held by the L/C issueseasirity for the L/C to be released to Tower Tddte customer also
granted Tower Tech a security interest in a portibtihe Bailment Materials in the event the purehasier is not fully
performed by the customer for any reason other thamreach or default of Tower Tech. Tower Techésl a new
performance letter of credit in the amount of $88( guarantee of complete performance by Tower dEits
obligations under the purchase order. The BailrMaterials continue to be held by Tower Tech asikneat for the sol
and exclusive benefit and use of the customeraaadnhtended to be used by Tower Tech for constmuctf the wind
turbine towers for such customer under the purchader. As a result of this transaction, $9,436 vedsased from

restricted cash and made available for other peos

9. PROPERTY AND EQUIPMENT

Property and equipment are stated at egstdccumulated depreciation. Depreciation is m@zed using the straight-line method over the
estimated useful lives of the related assets farftial reporting purposes and an accelerated mdétindncome tax reporting purposes.
Expenditures for additions and improvements aréalged, while replacements, maintenance and replhat do not improve or extend the
useful lives of the respective assets are expeasé@tturred. The Company capitalizes interest dostsred on indebtedness used to construct
property, plant and equipment in accordance wighpiftonouncement provisions of SFAS No. Gdpitalization of Interest CogtSFAS 34").
Capitalized interest is recorded as part of thetasswhich it relates and is amortized over theetis estimated useful life. Interest cost
capitalized was $230 and $18 for the years endeember 31, 2008 and 2007, respectively. Properggaipment sold or disposed of is
removed from the respective property accounts, aiith corresponding gains and losses recorded & otbome or expense in our

consolidated statement of operations.

The cost basis and estimated lives of ptg@d equipment as of December 31, 2008 and 269as follows:

Land

Buildings

Machinery and equipme
Office furniture and equipme!
Leasehold improvemen
Construction in progres

Lessaccumulated depreciatic

As of December 31

2008 2007 Life
$ 255¢ $ 15
6,45¢€ 4,01¢ 39 years
94,01¢ 51,33: 5- 10 years
1,641 64C 3- 20 years

2,052 1,91¢ Asset life or life of leas
51,00 3,44:

157,72¢ 61,36
(13,02) (2,476)
$144,70° $58,89(
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10. GOODWILL AND INTANGIBLE ASSETS

Changes in the carrying value of goodwiltidg the years ended December 31, 2008 and 2@0&safollows:

Services
Products
segment  segmen Total
Goodwill balance as of December 31,20 $ — $ — $ —
Goodwill related to acquisitior 27,61 — 27,61
Goodwill balance as of December 31, 20( 27,61 — 27,61
Purchase accounting adjustme (3,967 — (3,967%)
Goodwill related to acquisitior — 9,71t 9,71t
Impairment charg (2,409 — (2,409

Goodwill balance as of December 31, 20( $21,23¢ $9,71¢ $30,95¢

The increase in goodwill in 2008 in the\Bags segment is related to the acquisition of Badagd EMS. The negative adjustment in the
Products segment relates to purchase price altlotatjustments recorded in connection with the iadtpn of Brad Foote in October 2007.
These adjustments were recorded during 2008 tcstilija fair value of certain machinery and equiptntenrecord additional acquisition-
related costs, and to adjust the purchase price.

The increase in goodwill in 2007 in the dRrots segment is related to the acquisition of Bradte. See Note 4 "Business Acquisitions" of
these notes to our consolidated financial statesrfentfurther discussion of these respective adtipms.

Since our adoption of the provisions of SF¥2,Goodwill and Other Intangible Assetsve perform our annual impairment test of
goodwill as of October 31 of each year, or morguently when events or circumstances indicatettieatarrying value of the Company's
assets may not be recovered. The Company tesitgjibta assets for impairment only when events muenstances indicate that the carrying
value of these assets may be impaired. Duringabet quarter of 2008, we performed our annual inmpent test of goodwill. Our analysis
indicated that the goodwill attributable to our RBbsidiary was impaired as a result of a projedtsdine in the discounted cash flows in
RBA's results of operations. Our analysis indicated projected fair value of RBA assets did natemd the carrying value of RBA's net ass
Our method in determining the fair value was bagaoh our estimate of the projected future discaliotesh flows of our reporting units. As a
result, we recorded a goodwill impairment charg&2#09 during the fourth quarter to our Produetgnsent. The impairment charge was
recorded to operating expenses in our consolidsteedment of operations for the year ended Dece8he2008.
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10. GOODWILL AND INTANGIBLE ASSETS (Continued)

As of December 31, 2008 and 2007, the loasis, accumulated amortization and net book vallurgtangible assets were as follows

December 31, 2008 December 31, 2007
Accumulated Net Accumulated Net
Book Book
Cost Amortization Value Cost Amortization Value

Intangible asset:
Customer relationshif $106,63¢ $ (11,939 $ 94,69¢ $77,655¢ $ (1,577 $75,98¢

Trade name 10,27¢ (58%) 9,69 8,11¢ (82) 8,03
Noncompete agreemer 1,49( (290 1,20( — — —
Intangible asset $118,40° $ (12,814 $105,59: $85,677 $ (1,65 $84,02:

The increase in intangible assets in 2808lated to the acquisition of Badger and EMS. [$ate 4 "Business Acquisitions" of these nc
to our consolidated financial statements for furiscussion of these respective acquisitions.

Intangible assets are amortized on a $trdige basis over their estimated useful livesjchtrange from 3 to 20 years. Amortization
expense was $11,159, $1,750 and $21 for the yadedeDecember 31, 2008, 2007 and 2006, respectifslgf December 31, 2008, estime
future amortization expense is as follows:

2009 $ 12,99¢
2010 12,99¢
2011 12,70¢
2012 12,49¢
2013 12,49¢
2014 and thereafte 41,89
Total $105,59:
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11. ACCRUED LIABILITIES
Accrued liabilities as of December 31, 2@®8 2007 consisted of the following:

December 31,

2008 2007
Accrued operating expenditur $ 1,11C $ 4,213
Accrued payroll and benefi 3,631 1,89«
Accrued capital expenditur 2,20¢ —
Reimbursement due under Brad Foote purchase agn — 5,171
Accrued warrant 89C 242
Accrued othe 2,551 93¢
Total accrued liabilitie: $10,38¢ $12,457

12. DEBT AND CREDIT AGREEMENTS
The Company's outstanding debt balance$ Becember 31, 2008 and 2007 consist of the fatlig¢l):

December 31,

2008 2007
Lines of credit $10,83. $ 8,327
Term loans and notes paya 28,01: 22,42¢
Related party not — 25,00(

38,84 55,75
Les<—Current portior (13,05) (38,139
Long-term debt, net of current maturiti $25,79. $ 17,62

As of December 31, 2008, future annualgpal payments of our outstanding debt obligatiaresas follows(1):

2009 $13,05!
2010 14,81¢
2011 9,492
2012 50€
2013 97E
Total $38,84:

(1)  The tables above reflect the revised maturity degleded to credit agreements amended on MarcBA®), as further described bels
and in Note 24 "Subsequent Events".
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12. DEBT AND CREDIT AGREEMENTS (Continued)
Credit Facilities
Brad Foote

In connection with our acquisition of Bradote in October 2007, the Company assumed appabeiyn$25,500 of outstanding senior d
and available lines of credit, including the folliowy loans that Brad Foote had obtained from Bankrakrica, formerly known as LaSalle
Bank National Association ("BOA"), pursuant to adnoand Security Agreement dated as of January997, (as previously amended and/or
stated, the "Loan Agreement"): (i) a $10,000 (n@m0$0) revolving line of credit loan (the "Revolgihoan"); (ii) a consolidated term loan in
the original principal sum of approximately $7,98@ "Term Loan"); (iii) an $11,000 non-revolvingwpment line of credit loan (the
"Equipment Loan"); and (iv) a $9,000 noewolving equipment line of credit loan with a tecanversion feature (the "Equipment Loan No.
The promissory notes evidencing the Revolving Laélae, Term Loan, The Equipment Loan and the Equigbean No. 2 are referred to
collectively below as the "BOA Notes". As descritradre fully below, 1309 South Cicero Avenue, LL@elaware limited liability company
("1309") and 5100 Neville Road, LLC, a Delawareited liability company ("5100") each a wholly-ownsdbsidiary of Brad Foote)
subsequently executed a Term Note with BOA in theunt of $2,075 dated January 31, 2008 (as prelyi@msended and/or restated, the
"Subsidiary Note").

The Revolving Loan, which was originalijhsduled to mature on June 30, 2008, had approxiyrbder 00 outstanding at closing of the
Brad Foote acquisition, with $4,000 outstandin@atember 31, 2008. The Revolving Loan was extedefeptember 29, 2008 to a maturity
date of January 15, 2009, and further extendedonaly 16, 2009 to a maturity date of March 159208terest on the Revolving Loan is
payable monthly. The Term Loan, which matures audey 31, 2011, had approximately $5,300 outstandtrclosing of the Brad Foote
acquisition, with $3,291 outstanding at December2BD8, and requires monthly principal and intepagtments. The monthly amount of
principal due on the Term Loan is $132. The Equipni®an had approximately $10,000 outstanding@gint of the Brad Foote acquisition,
with $7,333 outstanding at December 31, 2008. Tdw@dnent Loan included an option to convert thegattion to a term note on April 29,
2007. This conversion was effected, making thetanting principal balance of the Equipment Loangidg in monthly principal installments
of $183 commencing on May 31, 2007, maturing onil/gf, 2012. Interest accrues on the outstanditgrioa of the converted term loan. The
Equipment Loan No. 2, which matures on June 303204d approximately $4,500 outstanding at closififpe Brad Foote acquisition, with
$8,138 outstanding at December 31, 2008. The Ecgripiroan No. 2 included an option to convert thigaltion to a term note, which
conversion was effected. Interest on the Equiprheah No. 2 was payable monthly until June 30, 2@®@8vhich point Brad Foote began
making monthly principal payments of $150 plus iegt, which accrues on the outstanding balanceeoEtjuipment Loan No. 2. Pursuant to
the Omnibus Amendment described below, for intgpesibds beginning after January 20, 2009, theeastaate payable under the BOA Notes
and under the Subsidiary Note is equal to the grezt(A) the rate per annum equal to the BritiginBers Association LIBOR Rate plus five
percent (5%) and (B) six percent (6%) (the "Curletgrest Rate").

On September 29, 2008, Brad Foote entertedsi thirty-first amendment to the Loan Agreemeitth BOA. Pursuant to such amendment,
Brad Foote had an obligation to pay down $3,00thef
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12. DEBT AND CREDIT AGREEMENTS (Continued)

outstanding principal amount under the Revolvingh.dy September 30, 2008, and made the requiredgreyof such amount on October 1,
2008. Brad Foote received a waiver from BOA witbprect to the required payment. Additionally, ther(@any failed compliance with two of

its covenants, specifically its EBITDA coveragdoand its cash flow coverage ratio calculatiorfse Company obtained a waiver from BOA
of these covenant violations as of September 30820

On December 9, 2008, Brad Foote enteredarhirty-second amendment to the Loan Agreem&htBOA (the "Loan Agreement
Amendment"). In connection with the Loan Agreemémtendment, Brad Foote and BOA also entered intArapnded and Restated Renewal
Revolving Note and Note Modification Agreementstaiing to the BOA Notes (together, the "Additiohalan Agreements"). Under the tet
of the Loan Agreement Amendment and the Additidrain Agreements, Brad Foote and BOA agreed (ietonanently reduce the amount of
the Revolving Loan from $10,000 to $7,000, (iimtaive Brad Foote's violation of the covenants comiog EBITDA coverage ratio and cash
flow coverage ratio calculations set forth in theah Agreement (the "Loan Agreement Covenantsf) t@imodify the interest rate charged on
the BOA Notes to equal "Adjusted LIBOR," generallfined as the rate at which U.S. dollar depogits comparable amount are offered
generally in the London Interbank Eurodollar marniless 2.5 percent (pursuant to the Omnibus Amendmbescribed below, such interest rate
was subsequently revised to equal the Currentdstdrate), (iv) that Brad Foote pay down $3,00thefoutstanding balance on the Revolving
Loan from a loan with the Company and (v) that BFadte pay to BOA a covenant waiver fee in the amofi$25. Under the terms of the
Loan Agreement Amendment and the Additional Loame&gnents, BOA waived Brad Foote's violation ofltben Agreement Covenants for
the nine-month period ended September 30, 2008.

On January 16, 2009, Brad Foote, 1309 49 ®ntered into an Omnibus Amendment Agreemeeddinuary 15, 2009 (the "Omnibus
Amendment") with BOA, further amending the Loan égment. Among other things, the Omnibus Amendmentigled that (i) BOA waive
Brad Foote's violation of the Loan Agreement Covesé#or the period from December 31, 2008 up tortmitincluding January 20, 2009,

(i) the maximum amount that Brad Foote may bortowder the note evidencing the Revolving Loan i9@4, (iii) the termination date of the
Loan Agreement be extended to March 15, 2009 (ch garlier time upon which the note evidencingRlegolving Loan becomes due and
payable), (iv) that for interest periods beginnafter January 20, 2009, the interest rate payablthé BOA Notes and for the Subsidiary Note
be equal to the Current Interest Rate, (v) Bradé€sdinancial covenants and events of defaultrbermled and restated and (vi) Brad Foote
BOA an amendment and waiver fee in the amount 6f &8 well as all reasonable fees and expense®AfiBcurred in connection with the
drafting, negotiation, execution, delivery and effeeness of the Omnibus Amendment.

In connection with the Omnibus AmendmemgdFoote, 1309, 5100, the Company and BOA eniatechdditional agreements on
January 16, 2009, including (i) a Pledge Agreenpammsuant to which the Company granted BOA a firiglrjiy security interest in all shares of
stock of Brad Foote and all indebtedness to the fizmy and any promissory notes and/or instrumeptesenting such indebtedness, (ii) an
Unconditional Guaranty executed by the Companwif of BOA, whereby the Company guaranteed thengawy of Brad Foote's
indebtedness under the Loan Agreement and certiaén lman documents, certain agreements designgtect 1309 and 5100 against
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12. DEBT AND CREDIT AGREEMENTS (Continued)

fluctuations in interest rates, currency exchamges or commodity prices and any treasury manageseevices provided to 1309 and/or 5100
by BOA or any affiliate of BOA, (iii) an Unconditial Guaranty executed by each of 1309 and 5108viorfof BOA, whereby each of 1309
and 5100 guarantees the payment of Brad Footebiaedness under the Loan Agreement and (iv) moegyirigm 1309, 5100 and Brad Foote
to BOA, each of (i) through (iv) above dated adafuary 15, 2009.

On March 13, 2009, Brad Foote, 1309 and)=fiered into the Second Omnibus Amendment with BGrther amending the Loan
Agreement, and, in connection therewith, the Compa809 and 5100 entered into the ReaffirmationoAgiother things, the Second
Omnibus Amendment further amended and restatedicdimancial covenants under the Loan Agreemedtsat forth certain additional
covenants, including a minimum monthly cumulati&EDA covenant for Brad Foote. The Second OmnibuseAidment also provided that
(i) BOA waive Brad Foote's violation of the minimUuEBITDA covenant for the period ending DecemberZ108, (ii) Brad Foote pay to BOA
$1,500 of the amount outstanding on the RevolviogrL($500 of which was paid by the Company on befidrad Foote) and that the
maturity date of the Revolving Loan be extendedawouary 15, 2011, (iii) the Revolving Loan be amer pursuant to monthly payments,
(iv) BOA's revolving credit commitment under thedroAgreement be terminated, resulting in BOA havingbligation to make revolving
loans to Brad Foote under the Loan Agreementh@ntaturity dates of the Equipment Note, Equipniate No. 2 and Subsidiary Note be
shortened to December 31, 2011 and (vi) Brad FpayeBOA an extension fee on a monthly basis thrahghend of 2009.

The Loan Agreement states that the Revglliman, Term Loan, Equipment Loan and Equipmeninlida. 2 are secured by all of the
assets of Brad Foote and that Brad Foote must aiaiimsurance on the collateral. The Loan Agreemenntires Brad Foote to comply with
standard covenants, including financial covenagitting to ratios of cash flow coverage and sedélrt to EBITDA, to provide monthly
financial reporting and to submit our annual awtlfieancial statements to BOA at the close of dafal year. Each of the Revolving Loan,
Term Loan, Equipment Loan and Equipment Loan Nme@me immediately due and payable upon breachyof@enants or representations
made by Brad Foote in the Loan Agreement and uplogr @ustomary events of default.

In addition to the covenants describedhangreceding paragraph, covenants contained ihdhe Agreement include restrictions on Brad
Foote's ability to make distributions or dividenohgur indebtedness or make subordinated debt patgnas well as limitations on Brad Foo
ability to make capital expenditures, any of whictuld ultimately affect our ability to undertakedittbnal debt or equity financing.

On December 31, 2008, Brad Foote enteredain agreement with a vendor whereby, amongst ptio@isions, it agreed to a payment
schedule for certain equipment ordered from suchioein the amount of $2,784. This amount is inellich notes payable on the Company's
Consolidated Balance Sheet as of December 31, AB@Bnote requires a monthly payment of $232, baatsterest rate of six percent and
matures in December 2009.

As further described in Note 19 "Relatedty?@ransactions," in February 2008, Brad Footechased two real estate parcels, located in
Cicero, lllinois and Pittsburg, Pennsylvania, asdemed
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12. DEBT AND CREDIT AGREEMENTS (Continued)

related debt, the balance of which was $1,695 aintluded in debt on the Company's ConsolidataeldiBce Sheet at December 31, 2008. The
notes require monthly payments of $36, and as atMa3, 2009, bear an interest rate of of Libosf@@o or six percent, whichever is greater,
and matures in December 2011.

Tower Tech

In October 2007, Tower Tech obtained a gatiine of credit (the "ICB Line") from Investo@mmunity Bank ("ICB") in the amount of
$2,500, which was increased to $5,500 on Marct2Q@8. As of December 31, 2008, Tower Tech had di®4y&64 on the ICB Line. The ICB
Line is secured by substantially all of the asséfBower Tech and RBA. Draws on the ICB Line bedeiest at a variable rate equal to the
greater of (A) 4.25% or (B) 1.75% above "The PragidMonth Average 30 Day Libor Rate published in Wl Street Journal”. Pursuant to a
Commercial Debt Modification Agreement dated a®©ofober 22, 2008, Tower Tech and ICB extended theirity date of the ICB Line to
April 22, 2009. In connection with the extensiomp&dwind provided re-executed guaranties to ICBafbdebt owed by each of Tower Tech
and RBA to ICB. In addition, Tower Tech re-execuitsdguaranty for debts owed by RBA to ICB, and R&Aexecuted its guaranty for debts
owed to ICB by Tower Tech. We anticipated that eafchower Tech and RBA would be in violation of tzn financial covenants relating to
net worth and debt to net worth ratio as of Decan3ie 2008. Tower Tech and RBA each received waivarDecember 29, 2008 from ICB
for the anticipated violations. On March 13, 208 extended the maturity date of the ICB Line tarigh 13, 2010 (the "ICB Line Extension
Agreement"). Pursuant to the ICB Line Extensiong&gnent, Tower Tech agreed to establish new finhocigenants with respect to minimum
debt service coverage ratio and minimum tangibtenmeth. Tower Tech also agreed to retain theimairy deposit accounts with ICB and that
no additional loans or leases be entered into hyefFd@ech without the prior approval of ICB.

RBA

On April 7, 2008, RBA executed four (4) prigsory notes in favor of ICB (the "ICB Notes"),thre aggregate principal amount of
approximately $3,781, as follows: (i) term notetie maximum principal amount of approximately $42daring interest at a per annum rate of
6.85%, with a maturity date of October 5, 2012;térm note in the maximum principal amount of $78€aring interest at a per annum rate of
5.65%, with a maturity date of April 25, 2013;)iierm note in the maximum principal amount of $92&aring interest at a per annum rate of
5.65%, with a maturity date of April 25, 2013; &g line of credit note in the maximum principahaunt of $1,732, bearing interest at a per
annum rate of 4.48% until May 1, 2008 and thereateéThe Previous Month Average 30 Day Libor Ratiblished inThe Wall Street
Journal", with a maturity date of April 5, 2009 ("the Liné Credit Note"). The ICB Notes provide for mulgphdvances, and are secured by
substantially all of the assets of RBA. As of Debem31, 2008, the total amount of indebtednesganding under the ICB Notes was $3,564.
On March 13, 2009, ICB extended the maturity détdve Line of Credit Note to March 13, 2010 (th€B Note Extension Agreement").
Pursuant to the ICB Note Extension Agreement, RBAead to establish new financial covenants witpeesto minimum debt service
coverage ratio and minimum tangible net worth. RB#o agreed to retain their primary
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12. DEBT AND CREDIT AGREEMENTS (Continued)

deposit accounts with ICB and that no additionah®or leases be entered into by RBA without ther pipproval of ICB.
EMS

On January 16, 2008, we assumed approxXiynb2e500 of outstanding senior debt in connectidthh our acquisition of EMS. The debt
comprised of various loans, maturing on dates fiay 2008 to April 2013. In September 2008, EMS icdutstanding term notes due to
DNB National Bank in the amount of $2,425, whichlirded accrued interest of $5.

Badger

On March 9, 2006, Badger executed a sequ@dissory note payable to Dairyman's State Bartke principal amount of approximately
$134, bearing interest at a per annum rate of 9,288 a maturity date of March 9, 2011, this Idead approximately $68 outstanding as of
December 31, 2008, and requires monthly principdliaterest payments. On October 27, 2008, Badgmuted a secured promissory note
payable to First National Bank ("FNB") in the pripal amount of approximately $109, bearing inteegst per annum rate of 6.75%, with a
maturity date of September 27, 2009; this loandygutoximately $89 outstanding at December 31, 20@Brequires monthly principal and
interest payments. On June 20, 2008, Badger ex¢cautecured promissory note payable to FNB fowalveng line of credit (the "FNB Line")
in the maximum principal amount of approximatel884bearing interest at a per annum rate equaktgteater of (A) 5.0% and (B) 1.0%
over the prime rate from time to time, with a méyudate of June 20, 2009; this loan had approxéye$467 outstanding at December 31,
2008 and requires monthly principal and interegtpents.

Badger has also entered into various egeiiftmotes and other debt agreements with monthignpat amounts ranging from $1 to $12,
various interest rates ranging from 7.7% to 9.3@4l, maturity dates in 2010 through 2013. The tatabant of these notes at December 31,
2008 was $1,984, and is included within debt onGbenpany's Consolidated Balance Sheet.

Summary of Term Loans and Notes Payal

As of December 31, 2008, we had outstantiimg loans and notes payable totaling $28,012sd erm loans and notes payable were
used to finance building, equipment and vehicleeexiitures and were primarily attributable to theuasption of debt as part of our acquisiti
completed during 2007 and 2008. In addition totém loans and notes payable specifically descritrxve, the Company also has
outstanding various other term loans and noteslpayaimarily associated with the purchase of eoqueipt and vehicles. Of the $28,012 in
outstanding term loans and notes payable, appraeeiynd7,466 had a fixed interest rate and $20,5t¥ @floating interest rate primarily based
on the prime rate of interest less one percentage.rhe weighted average interest rate for a$tanding term loans and note payable was
3.30%, and the weighted average maturity was ajapairly 3.4 years.
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Related party not:

These notes to our consolidated finan¢&ksents make reference herein below to the fatigyarties: Tontine Capital Partners, L.P.
("TCP"), Tontine Partners, L.P. ("TP"), Tontine @seas Fund Ltd., ("TOF"), Tontine Capital Oversilaster Fund, L.P. ("TMF") and Tonti
25 Overseas Master Fund L.P. ("T25" and collecyivéth TMF, TCP, TP, TOF, TMF and their affiliatég,ontine").

During 2007, in connection with our acqtiisi of Brad Foote in October 2007, we issued to TRF and TOF senior subordinated
convertible promissory notes in the aggregate pal@mount of $25,000 (the "Notes"). Pursuantirtterms, the Notes were to accrue
interest at 9.5% per annum until July 19, 2008 B3.%$% thereafter and were to mature on Octobe2®). Under the terms of the Notes,
Broadwind was required to pay 10% of the origimahgipal amount on the first anniversary of isstgr0% of the original principal amount
on the second anniversary of issuance and the némgadutstanding balance on the third anniverséigsuance. Pursuant to the respective
notes, each Note holder had the right to converbtitstanding principal of its Note into newly isdushares of our common stock at a
conversion rate of $7.50 per share (the "ConverRights"). The Conversion Rights became effectareudry 19, 2008, and were fully
exercised on April 24, 2008 by TP, TOF and TMF, wlceived an aggregate of 3,333,332 shares of Biiaddcommon stock, which
represented $25,000 in outstanding principal aketonversion date. At that time Broadwind alsiol 4,223 worth of related accrued intei
on the Notes with cash.

See Note 18 "Stockholders' Equity” of tleées to our consolidated financial statementsddhgr discussion regarding transactions
between the Company and Tontine. See Note 19 "&kRarty Transactions" for further discussion rémay transactions between the
Company and other related parties.

13. LEASES

The Company leases various property angpemnt under operating lease arrangements. Leass tgenerally range from 2 to 15 years
with renewal options for extended terms. We araiired to make additional payments under certaip@ny leases for taxes, insurance and
other operating expenses incurred during the operégase period. Rental expense for the yearsceBDdeember 31, 2008, 2007 and 2006 was
$3,090, $611 and $400, respectively.

In addition, we have also entered into zdease arrangements to finance property ancatgnt and assumed capital lease obligatio
connection with certain acquisitions. The cost $asid accumulated depreciation of assets recomtbel gapital leases, which are included in
property and equipment, are as follows as of Deegrl, 2008 and 2007:

December 31,

2008 2007
Cost $6,592 $1,58¢
Accumulated depreciatic (507) (25
Net book value $6,085  $1,56¢
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Depreciation expense recorded in connectitim assets recorded under capital leases was $282and $0 for the years ended
December 31, 2008, 2007 and 2006, respectively.

As of December 31, 2008, future minimunsepayments under capital leases and operatingsleas as follows:

Operating

Capital

Leases Leases Total
2009 $1,31t $ 3,537 $ 4,852
2010 1,167 3,291 4,45¢
2011 1,12¢ 3,09t 4,22:
2012 965 3,112 4,07t
2013 76C 2,402 3,167
2014 and thereafte — 7,46¢ 7,46¢
Total 5,33t $22,901 $28,23:
Les<—portion representing interest at a weighted aveasmgeial rate of 8.89 (839
Principal 4,49¢
Less<—current portior (97¢)
Capital lease obligations, noncurrent port $3,521

14. COMMITMENTS AND CONTINGENCIES
Customer disputes

During 2008, the Company was involved priaing dispute with a customer, which includedwnalated unpaid accounts receivable
balances totaling approximately $2,249. The Compan/the customer have reached a tentative resolati this matter, which resulted in a
write-off of these accounts receivable balancesduhe fourth quarter of 2008.

Purchase commitmen

Tower Tech has issued building and equigmparchase commitments associated with the corigiruof new wind tower manufacturing
facilities located in Brandon, South Dakota andléié, Texas totaling approximately $12,711. Thaselmse commitments are scheduled to
be completed in 2009.

During 2007, Brad Foote entered into a pase contract for equipment with a foreign venaring the year ended December 31, 2007,
Brad Foote recorded a net foreign currency loskl&fdue to the decline in the value of the U.Sldaklative to the Euro. The commitment
was converted from Euros to U.S. dollars duringgharter ended September 30, 2008, and no furbieigh currency exposure exists with
regard to this commitment. On December 31, 20@8ptirchase agreement was amended to cancel gemaiously agreed upon purchase
commitments. As part of this amended purchase agret the Company agreed to equipment purchasagtp$3,674, of which $978 was
paid as a down payment and the remaining $2,7@4imcipal plus accrued interest at 6% per annutao k= paid in twelve equal monthly
installments through December 2009. The
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Company has accounted for this purchase agreemmenpeomissory note and it is included in linesrefdit and notes payable in the current
liabilities section of our consolidated balanceetb@s of December 31, 2008.

Legal proceeding

The Company is subject to legal proceedingse normal course of business. We periodicaligluate the need to record liabilities in
connection with loss contingencies, including, ot limited to, settlement of legal proceedings segllatory compliance matters. In
accordance with SFAS No. Beecounting for Contingencieswve accrue for costs related to loss contingeneheen such costs are probable and
reasonably estimable.

Environmental compliance and remediation liabikt

Our operations and products are subjeatvariety of environmental laws and regulationthim jurisdictions in which we operate and sell
products governing, among other things, air emissiovastewater discharges, the use, handling aposhl of hazardous materials, soil and
groundwater contamination, employee health andysadad product content, performance and packaditsp, certain environmental laws can
impose the entire or a portion of the cost of itigading and cleaning up a contaminated site, gas of fault, upon any one or more of a
number of parties, including the current or pregiowner or operator of the site. These environnhégates also impose liability on any person
who arranges for the disposal or treatment of lthmes substances at a contaminated site. Thircepartay also make claims against owners or
operators of sites and users of disposal sitegdimonal injuries and property damage associatédreleases of hazardous substances from
those sites.

In September 2007, Tower Tech receivedtEz@of violation from the Wisconsin DepartmentNdtural Resources ("WDNR") stating t
Tower Tech was in violation of several provisiotfishe state's air pollution laws and regulationsannection with the construction and
operation of two new paint booths at its Manitowdtisconsin facility. Tower Tech has entered intgatéations with the WDNR, and curren
the WDNR is seeking only monetary penalties andther relief.

Other

Approximately 32% of our employees are cedeby two collective bargaining agreements wittalainions. These agreements are
scheduled to expire in October 2009 and Februat®20

15. DERIVATIVE FINANCIAL INSTRUMENTS

As part of our acquisition of Brad FooteOntober 2007, the Company assumed two interessredp agreements. These swap agreel
are intended to minimize the impact of interest faictuations on certain debt instruments. Interat® swap agreements involve exchanges of
fixed or floating rate interest payments periodicalver the life of the agreement without the exaiaof the underlying principal amounts.
Under the provisions of SFAS 133, all derivatives measured at fair value and recognized as eaffgats or liabilities on the Company's
balance sheet. The accounting for changes in thede of a derivative is dependent upon theafdbe derivative and its resulting
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15. DERIVATIVE FINANCIAL INSTRUMENTS (Continued)

designation. Unless specific hedge accountingr@igee met, changes in fair value must be receghérrently in earnings. The Company's
interest rate swaps do not qualify for hedge actiogrunder SFAS 133. Therefore, the Company isirequo recognize the swap at its fair
market value and record the fluctuations in thevalue of the swap in current earnings. The uizedlloss related to these fluctuations was
approximately $194 and $153 for the years endecidber 31, 2008 and 2007, respectively. The faiketaralue of the interest rate swaps of
$582 and $388 is recorded as a long-term liabélityf December 31, 2008 and 2007, respectively.

16. FAIR VALUE MEASUREMENTS

Effective January 1, 2008, the Company enmnted SFAS No. 157 Fair Value Measurements("SFAS 157") related to its financial
assets and liabilities, which defines fair valugablishes a framework for its measurement, andredgdisclosures about fair value
measurements. The adoption of SFAS 157 did not Aenmpact on the measurement of the Company'sdiabassets and liabilities, but did
result in additional disclosures.

In 2007, the FASB issued FASB Staff PogififAS 157-2 ("FSP 157-2"), which provided a oneryaeferral for the implementation of
SFAS 157 for non-financial assets and liabilitiesasured at fair value that are recorded or disdlosea non-recurring basis. The Company
elected to apply the FSP 157-2 deferral, and agugisd will not apply SFAS 157 to its goodwill impenent testing, intangibles impairment
testing, other long-lived assets, and non-finaresalets or liabilities measured at fair value isifess acquisitions, until 2009. The Company is
still evaluating the financial statement impactte# implementation of SFAS 157 for our non-finaheissets and liabilities.

SFAS 157 defines fair value as the priee thould be received to sell an asset or paidatasfer a liability (i.e., exit price) in an orderly
transaction between market participants at the mrea®ent date. SFAS 157 requires disclosures thegjodze assets and liabilities measure
fair value into one of three different levels degieig on the assumptions (i.e., inputs) used irvdieation. Level 1 provides the most reliable
measure of fair value while Level 3 generally regsisignificant management judgment. Financialtass®d liabilities are classified in their
entirety based on the lowest level of input sigaifit to the fair value measurement. The SFAS 15 ¥déue hierarchy is defined as follows:

Level 1—Valuations are based on unadjugtested prices in active markets for identical assetiabilities.

Level 2—Valuations are based on quotedegrior similar assets or liabilities in active metk or quoted prices in markets that are not
active for which significant inputs are observalgligher directly or indirectly.

Level 3—Valuations are based on pricesatmation technigues that require inputs that ate hoobservable and significant to the overall
fair value measurement. Inputs reflect managembastsestimate of what market participants wouklinssaluing the asset or liability at the
measurement date.
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16. FAIR VALUE MEASUREMENTS (Continued)
The following table represents the fairued of the Company's financial liabilities:

As of December 31, 2008

Level | Level Il Level Il Total
Liabilities:
Interest rate swag $— $582 $ — $ 582
Fixed interest rate debt obligatio 7,43¢ 7,43¢
Total liabilities at fair value $ — $8,02( $ — $8,02(

Effective January 1, 2008, the Company enmnted SFAS 153 he Fair Value Option for Financial Assets and Fingl Liabilities
("SFAS 159"), which allows companies the optiomeport selected financial assets and financialliteds at fair value. The adoption of
SFAS 159 had no impact on our consolidated findistéements.

17. INCOME TAXES

The Company accounts for income taxes pumsio SFAS No. 109, which provides for an assdtlibility approach to accounting for
income taxes. Deferred tax assets and liabiliegsasent the future tax consequences of the diffesebetween the financial statement carr
amounts of assets and liabilities versus the taiska assets and liabilities. Under this methadeded tax assets are recognized for deductible
temporary differences, and operating loss and tadiccarryforwards. Deferred liabilities are renamed for taxable temporary differences.
Deferred tax assets are reduced by a valuatiowatioe when, in the opinion of management, it iserigely than not that some portion or all
of the deferred tax assets will not be realizede fhpact of the tax rate changes on deferred tsetasnd liabilities is recognized in the year
that the change is enacted.

The provision for income taxes for the geanded December 31, 2008, 2007 and 2006 cons$ists fmllowing:

For the Year Ended

December 31,
2008 2007 2006

Current provisior

Federa $ — $ — $§ —

State 554 — —

Total current provisiol 554 — —
Deferred credi

Federa (7,66€) (1,547 (380)

State (4449 (229)  (56)

Total deferred cred (8,110 (1,770 (43¢)
Increase in deferred tax valuation allowa 8,61¢ 731 43€
Total provision (benefit) for income tax $1,062 $(1,039) $ —
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17. INCOME TAXES (Continued)

The increase in the valuation allowance $#618, $731, and $436 for the years ended Deaedih@008, 2007 and 2006, respectively.
The deferred tax benefit of $1,039 for the yeareghDecember 31, 2007 was related to the changaliation allowance due to changed
expectations about the realization of deferredassets as a result of the acquisition of RBA.

The tax effects of the temporary differenaad net operating losses that give rise to sigmif portions of deferred tax assets and
liabilities are as follows:

December 31,
2008 2007

Deferred income tax asse

Net operating loss carryforwar $ 15,22F $ 2,45¢

Accrual and reserve 2,21¢ 241

Other 41C —
Total deferred tax asse 17,85: 2,69¢
Valuation allowanct (7,368 (1,167
Deferred tax assets, net of valuation allowe 10,48: 1,532
Deferred income tax liabilitie:

Fixed asset (9,629 (877)

Intangible asset (2,35¢€) (794)
Total deferred tax liabilitie (112,980 (1,67))
Net deferred tax liabilit $ (1,497 $ (139

Valuation allowances of $7,368 and $1,1&Vehbeen provided for deferred income tax assetsticch realization is uncertain as of
December 31, 2008 and 2007, respectively.

As of December 31, 2008, the Company hddri net operating loss carryforwards of approxaiya$41,000 expiring in various years
through 2028. The majority of the net operatingloarry forwards will expire in 2027 and 2028.
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17. INCOME TAXES (Continued)

The reconciliation of the tax provision (leéit) computed at the statutory rate to the effectax rate is as follows:

For the Year Ended
December 31,

2008 2007 2006
Statutory U.S. federal income tax ri 35.(% 35.(% 35.%
State and local income taxes, net of federal inctamédenefi (0.9 5.2 4.€
Permanent difference (5.0 (0.9 (4.2
Loss from pass throug — — (8.4
Change in valuation allowan: (34.6) (16.6) (15.9
Other 0.€ 04 (11.2
Effective income tax rat 4.9% 23.% 0.C%

The Company adopted the provisions of FNbod January 1, 2007. FIN 48 clarifies the accagntor uncertainty in income taxes by
prescribing a minimum recognition threshold foaa provision taken or expected to be taken in ag#xn that is required to be met before
being recognized in the financial statements. FBNako provides guidance on derecognition, measemgrolassification, interest and penal
accounting in interim periods, disclosure, andgition. The change in the FIN 48 liability for tiiear ended December 31, 2008 consists @

2008
Balance as of January 1, 2C $ —

Tax positions related to current ye
Additions 31
Reductions —
31

Tax positions related to prior yea

Additions 32
Reductions —
Settlement: —
Lapses in statutes of limitatiol —
Additions from current year acquisitio 13C
162
Balance as of December 31, 2( $19:

It is the Company's policy to include irgstrand penalties in tax expense. During the ymded December 31, 2008, the Company
recognized and accrued approximately $53 of intened penalties.
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17. INCOME TAXES (Continued)

The Company files income tax returns inth8. federal and state jurisdictions. As of Decenfi, 2008, open tax years in the federa
some state jurisdictions date back to 1996 dubeddaxing authorities' ability to adjust operatiogs carryforwards. No changes in settled tax
years have occurred through December 31, 2008Cbhepany does not anticipate there will be a mdtehange in the total amount
unrecognized tax benefits within the next 12 months

18. STOCKHOLDERS' EQUITY
2008 Transactions

On January 16, 2008, to finance the castigpoof the EMS acquisition, the Company sold ggragate of 2,031,250 shares of
unregistered common stock in a private placemelftand T25 at $8.48 per share for a total purchese of $17,225, pursuant to a
previously disclosed Amended and Restated SecuftiErchase Agreement with TCP, TP and T25.

In connection with the acquisition of EM#), January 16, 2008, the Company issued 1,629}884s of unregistered common stock tc
members of EMS, calculated at $8.48 per shardpfal stock consideration of $13,821. The Compartgred into a registration rights
agreement with the former owners of EMS which pilegithe former owners with demand and piggybaciktragjon rights. Upon
consummation of the Company's acquisition of EMS0@ shares of restricted stock units previousantgd to certain Company executives
vested; another 7,500 restricted shares vestefilanoary 16, 2009.

In the second quarter of 2008, the Commamgpleted transactions resulting in the sale dggregate of $100,500 of its unregistered
common stock, as follows: (A) $500, or 62,814 shaweas purchased by a member of the Company's Bdé&uectors at a price of $7.96 per
share, in connection with this transaction , thenfany entered into a registration rights agreemsthtthe applicable director that provides
director with piggyback registration rights; ang @ aggregate of $100,000 worth, or 12,562,814eshavas purchased by TCP, TP, TOF,
T25 at a price of $7.96 per share.

On April 24, 2008, TMF, TP, and TOF eachwerted the full original principal amount of theéspective 9.5% notes into shares of
Company common stock. Upon conversion, an aggrefé@33,332 shares of the Company's common steck issued to TMF, TP and
TOF.

On June 4, 2008, the Company acquiredfalieoutstanding capital stock of Badger for t@atchase price of $11,811, exclusive of
transaction-related acquisition costs. A portiomhef purchase price consisted of 581,959 unregidteares of Broadwind's common stock at a
price per share of $10.31. The Company enteredaimégistration rights agreement with a former owaféBadger that provides the former
owner with limited piggyback registration rights.

On June 25, 2008, at the 2008 Annual MgatinStockholders, the stockholders of the Comppproved an amendment to the
Company's Articles of Incorporation, which incredisiee authorized number of shares of common stack 100,000,000 to 150,000,000.
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18. STOCKHOLDERS' EQUITY (Continued)
2007 Transactions

On March 1, 2007, the Company sold an agggesof 10,266,667 shares of its unregistered camstack in a private placement to TCP
and TOF at $1.50 per share for a total purchase jofi $15,400 (the "March 2007 Tontine Transacdion"

A portion of these proceeds, in the amaifift3,815, was used to extinguish all third paryes and a portion of related party notes
payable. The remaining related party notes payable extinguished with the issuance of 722,295eshaf unregistered common stock at
$1.50 per share, as repayment of $1,084 of debd ¢aveertain of the Company's then directors afidexk. Additionally, certain long-term
debt totaling $510 was paid off, with the exceptida long-term note owed to Wisconsin Businessdlmyment Finance Corporation. The
remaining proceeds of approximately $11,000 weeslus purchase equipment, provide working capitdl far general corporate purposes.

In conjunction with the March 2007 Tontifiansaction, an additional 1,500,000 shares ofgistered common stock at $1.50 per share
were issued to Integritas, Inc. ("Integritas") fermbursement of short term loans and advancelingt®447, for a finder's fee for Integritas'
efforts in finding the two accredited investors foe private placement totaling $1,209, and foeeng into a consulting service agreement that
was to provide on-going marketing services throDglember 31, 2008 totaling $312. The Company teataihthis consulting service
agreement with Integritas during June 2007 and resgetthe remainder of the agreement cost.

On October 19, 2007, the Company acquilieaf ¢he outstanding stock of Brad Foote. The aggte consideration paid for the Brad
Foote acquisition was $133,179, which includes $&f38ansaction related acquisition costs. Totaisideration included $64,146 of the
Company's common stock. The Company entered irggiatration rights agreement with the former owwofeBrad Foote which provides the
former owners with certain demand and piggybackstegion rights.

On October 19, 2007, in connection withdlequisition of Brad Foote, the Company completpdiate placement of 12,500,000 shares
of its unregistered common stock at a $4.00 perestmdaling $50,000 to TCP, TOF, TP, T25 and TMF.

Tontine Registration Rights Agreement

In connection with the March 2007 Tontimarsaction, the Company entered into a Registr&ights Agreement (as amended, the
"Tontine Registration Rights Agreement") with TORIaTOF. The Tontine Registration Rights Agreemeas wubsequently amended on
October 19, 2007, July 18, 2008, September 12, 20080ctober 31, 2008. Pursuant to the TontinedRagjion Rights Agreement, the
Company has agreed to register Tontine's sharesgate and has provided Tontine with certain dehzard piggyback registration rights. The
amendment to the Tontine Registration Rights Agesgirdated October 31, 2008 extended the deadlimbddCompany's obligation to file a
registration statement to December 31, 2008. Onalsrd, 2009 Tontine executed a Waiver (the "Wé&jwelating to the Registration Rights
Agreement. The Waiver waives the requirement th@iQompany file a registration statement to regiares held by Tontine no later than
December 31,
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18. STOCKHOLDERS' EQUITY (Continued)

2008 and extends the deadline for the Companyigathin to file such registration statement to Ma8d, 2009.

See Note 12 "Debt and Credit Agreementsfudher discussion regarding transactions betwberCompany and Tontine. See Note 19
"Related Party Transactions" for further discussegarding transactions between the Company aret othated parties.

19. RELATED PARTY TRANSACTIONS

During the years ended December 31, 20087 2nd 2006, interest expense of $1,226, $54%28d, respectively, was incurred on
shareholder and related party notes.

In April 2008, EMS purchased its Howard Wesility from the former majority owner of EMS diits former president, and concurrently
terminated its lease agreement, which required @timopayment of $5. EMS continues to lease itmprly administrative offices, a machine
shop, a residential property, and storage fadglitiem the former majority owner of EMS, and itsrfeer president. The agreement provides for
a one year lease term expiring on December 31, 288689%equires a monthly payment of $10.

In February 2008, Brad Foote completedptimehase of two real estate parcels located inrGid¢kinois and Pittsburgh, Pennsylvania.
Brad Foote previously leased these properties patdo a lease agreements dated August 22, 20ad.RBrote acquired the Cicero property
from BFG Cicero LLC, an lllinois limited liabilitgompany ("BFG Cicero") and acquired the Pittsbysgdperty from BFG Pittsburgh LLC, a
Pennsylvania limited liability company ("BFG Pittslgh") pursuant to two Real Property Purchase Agesgs that were executed on
February 14, 2008 and effective February 11, 2@@ether, the "Purchase Agreements"”). The sole mewofleach of BFG Cicero and BFG
Pittsburgh is BFG Acquisition LLC, an lllinois lingd liability company whose sole member is the wif¢he Company's Chief Executive
Officer.

Prior to the real estate purchase from BR¢gro and BFG Pittsburgh, Brad Foote leased thpegties and the Company accounted for
this agreement under the provisions of FASB Inttgifon No. 46Consolidation of Variable Interest Entiti€$-IN 46"). As defined by
FIN 46, BFG Cicero and BFG Pittsburgh were deenathble interest entities as Brad Foote was consitine primary beneficiary. The
Company accordingly consolidated the assets ahdliti@s of these entities, which primarily congidtof land, buildings and third party debt.
BFG Cicero and BFG Pittsburgh were jointly and sals liable on the debt, although there were rmtese provisions or guarantees of the
debt by Brad Foote or the Company. As of DecemhePB07, the interest rate on the debt was 6.2544lare was $65 of interest accrued.
Additionally, the Company recognized pre-tax losse$95 for the year ended December 31, 2007 asuwtrof consolidating BFG Cicero and
BFG Pittsburgh.

As of December 31, 2007, amounts due frbareholders totaling $282 were included within oth&rent assets on our consolidated
balance sheets. This amount represented paymedtsbyahe Company on behalf of four shareholderoimection with the March 2007 sale
of stock by each of the shareholders. During thetfoquarter of 2008, the Company wrote off thaseants.
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19. RELATED PARTY TRANSACTIONS (Continued)

During the year ended December 31, 20@6Cthmpany's shareholders provided managerial ssrticthe Company without charge. The
Company determined the fair value of these senticé® $243. These amounts were recorded as seajlmgral and administrative expense
and contributed capital. No managerial servicesvpeovided without charge during the years endeteBéer 31, 2008 or 2007.

See Note 18 "Stockholders' Equity" for fignt discussion regarding transactions between timep@ny and related parties.
20. SHARE-BASED COMPENSATION
Overview of Share-Based Compensation Plan

The Company grants incentive stock optiamd other equity awards pursuant to the Broadwimer@y, Inc. 2007 Equity Incentive Plan
(the "EIP"), which was approved by the Company'ar8®f Directors in October 2007 and by the Comfsastpckholders in June 2008. In
August 2008, the Company's Board of Directors apguaccertain non-material amendments to the EIPdhaify the terms and conditions of
restricted stock awards under the EIP and providethe administrator of the EIP has the authaatgffect future amendments to the EIP. The
EIP reserves 3,500,000 shares of common stockrémtgto officers, directors and other key emplayées of December 31, 2008, we have
reserved 2,030,000 shares for the exercise of stpti&ns outstanding, 135,000 shares for restristedk awards, and 1,335,000 additional
shares for future stock option awards under the EIP

Stock Options. The exercise price of stock options grantedeutige EIP is equal to the closing price of our own stock on the date of
grant. Through December 31, 2008, we have grantet sptions that become exercisable ratably oiereayear service period beginning on
the date of grant, and stock options expire temsyatier the date of grant. If a plan participaatigployment is terminated for any reason during
the vesting period, he or she forfeits the righiteested stock option awards.

Restricted Stock. The granting of restricted stock units is pdad for under the EIP, and except as discusseavpsiech units that have
been granted through December 31, 2008 vest ratafelya five-year service period on the anniversdithe grant date. The fair value of each
grant is equal to the closing price of our commimrtls on the date of grant and is expensed rataldy the term of the restricted stock awarc
a plan participant's employment is terminated for @ason during the vesting period, he or shesfizrthe right to any unvested portion of the
restricted stock units.

During the fourth quarter of 2007, restitstock units were granted to certain executime®nnection with the Company's acquisition of
EMS. Half of the restricted stock vested upon tlesing of the Company's acquisition of EMS, whidtwrred on January 16, 2008. The
remaining half of these restricted stock units st year from the closing date of the acquisition.
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20. SHARE-BASED COMPENSATION (Continued)

Stock option activity during the years eshdecember 31, 2008 and 2007 under the EIP wasdllawé:

Weighted Average Aggregate Intrinsic
Weighted Average

Remaining Value
Options Exercise Price Contractual Term (in thousands)

Outstanding as of December 31, 2 — —

Granted 950,00( $ 7.92

Exercisec — —

Forfeited — —

Cancellec — —
Outstanding as of December 31, 2 950,00( $ 7.92

Granted 1,165,000 $ 14.5¢

Exercisec — —

Forfeited (85,000 $ 11.3¢

Cancellec — —
Outstanding as of December 31,2 2,030,000 $ 11.6( 92year $ 79
Exercisable as of December 31, 2! 206,66° $ 7.92 8.8year $ 17

The following table summarizes informatieith respect to all outstanding and exercisablekstiptions under the EIP as of December
2008:

Options Outstanding Options Exercisable
Weighted Average
Number of options ~ Weighted Average Weighted Average
Remaining Number

Exercise Price Range: outstanding Exercise Price Contractual Term  Exercisable Exercise Price
$4.60- $5.51 55,000 $ 4.6¢ 8.8 year 10,00C $ 4.6C
$8.00- $12.85 1,522,501 9.1C 9.1year 196,66 8.0¢
$17.21- $18.20 297,50( 18.0: 9.5 year — —
$25.20- $26.30 155,00( 26.2¢ 9.4 year — —
2,030,000 $ 11.6( 9.2year 206,66 $ 7.92
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20. SHARE-BASED COMPENSATION (Continued)

The following table summarizes informatieith respect to outstanding restricted stock uast®f December 31, 2008 and 2007:

Weighted Average
Grant-Date Fair Value

Number of Units Per Units
Outstanding as of December 31, 2( — —
Grantec 15,00 $ 10.9(
Forfeited — —
Outstanding as of December 31, 2( 15,00C $ 10.9(C
Grantec 120,000 $ 10.7¢
Vested (7,500 $ 10.9(
Forfeited — —
Outstanding as of December 31, 2( 127,50 $ 10.71

Share-Based Award Assumptions

In accordance with the pronouncement prorgsof SFAS 123R, the fair value of each stockaspaward is estimated on the date of grant
using the Black-Scholes option pricing model. Oetredmination of the fair value of each stock opi®affected by our stock price on the date
of grant, as well as assumptions regarding a numiblgighly complex and subjective variables. Theagables include, but are not limited to,
our expected stock price volatility over the expédife of the awards and actual and projectedkstption exercise behavior. The weighted
average fair value per share of stock option awgrdsted during the years ended December 31, 202@07, and assumptions used to value
stock options, are as follows:

For the Year

Ended
December 31,
2008 2007
Dividend yield — —
Risk-free interest rat 3.1% 4.1%
Weighted average volatilit 65.5% 60.(%
Expected life (in years 6.5 5.C

Weighted average grant date fair value per shaopidns grante $7.1¢  $4.34
Dividend yield is zero as the Company cutlgedoes not pay a dividend.

Risk-free rate is based on the impliedd/mirrently available on U.S. Treasury zero couigsnes with a remaining term equal to the
expected life of the award.

Volatility is estimated based on comparaldiatility averages for the energy related seatahe time of grant. During the year ended
December 31, 2008, we utilized a range of expeatéatility
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20. SHARE-BASED COMPENSATION (Continued)

assumptions for purposes of estimating the fawmealf stock options awarded during the period. Suatatility assumptions ranged from 60%
to 70%.

The expected life of each stock option agmanted during the year ended December 31, 2@38derived using the "simplified method
for estimating the expected term of a "vanilla-optiin accordance with Staff Accounting BulletitB@B") No. 107,"Share-Based Payment,”
as amended by SAB No. 11@&hare-Based PaymenfThe expected life of each stock option award ghdiging the year ended
December 31, 2007 was estimated based on the sgm@itd of the stock option award.

The fair value of each unit of restrictedck is equal to the fair market value of our comnstock as of the date of grant.

The following table summarizes share-bassdpensation expense included in our consoliddatgdrments of operations for the years
ended December 31, 2008 and 2007 as follows:

For the Year
Ended
December 31,
2008 2007

Share-based compensation expens
Selling, general and administrati $1,99¢ $14z
Income tax benefit(1 —

Net effect of sharbased compensation expense on ne  $1,99¢ $ 142
Reduction in earnings per share
Basic and diluted earnings per share $ 0.0Z $0.0C

(1) Income tax benefit is not illustrated because then@any is currently operating at a loss and adhecaime tax benefit
may not be realized for the years ended Decemhe2(B and 2007. The result of the loss situatieates a timing
difference, resulting in a deferred tax asset, tiddully reserved for in the valuation allowance.

2) Diluted earnings per share for the years ended mbee31, 2008 and 2007 does not include commork giggivalents
due to its anti-dilutive nature as a result of @@mpany's net losses for these respective perasrdingly, basic
earnings per share and diluted earnings per shaidentical for all periods presented.

As of December 31, 2008, we estimate thattgx compensation expense for all unvested dhased awards, including both stock opti
and restricted stock units, in the amount of apipnaxely $12,375 will be recognized through the y2@t3. We expect to satisfy the exercis
stock options and future distribution of sharesestricted stock by issuing new shares of commockst
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21. SEGMENT REPORTING

Per the pronouncement criteria in SFAS N84, Disclosures about Segments of an Enterprise andt&eInformatiorn("SFAS 131"), we
have identified two reportable operating segmerdasisting of Products and Services.

Productsincludes the manufacturing of components for thedwand energy-related industries, including towsgp®rt structures, gearing
systems, and mining and other heavy equipment.

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

As previously reported in our 2007 Annualprt filed on Form 10-KSB, the Company had twooréggble segments: "Towers and
Fabrication" and "Gearing Systems." In January 20@8acquired EMS, which provides construction supgngineering and maintenance
services, and in June 2008, we acquired Badgechagriovides specialized heavy haul trucking sesriées a result of these acquisitions, we
revised our segments to properly categorize oueatioperating segments. Accordingly, all prioripgrsegment information has been
reclassified to conform to our new reportable ofjiegasegments for all periods presented.

Our chief operating decision-maker evalsiagment performance based on revenues, grods anof operating income or loss.
Adjustments to reconcile segment results to codatdid results are included under the caption "Gatpand Other", which primarily includes
corporate administrative expenses and intercompamynations.

Summary financial information by reportabggment is as follows:

Revenues For the Years Ended Operating Loss For the Years Ended
2008 2007 2006 2008 2007 2006
Segments:
Products segmel $177,11¢ $29,80¢ $4,02¢ $ (1,630 $(3,217) $(2,327)
Services segmel 41,50z — — (2,602 — —
Corporate and other(. (1,295 — — (17,51) (31¢) —
$217,32. $29,80: $4,02¢ $(21,749) $(3,535) $(2,327)
Gross Profit (Deficit) Depreciation and Amortization
For the Years Ended For the Years Ended
2008 2007 2006 2008 2007 2006
Segments:
Products segme! $23,33:  $3,93¢  $(79S) $17,04¢  $3,52:  $32¢
Services segmel 10,88( — — 4,791 — —
Corporate and other(: (842) — — 20 — —

$33,37C  $3,93¢  $(79¢) $21,86¢  $3,52¢  $32¢
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21. SEGMENT REPORTING (Continued)

Total Assets as of

December 31,
2008 2007
Segments:
Products segmel $308,04« $210,71:
Services segmel 65,79t —
Corporate and other(. 5,90¢ (4,89%)

$379,74¢ $205,81¢

(1) "Corporate and Other" includes corporate admirtisaxpenses and intercompany eliminations. Catgoselling,
general and administrative expenses includes catpaalaries and benefits, share-based compensatidprofessional
fees.

(2) "Corporate and Other" includes assets of the catpdreadquarters and intercompany eliminations.

We generate revenues entirely from trams@stcompleted in the United States and our longdiiassets are located in the United States.
During the years ended December 31, 2008, 20072@0@, three or fewer customers accounted for 72%% and 97%, respectively, of total
net sales. In addition, as of December 31, 2008804, three or fewer customers comprised appraeiné1% and 63%, respectively, of our
total outstanding accounts receivable balances.

22. EMPLOYEE BENEFIT PLANS
Retirement Savings and Profit Sharing Pl

In October 2007, the Company began spomga@ridefined contribution 401(k) retirement savipg covering substantially all of its
corporate employees and employees at its Brad Fomtd ower Tech subsidiaries. Under the termsepthn, an eligible employee may elect
to contribute a portion of their salary on a preftasis, subject to federal statutory limitatiohe plan allowed for a discretionary match in an
amount up to 50% of each participant's first 4%ahpensation contributed.

As part of the acquisitions of RBA in Octol2007, EMS in January 2008, and Badger in Juf8,286e Company adopted the defined
contribution 401(k) retirement savings plan prostis that were previously in effect at these respecompanies. Under the RBA defined
contribution 401(k) retirement savings plan, whidvered substantially all of its employees, thenlowed for the Company to provide a
discretionary match of 100% of the participantsitdbutions up to 4% of the participants' compeiosatUnder the EMS defined contribution
401(k) retirement savings plan, which covered srislly all of its employees, the plan allowed foe Company to provide a discretionary
match or profit sharing contribution each year. einthe Badger defined contribution 401(k) retiretrsavings plan, which covered
substantially all of its employees, the plan regdithe Company to match 100% of the participantstributions up to 3% of the participants'
compensation and an additional 50% up to 5% op#récipants' compensation.
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22. EMPLOYEE BENEFIT PLANS (Continued)
For the years ended December 31, 2008 @0d, 2ve recorded expenses under these plans ahapmately $368 and $74, respectively.

Effective January 1, 2009, the Companyaegd all of its defined contribution 401(k) retirem savings plans with one defined
contribution 401(k) safe harbor plan covering sabsally all of the Company's naimion employees. Under the new plan, an eligiblpleyee
may elect to contribute a portion of their salanyaopre-tax basis, subject to federal statutonjtditions. The plan requires the Company to
make basic matching contributions equal to 100%heffirst 3% of the eligible participant's plan qoensation contributed as elective deferral
contributions and 50% of the next 2% of the eligiphrticipant's plan compensation contributed aslective deferral contribution. Under the
plan, elective deferrals and basic company matchitidoe 100% vested at all times.

Deferred Compensation Pl

The Company maintains a deferred compesrsatan for certain key employees and nonemployeetdrs, whereby certain wages
earned, compensation for services rendered, antetlimnary company-matching contributions are deféand deemed to be invested in the
Company's common stock. Changes in the fair valdleeoplan liability are recorded as charges oditseto compensation expense.
Compensation expense recorded during the yearsliéhglsember 31, 2008, 2007, and 2006, were $178n8G0, respectively. The fair value
of the plan liability to the Company is includedaocrued liabilities in our consolidated balanceedh. As of December 31, 2008 and 2007, the
fair value of plan liability to the Company was $&8d $0, respectively.

In addition to the employee benefit plapsatibed above, the Company patrticipates in cecizgtomary employee benefits plans,
including those which provide health and life irewe benefits to employees.

23. QUARTERLY FINANCIAL SUMMARY (UNAUDITED)

The following table provides a summary elested financial results of operations by quédiethe years ended December 31, 2008 and
2007 as follows:

2008 First Second Third Fourth
Revenue: $35,16¢ $40,83( $63,68¢ $ 77,63¢
Gross profil 8,01C 10,09: 8,98 6,28
Operating los: (1,939 (1,64z) (6,060 (12,109
Net loss (3,44 (1,979 (7,499 (12,370
Net loss per shar:

Basic and Dilutet $ (0.0 $ (0.02) $ (0.0 $ (0.19
2007 First Second Third Fourth
Revenue: $2,21¢ $2,64° $3,12: $21,81¢
Gross profit 697 1,11€ 1,28¢ 84z
Operating income (los: 23€ 36& 59C (4,72¢
Net income (loss 181 47¢ 683 (4,705
Net income (loss) per shai

Basic and Dilutec $0.0C $0.01 $0.01 $ (0.07)
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24. SUBSEQUENT EVENTS

On March 13, 2009, Badger obtained a teram from FNB (the "FNB Term Loan") in the amountgproximately $1,538. A portion of
the proceeds from the FNB Term Loan was used toffaie FNB Line and Badger's existing term loathwNB referenced above, with the
remainder available for working capital. The FNBme_oan is secured by the inventory, accounts vatdé¢ and certain equipment of Badger.
The FNB Term Loan bears interest at a rate of 6.pB%@annum, matures on March 13, 2013, and is gteed by Broadwind.

On March 13, 2009, ICB agreed to extenchtlagurity date of the ICB Line to March 13, 2018e(t'ICB Line Extension Agreement").
Pursuant to the ICB Line Extension Agreement, Towerh agreed to establish new financial covenaittsn@spect to minimum debt service
coverage ratio and minimum tangible net worth. TioWech also agreed to retain their primary depasibunts with ICB and that no additio
loans or leases be entered into by Tower Tech wittie prior approval of ICB.

On March 13, 2009, ICB agreed to extendhtla¢urity date of the Line of Credit Note to Mart, 2010 (the "ICB Note Extension
Agreement"). Pursuant to the ICB Note Extensione&gnent, RBA agreed to establish new financial camenwith respect to minimum debt
service coverage ratio and minimum tangible netthvdRBA also agreed to retain their primary depasitounts with ICB and that no
additional loans or leases be entered into by RBtAout the prior approval of ICB.

On March 13, 2009, Brad Foote entered am@nded debt agreements with BOA as further destiibNote 12 "Debt and Credit
Agreement".
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2.1 Share Exchange Agreement by and among Blackfo@rfmges, Inc. and the shareholders of Tower Tesltess, Inc. and Towt
Tech Systems, Inc. dated as of November 7, 20@5fiorated by reference to Exhibit 2.1 to the ComyfmaCurrent Report on
Form &K filed November 21, 200t

2.2 Stock Purchase Agreement dated September 13, 200figathe Company, RBA, Inc. and the stockholdefRBA, Inc. (incorporated
by reference to Exhibit 2.1 to the Company's CurReport on Form-K filed September 17, 200°

2.2 Stock Purchase Agreement dated August 22, 2007 guthenCompany, Brad Foote Gear Works, Inc. andiiaeeholders of Brad
Foote Gear Works, Inc. (incorporated by referendexhibit 2.1 to the Company's Current Report omF€-K filed August 24, 2007

2.4 Stock Purchase Agreement dated April 24, 2008 anBsngdwind Energy, Inc., Badger Transport, Inc. #trelshareholders of Badc
Transport, Inc. (incorporated by reference to Exttl to the Company's Current Report on Fo-K filed April 30, 2008)

2.5 Membership Interest Purchase Agreement dated Dezreni2007 among the Company, Energy MaintenanogcgelLLC, Joseph A.
Kolbach and the members of Energy Maintenance &grizLC (incorporated by reference to Exhibit 22XHe Company's Current
Report on Form -K filed December 13, 2007

2.6 Amendment No. 1 to the Membership Interest Purchageement dated December 9, 2007 among the Compaeygy Maintenanc
Service, LLC, Joseph A. Kolbach and the membe&snairgy Maintenance Service, LLC (incorporateddfgmrence to Exhibit 2.1 to
the Company's Current Report on For-K filed January 14, 200¢

3.1 Certificate of Incorporation of the Company (incorated by reference to Exhibit 3.1 to the Compa@ylarterly Report on Form 1Q-
for the quarterly period ended June 30, 2(

3.2 Bylaws, as amended and restated through June 28, (@@ orporated by reference to Exhibit 3.2 to @wmpany's Quarterly Report
Form 1(-Q for the quarterly period ended June 30, 2(

4.1 Form of Specimen Stock Certificate (incorporateddfgrence to Exhibit 4.1 to the Company's Quarteeport on Form 10-Q for the
quarterly period ended June 30, 20

10.1 Lease agreement dated January 1, 2005 between TawkrSystems, Inc. and City Centre, LLC (incorpexieby reference to
Exhibit 10.4 to the Company's Annual Report on Fafi-KSB for the fiscal year ended December 31, 2(

10.z Amendment, dated December 1, 2007, to Lease agreetated January 1, 2005 between Tower Tech Systamsand City
Centre, LLC (incorporated by reference to Exhilfit2lto the Company's Annual Report on Form 10-K&BHe fiscal year ended
December 31, 200°

10.:. Lease Agreement dated December 26, 2007 betweearTieeh and City Centre, LLC (incorporated by refee to Exhibit 10.2 to
the Company's Annual Report on Forn-KSB for the fiscal year ended December 31, 2(

10.4 Purchase Agreement Addendum effective Februarg@dg between Brad Foote and BFG Cicero (incorpdrayereference to

Exhibit 10.1 to the Company's Current Report omi-€-K filed February 21, 200¢

99




Table of Contents

Exhibit
Number

Description

10.5
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10.7
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10.12(C

10.11

10.12

10.1:

10.1¢

10.1¢

10.1¢€

Assignment and Assumption of Purchase Agreenféttere February 11, 2008 between Brad Foote aedCticero Avenue LLC
(incorporated by reference to Exhibit 10.2 to thmmpany's Current Report on Fori-K filed February 21, 200¢

Purchase Agreement effective February 11, 2008dmtviBrad Foote and BFG Pittsburgh (incorporatecefgrence to Exhibit 10.3-
the Company's Current Report on For-K filed February 21, 200¢

Assignment and Assumption of Purchase Agreemeet®&fe February 11, 2008 between Brad Foote andléville Road LLC
(incorporated by reference to Exhibit 10.4 to th@rpany's Current Report on Forl-K filed February 21, 200¢

Securities Purchase Agreement dated March 1, 28@ng@ the Company, Tontine Capital Partners, L.B.Teontine Capital Overseas
Master Fund, L.P. (incorporated by reference toildkh0.2 to the Company's Current Report on Fo-K filed March 5, 2007

Securities Purchase Agreement dated August 22, @0®hg the Company, Tontine Capital Partners, éhfine Capital Overseas
Master Fund, L.P., Tontine Partners, L.P., Ton@werseas Fund, Ltd. and Tontine 25 Overseas MBastad, L.P. (incorporated by
reference to Exhibit 10.1 to the Company's CurRepport on Form-K filed August 24, 2007

Amended and Restated Securities Purchase Agreetatrtt January 3, 2008 by and among the Companyin€dBapital
Partners, L.P., Tontine Partners, L.P., and Torlm®verseas Master Fund, L.P. (incorporated Breete to Exhibit 10.1 to the
Company's Current Report on Fori-K filed January 4, 200¢

Securities Purchase Agreement dated April 22, 2@@®een Broadwind Energy, Inc., Tontine Capitakias, L.P., Tontine
Partners, L.P., Tontine Overseas Fund, Ltd., andifie 25 Overseas Master Fund, L.P. (incorporajeference to Exhibit 10.2 to
the Company's Current Report on For-K filed April 28, 2008)

Securities Purchase Agreement dated April 22, 2@@®een Broadwind Energy, Inc. and Charles H. Bayirecorporated by
reference to Exhibit 10.2 to the Company's CurRegport on Form-K filed April 28, 2008)

Loan and Security Agreement dated January 17, b88¥een Brad Foote and LaSalle Bank National Assioti (incorporated by
reference to Exhibit 10.17 to the Company's AnmRegort on Form 1-KSB for the fiscal year ended December 31, 2(

Third Amendment, dated March 30, 1998, to Loan &edurity Agreement dated January 17, 1997 betwead Boote and LaSalle
Bank National Association (incorporated by refeeetiw Exhibit 10.18 to the Company's Annual ReparForm 10-KSB for the fiscal
year ended December 31, 201

Fourth Amendment, dated December 1, 1998, to LoanSecurity Agreement dated January 17, 1997 betBead Foote and LaSa
Bank National Association (incorporated by refeestiw Exhibit 10.19 to the Company's Annual ReparForm 10-KSB for the fiscal
year ended December 31, 201

Fifth Amendment, dated June 1, 1999, to Loan aruii®g Agreement dated January 17, 1997 betweed Bedte and LaSalle Bank
National Association (incorporated by referenc&xbibit 10.20 to the Company's Annual Report omira€-KSB for the fiscal year
ended December 31, 20C
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10.2(

10.21

10.22

10.2:

10.2¢

10.2¢

10.2¢

10.2%

Ninth Amendment, dated April 30, 2002, to Loan &=turity Agreement dated January 17, 1997 betwead Boote and LaSal
Bank National Association (incorporated by refeeetiw Exhibit 10.21 to the Company's Annual ReparForm 10-KSB for the fiscal
year ended December 31, 20!

Thirteenth Amendment, dated April 29, 2004, to Lead Security Agreement dated January 17, 1997deet\Brad Foote and LaS:
Bank National Association (incorporated by refeestiw Exhibit 10.22 to the Company's Annual ReparForm 10-KSB for the fiscal
year ended December 31, 201

Seventeenth Amendment, dated February 1, 2006&da bnd Security Agreement dated January 17, 1887elkn Brad Foote and
LaSalle Bank National Association (incorporatedéference to Exhibit 10.23 to the Company's Aniigort on Form 10-KSB for
the fiscal year ended December 31, 2(

Nineteenth Amendment, dated November 10, 2006ptmland Security Agreement dated January 17, 1887elen Brad Foote ar
LaSalle Bank National Association (incorporatedréference to Exhibit 10.24 to the Company's Anigbort on Form 10-KSB for
the fiscal year ended December 31, 2(

Twenty-Second Amendment, dated June 30, 2007, 40 bod Security Agreement dated January 17, 199#ba Brad Foote and
LaSalle Bank National Association (incorporatedréference to Exhibit 10.25 to the Company's Angbort on Form 10-KSB for
the fiscal year ended December 31, 2(

Twenty-Third Amendment, dated October 4, 2007,darLand Security Agreement dated January 17, 18@velen Brad Foote and
LaSalle Bank National Association (incorporatedréference to Exhibit 10.26 to the Company's Anigbort on Form 10-KSB for
the fiscal year ended December 31, 2(

Twenty-Fourth Amendment, dated October 18, 200Zotan and Security Agreement dated January 17, b88veen Brad Foote and
LaSalle Bank National Association (incorporatedréference to Exhibit 10.27 to the Company's Anigbort on Form 10-KSB for
the fiscal year ended December 31, 2(

Twenty-Sixth Amendment, dated January 15, 2008p8m and Security Agreement dated January 17, b88¥een Brad Foote and
LaSalle Bank National Association (incorporatedréference to Exhibit 10.28 to the Company's Anfigbort on Form 10-KSB for
the fiscal year ended December 31, 2(

Twenty-Seventh Amendment, dated January 31, 2008y&n and Security Agreement dated January 177 b@8veen Brad Foote
and LaSalle Bank National Association (incorpordtgdeference to Exhibit 10.5 to the Company's €nirReport on Form 8-K filed
February 21, 200¢

Twenty-Eighth Amendment, dated April 11, 2008, twah and Security Agreement dated January 17, 18@velen Brad Foote and
LaSalle Bank National Association (incorporatedéference to Exhibit 10.30 to the Company's Aniigort on Form 10-KSB for
the fiscal year ended December 31, 2(

Twenty-Ninth Amendment, dated June 30, 2008 to Layach Security Agreement dated January 17, 1997destBrad Foote and
LaSalle Bank National Association (filed herewi
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10.2¢ Thirtieth Amendment, dated August 30, 2008, taihand Security Agreement dated January 17, 199wba Brad Foote and
LaSalle Bank National Association (incorporatedréference to Exhibit 10.2 to the Company's Quartedport on Form 10-Q/A for
the quarterly period ended September 30, 2

10.2¢ Thirty-First Amendment, dated September 29, 2008,dan and Security Agreement dated January 17 b88veen Brad Foote and
LaSalle Bank National Association (incorporatedéference to Exhibit 10.5 to the Company's Quartedport on Form 10-Q/A for
the quarterly period ended September 30, 2

10.3C Thirty-Second Amendment, dated December 9, 200Bpém and Security Agreement dated January 17, b88¥een Brad Foote
Gear Works, Inc. and Bank of America, N.A (incomted by reference to Exhibit 10.1 to the CompaBygent Report on Form 8-K
filed December 10, 200t

10.31 Omnibus Amendment Agreement, dated as of Januar®Q®, by and among Brad Foote Gear Works, 11309 South Cicero
Avenue, LLC, 5100 Neville Road, LLC and Bank of Amea, N.A. (incorporated by reference to the Conymurrent Report on
Form &K filed January 22, 200¢

10.32 Pledge Agreement, dated as of January 15, 200&ntypetween Broadwind Energy, Inc. and Bank of AtagiN.A. (incorporated by
reference to the Company's Current Report on F«K filed January 22, 200¢

10.3¢ Unconditional Guaranty, dated as of January 1592b9 Broadwind Energy, Inc. (incorporated by refere to the Company's Curr
Report on Form-K filed January 22, 200¢

10.3¢ Unconditional Guaranty, dated as of January 159269 1309 South Cicero Avenue, LLC and 5100 NewRbad, LLC (incorporated
by reference to the Company's Current Report omFR-K filed January 22, 200¢

10.3¢ Mortgage, dated as of January 15, 2009, relatird@® S. Cicero Avenue, Cicero, lllinois, 60804nfr1309 South Cicero
Avenue, LLC and Brad Foote Gear Works, Inc. to BahRmerica, N.A. (incorporated by reference to @@mpany's Current Report
on Form K filed January 22, 200¢

10.3¢ Mortgage, dated as of January 15, 2009, relatiriid® S. 47th Avenue, Cicero, lllinois, 60804, frBmad Foote Gear Works, Inc. to
Bank of America, N.A. (incorporated by referencette Company's Current Report on For-K filed January 22, 200¢

10.37 Mortgage, dated as of January 15, 2009, relatirgl@® Neville Road, Pittsburgh, Pennsylvania, 15228n 5100 Neville Road, LL!
and Brad Foote Gear Works, Inc. to Bank of Amer¢a. (incorporated by reference to the Companylgéht Report on Form 8-K
filed January 22, 200¢

10.3¢ Amended and Restated Renewal Revolving Note datedlaly 15, 2008, from Brad Foote to LaSalle Bankidval Association
(incorporated by reference to Exhibit 10.31 to@wmpany's Annual Report on Form 10-KSB for thedigear ended December 31,
2007)

10.3¢ Note Extension Agreement between Brad Foote an@dlleaBank National Bank dated August 30, 2008 (ipooated by reference

Exhibit 10.3 to the Company's Quarterly Report omfr 1(-Q/A for the quarterly period ended September 3082
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10.4C Note Extension Agreement between Brad Foote an@lleBank National Bank dated September 29, 208&(porated by referen:
to Exhibit 10.3 to the Company's Quarterly Reporform 1(-Q/A for the quarterly period ended September 3082

10.41 Amended and Restated Renewal Revolving Note, dadegmber 9, 2008, between Brad Foote Gear Worksahd Bank of
America, N.A. (incorporated by reference to Exhilit1 to the Company's Current Report on Fo-K filed December 10, 200¢

10.4z Equipment Line Note dated June 30, 2007, from Biaote to LaSalle Bank National Association (incogted by reference to
Exhibit 10.32 to the Company's Annual Report omka€-KSB for the fiscal year ended December 31, 2(

10.4: Amended and Restated Equipment Line Note dated idbee 10, 2006, from Brad Foote to LaSalle Bank diel Association
(incorporated by reference to Exhibit 10.33 to@mmpany's Annual Report on Form 10-KSB for thedigear ended December 31,
2007)

10.4¢ Note Modification Agreement, dated December 9, 2@@8wveen Brad Foote Gear Works, Inc. and Bankmé&Aca, N.A., pertainin
to Brad Foote's $11,000,000 non-revolving equipniiaetof credit loan (incorporated by referencéidibit 10.4 to the Company's
Current Report on Formr-K filed December 10, 200¢

10.4t Note Modification Agreement, dated December 9, 2@@8wveen Brad Foote Gear Works, Inc. and Bankmé&Aca, N.A., pertainin
to Brad Foote's $9,000,000 non-revolving equipntiertof credit loan (incorporated by reference idibit 10.5 to the Company's
Current Report on Formr-K filed December 10, 200¢

10.4¢ Consolidated Term Note dated February 1, 2006, Boad Foote to LaSalle Bank National Associatiarcgirporated by reference to
Exhibit 10.34 to the Company's Annual Report omir@€-KSB for the fiscal year ended December 31, 2(

10.47 Note Modification Agreement, dated December 9, 2@@8wveen Brad Foote Gear Works, Inc. and Bankmé&Aca, N.A., pertainin
to Brad Foote's consolidated term loan in the nabprincipal sum of $7,899,332.98 (incorporateddfgrence to Exhibit 10.3 to the
Company's Current Report on For-K filed December 10, 200¢

10.4¢ Note Modification Agreement, dated December 9, 2@d8ong 1309 South Cicero Avenue, L.L.C, 5100 NeWload, L.L.C, an
Bank of America, N.A., pertaining to Brad FooteZ(¥5,000 term loan (incorporated by referencexoitiit 10.6 to the Company's
Current Report on Formr-K filed December 10, 200¢

10.4¢ Agreement Governing Extensions of Credit dated Bextd, 2007 between Tower Tech and Investors CoritynBank (incorporated
by reference to Exhibit 10.35 to the Company's AadiReport on Form -KSB for the fiscal year ended December 31, 2(

10.5C Commercial Promissory Note dated October 4, 20@m fTower Tech to Investors Community Bank (incogted by reference to
Exhibit 10.36 to the Company's Annual Report omir@€-KSB for the fiscal year ended December 31, 2(

10.51 Commercial Loan Agreement dated October 4, 200&dxt Tower Tech and Investors Community Bank (ipocated by reference
to Exhibit 10.37 to the Company's Annual ReporfFonm 1(-KSB for the fiscal year ended December 31, 2(

10.52 Commercial Security Agreement dated October 4, 2@89%een Tower Tech and Investors Community Bamtofiporated by

reference to Exhibit 10.38 to the Company's AnRegbort on Form 1-KSB for the fiscal year ended December 31, 2(
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10.61

10.62

10.6:

10.6¢
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Agreement Governing Extensions of Credit dateddd&1, 2008 between Tower Tech and Investors CamtgnBank (incorporated
by reference to Exhibit 10.39 to the Company's AaifiReport on Form -KSB for the fiscal year ended December 31, 2(

Commercial Promissory Note dated March 21, 20@8nffower Tech to Investors Community Bank (incogted by reference to
Exhibit 10.40 to the Company's Annual Report omir@€-KSB for the fiscal year ended December 31, 2(

Commercial Loan Agreement dated March 21, 2008 éetwi ower Tech and Investors Community Bank (inoated by reference
to Exhibit 10.41 to the Company's Annual Reporfonm 1(-KSB for the fiscal year ended December 31, 2(

Guaranty dated October 22, 2008, by the Compaiywistors Community Bank for RBA (filed herewit
Guaranty dated October 22, 2008, by the Compaiywistors Community Bank for Tower Tech (filed heité)

Commercial Debt Modification Agreement dated a®©ofober 22, 2008 between Tower Tech and Investorsrunity Bank (filed
herewith)

Guaranty dated October 22, 2008, by RBA to Invas@wmmunity Bank for Tower Tech (filed herewi
Guaranty dated October 22, 2008, by Tower Techytedtors Community Bank for RBA (filed herewi

Registration Rights Agreement dated March 1, 200@ry the Company, Tontine Capital Partners, L#, Bontine Capital Overse
Master Fund, L.P. (incorporated by reference toilEikth0.3 to the Company's Current Report on Fo-K filed March 5, 2007

Amendment to Registration Rights Agreement dateti@sr 19, 2007, among the Company, Tontine Cap#atners, L.P., Tontine
Capital Overseas Master Fund, L.P., Tontine PastrieP., Tontine Overseas Fund, Ltd. and Tontin®2&rseas Master Fund, L.P.
(incorporated by reference to Exhibit 10.6 to tlmmpany's Current Report on Fori-K filed October 24, 2007

Amendment No. 2 to Registration Rights Agreemendrgrthe Company, Tontine Capital Partners L.P. tiherPartners, L.P.,
Tontine Capital Overseas Master Fund, L.P., Tor@®©verseas Master Fund, L.P., and Tontine OverSead, Ltd. dated July 18,
2008 (incorporated by reference to Exhibit 10.1h Company's Current Report on For-K filed July 23, 2008

Amendment No. 3 to Registration Rights Agreementiagrthe Company, Tontine Capital Partners L.P. tiherPartners, L.P.,
Tontine Capital Overseas Master Fund, L.P., Tor@®©verseas Master Fund, L.P., and Tontine OverSead, Ltd. dated
September 12, 2008 (incorporated by reference tobiExL0.1 to the Company's Current Report on F8¢kfiled September 12,
2008)

Amendment No. 4, dated October 31, 2008, to Registr Rights Agreement dated March 1, 2007 and dert@ctober 19, 2007,
July 18, 2008 and September 12, 2008, among Broabl&mergy, Inc., Tontine Capital Partners, L.Pnfine Capital Overseas
Master Fund, L.P., Tontine Partners, L.P., Ton@werseas Fund, Ltd. and Tontine 25 Overseas Mastat, L.P. (incorporated by
reference to Exhibit 10.1 to the Company's CurReport on Form-K filed November 4, 200¢
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Waiver relating to Registration Rights Agreemelatted January 9, 2009, by Tontine Capital Parthels, Tontine Capital Overseas
Master Fund, L.P., Tontine Partners, L.P., Ton@werseas Fund, Ltd. and Tontine 25 Overseas MBstad, L.P. (incorporated by
reference to Exhibit 10.1 to the Company's CurReport on Form -K filed January 15, 200¢

Registration Rights Agreement dated October 197 200ong the Company, J. Cameron Drecoll, Pat Roswski, Dennis Palmer
and Noel Davis (incorporated by reference to ExHibi2 to the Company's Current Report on Fo-K filed October 24, 2007

Registration Rights Agreement dated January 163 2b@ong the Company, EMS, Inc., Fagen, Inc., Joseptolbach and Daniel A.
Yarano (incorporated by reference to Exhibit 10.2he Company's Current Report on For-K filed January 23, 200¢

Registration Rights Agreement dated April 24, 26@8veen Broadwind Energy, Inc. and Charles H. Bayivcorporated by
reference to Exhibit 10.3 to the Company's CurRegport on Form-K filed April 28, 2008)

Registration Rights Agreement dated June 4, 20868de: Broadwind Energy, Inc. and the shareholdeBadger Transport, Inc.
(incorporated by reference to Exhibit 10.1 to ttempany's Current Report on Fori-K filed June 10, 200¢

Employment Agreement dated October 19, 2007 betwee@ompany and J. Cameron Drecoll (incorporateceference to
Exhibit 10.7 to the Company's Current Report omi-€-K filed October 24, 2007

Amended and Restated Employment Agreement datedrmioer 12, 2008 between the Company and Lars M@tieorporated by
reference to Exhibit 10.1 to the Company's CurReyport on Form-K/A filed November 18, 200¢

Amended and Restated Employment Agreement datedmoer 12, 2008 between the Company and Matthew s édoorporated
by reference to Exhibit 10.2 to the Company's GitrReport on Form-K/A filed November 18, 200€

Employment Agreement dated as of June 30, 2008dsetthe Company and Robert Paxton (incorporatedfeyence to Exhibit 10.2
to the Company's Current Report on FolI-K filed March 16, 2009

Employment Agreement dated as of June 30, 2008detthe Company and J.D. Rubin (incorporated ®reate to Exhibit 10.3 to
the Company's Current Report on For-K filed March 16, 2009

Deferred Compensation Plan (incorporated by refereéa Exhibit 10.2 to the Company's Current ReporForm 8-K filed
October 26, 2007

2007 Equity Incentive Plan, as amended through Augu2008 (incorporated by reference to ExhibiB10 the Company's Quarterly
Report on Form 1-Q for the quarterly period ended June 30, 2(

Form of Executive Incentive Stock Option Agreem@mtorporated by reference to Exhibit 10.4 to tfwrpany's Current Report on
Form &K filed March 16, 2009

Form of Incentive Stock Option Agreement (incorgiedaby reference to Exhibit 10.5 to the Companyig€ht Report on Form 8-K
filed March 16, 2009

Form of Nonqualified Option Agreement (incorporatsdreference to Exhibit 10.6 to the Company's @urReport on Form 8-K
filed March 16, 2009
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Exhibit 10.27

TWENTY -NINTH AMENDMENT TO LOAN AND SECURITY AGREEMENT

THIS TWENTY-NINTH AMENDMENT TO LOAN AND SECURITY AG REEMENT (this “Amendment”) is dated as of
June 30, 2008 between BRAD FOOTE GEAR WORKS, INKafBFG Acquisition Corp., an lllinois corporati¢fBorrower”) and LASALLE
BANK NATIONAL ASSOCIATION f/k/a LaSalle National Bak f/k/a LaSalle Bank NI (“Lender”).

WHEREAS, Borrower and Lender have entered in that certaginland Security Agreement dated as of January997,, as amende
by those certain letter amendments dated Febri@&ry®7 and July 23, 1997 and those certain Thiodsth, Fifth, Sixth, Seventh, Eighth,
Ninth, Eleventh, Twelfth, Thirteenth, Fourteentiftdenth, Sixteenth, Seventeenth, Eighteenth, Nigwth, Twentieth, Twen-First, Twenty-
Second, Twenty-Third, Twenty-Fourth, Twenty-Fifftwenty-Sixth, Twenty-Seventh and Twenty-Eighth Amerents to Loan and Security
Agreement dated as of March 30, 1998, Decembe®98,1June 1, 1999, December 19, 2000, May 1, 200¢,1, 2001, April 30, 2002,
April 29, 2003, July 3, 2003, April 29, 2004, Novieen 15, 2004, April 29, 2005, June 15, 2005, Falyrta2006, April 29, 2006,

November 10, 2006, January 8, 2007, April 29, 200nhe 30, 2007, October , 2007, October @87 2November 1, 2007, January

2008, January 31, 2008 and April , 2008, eetipely, and that certain letter amendment (heti@ “Tenth Amendmentlated October 1’
2002 (such agreement, as so amended, the “Loarefgmt”) with regard to the following loans madel@nder to Borrower: (i) a
$10,000,000.00 revolving line of credit loan (theetolving Loan”), (ii) a consolidated term loantire original principal sum of $7,899,332.98
(the “Term Loan”), (iii) an $11,000,000.00 non-réxing equipment line of credit loan with term comsien feature (the “Equipment Loan”),
(iv) a $9,000,000.00 non-revolving equipment lifie@dit loan with term conversion feature (the tiggment Loan No. 2") and (v) all other
Indebtedness (as defined in the Loan Agreement); an

WHEREAS, Lender has been asked to extend the maturity ddke dRevolving Loan from June 30, 2008 to Augu&t3008 and to
make certain other modifications thereto; and

WHEREAS, Lender has agreed to the foregoing loan extengiquast provided, among other conditions, that Beereexecutes and
delivers to this Amendment and the note extensipaeanent described below;

NOW, THEREFORE, for valuable consideration, the receipt of whichéseby acknowledged, and in consideration of ¢thegoing
premises, the parties hereto agree as follows:




1. The capitalized terms used herein without definihall have the same meaning herein as such teamesin the Loan Agreement.
2. The definition of “Termination Date” in Section 1of the Loan Agreement, is amended in its entitetsead as follows:

“Termination Date” shall mean August 30, 2008, or such earlier data wghich the Revolving Note becomes due and payable
3. The first sentence of the first paragraph in SecB@ of the Loan Agreement is amended to readlbsifs:

“2.3 Revolving Note The Revolving Loan shall be evidenced by an araérathd restated renewal revolving note, executatidy
Borrower, dated January 15, 2008, as modified beNxtension Agreement dated as of June 30, 2G8@&hte to the Lender on August 30,
2008, and in the principal sum of Ten Million ar@/100 ($10,000,000.00) Dollars (the “Revolving Njte

Hereafter, all references in the Loan Agreementiaridis Amendment to the term “Revolving Note” Bliee deemed to refer to the aforesaid
amended and restated renewal revolving note daraghdy 15, 2008 in the principal sum of $10,000,000executed by Borrower, as modif
by Note Extension Agreement dated as of June 3UB,3tayable to the order of Lender on August 3082@ogether with interest payable
monthly as therein described.

4. Section 10 of the Loan Agreement is hereby ameimgd entirety to read as follows:
“ SECTION 10. FINANCIAL REPORTING AND AUDITS.

As soon as available, but not later than one huhtventy (120) days after the end of each fiscal yé# Borrower, Borrower shall
furnish the Lender with annual audited financiatsiments of Borrower, containing the balance sbiegte Borrower as of the close of each
such fiscal year, statements of income and reta#aedings and a statement of cash flows for each fscal year, and such other comments
and financial details as are usually included milgir reports. Such financial statements shalb@jn form and reporting basis satisfactory to
the Lender, (b) be prepared in accordance with GAfRN independent certified public accounting fgetected by Borrower and acceptable
to the Lender (“Borrower’s Accounting Firm”), and) contain unqualified opinions as to the fairnesthe statements therein contained.
Borrower shall also provide to the Lender any managnt letters that may accompany the statements.

As soon as available, but not later than one huhtiventy (120) days after the end of each fiscal yé Broadwind Energy, Inc. and
its Subsidiaries (hereafter, collectively




“Broadwind”), Borrower shall furnish the Lender tviannual audited financial statements of Broadwiioditaining the balance sheet of
Broadwind as of the close of each such fiscal ys@atements of income and retained earnings ataten®ent of cash flows for each such fiscal
year; and such other comments and financial dadailsre usually included in similar reports. Boreowhall also provide to the Lender ¢
management letters that may accompany such statemen

As soon as available, but not later than forty-{#8) days after the end of each quarter, Borresheil furnish the Lender with
() internally prepared quarterly financial statertgeof Borrower, in form and content satisfactay_ender, and (ii) a quarterly covenant
compliance certificate, in form and content satigiey to Lender (including a certificate by theefhéxecutive or financial officer of Borrower
containing a computation of, and showing complianith, each of the financial covenants containe8éation 14.1 hereof). The validity and

accuracy of said financial statements shall befisgttby the chief executive or financial officef the Borrower, in a form satisfactory to the
Lender.

Borrower shall deliver the following to the Lender a monthly basis within fifteen (15) days aftesnth-end, in form acceptable to
Lender: (i) a monthly Borrowing Base Certificatadgii) a monthly accounts receivable aging andoatimly accounts payable aging.

Borrower shall also promptly provide the Lenderwstich other information, financial or otherwisencerning the Borrower or
Broadwind, as the Lender may reasonably request fime to time.

The Lender shall make any and all audits and iyatsbns which it deems reasonably necessary inection with the Collateral. For
the purposes of this Agreement, the Lender shak fiee and ready access at all times during nobarsihess hours, upon reasonable advance
oral or written notice (unless in the Lender’s mreable judgment a rapid deterioration or loss tp@allateral is threatened, in which case no
notice shall be given and access shall not beduirtib normal business hours), to the books of ad¢oecords, papers and documents of
Borrower. Without limiting the generality of therégoing, the Lender shall conduct an annual fielditzof the Borrower (or more frequent
audits if deemed reasonably necessary by the Lemdar the circumstances then existing), and Barashall reimburse the Lender for all
reasonable costs and expenses incurred by Lerfdesach audits.”

5. Lender hereby waives Borrower’s violation in fagito provide Lender with audited annual financtatsments for the Borrower for
the fiscal year ended December 31, 2007. Said wisianited solely to such specific reporting \atibn for such period, and shall not waive,

suspend, or affect any other default by Borrowetenrihe Loan Agreement, and Lender expressly resal of its rights and remedies with
respect to any such other default(s).

6. Borrower covenants to provide to Lender with intlynprepared annual financial statements for toer@ver for the fiscal year
ended December 31, 2007 no later than June 30, 2068m acceptable to Lender.
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7. Section 14.1 of the Loan Agreement is amendediaritirety to read as follows:

14.1 Financial CovenantBorrower covenants to Lender and agrees thairgpds any Indebtedness shall remain unpaid:

€) No Distributions. Borrower will make no distributions or dividendfany kind, except as expressly permitted by $acti4.3
(i) hereof. This covenant will be measured atiaiets.

(b) Limitation on Debts Owed To Or By Affiliatedndebtedness owed by Borrower to Affiliates andfom Affiliates to
Borrower will not exceed Five Hundred Thousand Bxall($500,000.00) in the aggregate at all times.fdhegoing sentence shall not be
deemed to prohibit or apply to the approximate $28,000.00 in aggregate principal debt (hereatter, Tontine Debt”) owed by Broadwind
Energy, Inc. f/ka Tower Tech Holdings Inc. (“Broadd Energy”) to Tontine Overseas Funds, Ltd., TmatPartners, L.P. and Tontine Capital
Overseas Master Fund, L.P., which debt shall beéezxed by senior subordinated convertible promyssotes executed by Broadwind Energy
in favor of such payees, and subordinated to abgmt and future indebtedness owed by Borroweetaér pursuant to written subordination
agreements in form acceptable to Lender. Any dtidebtedness (including inter-company payables)dlweBorrower to Affiliates (other
than described in the two preceding sentenceshpeiubordinated to all present and future indeteesi owed by Borrower to Lender in a
manner satisfactory to the Lender.

(c) Subordinated Debt PaymentBorrower will not make any payments on Subordidddebt except for interest payments
thereon permitted in accordance with Section 14 Befeof.

(d) Senior Debt to EBITDA As of the end of each of its fiscal quarters hagig with the quarter ended June 30, 2008, the
Borrower shall maintain a ratio of Senior Debt tmaalized EBITDA of not greater than 3.0 to 1.0isT¢ovenant will be tested quarterly
beginning with the fiscal quarter ended June 30820

(e) Cash Flow CoverageAs of the end of each of its fiscal quarters hegig with the quarter ended March 31, 2008, the
Borrower shall maintain a Cash Flow Coverage ofless than the following (i) 1.5 to 1.0 at March 2008, and (ii) 2.0 to 1.0 June 30, 2008
and thereafter (to be tested quarterly by the Lendmmencing with the quarter ended March 31, 2008) the periods ended March 31, 2C
June 30, 2008 and September 30, 2008, Cash Flowr&ge shall be defined as (i) year-to-date EBITDAdéd by (i) year-to-date principal
payments of bank long term debt, plus year-to-gaest expense (including interest owed to Lemahel former owners), plus year-to-date
lease payments for Leased Equipment.

) Minimum EBITDA . As of the end of each of its fiscal quarters hagig with the quarter ended June 30, 2008, thedBar
shall maintain minimum EBITDA of not less than floalowing: (i) $7,500,000 for the six months endirdhe 30, 2008, (ii) $15,000,000 for the
nine months ended September 30, 2008, and (iii)3P22000 for the twelve months ended
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December 31, 2008 and for each trailing twelve mariod thereafter to be tested at each fiscattguand.

(9 Minimum Excess Borrowing Availability Borrower will at all times on and after May 1508, have a minimum
$3,000,000.00 of Excess Borrowing Availability.

For purposes of the foregoing financial covenatis following definitions shall have the followimgeaning:

“ Affiliate " of any Person shall mean (a) any other Persowtwldirectly or indirectly, controls or is contredl by or is under common control
with such Person, (b) any officer or director oflstPerson, and (c) with respect to the Lender eatiyy administered or managed by the
Lender, or an Affiliate or investment advisor tht@frand which is engaged in making, purchasing, ingldr otherwise investing in commercial
loans. A Person shall be deemed to be “controliédaby other Person if such Person possessestlgicedandirectly, power to direct or cause
the direction of the management and policies ohdRerson whether by contract, ownership of votegusties, membership interests or
otherwise. The term “Affiliate” shall include, witlit limitation, the Borrower’s parent company.

“ Capital Expenditure’ shall mean all expenditures (including capitatizease obligations) which, in accordance with GAM®Buld be

required to be capitalized and shown on the codatdd balance sheet of the Borrower, but excludkpenditures made in connection with the
replacement, substitution or restoration of astgete extent financed (i) from insurance procged®ther similar recoveries) paid on account
of the loss of or damage to the assets being reglacrestored or (ii) with awards of compensatidring from the taking by eminent domain
or condemnation of the assets being replaced.

“ Cash Flow Coveragéshall have the meaning set forth in Section efebf.

“ Debt” shall mean, as to any Person, without duplicat{ah all indebtedness of such Person; (b) alldweed money of such Person
(including principal, interest, fees and chargedjether or not evidenced by bonds, debenturessmotsimilar instruments; (c) all obligations
to pay the deferred purchase price of propertyeorises; (d) all obligations, contingent or othesgyiwith respect to the maximum face amount
of all letters of credit (whether or not drawn)nkars’ acceptances and similar obligations issoethie account of such Person, and all unpaid
drawings in respect of such letters of credit, lmmakacceptances and similar obligations; (e)relebtedness secured by any lien on any
property owned by such Person, whether or not sdgbtedness has been assumed by such Persordgaolbwever, if such Person has not
assumed or otherwise become liable in respectadf Bulebtedness, such indebtedness shall be dgerbedn an amount equal to the fair
market value of the property subject to such lietha time of determination); (f) the aggregate anmmf all capitalized lease obligations of
such Person; (g) all contingent liabilities of surRdrson, whether or not reflected on its balaneetsifh) all hedging obligations of such Per:

(i) all Debt of any partnership of which such Pergoa general partner; and (j) all monetary oltiayes of such Person under (i) a so-called
synthetic, off-balance sheet or tax retention leaséi) an agreement for the use or possessigragerty
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creating obligations that do not appear on thertzaaheet of such Person but which, upon the iesolvor bankruptcy of such Person, would
be characterized as the indebtedness of such P@vgbout regard to accounting treatment). Notwidimeling the foregoing, Debt shall not
include trade payables and accrued expenses idicoyrsuch Person in accordance with customary ipescand in the ordinary course of
business of such Person.

“ Depreciation” shall mean the total amounts added to depreciainoytization, obsolescence, valuation and othepgnreserves, as reflec
on the Borrower’s financial statements and deteeahiim accordance with GAAP.

“ EBITDA ” shall mean, for any period, (a) the sum for spehiod of: (i) Net Income, plu@i) Interest Charges, plusi) federal and state
income taxes (including the lllinois replacememitgplus(iv) Depreciation and amortization expense, giysnon-cash management
compensation expense, ply$) all other non-cash charges, min3 the sum for such period of (i) unfinanced Calpgiixpenditures, and

(i) income or loss attributable to equity in anffilate or Subsidiary, in each case to the exienoluded in determining Net Income for such
period (iii) distributions.

“ Excess Borrowing Availability shall mean the amount of availability provided bg tollateral under the Borrowing Base calculatéss the
amount outstanding under the Revolving Loan.

“ Interest Charge$ shall mean, for any period, the sum of: (a) akiast, charges and related expenses payable wjibaito that fiscal peric
to a lender in connection with borrowed money erdieferred purchase price of assets that are draatmterest in accordance with GAAP,
plus(b) the portion of capitalized lease obligationghwiespect to that fiscal period that should bat&é as interest in accordance with GAAP,
plus(c) all charges paid or payable (without duplica}iduring that period with respect to any hedgiggeaments.

“ Net Income” shall mean means, with respect to the Borrowegfty period, the net income (or loss) of the Bawpfor such period as
determined in accordance with GAAP, excludarmy extraordinary gains and any gains from discwoetil operations.

“ Senior Debt’ shall mean all Debt of the Borrower excluding Stdinated Debt.
The financial requirements set forth hereinabowal e computed in accordance with GAAP.”

8. The Borrower acknowledges and agrees that the Agagement is and as amended hereby shall reméil fiorce and effect, and
that the Collateral is and shall remain subje¢h®lien and security interest granted and providedby the Loan Agreement as amended
hereby, for the benefit and security of (a) allighiions and indebtedness heretofore, now or hiereafved by Borrower to Lender, including,
without limitation, the indebtedness evidencedhs Revolving Note, the Term Note, the Equipmentetie Equipment No. 2 and all other
Indebtedness (including, without limitation, th@agment of all sums when due under the Subsidiargr&hty).
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9. Without limiting the foregoing, theBower hereby agrees that, notwithstanding thewi@n and delivery hereof, (i) all rights and
remedies of the Lender under the Loan Agreemehgl(iobligations and indebtedness of the Borrotiereunder, and (iii) the lien and
security interest granted and provided for theratgyand as amended hereby shall remain in fulefard effect for the benefit and security of
all obligations and indebtedness of the Borrowerghnder, including, without limitation, the indetihess evidenced by the Revolving Note,
the Term Note, the Equipment Note, the EquipmerteN. 2 and all other Indebtedness (includinghauit limitation, the repayment of all
sums when due under the Subsidiary Guaranty)jngtepecifically understood and agreed that thissAdment shall constitute and be an
acknowledgment and continuation of the rights, rdie® lien and security interest in favor of thentler, and the obligations and indebtedness
of the Borrower to the Lender, which exist under tlban Agreement as amended hereby, each andvaliiofi are and shall remain applicable
to the Collateral.

This Amendment confirms and assures a lien andrognty first priority security interest in the Cateral heretofore granted in favor of the
Lender under the Loan Agreement, and nothing coethherein shall in any manner impair the priooitguch lien and security interest.

10. In order to induce Lender to enteo ithis Amendment, the Borrower hereby represerdsaarrants to the Lender that as of the date
hereto, each of the representations and warrasgigforth in the Loan Agreement, as amended hesgbytrue and correct and the Borrower is
in full compliance with all of the terms and conalits of the Loan Agreement, as amended herebynaiitient of Default or Default has
occurred and is continuing.

11. Except as specifically amended andifieabhereby, all of the terms and conditions af thban Agreement shall stand and remain
unchanged and in full force and effect. This instemt shall be construed and governed by and inrdanoe with the laws of the State of
lllinois (exclusive of choice of law principles).

12. Borrower further agrees to reimbubseltender for its reasonable legal fees incurregbitumenting the aforesaid loan extension
hereinabove described.

[signature page follows]
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IN WITNESS WHEREOF, the parties have entered ihte Twenty-Ninth Amendment to Loan and Security égmnent as of date first above
written.

Borrower:
BRAD FOOTE GEAR WORKS, INC.
By: /s/ Matthew J. Gado

Matthew J. Gadoy
Title:  Chief Financial Officer, Broadwind Energy, It

Lender:

LASALLE BANK NATIONAL ASSOCIATION

By: /s/ Katherine Nove
Title: Vice-Presiden




CERTIFICATE OF SECRETARY AS TO
RESOLUTIONS ADOPTED BY THE BOARD OF DIRECTORS

I, the undersigned, DO HEREBY CERTIFY, that | ama thuly elected, qualified and acting Secretary RAB FOOTE
GEAR WORKS, INC., a corporation organized and éxistinder the laws of the State of lllinois; thia¢ principal offices of said corporation
are at 1309 S. Cicero Avenue, Cicero, lllinois 6080at the following is a complete, true and corepy of certain resolutions of the Board
of Directors of said corporation, which resolutiamsre unanimously adopted at a duly called meaetfrthe said Board held on June 30, 2008,
a quorum being present; that | am the keeper ofineites and records of said corporation;

WHEREAS, there has been presented to this meetiograof twenty-ninth amendment (the “Amendment’)aan and security
agreement between the Corporation as borrower aSalle Bank National Association as lender (thentlex”), which amends that certain
Loan and Security Agreement dated January 17, b®8¥een the Corporation and Lender (such agreemgmtmended from time to time, the
“Loan Agreement”) and sets forth the terms and @@t under which: (i) Lender will extend the mity date of the existing $10,000,000.00
revolving line of credit loan (the “Revolving Loanfrom June 30, 2008 to August 30, 2008 (the “L&axtension”), (ii) the Corporation
confirms that such extended revolving line of ctémtin and all other present and future indebtesinesed by the Corporation to the Lender,
are and will continue to be secured by a firstiiiiasecurity interest in and lien upon all of tBerporation’s property of any kind or nature,

now existing or hereafter acquired and whereveatledt, and (iii) Lender and the Corporation makéageother modifications to the Loan
Agreement; and

WHEREAS, there has been presented to this medimfptm of note extension agreement (the “Note fsiter”) to effect the Loan
Extension;

NOW, THEREFORE, BE IT RESOLVED, that either MatthdwGadow, the Chief Financial Officer of the Cagimn, or J. Camerc
Drecoll, the Chief Executive Officer of the Corptioa, be, and each is hereby individually authatiaead empowered, on behalf of the
Corporation and in its name, to execute and detivéne Lender the Note Extension (substantiallthenform thereof presented to this
meeting, except for such changes, additions, aledidies as to him shall seem proper); and

FURTHER RESOLVED, that to further memorialize teemis and conditions under which the Loan Extensiiirbe made and to
confirm that the Revolving Loan being so extended] all other present and future Indebtednessdfasedl in the Loan Agreement) are and
shall continue to be secured by a first prioritgs@y interest in all of the Corporation’s presant future assets, including, without limitation,
all present and future equipment, fixtures, accgunentory, chattel paper, documents, instrumelggosit accounts, general intangibles,
investment property, supporting obligations, letiecredit rights, together with all substitutiomsplacements, additions, accessions, proceeds
and products of all of the foregoing, includingttvaut limitation, proceeds of policies of fire, ditor other insurance, and the proceeds of any
sale, exchange, collection or other dispositiothefabove-described collateral, the aforesaid (Fiigdncial Officer or Chief Executive Officer
of the Corporation be further individually auth@izand empowered, on behalf of the Corporationiritd name, to execute and deliver to the
Lender (i) the Amendment (substantially in the fdirareof presented to this meeting, except for such
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changes, additions, and deletions as to them skath proper), and (i) all other documents (“Othecuments”) required by the Lender, if
any;

FURTHER RESOLVED, that the acts and doings of &ditef Financial Officer or Chief Executive Officemd all other officers and
employees of the Corporation, or any of them, stadlll times receive full and faithful credit withit the necessity of inquiry by the Lender or
other persons relying upon the same as to anyeofittumstances attending the same, or to thecgtioih of any moneys loaned pursuant
hereto, and that the acts and doings of said offiaad employees, or any of them, in respect o$tigect matter hereof, and all of the prior
and future acts and doings of said officers andleyees with the Lender, and all agreements, writtearal, and any and all instruments of
and every kind, nature or description whatsoeveetbére or hereafter made, executed and delivieyettie Corporation to the Lender, are
hereby fully ratified, approved, adopted and conéd, and declared to be and represent bindingattdigs of the Corporation in accordance
with the respective terms and provisions thereof;

FURTHER RESOLVED, that such execution by either@éef Financial Officer or the Chief Executive @#r of the Corporation of
the Note Extension, the Amendment and all Otherubuents, if any, shall be conclusive evidence that sfficer deems all of the terms and
provisions thereof to be proper.

| DO FURTHER CERTIFY, that the following named pams are all of the officers and directors of theg@oation, duly elected,
qualified and now acting as such:

OFFICERS:

J. Cameron Drecoll, Chief Executive Officer

Lars Moeller, Executive Vice President, Chief OpieghOfficer
Matthew J.Gadow, Executive Vice President, ChiefRcial Officer
Terence P. Fox, Secretary, Vice President

DIRECTORS:
James M. Lindstrom
J. Cameron Drecoll
Charles H. Benyon
Terence P. Fox
William M. Barrett
David P. Reiland

| DO FURTHER CERTIFY, that Broadwind Energy., a ®&hare corporation, is currently the sole holdealbthe outstanding shares
of stock of the Corporation.

| DO FURTHER CERTIFY, that the foregoing resolusionf the Board of Directors are now in full foraedeeffect, without alteration,
amendment, modification or repeal, and do not eamtne or conflict with the Articles of Incorporatidhe By-Laws of the Corporation or any
trust indenture or other agreement which limitsgbever of the Corporation to borrow money and tousnber its property and assets.
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IN WITNESS WHEREOF, | have hereunto subscribed e this 30th day of June, 2008.

/s/ Matthew J. Gado

Matthew J. Gadov
Chief Financial Officer, Broadwind Energy, Ir
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Exhibit 10.56€

GUARANTOR NAME AND ADDRESS LENDER NAME AND ADDRESS
Number
Broadwind Energy, Inc Investors Community Ban
47 E Chicago Avenue, Suite 3 P.O. Box 70(
Naperville, IL 6054( Manitowoc, WI 5422-0700 Amount
Date
GUARANTY

DATE. The date of this Guaranty is as of October 22, 2008

For good and valuable consideration, the receigtsaifficiency of which are hereby acknowledgedd tminduce Lender (with its
participants, successors and assigns), at itsrgtaany time or from time to time to make loangxtend other accommaodations to or for the
account of R. B. A. Inc. (Borrower) or to engageiry other transactions with Borrower, the Guanah&seby absolutely and unconditionally
guarantees to the Lender the full and prompt paymvben due, whether at maturity or earlier by reasfacceleration or otherwise, of the
debts, liabilities and obligations described akfos:

INDEBTEDNESS.

O Specific Debts.The Guarantor guarantees to Lender the paymenpenidrmance of the debt, liability or obligation of
Borrower to Lender evidenced by or arising outha tollowing:
daany extensions, renewals or replacements théretgbtedness).

All Debts. Except as this Guaranty may otherwise provide@harantor guarantees to Lender the payment andrpehce

of each and every debt, liability and obligatioregtry type and description which Borrower may ravat any time hereafter owe to
Lender (whether such debt, liability or obligatioow exists or is hereafter created or incurred,vahether it is or may be direct or
indirect, due or to become due, absolute or coatihgorimary or secondary, liquidated or unliquéthtor joint, several, or joint and
several; all such debts, liabilities and obligasidmdebtedness)). Without limitation, this Guayaintludes the following described
debt(s):

See Agreement Governing Extensions of Credit batie®der and borrower dated 4/7/08 and 10/28/2008.
Exclusions.

O Guarantor will be liable for $ of the principal amount of the Indebtedness ontitay at defau
and for all of the accrued interest, and the exge$ collection, enforcement or protection of Lenslrights and remedies under
this Guaranty, including reasonable attorneys’.fees

O Guarantor’s liability will not exceed % of the Indebtedness outstanding at diefaudl all of the accrued interest,
and the expenses of collection, enforcement deption of Lendes rights and remedies under this Guaranty, incydéasonab
attorneys’ fees.

O Indebtedness Excludes:
SECURITY.

the Guaranty is unsecured.
O secured by

ILonly O CONFESSION OF JUDGMENT. If Guarantor defaults, it authorizes any attorreegppear in a court of record and confess
judgment against it in favor of Lender. The confes®f judgment may be without process and for ampunt due on this Guaranty
including collection costs and reasonable attorniegs.

PAonlyd WARRANT OF AUTHORITY TO CONFESS JUDGMENT. Upon defa ult, in addition to all other remedies and rights
available to Lender, by signing below Guarantor irevocably authorizes the prothonotary, clerk, or anyattorney to appear in any
court of record having jurisdiction over this matter and to confess judgment against Guarantor at anyime without stay of execution.
Guarantor waives notice, service of process and prtess. Guarantor agrees and understands that judgmemay be confessed against
Guarantor for any unpaid principal, accrued interest and accrued charges due on this Note, plus coll&mn costs and reasonable
attorneys’ fees up to 15 percent of the judgment. e exercise of the power to confess judgment wilbhexhaust this warrant of
authority to confess judgment and may be done asteh as Lender elects. Guarantor further understandshat Guarantor’s property
may be seized without prior notice to satisfy the ebt owed. Guarantor knowingly, intentionally, and wluntarily waives any and all
constitutional rights Guarantor has to pre-deprivaton notice and hearing under federal and state lawand fully understands the



consequences of this waive

By signing immediately below, Guarantor agrees totte terms of the WARRANT OF AUTHORITY TO CONFESS JUDGMENT
section.

SIGNATURES. By signing under seal, Guarantor agrees to thesteontained in this Guaranty (including those ogep2). Guarantor also
acknowledges receipt of a copy of this Guaranty.

GUARANTOR:

Broadwind Energy, Inc

Entity Name (Seal)
/s/ Matthew Gadov

Name, Title Matthew Gadow, Executive Vice Presidemd CFC (Seal)
Name, Title (Seal)
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ADDITIONAL PROVISIONS
The Guarantor further acknowledges and agreeslwitider that

1. No act or thing need occur to establish thaillit of the Guarantor hereunder, and no act arghexcept full payment and
discharge of all Indebtedness, shall in any wayexate the Guarantor or modify, reduce, limit dease the liability of the Guarantor
hereunder.

2. This is an absolute, unconditional and contiguGuaranty of payment of the Indebtedness andcailtinue to be enforceable
against the Guarantor, whether or not all Indelgediis paid in full, until this Guaranty is revoksdwritten notice actually received by the
Lender. Any revocation shall not be effective aang Indebtedness existing or committed to atithe bf actual receipt of notice by the
Lender, or as to any renewals, extensions andamedings thereof.

The Guarantor represents and warrants to the Lehdethe Guarantor has a direct and substantiedaic Interest in Borrower and
expects to derive substantial benefits therefrothfeam any loans and financial accommodations tegufrom the creation of Indebtedness
guaranteed hereby, and that this Guaranty is diwea business purpose. The Guarantor agreesytexelusively on its right to revoke this
Guaranty prospectively as to future transactionw/biten notice actually received by Lender if aydime the benefits then being received by
the Guarantor in connection with this Guarantyraesufficient to warrant its continuance as a @uotor as to future Indebtedness.
Accordingly, the Lender may rely conclusively onantinuing warranty, hereby made, that the Guarasuntinues to be benefited by this
Guaranty and that the Lender has no duty to inqotoeor confirm the receipt of any benefits, ahdttthis Guaranty will be enforceable
without regard to the receipt, nature or valuerof such benefits.

3. If the Guarantor is dissolved or becomes insatyhowever defined, or revokes this Guarantyn the Lender has the right to
declare the full amount of all Indebtedness immedlfadue and payable, and the Guarantor will foithyway the Lender. If the Guarantor
voluntarily commences or there is commenced invaltily against the Guarantor a case under the di8tates Bankruptcy Code, the full
amount of all Indebtedness, whether due and payahlematured, will become immediately due and pleyaithout demand or notice there

4. The Guarantor will be liable for all Indebtedsgwithout any limitation as to amount, plus aedrinterest thereon and all other
costs, fees, and expenses agreed to be paid uhdgreeements evidencing the Indebtedness andisgdine payment of the Indebtedness, and
all attorneys’ fees, collection costs and enforcenegpenses referable thereto, Indebtedness merehted and continued in any amount,
whether or not in excess of such principal amowithout affecting or impairing the liability of th@uarantor hereunder. The Lender may a
any sums received by or available to the Lendeaamount of the Indebtedness from Borrower or ahgroperson (except the Guarantor), from
their properties, out of any collateral securityfrom any other source to payment of the excessh &pplication of receipts will not reduce,
affect or impair the liability of the Guarantor kender. If the liability of the Guarantor is limit@ursuant to this paragraph 4, any payment
made by the Guarantor under this Guaranty willffecéve to reduce or discharge its liability orfyaccompanied by a written transmittal
document, received by the Lender, advising thalt gayment is made under this Guaranty for thatgaep

5. The Guarantor will pay or reimburse the Lerfderll costs and expenses (including reasonabderetys’ fees and legal expenses)
incurred by the Lender in connection with the petiten, defense or enforcement of this Guarantyniynldigation or bankruptcy or insolvency
proceedings.

6. Whether or not any existing relationship betwtee Guarantor and Borrower has been changeddedesnd whether or not this
Guaranty has been revoked, the Lender may, butrsbtabe obligated to, enter into transactions Itegyin the creation or continuance of
Indebtedness, without any consent or approval yGharantor and without any notice to the Guarairitioe liability of the Guarantor will not
be affected or impaired by any of the followingsact things [which the Lender is expressly autremtito do, omit or suffer from time to time,
both before and after revocation of this Guarawithout notice to or approval by the Guarantor):afiy acceptance of collateral security,
Guarantors, accommodation parties or suretiesrfpioa all Indebtedness; (i) any one or more extarsor renewals of Indebtedness (whether
or not for longer than the original period) or angdification of the interest rates, maturities tivew contractual terms applicable to any
Indebtedness; (iii) any waiver, adjustment, forbeae, compromise or indulgence granted to Borroargy,delay or lack of diligence in the
enforcement of Indebtedness, or any failure tdtinst proceedings, file a claim, give any requinedices or otherwise protect any
Indebtedness; (iv) any full or partial releaseseftlement with, or agreement not to sue, Borrawvemy other Guarantor or other person liable
in respect of any Indebtedness; (v) any dischafgay evidence of Indebtedness or the acceptanaayinstrument in renewal thereof or
substitution therefor; (vi) any failure to obtaiollateral security (including rights of setoff) fordebtedness, or to see to the proper of sufficien
creation and perfection thereof, or to establighghority thereof, or to protect, insure, or ew®any collateral security; or any release,
modification, substitution, discharge, impairmetsterioration, waste, or loss of any collaterausigg; (vii) any foreclosure or enforcement of
any collateral security; (viii) any transfer of almglebtedness or any evidence thereof; (ix) angmood application of any payments or credits
upon Indebtedness; (x) any election by the Lenddeu81111(b)(2) of the United States BankruptcgeCo

7. The Guarantor waives any and all defensesnslaind discharges of Borrower, or any other obligertaining to Indebtedness,
except the defense of discharge by payment in\Willhout limiting the generality of the foregoinipe Guarantor will not assert, plead or
enforce against the Lender any defense of waietase, estoppel, statute of limitations, res ptdicstatute of frauds, fraud, forgery,
incapacity, minority, usury, illegality or unenf@ability which may be available to Borrower or aifier person liable in respect of any
Indebtedness, or any setoff available against greler to Borrower or any such other person, whethaot on account of a related transact
The Guarantor expressly agrees that the Guarariltdrenliable, to the fullest extent permitted bypdicable law, for any deficiency remaining
after foreclosure of any mortgage or security isésecuring Indebtedness, whether or not thditiabf Borrower or any other obligor for
such deficiency is discharged pursuant to statupedicial decision. The Guarantor shall remainigditied, to the fullest extent permitted by
law, to pay such amounts as though Borr¢'s obligations had not been discharg



8. The Guarantor further agree(s) that Guaraniibbe obligated to pay Indebtedness even thoughadimer person obligated to pay
Indebtedness, including Borrower, has such obbgadiischarged in bankruptcy or otherwise dischatyelw, “Indebtedness” shall include
post-bankruptcy petition interest and attorneyssfand any other amounts which Borrower is disathfgom paying or which do not accrue
to Indebtedness due to Borrower’s discharge, arat&@uor will be obligated to pay such amounts g &s if Borrower’s obligations had not
been discharged.

9. If any payment applied by the Lender to Indébgss is thereafter set aside, recovered, rescordedjuired to be returned for any
reason (including, without limitation, the bankreyptinsolvency or reorganization of Borrower or antlger obligor), the Indebtedness to which
such payment was applied will for the purposehisf Guaranty be deemed to have continued in existerotwithstanding such application,
and this Guaranty will be enforceable as to sudeledness as fully as if such application had meeen made.

10. Until the obligations of the Borrower to Lendi@ve been paid in full, the Guarantor waive(s) elaim, remedy or other right
which the Guarantor may now have or hereafter aeqgainst Borrower or any other person obligabgubly Indebtedness arising out of the
creation or performance of the Guarantor’s obliatinder this Guaranty, including, without limitatj any right of subrogation, contribution,
reimbursement, indemnification, exoneration or ggit to participate in any claim or remedy the &umor may have against the Borrower,
collateral, or other party obligated for Borrowedsbt, whether or not such claim, remedy, or rggiges in equity, or under contract, statute or
common law.

11. The Guarantor waives presentment, demandafgmpnt, notice of dishonor or nonpayment, and ptaieany instrument
evidencing Indebtedness. The Lender will not belireq first to resort for payment of the Indebtesk& Borrower or other persons or their
properties, or first to enforce, realize upon dnast any collateral security for Indebtednessfeeénforcing this Guaranty.

12. The liability of the Guarantor under this Garaty is in addition to and is cumulative with ather liabilities of the Guarantor to t
Lender as Guarantor or otherwise, without any Atidin as to amount, unless the instrument or ageaesvidencing or creating such other
liability specifically provides to the contrary.

13. To induce Lender to enter into the Loan, Guiamramakes these representations and warrantiesflang as Guaranty is in effect.
Guarantor is duly organized, validly existing andypod standing under the laws in the jurisdictidrere Guarantor was organized and is duly
qualified, validly existing and in good standingaith jurisdictions in which Guarantor operates ara@ntor owns or leases property. Guarantor
has the power and authority to enter into thisdaation and to carry on Guarantor’s business dvigcas now conducted. The execution,
delivery and performance of this Guaranty and thiegation evidenced by this Guaranty are within @uror’s duly authorized powers; have
received all necessary governmental approval;nailviolate any provision of law or order of coartgovernmental agency; and will not
violate any agreement to which Guarantor is a parrtp which Guarantor is or any of Guarantor'sgady is subject. Other than previously
disclosed in writing to Lender, Guarantor has f@trged Guarantor’'s name or principal place of lassirwithin the last ten years and has not
used any other trade or fictitious name. Withoutdex’'s prior written consent, Guarantor does nat&itl not use any other name and will
preserve Guarantor’'s existing name, trade name$ranchises. Guarantor owns or leases all profbetyGuarantor needs to conduct
Guarantor’s business and activities. All of Guapatproperty is free and clear of all liens, ségunterests, encumbrances and other adverse
claims and interests, except those Lender prewageed to in writing. Guarantor is not violatiagy laws, regulations, rules, orders,
judgments or decrees applicable to Guarantor orddta’'s property, except for those that Guarantor idlehging in good faith through
proper proceedings after providing adequate resao/éully pay the claim and its challenge shoulea@ntor lose.

14. This Guaranty is effective upon delivery te thlender, without further act, condition or acceptaby the Lender. It will be
binding upon the Guarantor and the successorsssighs of the Guarantor and will inure to the biréfthe Lender and its participants,
successors and assigns. If there be more than oae@or, all agreements and promises herein balbnstrued to be, and are hereby
declared to be, joint and several in each and eparycular and shall be fully binding upon andanéable against either, any or all the
Guarantors. Any invalidity or unenforceability afyaprovision or application of this Guaranty wibtnaffect other lawful provisions and
application hereof, and to this end the provisiofhthis Guaranty are declared to be severable. fifxaallowed by the terms herein, this
Guaranty may not be waived, modified, amended,iteatad, released or otherwise changed except hytiagvsigned by the Guarantor and
Lender. This Guaranty shall be governed by the lafke State in which it is executed. The Guanamaives notice of the Lender’s
acceptance hereof.
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Exhibit 10.57

GUARANTOR NAME AND ADDRESS LENDER NAME AND ADDRESS
Number
Broadwind Energy, Inc Investors Community Ban
P.O. Box 66¢ 860 N. Rapids Roa
Manitowoc, WI 5422-0858 P.O. Box 70( Amount
Manitowoc, WI 5422-0700
Date

GUARANTY
DATE . The date of this Guaranty is as of October 28820

For good and valuable consideration, the receigtsarfficiency of which are hereby acknowledgedd tminduce Lender {with its
participants, successors and assigns}, at its wpéibany time or from time to time to make loangxtend other accommodations to or for the
account of Tower Tech Systems Inc. (Borrower) cgrigage in any other transactions with Borrowes Gluarantor hereby absolutely and
unconditionally guarantees to the Lender the fadl arompt payment when due, whether at maturiggaslier by reason of acceleration or
otherwise, of the debts, liabilities and obligasatescribed as follows:

INDEBTEDNESS.

O Specific Debts.The Guarantor guarantees to Lender the paymenpenfidrmance of the debt, liability or obligation of
Borrower to Lender evidenced by or arising outhaf tollowing:
deany extensions, renewals or replacements théretgbtedness).

All Debts. Except as this Guaranty may otherwise provide@barantor guarantees to Lender the payment andrpahce

of each and every debt, liability and obligatioreskry type and description which Borrower may ravat any time hereafter owe to
Lender (whether such debt, liability or obligatioow exists or is hereafter created or incurred,vahether it is or may be direct or
indirect, due or to become due, absolute or coatifigorimary or secondary, liquidated or unliquathtor joint, several, or joint and
several; all such debts, liabilities and obligasigindebtedness)). Without limitation, this Guayaintludes the following described
debt(s):

See Agreement Governing Extensions of Credit batie®der and borrower dated 3/21/2008.
Exclusions.

O Guarantor will be liable for $ of the principal amount of the Indebtedness ontitay at defau
and for all of the accrued interest, and the expg$ collection, enforcement or protection of Lensirights and remedies under
this Guaranty, including reasonable attorneys’.fees

O Guarantor’s liability will not exceed % of the Indebtedness outstanding at diefawdl all of the accrued interest,
and the expenses of collection, enforcement aeption of Lendes rights and remedies under this Guaranty, inclydéasonab
attorneys’ fees.

O Indebtedness Excludes:
SECURITY.

the Guaranty is unsecured.
O secured by

ILonly O CONFESSION OF JUDGMENT. If Guarantor defaults, it authorizes any attornegppear in a court of record and confess
judgment against it in favor of Lender. The conies®f judgment may be without process and for ampunt due on this Guaranty
including collection costs and reasonable attorniegs.

PAonlyd WARRANT OF AUTHORITY TO CONFESS JUDGMENT. Upon defa ult, in addition to all other remedies and rights
available to Lender, by signing below Guarantor irevocably authorizes the prothonotary, clerk, or anyattorney to appear in any
court of record having jurisdiction over this matter and to confess judgment against Guarantor at anyime without stay of execution.
Guarantor waives notice, service of process and pcess. Guarantor agrees and understands that judgméemay be confessed against
Guarantor for any unpaid principal, accrued interest and accrued charges due on this Note, plus coll&mn costs and reasonable
attorneys’ fees up to 15 percent of the judgment. fie exercise of the power to confess judgment wilbhexhaust this warrant of
authority to confess judgment and may be done asteh as Lender elects. Guarantor further understandshat Guarantor’s property
may be seized without prior notice to satisfy the ebt owed. Guarantor knowingly, intentionally, and wluntarily waives any and all



constitutional rights Guarantor has to pre-deprivation notice and hearing under federal and stte laws and fully understands the
consequences of this waiver.

By signing immediately below, Guarantor agrees tohte terms of the WARRANT OF AUTHORITY TO CONFESS JUDGMENT
section.

SIGNATURES . By signing under seal, Guarantor agrees to ttmsteontained in this Guaranty (including thosgage 2). Guarantor also
acknowledges receipt of a copy of this Guaranty.

GUARANTOR:

Broadwind Energy, Inc

Entity Name (Seal)
/s/ Matthew Gadov

Name, Title Matthew Gadow, Executive Vice Presidemd CFC (Seal)
Name, Title (Seal)
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ADDITIONAL PROVISIONS
The Guarantor further acknowledges and agreeslwitlder that:

1. No act or thing need occur to establish thailltst of the Guarantor hereunder, and no act arghexcept full payment and
discharge of all Indebtedness, shall in any waynexate the Guarantor or modify, reduce, limit dease the liability of the Guarantor
hereunder.

2. This is an absolute, unconditional and contiguGuaranty of payment of the Indebtedness andcaiitinue to be enforceable
against the Guarantor, whether or not all Indelgediis paid in full, until this Guaranty is revokedwritten notice actually received by the
Lender. Any revocation shall not be effective aany Indebtedness existing or committed to atithe bf actual receipt of notice by the
Lender, or as to any renewals, extensions andamedings thereof.

The Guarantor represents and warrants to the Lehdethe Guarantor has a direct and substantisianic interest in Borrower and
expects to derive substantial benefits therefrochfemm any loans and financial accommodations tegufrom the creation of Indebtedness
guaranteed hereby, and that this Guaranty is diwea business purpose. The Guarantor agreesytexelusively on its right to revoke this
Guaranty prospectively as to future transactiong/biten notice actually received by Lender if aydime the benefits then being received by
the Guarantor in connection with this Guarantyraresufficient to warrant its continuance as a @uogor as to future Indebtedness.
Accordingly, the Lender may rely conclusively onantinuing warranty, hereby made, that the Guarasuntinues to be benefited by this
Guaranty and that the Lender has no duty to indoteeor confirm the receipt of any benefits, ahdttthis Guaranty will be enforceable
without regard to the receipt, nature or valuerof auch benefits.

3. If the Guarantor is dissolved or becomes irmmivhowever defined, or revokes this Guarantyy the Lender has the right to
declare the full amount of all Indebtedness immedlfadue and payable, and the Guarantor will foithyway the Lender. If the Guarantor
voluntarily commences or there is commenced invialtily against the Guarantor a case under the Ui8tates Bankruptcy Code, the full
amount of all Indebtedness, whether due and payahlematured, will become immediately due and plyaithout demand or notice there

4. The Guarantor will be liable for all Indebtedagwithout any limitation as to amount, plus aedrinterest thereon and all other
costs, fees, and expenses agreed to be paid uhdgreements evidencing the Indebtedness andiegdiie payment of the Indebtedness, and
all attorneys’ fees, collection costs and enforcenegpenses referable thereto. Indebtedness merehted and continued in any amount,
whether or not in excess of such principal amowithout affecting or impairing the liability of th@uarantor hereunder. The Lender may a
any sums received by or available to the Lendeaamount of the Indebtedness from Borrower or ahgroperson (except the Guarantor), from
their properties, out of any collateral securityfrom any other source to payment of the excessh &pplication of receipts will not reduce,
affect or impair the liability of the Guarantor bender. If the liability of the Guarantor is lindt@ursuant to this paragraph 4, any payment
made by the Guarantor under this Guaranty willffecéve to reduce or discharge its liability orfyaccompanied by a written transmittal
document, received by the Lender, advising thal @ayment is made under this Guaranty for that geep

5. The Guarantor will pay or reimburse the Lerfderll costs and expenses (including reasonabderetys’ fees and legal expenses)
incurred by the Lender in connection with the petiten, defense or enforcement of this Guarantyny ldigation or bankruptcy or insolvency
proceedings.

6. Whether or not any existing relationship betvdee Guarantor and Borrower has been changeddedeamd whether or not this
Guaranty has been revoked, the Lender may, butrsbiabe obligated to, enter into transactions Itegyin the creation or continuance of
Indebtedness, without any consent or approval y&harantor and without any notice to the Guaraiitioe liability of the Guarantor will not
be affected or impaired by any of the followingsaot things (which the Lender is expressly autheatito do, omit or suffer from time to time,
both before and after revocation of this Guarawithout notice to or approval by the Guarantor) afiy acceptance of collateral security,
Guarantors, accommodation parties or suretiesnpioa all Indebtedness; (ii) any one or more extarmsor renewals of Indebtedness (whether
or not for longer than the original period) or angdification of the interest rates, maturities tires contractual terms applicable to any
Indebtedness; (iii) any waiver, adjustment, forbeae, compromise or indulgence granted to Borroargy,delay or lack of diligence in the
enforcement of Indebtedness, or any failure tatintst proceedings, file a claim, give any requinedices or otherwise protect any
Indebtedness; (iv) any full or partial releasesefttlement with, or agreement not to sue, Borrawemy other Guarantor or other person liable
in respect of any Indebtedness; (v) any dischafgay evidence of Indebtedness or the acceptanaayinstrument in renewal thereof or
substitution therefor; (vi) any failure to obtaiollateral security (including rights of setoff) fordebtedness, or to see to the proper or sufficien
creation and perfection thereof, or to establighphority thereof, or to protect, insure, or efany collateral security; or any release,
modification, substitution, discharge, impairmetsterioration, waste, or loss of any collaterausigg; (vii) any foreclosure or enforcement of
any collateral security; (viii) any transfer of amgebtedness or any evidence thereof; (ix) angmood application of any payments or credits
upon Indebtedness; (x) any election by the Lendden81111(b)(2) of the United States BankruptcgeCo

7. The Guarantor waives any and all defensesnslaind discharges of Borrower, or any other obligertaining to Indebtedness,
except the defense of discharge by payment in\Wilthout limiting the generality of the foregoinipe Guarantor will not assert, plead or
enforce against the Lender any defense of waietase, estoppel, statute of limitations, res ptdicstatute of frauds, fraud, forgery,
incapacity, minority, usury, illegality or unenfeability which may be available to Borrower or atlier person liable in respect of any
Indebtedness, or any setoff available against greler to Borrower or any such other person, whethaot on account of a related transact
The Guarantor expressly agrees that the Guarariltdseniable, to the fullest extent permitted bypdicable law, for any deficiency remaining
after foreclosure of any mortgage or security ieseésecuring Indebtedness, whether or not thditiabf Borrower or any other obligor for
such deficiency is discharged pursuant to statupedicial decision. The Guarantor shall remainigdiied, to the fullest extent permitted



law, to pay such amounts as though Borrower’s akliigs had not been discharged.

8. The Guarantor further agree(s) that Guaranibbe obligated to pay Indebtedness even thoughatimer person obligated to pay
Indebtedness, including Borrower, has such obbgadiischarged in bankruptcy or otherwise dischatyelw. “Indebtedness” shall include
post-bankruptcy petition interest and attorneyssfand any other amounts which Borrower is disathfgom paying or which do not accrue
to Indebtedness due to Borrower’s discharge, arat&htor will be obligated to pay such amounts #g &s if Borrower’s obligations had not
been discharged.

9. If any payment applied by the Lender to Inddbéss is thereafter set aside, recovered, rescordegjuired to be returned for any
reason (including, without limitation, the bankreyptinsolvency or reorganization of Borrower or atlger obligor), the Indebtedness to which
such payment was applied will for the purposesisf Guaranty be deemed to have continued in existerotwithstanding such application,
and this Guaranty will be enforceable as to sudeliedness as fully as if such application had meeen made.

10. Until the obligations of the Borrower to Lendi@ve been paid in full, the Guarantor waive(g) elaim, remedy or other right
which the Guarantor may now have or hereafter aeqgainst Borrower or any other person obligabgubly Indebtedness arising out of the
creation or performance of the Guarantor’s oblmatinder this Guaranty, including, without limitatj any right of subrogation, contribution,
reimbursement, indemnification, exoneration or gght to participate in any claim or remedy the @urior may have against the Borrower,
collateral, or other party obligated for Borrowedsbt, whether or not such claim, remedy, or rggiges in equity, or under contract, statute or
common law.

11. The Guarantor waives presentment, demandafgmpnt, notice of dishonor or nonpayment, and ptaitany instrument
evidencing Indebtedness. The Lender will not belired first to resort for payment of the Indebtesi® Borrower or other persons or their
properties, or first to enforce, realize upon dnaust any collateral security for Indebtednessygeénforcing this Guaranty.

12. The liability of the Guarantor under this Garty is in addition to and is cumulative with alher liabilities of the Guarantor to t
Lender as Guarantor or otherwise, without any Atidin as to amount, unless the instrument or ageaesvidencing or creating such other
liability specifically provides to the contrary.

13. To induce Lender to enter into the Loan, Guiamramakes these representations and warrantiesflang as Guaranty is in effect.
Guarantor is duly organized, validly existing andgypod standing under the laws in the jurisdictddrere Guarantor was organized and is duly
qualified, validly existing and in good standingaith jurisdictions in which Guarantor operates ara@ntor owns or leases property. Guarantor
has the power and authority to enter into thisdaation and to carry on Guarantor’s business avigcas now conducted. The execution,
delivery and performance of this Guaranty and thiegation evidenced by this Guaranty are within @uor’s duly authorized powers; have
received all necessary governmental approval;nallviolate any provision of law or order of coartgovernmental agency; and will not
violate any agreement to which Guarantor is a parrtp which Guarantor is or any of Guarantor'sgandy is subject. Other than previously
disclosed in writing to Lender, Guarantor has rn@rgged Guarantor’s name or principal place of ssirwithin the last ten years and has not
used any other trade or fictitious name. Withoutdex’s prior written consent, Guarantor does nat&itl not use any other name and will
preserve Guarantor’s existing name, trade name$ranchises. Guarantor owns or leases all proghayGuarantor needs to conduct
Guarantor’s business and activities. All of Guaoastproperty is free and clear of all liens, ségunterests, encumbrances and other adverse
claims and interests, except those Lender prewageed to in writing. Guarantor is not violatiagy laws, regulations, rules, orders,
judgments or decrees applicable to Guarantor orda’s property, except for those that Guarantor idlehging in good faith through
proper proceedings after providing adequate resdovéully pay the claim and its challenge shoulsh@ntor lose.

14. This Guaranty is effective upon delivery te ttender, without further act, condition or acceptaby the Lender. It will be
binding upon the Guarantor and the successorsssigha of the Guarantor and will inure to the bitrdfthe Lender and its participants,
successors and assigns. If there be more than oae@or, all agreements and promises herein kbalbnstrued to be, and are hereby
declared to be, joint and several in each and gvarycular and shall be fully binding upon andanéable against either, any or all the
Guarantors. Any invalidity or unenforceability afyaprovision or application of this Guaranty wibtnaffect other lawful provisions and
application hereof, and to this end the provisiohthis Guaranty are declared to be severable. fifxaallowed by the terms herein, this
Guaranty may not be waived, modified, amended,iteatad, released or otherwise changed except hytiagvsigned by the Guarantor and
Lender. This Guaranty shall be governed by the lafike State in which it is executed. The Guanamaives notice of the Lender’s
acceptance hereof.
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EXHIBIT 10.5¢

BORROWER NAME AND ADDRES¢ LENDER NAME AND ADDRESS LOAN DESCRIPTION
Number 44938102 m
Tower Tech Systems In Investors Community Ban
101 S. I6th St., P.O. Box 19! 860 N. Rapids Roa
Manitowoc, WI 5422-1957 P.O. Box 70( Amount $ 5,500,000.0

Manitowoc, WI 5422-0700
Date 0:-21-2008
O  Refer to the attached Signature Addendum, incatpd herein, for additional Borrowers and thejnsitures.
COMMERCIAL DEBT MODIFICATION AGREEMENT

DATE AND PARTIES. The date of this Debt Modification Agreement (Machtion) is as of 10-22-2008
DEFINITIONS. As used in this Modification, the terms have fibllowing meanings:

Pronouns.The pronouns “l,” “me,” and “my” refer to each Bower signing this Modification, individually andgether with their heirs,
executors, administrators, successors, and assiyms. and “your” refer to the Lender, with its garipants or syndicators, successors and
assigns, or any person or entity that acquiresitndst in this Modification or Prior Obligation.

Prior Obligation. “Prior Obligation” refers to my previous agreemgot/erning my promise to pay you money, including ran
agreement, note, or document that evidences myptadeess, and any extensions, renewals, modifitgtand substitutions.

BACKGROUND. You and | have entered into a Prior Obligation vahiievidenced by Note and Agreement

dated 03-21-2008x] in the original principal amount of2 with a maximum possible principal amount of $C&,000.00
O payable on demandd payable on demand but if no demand is made, doynidturity date of with a
maturity date of 10-22-2008.

As of the date of this Modification, tHz&l amount remaining due i€ current amount outstanding on the Prior Obligatfon
$ 1,378,000.00 principal (Principal) plus $ 1,148z&crued interest, for a total of $ 1,379,148,34.

MODIFICATION. For value received, you and | agree to modify thierRObligation as follows.

O INTEREST RATE MODIFICATION.
O INTEREST RATE.

Maximum Interest Amount. Any amount assessed or collected as interest wilinbited to the maximum lawful amount of interest
allowed by state or federal law. Amounts colledtedxcess of the maximum lawful amount will be apgifirst to the unpaid principal
balance. Any remainder will be refunded to me.

O Post-Maturity/Default Interest Rate.

O Compounding. This Modification provides for the compounding ofearest.
O PAYMENT MODIFICATION.

O DRAW PERIOD MODIFICATION.

O FEES AND CHARGES MODIFICATION.

ADDITIONAL TERMS.
The maturity date shall change from 10/22/2008/22/2009.

CONTINUATION OF TERMS. Except as specifically amended in this Modificatiath terms of the Prior Obligation remain in effec
INTERPRETATION. Whenever used, the singular includes the pluralthaglural includes the singular. The section hegslare for
convenience only and are not to be used to integoréefine the terms of this Modification.

VT only O NOTICE TO BORROWER: THIS IS A DEMAND NOTE AND SO MAY BE COLLECTED BY THE LENDER AT
ANY TIME. A NEW NOTE MUTUALLY AGREED UPON AND SUBSE QUENTLY ISSUED MAY CARRY A HIGHER OR LOWER
RATE OF INTEREST.

XI ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEN D CREDIT OR TO FORBEAR FROM
ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT
ENFORCEABLE, REGARDLESS OF THE LEGAL THEORY UPON WH ICH IT IS BASED THAT IS IN ANY WAY RELATED TO



THE CREDIT AGREEMENT. TO PROTECT YOU (BORROWER/DEBT OR) AND US (LENDER/SECURED PARTY) FROM
MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AN D EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT. BY SIGNING THIS MODIFICATION,
THE PARTIES AFFIRM THAT NO UNWRITTEN ORAL AGREEMENT  EXISTS BETWEEN THEM.

SIGNATURES. By signing under seal. Borrower agrees to th@secontained in this Note. Borrower also acknowkdreceipt of a copy of

this Note.
BORROWER:

Tower Tech Systems In
Entity Name

/sl Steven A. Huntingto 11/18/08
Signature Steven A. Huntington, VP Finance and Suse=s Date

(Seal)

(Seal)

Signature Date

LENDER:

Investors Community Ban

Entity Name

/s/ Robert P. Boerge 11/18/08

Signature Robert P. Boerger, Senior Commercial ee Date
COMMERCIAL DEBT MODIFICATION AGREEMENT

(Seal)

1

(Seal)
Signature Date
(Seal)
Signature Date
(Seal)
Signature Date

NOT TO BE USED FOR LOANS SUBJECT T
CONSUMER LENDING LAWS

Expicr - © 1998, 2001 Bankers Systems Inc., St. Cloud, MKFCOMM-DMOD 7/1/2004.




Exhibit 10.59

GUARANTOR NAME AND ADDRESS LENDER NAME AND ADDRESS
Number
R.B.A. Inc. Investors Community Ban
300 S. 16th St., P.O Box 6l 860 N. Rapids Roa
Manitowoc, WI 5422-0668 P.O. Box 70( Amount
Manitowoc, WI 5422-0700
Date

GUARANTY
DATE. The date of this Guaranty is as of October 22, 2008

For good and valuable consideration, the receigtsarfficiency of which are hereby acknowledgedd sminduce Lender (with its
participants, successors and assigns), at itsrgtaany time or from time to time to make loangxtend other accommaodations to or for the
account of Tower Tech Systems Inc. (Borrower) cgrigage in any other transactions with Borrower,Guarantor hereby absolutely and
unconditionally guarantees to the Lender the fadl prompt payment when due, whether at maturigaslier by reason of acceleration or
otherwise, of the debts, liabilities and obligasatescribed as follows:

INDEBTEDNESS.

O Specific Debts.The Guarantor guarantees to Lender the paymenpenfidrmance of the debt, liability or obligation of
Borrower to Lender evidenced by or arising outhaf tollowing: and any
extensions, renewals or replacements thereof (bedebss).

All Debts. Except as this Guaranty may otherwise provide@barantor guarantees to Lender the payment andrpahce

of each and every debt, liability and obligatioreskry type and description which Borrower may ravat any time hereafter owe to
Lender (whether such debt, liability or obligatioow exists or is hereafter created or incurred,vahether it is or may be direct or
indirect, due or to become due, absolute or coatifigorimary or secondary, liquidated or unliquathtor joint, several, or joint and
several; all such debts, liabilities and obligasigindebtedness)). Without limitation, this Guayaintludes the following described
debt(s):

See Agreement Governing Extensions of Credit batie®der and borrower dated 3/21/2008.
Exclusions.

O Guarantor will be liable for $ of the principal amount of the Indebtedness ontitay at defau
and for all of the accrued interest, and the expg$ collection, enforcement or protection of Lensirights and remedies under
this Guaranty, including reasonable attorneys’.fees

O Guarantor’s liability will not exceed % of the Indebtedness outstanding atutiedend all of the accrued interest,
and the expenses of collection, enforcement aeption of Lendes rights and remedies under this Guaranty, inclydiasonab
attorneys’ fees.

O Indebtedness Excludes:
SECURITY.

the Guaranty is unsecured.
O secured by

ILonly O CONFESSION OF JUDGMENT . If Guarantor defaults, it authorizes any attorteegppear in a court of record and confess
judgment against it in favor of Lender. The confes®f judgment may be without process and for ampunt due on this Guaranty
including collection costs and reasonable attorniegs.

PAonlyd WARRANT OF AUTHORITY TO CONFESS JUDGMENT. Upon defa ult, in addition to all other remedies and rights
available to Lender, by signing below Guarantor irevocably authorizes the prothonotary, clerk, or anyattorney to appear in any
court of record having jurisdiction over this matter and to confess judgment against Guarantor at anyime without stay of execution.
Guarantor waives notice, service of process and prtess. Guarantor agrees and understands that judgmemay be confessed against
Guarantor for any unpaid principal, accrued interest and accrued charges due on this Note, plus coll&mn costs and reasonable
attorneys’ fees up to 15 percent of the judgment. e exercise of the power to confess judgment wilbhexhaust this warrant of
authority to confess judgment and may be done asteh as Lender elects. Guarantor further understandshat Guarantor’s property
may be seized without prior notice to satisfy the ebt owed. Guarantor knowingly, intentionally, and wluntarily waives any and all
constitutional rights Guarantor has to pre-deprivaton notice and hearing under federal and state lawand fully understands the



consequences of this waive

By signing immediately below, Guarantor agrees totte terms of the WARRANT OF AUTHORITY TO CONFESS JUDGMENT
section.

SIGNATURES . By signing under seal, Guarantor agrees to ttmsteontained in this Guaranty (including thosgage 2). Guarantor also
acknowledges receipt of a copy of this Guaranty.

GUARANTOR:

R. B. A. Inc.

Entity Name (Seal)
/s/ Jeff Jandn

Name, Title Jeff Jandry, Controller and Treas! (Seal)
Name, Title (Seal)
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ADDITIONAL PROVISIONS
The Guarantor further acknowledges and agreeslitider that:

1. No act or thing need occur to establish thaillist of the Guarantor hereunder, and no act arghexcept full payment and
discharge of all Indebtedness, shall in any wayhexate the Guarantor or modify, reduce, limit dease the liability of the Guarantor
hereunder.

2. This is an absolute, unconditional and contiguGuaranty of payment of the Indebtedness andcailtinue to be enforceable
against the Guarantor, whether or not all Indelgediis paid in full, until this Guaranty is revoksdwritten notice actually received by the
Lender. Any revocation shall not be effective aang Indebtedness existing or committed to atithe bf actual receipt of notice by the
Lender, or as to any renewals, extensions andamedings thereof.

The Guarantor represents and warrants to the Lehdethe Guarantor has a direct and substantiedauic interest in Borrower and
expects to derive substantial benefits therefrochfeam any loans and financial accommodations tegpfrom the creation of Indebtedness
guaranteed hereby, and that this Guaranty is diwea business purpose. The Guarantor agreesytexelusively on its right to revoke this
Guaranty prospectively as to future transactiona/biten notice actually received by Lender if aydime the benefits then being received by
the Guarantor in connection with this Guarantyresesufficient to warrant its continuance as a @otor as to future Indebtedness.
Accordingly, the Lender may rely conclusively onantinuing warranty, hereby made, that the Guarardntinues to be benefited by this
Guaranty and that the Lender has no duty to inqotceor confirm the receipt of any benefits, ahdttthis Guaranty will be enforceable
without regard to the receipt, nature or valuerof such benefits.

3. If the Guarantor is dissolved or becomes irsatvhowever defined, or revokes this Guarantyn the Lender has the right to
declare the full amount of all Indebtedness immedlfadue and payable, and the Guarantor will foithyway the Lender. If the Guarantor
voluntarily commences or there is commenced invalily against the Guarantor a case under the di8tates Bankruptcy Code, the full
amount of all Indebtedness, whether due and payahlematured, will become immediately due and pleyaithout demand or notice there

4. The Guarantor will be liable for all Indebtedsgwithout any limitation as to amount, plus aedrinterest thereon and all other
costs, fees, and expenses agreed to be paid uhdgreeements evidencing the Indebtedness andisgdine payment of the Indebtedness, and
all attorneys’ fees, collection costs and enforcenegpenses referable thereto. Indebtedness merehted and continued in any amount,
whether or not in excess of such principal amowithout affecting or impairing the liability of th@uarantor hereunder. The Lender may a
any sums received by or available to the Lendeaamount of the Indebtedness from Borrower or ahgroperson (except the Guarantor), from
their properties, out of any collateral securityfrom any other source to payment of the excessh &pplication of receipts will not reduce,
affect or impair the liability of the Guarantor kender. If the liability of the Guarantor is limit@ursuant to this paragraph 4, any payment
made by the Guarantor under this Guaranty willffecéve to reduce or discharge its liability orfyaccompanied by a written transmittal
document, received by the Lender, advising thalt gayment is made under this Guaranty for thatgaep

5. The Guarantor will pay or reimburse the Lerfderll costs and expenses (including reasonabderetys’ fees and legal expenses)
incurred by the Lender in connection with the petiten, defense or enforcement of this Guarantyniynldigation or bankruptcy or insolvency
proceedings.

6. Whether or not any existing relationship betwtee Guarantor and Borrower has been changeddedesnd whether or not this
Guaranty has been revoked, the Lender may, butrsbtabe obligated to, enter into transactions Itegyin the creation or continuance of
Indebtedness, without any consent or approval y&harantor and without any notice to the Guarairtioe liability of the Guarantor will not
be affected or impaired by any of the followingsact things (which the Lender is expressly autleatito do, omit or suffer from time to time,
both before and after revocation of this Guarawithout notice to or approval by the Guarantor) afiy acceptance of collateral security,
Guarantors, accommodation parties or suretiesrfpioa all Indebtedness; (ii) any one or more extarsor renewals of Indebtedness (whether
or not for longer than the original period) or angdification of the interest rates, maturities titew contractual terms applicable to any
Indebtedness; (iii) any waiver, adjustment, forbeae, compromise or indulgence granted to Borroargy,delay or lack of diligence in the
enforcement of Indebtedness, or any failure tdtinst proceedings, file a claim, give any requinedices or otherwise protect any
Indebtedness; (iv) any full or partial releasesefttlement with, or agreement not to sue, Borrawemy other Guarantor or other person liable
in respect of any Indebtedness; (v) any dischafgay evidence of Indebtedness or the acceptanaayinstrument in renewal thereof or
substitution therefor; (vi) any failure to obtaiollateral security (including rights of setoff) fordebtedness, or to see to the proper or sufficien
creation and perfection thereof, or to establighghority thereof, or to protect, insure, or ew®any collateral security; or any release,
modification, substitution, discharge, impairmetsterioration, waste, or loss of any collaterausigg, (vii) any foreclosure or enforcement of
any collateral security; (viii) any transfer of almgebtedness or any evidence thereof; (ix) angmood application of any payments or credits
upon Indebtedness; (x) any election by the Lenddeu81111(b)(2) of the United States BankruptcgeéCo

7. The Guarantor waives any and all defensesnslaind discharges of Borrower, or any other obligertaining to Indebtedness,
except the defense of discharge by payment in\Willhout limiting the generality of the foregoiniipe Guarantor will not assert, plead or
enforce against the Lender any defense of waietase, estoppel, statute of limitations, res ptdicstatute of frauds, fraud, forgery,
incapacity, minority, usury, illegality or unenf@ability which may be available to Borrower or aifier person liable in respect of any
Indebtedness, or any setoff available against greler to Borrower or any such other person, whethaot on account of a related transact
The Guarantor expressly agrees that the Guarariltdrenliable, to the fullest extent permitted bypdicable law, for any deficiency remaining
after foreclosure of any mortgage or security isésecuring Indebtedness, whether or not thditiabf Borrower or any other obligor for
such deficiency is discharged pursuant to statupedicial decision. The Guarantor shall remainigditied, to the fullest extent permitted by
law, to pay such amounts as though Borr¢'s obligations had not been discharg



8. The Guarantor further agree(s) that Guaraniibbe obligated to pay Indebtedness even thoughatiner person obligated to pay
Indebtedness, including Borrower, has such obligadiischarged in bankruptcy or otherwise dischatgelhw. “Indebtedness” shall include
post-bankruptcy petition interest and attorndgs’s and any other amounts which Borrower is diggthfrom paying or which do not accrue
Indebtedness due to Borrower’s discharge, and @tarwill be obligated to pay such amounts as fallyif Borrower’s obligations had not
been discharged.

9. If any payment applied by the Lender to Inddbéss is thereafter set aside, recovered, rescordedjuired to be returned for any
reason (including, without limitation, the bankreytinsolvency or reorganization of Borrower or antlger obligor), the Indebtedness to which
such payment was applied will for the purposesisf Guaranty be deemed to have continued in existerotwithstanding such application,
and this Guaranty will be enforceable as to sudeliedness as fully as if such application had mesen made.

10. Until the obligations of the Borrower to Lendi@ve been paid in full, the Guarantor waive(s) elaim, remedy or other right
which the Guarantor may now have or hereafter aeqgainst Borrower or any other person obligabgobly Indebtedness arising out of the
creation or performance of the Guarantor’s obliatinder this Guaranty, including, without limitatj any right of subrogation, contribution,
reimbursement, indemnification, exoneration or gglt to participate in any claim or remedy the &umor may have against the Borrower,
collateral, or other party obligated for Borrowedsbt, whether or not such claim, remedy, or rggiges in equity, or under contract, statute or
common law.

11. The Guarantor waives presentment, demandafgmpnt, notice of dishonor or nonpayment, and ptaitany instrument
evidencing Indebtedness. The Lender will not beilireq first to resort for payment of the Indebtesk® Borrower or other persons or their
properties, or first to enforce, realize upon dnast any collateral security for Indebtednessyfeeénforcing this Guaranty.

12. The liability of the Guarantor under this Garaty is in addition to and is cumulative with ather liabilities of the Guarantor to t
Lender as Guarantor or otherwise, without any Atidin as to amount, unless the instrument or ageaesvidencing or creating such other
liability specifically provides to the contrary.

13. To induce Lender to enter into the Loan, Guiamramakes these representations and warrantiesflang as Guaranty is in effect.
Guarantor is duly organized, validly existing andypod standing under the laws in the jurisdictidrere Guarantor was organized and is duly
qualified, validly existing and in good standingaith jurisdictions in which Guarantor operates ara@ntor owns or leases property. Guarantor
has the power and authority to enter into thisdaation and to carry on Guarantor’s business dvigcas now conducted. The execution,
delivery and performance of this Guaranty and thiegation evidenced by this Guaranty are within @uror’s duly authorized powers; have
received all necessary governmental approval;nailviolate any provision of law or order of coartgovernmental agency; and will not
violate any agreement to which Guarantor is a parrtp which Guarantor is or any of Guarantor'sgady is subject. Other than previously
disclosed in writing to Lender, Guarantor has f@trged Guarantor’'s name or principal place of lassirwithin the last ten years and has not
used any other trade or fictitious name. Withoutdex’'s prior written consent, Guarantor does nat&itl not use any other name and will
preserve Guarantor’'s existing name, trade name$ranchises. Guarantor owns or leases all profbetyGuarantor needs to conduct
Guarantor’s business and activities. All of Guapatproperty is free and clear of all liens, ségunterests, encumbrances and other adverse
claims and interests, except those Lender prewageed to in writing. Guarantor is not violatiagy laws, regulations, rules, orders,
judgments or decrees applicable to Guarantor orddta’'s property, except for those that Guarantor idlehging in good faith through
proper proceedings after providing adequate resao/éully pay the claim and its challenge shoulea@ntor lose.

14. This Guaranty is effective upon delivery te thender, without further act, condition or acceptaby the Lender. It will be
binding upon the Guarantor and the successorsssighs of the Guarantor and will inure to the biméfthe Lender and its participants,
successors and assigns. If there be more than oae@or, all agreements and promises herein bbalbnstrued to be, and are hereby
declared to be, joint and several in each and eparycular and shall be fully binding upon andanéable against either, any or all the
Guarantors. Any invalidity or unenforceability afyaprovision or application of this Guaranty wibtnaffect other lawful provisions and
application hereof, and to this end the provisiohthis Guaranty are declared to be severable. fifxaeallowed by the terms herein, this
Guaranty may not be waived, modified, amended,iteatad, released or otherwise changed except hytiagvsigned by the Guarantor and
Lender. This Guaranty shall be governed by the lafke State in which it is executed. The Guanamaives notice of the Lender’s
acceptance hereof.
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Exhibit 10.6C

GUARANTOR NAME AND ADDRESS LENDER NAME AND ADDRESS
Number
Tower Tech Systems In Investors Community Ban
101 S. 16th Stre¢ P.O. Box 70(
Manitowoc, WI 5422( Manitowoc, WI 5422-0700 Amount
Date
GUARANTY

DATE. The date of this Guaranty is as of October 22, 2008

For good and valuable consideration, the receigtsarfficiency of which are hereby acknowledgedd sminduce Lender (with its
participants, successors and assigns), at itsrgtaany time or from time to time to make loangxtend other accommaodations to or for the
account of R. B. A. Inc. (Borrower) or to engageiry other transactions with Borrower, the Guanah&seby absolutely and unconditionally
guarantees to the Lender the full and prompt paymveen due, whether at maturity or earlier by reasfacceleration or otherwise, of the
debts, liabilities and obligations described akfos:

INDEBTEDNESS.

O Specific Debts.The Guarantor guarantees to Lender the paymenpenfidrmance of the debt, liability or obligation of
Borrower to Lender evidenced by or arising outhaf tollowing:
deany extensions, renewals or replacements théretgbtedness).

All Debts. Except as this Guaranty may otherwise provide@barantor guarantees to Lender the payment andrpahce

of each and every debt, liability and obligatioreskry type and description which Borrower may ravat any time hereafter owe to
Lender (whether such debt, liability or obligatioow exists or is hereafter created or incurred,vahether it is or may be direct or
indirect, due or to become due, absolute or coatifigorimary or secondary, liquidated or unliquathtor joint, several, or joint and
several; all such debts, liabilities and obligasigindebtedness)). Without limitation, this Guayaintludes the following described
debt(s):

See Agreement Governing Extensions of Credit bate®der and borrower dated 4/7/08.
Exclusions.

O Guarantor will be liable for $ of the principal amount of the Indebtedness ontitay at defau
and for all of the accrued interest, and the expg$ collection, enforcement or protection of Lensirights and remedies under
this Guaranty, including reasonable attorneys’.fees

O Guarantor’s liability will not exceed % of the Indebtedness outstanding at diefawdl all of the accrued interest,
and the expenses of collection, enforcement aeption of Lendes rights and remedies under this Guaranty, inclydéasonab
attorneys’ fees.

O Indebtedness Excludes:
SECURITY.

the Guaranty is unsecured.
O secured by

ILonly O CONFESSION OF JUDGMENT. If Guarantor defaults, it authorizes any attornegppear in a court of record and confess
judgment against it in favor of Lender. The conies®f judgment may be without process and for ampunt due on this Guaranty
including collection costs and reasonable attorniegs.

PAonlyd WARRANT OF AUTHORITY TO CONFESS JUDGMENT. Upon defa ult, in addition to all other remedies and rights
available to Lender, by signing below Guarantor irevocably authorizes the prothonotary, clerk, or anyattorney to appear in any
court of record having jurisdiction over this matter and to confess judgment against Guarantor at anyime without stay of execution.
Guarantor waives notice, service of process and pcess. Guarantor agrees and understands that judgméemay be confessed against
Guarantor for any unpaid principal, accrued interest and accrued charges due on this Note, plus coll&mn costs and reasonable
attorneys’ fees up to 15 percent of the judgment. fie exercise of the power to confess judgment wilbhexhaust this warrant of
authority to confess judgment and may be done asteh as Lender elects. Guarantor further understandshat Guarantor’s property
may be seized without prior notice to satisfy the ebt owed. Guarantor knowingly, intentionally, and wluntarily waives any and all



constitutional rights Guarantor has to pre-deprivation notice and hearing under federal and stte laws and fully understands the
consequences of this waiver.

By signing immediately below, Guarantor agrees tohte terms of the WARRANT OF AUTHORITY TO CONFESS JUDGMENT
section.

SIGNATURES. By signing under seal, Guarantor agrees to thesteontained in this Guaranty (including those ogep2). Guarantor also
acknowledges receipt of a copy of this Guaranty.

GUARANTOR:

Tower Tech Systems In

Entity Name (Seal)
/sl Steven A. Huntingto

Name, Title Steven A. Huntington, VP Finance aneaBure| (Seal)
Name, Title (Seal)
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ADDITIONAL PROVISIONS
The Guarantor further acknowledges and agreeslitider that:

1. No act or thing need occur to establish thaillist of the Guarantor hereunder, and no act arghexcept full payment and
discharge of all Indebtedness, shall in any wayhexate the Guarantor or modify, reduce, limit dease the liability of the Guarantor
hereunder.

2. This is an absolute, unconditional and contiguGuaranty of payment of the Indebtedness andcailtinue to be enforceable
against the Guarantor, whether or not all Indelgediis paid in full, until this Guaranty is revokadwritten notice actually received by the
Lender. Any revocation shall not be effective aang Indebtedness existing or committed to atithe bf actual receipt of notice by the
Lender, or as to any renewals, extensions andamedings thereof.

The Guarantor represents and warrants to the Lehdethe Guarantor has a direct and substantiedauic interest in Borrower and
expects to derive substantial benefits therefrochfeam any loans and financial accommodations tegpfrom the creation of Indebtedness
guaranteed hereby, and that this Guaranty is diwea business purpose. The Guarantor agreesytexelusively on its right to revoke this
Guaranty prospectively as to future transactiona/biten notice actually received by Lender if aydime the benefits then being received by
the Guarantor in connection with this Guarantyrasesufficient to warrant its continuance as a @otor as to future Indebtedness.
Accordingly, the Lender may rely conclusively onantinuing warranty, hereby made, that the Guarardotinues to be benefited by this
Guaranty and that the Lender has no duty to inqotceor confirm the receipt of any benefits, ahdttthis Guaranty will be enforceable
without regard to the receipt, nature or valuerof such benefits.

3. If the Guarantor is dissolved or becomes irsatvhowever defined, or revokes this Guarantyn the Lender has the right to
declare the full amount of all Indebtedness immedlfadue and payable, and the Guarantor will foithyway the Lender. If the Guarantor
voluntarily commences or there is commenced invaltily against the Guarantor a case under the di8tates Bankruptcy Code, the full
amount of all Indebtedness, whether due and payahlematured, will become immediately due and pleyaithout demand or notice there

4. The Guarantor will be liable for all Indebtedsgwithout any limitation as to amount, plus aedrinterest thereon and all other
costs, fees, and expenses agreed to be paid uhdgreeements evidencing the Indebtedness andisgdine payment of the Indebtedness, and
all attorneys’ fees, collection costs and enforcenegpenses referable thereto. Indebtedness merehted and continued in any amount,
whether or not in excess of such principal amowithout affecting or impairing the liability of th@uarantor hereunder. The Lender may a
any sums received by or available to the Lendeaamount of the Indebtedness from Borrower or ahgroperson (except the Guarantor), from
their properties, out of any collateral securityfrom any other source to payment of the excessh &pplication of receipts will not reduce,
affect or impair the liability of the Guarantor kender. If the liability of the Guarantor is limit@ursuant to this paragraph 4, any payment
made by the Guarantor under this Guaranty willffecéve to reduce or discharge its liability orfyaccompanied by a written transmittal
document, received by the Lender, advising thalt gayment is made under this Guaranty for thatgaep

5. The Guarantor will pay or reimburse the Lerfderll costs and expenses (including reasonabderetys’ fees and legal expenses)
incurred by the Lender in connection with the petiten, defense or enforcement of this Guarantyniynldigation or bankruptcy or insolvency
proceedings.

6. Whether or not any existing relationship betwtee Guarantor and Borrower has been changeddedesnd whether or not this
Guaranty has been revoked, the Lender may, butrsbtabe obligated to, enter into transactions Itegyin the creation or continuance of
Indebtedness, without any consent or approval yGharantor and without any notice to the Guarairitioe liability of the Guarantor will not
be affected or impaired by any of the followingsact things (which the Lender is expressly autleatito do, omit or suffer from time to time,
both before and after revocation of this Guarawithout notice to or approval by the Guarantor) afiy acceptance of collateral security,
Guarantors, accommodation parties or suretiesrfpioa all Indebtedness; (i) any one or more extarsor renewals of Indebtedness (whether
or not for longer than the original period) or angdification of the interest rates, maturities tivew contractual terms applicable to any
Indebtedness; (iii) any waiver, adjustment, forbeae, compromise or indulgence granted to Borroargy,delay or lack of diligence in the
enforcement of Indebtedness, or any failure tdtinst proceedings, file a claim, give any requinedices or otherwise protect any
Indebtedness; (iv) any full or partial releaseseftlement with, or agreement not to sue, Borrawvemy other Guarantor or other person liable
in respect of any Indebtedness; (v) any dischafgay evidence of Indebtedness or the acceptanaayinstrument in renewal thereof or
substitution therefor; (vi) any failure to obtaiollateral security (including rights of setoff) fordebtedness, or to see to the proper or sufficien
creation and perfection thereof, or to establighghority thereof, or to protect, insure, or ew®any collateral security; or any release,
modification, substitution, discharge, impairmetsterioration, waste, or loss of any collaterausigg; (vii) any foreclosure or enforcement of
any collateral security; (viii) any transfer of almglebtedness or any evidence thereof; (ix) angmood application of any payments or credits
upon Indebtedness; (x) any election by the Lendden81111 (b)(2) of the United States Bankruptog€C

7. The Guarantor waives any and all defensesnslaind discharges of Borrower, or any other obligertaining to Indebtedness,
except the defense of discharge by payment in\Willhout limiting the generality of the foregoinipe Guarantor will not assert, plead or
enforce against the Lender any defense of waietase, estoppel, statute of limitations, res ptdicstatute of frauds, fraud, forgery,
incapacity, minority, usury, illegality or unenf@ability which may be available to Borrower or aifier person liable in respect of any
Indebtedness, or any setoff available against greler to Borrower or any such other person, whethaot on account of a related transact
The Guarantor expressly agrees that the Guarariltdrenliable, to the fullest extent permitted bypdicable law, for any deficiency remaining
after foreclosure of any mortgage or security isésecuring Indebtedness, whether or not thditiabf Borrower or any other obligor for
such deficiency is discharged pursuant to statupedicial decision. The Guarantor shall remainigditied, to the fullest extent permitted by
law, to pay such amounts as though Borr¢'s obligations had not been discharg



8. The Guarantor further agree(s) that Guaraniibbe obligated to pay Indebtedness even thoughatiner person obligated to pay
Indebtedness, including Borrower, has such obligadiischarged in bankruptcy or otherwise dischatgelhw. “Indebtedness” shall include
post-bankruptcy petition interest and attorndgs’s and any other amounts which Borrower is diggthfrom paying or which do not accrue
Indebtedness due to Borrower’s discharge, and @tarwill be obligated to pay such amounts as fallyif Borrower’s obligations had not
been discharged.

9. If any payment applied by the Lender to Inddbéss is thereafter set aside, recovered, rescordedjuired to be returned for any
reason (including, without limitation, the bankreytinsolvency or reorganization of Borrower or antlger obligor), the Indebtedness to which
such payment was applied will for the purposesisf Guaranty be deemed to have continued in existerotwithstanding such application,
and this Guaranty will be enforceable as to sudeliedness as fully as if such application had mesen made.

10. Until the obligations of the Borrower to Lendi@ve been paid in full, the Guarantor waive(s) elaim, remedy or other right
which the Guarantor may now have or hereafter aeqgainst Borrower or any other person obligabgubly Indebtedness arising out of the
creation or performance of the Guarantor’s oblatinder this Guaranty, including, without limitatj any right of subrogation, contribution,
reimbursement, indemnification, exoneration or gglt to participate in any claim or remedy the &umor may have against the Borrower,
collateral, or other party obligated for Borrowedsbt, whether or not such claim, remedy, or rggiges in equity, or under contract, statute or
common law.

11. The Guarantor waives presentment, demandafgmpnt, notice of dishonor or nonpayment, and ptaieany instrument
evidencing Indebtedness. The Lender will not belireq first to resort for payment of the Indebtesk® Borrower or other persons or their
properties, or first to enforce, realize upon dnast any collateral security for Indebtednessyfeeénforcing this Guaranty.

12. The liability of the Guarantor under this Garaty is in addition to and is cumulative with ather liabilities of the Guarantor to t
Lender as Guarantor or otherwise, without any Atidin as to amount, unless the instrument or ageaesvidencing or creating such other
liability specifically provides to the contrary.

13. To induce Lender to enter into the Loan, Guiamramakes these representations and warrantiesflang as Guaranty is in effect.
Guarantor is duly organized, validly existing andypod standing under the laws in the jurisdictidrere Guarantor was organized and is duly
qualified, validly existing and in good standingaith jurisdictions in which Guarantor operates ara@ntor owns or leases property. Guarantor
has the power and authority to enter into thisdaation and to carry on Guarantor’s business dvigcas now conducted. The execution,
delivery and performance of this Guaranty and thiegation evidenced by this Guaranty are within @uror’s duly authorized powers; have
received all necessary governmental approval;nailviolate any provision of law or order of coartgovernmental agency; and will not
violate any agreement to which Guarantor is a parrtp which Guarantor is or any of Guarantor'sgady is subject. Other than previously
disclosed in writing to Lender, Guarantor has f@trged Guarantor’'s name or principal place of lassirwithin the last ten years and has not
used any other trade or fictitious name. Withoutdex’'s prior written consent, Guarantor does nat&itl not use any other name and will
preserve Guarantor’'s existing name, trade name$ranchises. Guarantor owns or leases all profbetyGuarantor needs to conduct
Guarantor’s business and activities. All of Guapatproperty is free and clear of all liens, ségunterests, encumbrances and other adverse
claims and interests, except those Lender prewageed to in writing. Guarantor is not violatiagy laws, regulations, rules, orders,
judgments or decrees applicable to Guarantor orddta’'s property, except for those that Guarantor idlehging in good faith through
proper proceedings after providing adequate resao/éully pay the claim and its challenge shoulea@ntor lose.

14. This Guaranty is effective upon delivery te thlender, without further act, condition or acceptaby the Lender. It will be
binding upon the Guarantor and the successorsssighs of the Guarantor and will inure to the biréfthe Lender and its participants,
successors and assigns. If there be more than oae@or, all agreements and promises herein balbnstrued to be, and are hereby
declared to be, joint and several in each and eparycular and shall be fully binding upon andanéable against either, any or all the
Guarantors. Any invalidity or unenforceability afyaprovision or application of this Guaranty wibtnaffect other lawful provisions and
application hereof, and to this end the provisiofhthis Guaranty are declared to be severable. fifxaallowed by the terms herein, this
Guaranty may not be waived, modified, amended,iteatad, released or otherwise changed except hytiagvsigned by the Guarantor and
Lender. This Guaranty shall be governed by the lafke State in which it is executed. The Guanamaives notice of the Lender’s
acceptance hereof.

© 2001 Wolters Kluwer Financial Services - Banksystems™ Form M-250 8/29/2006.
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Exhibit 10.86
SECOND OMNIBUS AMENDMENT AGREEMENT

THIS SECOND OMNIBUS AMENDMENT AGREEMENT, dated agMarch 13, 2009 (this “ Amendmetfit is by and among
BRAD FOOTE GEAR WORKS, INC. (f/k/a BFG Acquisitid@orp.), an lllinois corporation (the “ Borrow8r 1309 SOUTH CICERO
AVENUE, LLC, a Delaware limited liability company £309"), 5100 NEVILLE ROAD, LLC, a Delaware limited lidity company (“ 5100’
and, together with 1309, the “ Subsidiaripand BANK OF AMERICA, N.A., (f/k/a LaSalle Bank Natial Association, f/k/a LaSalle Natior
Bank, f/k/a LaSalle Bank N.I.) (the “ Lend8r

WHEREAS, the Borrower is party to (i) that certhiman and Security Agreement, dated as of Janugr§997 (as amended to date,
the “ Loan Agreemerit capitalized terms used herein, but not otherwlisBned herein, shall have the meanings given timefor by reference
in) the Loan Agreement ), by and between the Boercand the Lender, (ii) that certain Amended anst&ed Renewal Revolving Note, dated
as of December 9, 2008 (as amended or otherwisdigtbftom time to time, the “ Revolving Not® in favor of the Lender, (iii) that certain
Consolidated Term Note, dated as of February 16 2880 amended or otherwise modified from timerteetithe “ Term Noté) in favor of the
Lender, (iv) that certain Amended and Restated fifgant Line Note, dated as of November 10, 200&uf@snded or otherwise modified from
time to time, the “ Equipment Notg in favor of the Lender and (v) that certain Boumient Line Note, dated as of June 30, 2007 (as deukor
otherwise modified from time to time, the “ Equipmié&ote No. 2') in favor of the Lender;

WHEREAS, the Subsidiaries are party to that cerf@m Note, dated as of January 31, 2008 (as ardesrda&therwise modified from
time to time, the “ Subsidiary Notg and the Borrower has guaranteed the obligatafrtee Subsidiary Note pursuant to that certain
Unconditional Guaranty, dated as of January 318486 amended or otherwise modified from timertetithe “ Subsidiary Guaranty,

NOW, THEREFORE, in consideration of the premises f@n other good and valuable consideration (tlveipt and sufficiency of
which are hereby acknowledged), the parties hergtee to amend the above referenced documentiasso

SECTION 1. AMENDMENTS TO LOAN AGREEMENT. Effective as of thtmendment Effective Date (as hereinafter
defined), the Loan Agreement shall be amended|msig

11 Section 1.1 of the Loan Agreement shall be ameagddllows:
(@) The following definition of “Intercompany Trade Rabje” shall be added in the appropriate alphabledicker:

“ Intercompany Trade Payable” shall mean any trade debt incurred in the ordircurse of business owing by the Borrower to any
Affiliate of the Borrower or by any Affiliate of #énBorrower to the Borrower.”




(b) The definition of “Intercompany Debt” shall be arded by deleting the current definition and replgdime same in
its entirety as follows:

“ Intercompany Debt” shall mean all indebtedness owed by the Borrawekffiliates.”
(c) The definition of “Subordinated Debt” shall be arded to delete the parenthetical therein in itsretyti
(d) The definitions of “Borrowing Base”, “Borrowing BaCertificate”, “Cash Flow Coverage”, “Cash Intéres
Expense”, “Commitment Amount”, “Disbursement Dat#Jigible Accounts”, “Eligible Inventory”, “EBIT”,“Equipment Lease”, “Leased
Equipment”, “Reserve”, “Reserve Elimination Dat&eller/Bank Intercreditor Agreement”, “Seller N§téSecurity Agreement-Leased
Equipment”, “Tangible Net Worth” and “Terminatioral2” and all references to such terms containedern.oan Agreement shall be deleted
in their entireties.

1.2 Section 2.1 of the Loan Agreement shall be ameatieldrestated in its entirety to read as follows:

“ Revolving Credit Commitment The Revolving Credit Commitment is terminated #me Lender shall have no obligation to make
additional Revolving Loans to the Borrower and Bogrower shall not request additional Revolving hedo be made.”

1.3 Sections 2.2, 2.6, 2.6A, 2.6A.1, 2.7, 2.8, 2.91(iding the paragraphs appearing after the headirlj ‘and before
Section 3), 3.2, 13.2, 13.2A and 13.3 of the Logmne&ment shall be deleted in their entirety anthsa with the following:

“[Intentionally Deleted]".
14 Section 2.3 of the Loan Agreement shall be amededrestated in its entirety to read as follows:

“The Revolving Loan shall be evidenced by an amdratel restated renewal revolving note, executetthéyBorrower, dated
December 9, 2008 and in the principal sum of Sé¢#ion and 00/100 ($7,000,000.00) Dollars (togethéth any and all extensions,
renewals, amendments, refinancings, modificatioosyersions or consolidations thereof or theretoeafter, the “Revolving Notg”
The aggregate unpaid principal amount of the Rémglilote as of March 13, 2009, after giving effecthe paydown of principal on
such date, is $2,500,000. The Revolving Note d¥efpayable to the order of the Lender in succegsionthly installments of
principal in the sum of $113,637.00, which shaldoe and payable on the last Business Day of eacttintommencing April 2009.

Interest on the Revolving Note shall be payablhatimes, in the manner, and at the applicabésrset forth in the
Revolving Note. Interest on the Revolving Note Ehalcalculated on the basis of a 360-day yeath®mactual number of days the
principal is outstanding. In addition, a late deequal to five percent (5%) of each late paymeay be charged on any payment not
received by the Lender within five (5) calendar slay




after the payment due date, but acceptance of patyofi¢his charge shall not waive any Default oeRtvof Default.”
15 Section 3 of the Loan Agreement shall be amendddestated in its entirety to read as follows:

“The Lender has previously made the following loem8orrower: (i) a consolidated term loan in gréncipal sum of $6,096,791.00
evidenced by Borrower’'s amended and restated dolasedl term note dated April 29, 2004 in said ggatsum, payable to the order
of Lender in installments of principal plus interas therein described, and (ii) a $3,000,000.08nevolving equipment line of credit
loan with term conversion evidenced by Borrowexinended and restated equipment line note dateeinNzer 15, 2004 payable to 1
order of Lender in installments of principal plasarest as therein described, and (iii) a $1,5@@®non-revolving equipment line of
credit loan with term conversion evidenced by Baweds equipment line note dated June 15, 2005 paytalihe order of Lender in
installments of principal plus interest as themd@scribed. Lender consolidated the outstandingcia@l balances of such loans into
one consolidated term loan in the amount of $7 38898 and extended such loan (hereafter, suctolidated and extended loan,
together with any and all extensions, renewals,raments, refinancings, modifications, conversionsomsolidations thereof or
thereto, hereafter called the “Term Loan”). Theréoan is evidenced by a consolidated term noteddgebruary 1, 2006 executed
by Borrower, in the principal sum of Seven Millig&ight Hundred Ninety Nine Thousand Three Hundreuity¥fiTwo and 98/100
($7,899,332.98) Dollars (such note, together with and all extensions, renewals, amendments, refings, modifications,
conversions or consolidations thereof or theretoedfter called the (“Term Note”), payable to tihées of the Lender in successive
monthly installments of principal in the sum of $1665.55 each, by a final payment of the entireaichprincipal balance and accrued
interest due on January 31, 2011. Interest off ¢ Note is payable at the times, in the manmet,a the applicable rates set forth
in the Term Note. Interest on the Term Note iswiated on the basis of a 360-day year for theshctumber of days the principal is
outstanding.”

1.6 (a) Section 3A of the Loan Agreement shall be atedrand restated in its entirety to read as follows

“The Lender extended to the Borrower a non-revg\équipment line of credit (such loan, togethehwaihy and all extensions,
renewals, amendments, refinancings, modificatioosyersions or consolidations thereof or therdte,"Equipment Loan”). The
Equipment Loan is evidenced by an amended andedstguipment line note dated November 10, 2006ut®d by Borrower, in the
principal sum of Eleven Million and 00/100 ($11,0000.00) Dollars (such note, together with any alhéxtensions, renewals,
amendments, refinancings, modifications, convessmmconsolidations thereof or thereto, the “EqueptrNote”). The Equipment
Note is payable to the order of the Lender in iivsients of principal and interest, calculated & sipplicable rate set forth in the
Equipment Note, the terms of which are incorporédtectin by reference.”
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(b) There shall be only one Section 3A of the Loan &grent to read as stated above, and any additietsib8 3A
that may have been added by a prior amendmentébyeeleted in its entirety.

1.7 (a) Section 3B of the Loan Agreement shall be atedrand restated in its entirety to read as follows

“The Lender extended to the Borrower a non-revg\équipment line of credit (such loan, togethehwaihy and all extensions,
renewals, amendments, refinancings, modificatioosyersions or consolidations thereof or therdte,"Equipment Loan No. 2")The
Equipment Loan No. 2 is evidenced by an equipmiasatriote dated June 30, 2007 executed by Borrawéne principal sum of Nine
Million and 00/100 ($9,000,000.00) Dollars (sucheydgogether with any and all extensions, reneveateendments, refinancings,
modifications, conversions or consolidations thémdhereto, the “Equipment Note No. 2”). The Euunent Note No. 2 is payable to
the order of the Lender in installments of printigad interest, calculated at the applicable ratdath in the Equipment Note No. 2,
the terms of which are incorporated herein by exiee.”

(b) There shall be only one Section 3B of the Loan Agrent to read as stated above, and any additi@tsb8 3B
that may have been added by a prior amendmentébyeeleted in its entirety.

1.8 Section 8.2 of the Loan Agreement shall be ameatieldrestated in its entirety to read as follows:

“Borrower shall keep accurate and complete recofdts Accounts. Borrower shall deliver to Lendgron demand, the original copy
of all documents, including, without limitation p@&ment histories, present status reports and ghmipreports, relating to the
Accounts and such other matters and informaticatireg to the status of then existing Accounts asdee shall reasonably request.”

1.9 Section 8.3 of the Loan Agreement shall be ameatieldrestated in its entirety to read as follows:

“Borrower shall give Lender prompt written noticeamy Accounts in excess of Twenty-Five Thousandl rea/100 ($25,000.000)
Dollars which are in dispute between any Accourthitbeand Lender.”

1.10 Section 9.4 of the Loan Agreement shall be ameigetkleting the first sentence thereof in its eyir
111 Section 10 of the Loan Agreement shall be amendddestated in its entirety to read as follows:

“ As soon as available, but not later than Febru&rgfleach year, Borrower shall deliver to the Lamateliminary, internally
prepared, unaudited financial statements of Borramel its Subsidiaries, containing the balancetsbiehe Borrower and its
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Subsidiaries as of the close of the prior fiscarystatements of income and retained earninga atatement of cash flows for the
prior fiscal year; and such other comments andhfifed details as are usually included in similgrags. Such financial statements
shall be in form and reporting basis satisfactorthe Lender and be prepared in accordance with GAA

As soon as available, but not later than one huhtiventy (120) days after the end of each fiscal yd# Parent and its
Subsidiaries (hereafter, collectively “BroadwindBorrower shall deliver to the Lender annual finahstatements of Broadwind,
consisting of audited consolidated balance shetttements of income, cash flows and changes melsblaers’ equity and, unaudited
consolidating balance sheets and statements ofiacsetting forth in comparative form the consdkdifigures for the previous fisc
year; and such other comments and financial dedailsre usually included in similar reports. Sfichncial statements shall (a) be
prepared in accordance with GAAP by an independertified public accounting firm selected by ther®ever and acceptable to the
Lender (“Borrower’s Accounting Firm”) and (b) comtainqualified opinions as to the fairness of tte#esnents therein contained.
Borrower shall also provide to the Lender any managnt letters that may accompany such statements.

As soon as available, but not later than forty-{i8) days after the end of each fiscal quarterr@®weer shall deliver to the
Lender (i) internally prepared quarterly finanathtements of Borrower, in form and content satisiy to Lender, and (ii) a quartel
covenant compliance certificate, in form and consatisfactory to Lender (including a certificatethe chief executive or financial
officer of Borrower containing a computation ofdashowing compliance with, each of the financialemants contained in
Section 14.1 hereof). The validity and accuracgaifl financial statements shall be certified By ¢hief executive or financial officer
of the Borrower, in a form satisfactory to the Lend

As soon as available, not later than forty-five)(d8ys after the close of each of the first thiseal quarters of each fiscal
year of Broadwind, the Borrower shall deliver te ttender a copy of the unaudited consolidated lbalaheet of Broadwind, as of 1
close of such quarter and the related consolidstegements of income, cash flows and changes ielsblaers’ equity for that portion
of the fiscal year ending as of the close of sustef quarter, all prepared in accordance with GAsibject to normal year-end
adjustments and except that footnote and schedkddure may be abbreviated) accompanied byeh#ication of the chief
executive or financial officer of Broadwind that silich financial statements are complete and coimeadl material respects and
present fairly in accordance with GAAP (subjechtwmal year-end adjustments and except that foetaotl schedule disclosure may
be abbreviated) of Broadwind as at the end of §ischl quarter.

As soon as available, but not later than fiftees) days after the end of each calendar month, Bearahall deliver to the
Lender (i) a monthly accounts receivable aging anabnthly accounts payable aging and (ii) inteynpiepared monthly financial
statements of Borrower and Parent, in form anderdrgatisfactory to Lender,
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which monthly statements shall include an incorageshent, balance sheet and cash flow statememt vditdity and accuracy of said
financial statements shall be certified by the thiecutive or financial officer of the Borrowen, & form satisfactory to the Lender.

As soon as available, but not later than the se¢@rtl) Business Day of each calendar week, Borr@hal deliver to the
Lender a rolling 13-week cash flow forecast begigniith such week, that shall detail all sourced ases of cash on a weekly basis,
shall report any variances from such report dediden the prior week and shall report a comparisfosctual cash flow versus the
forecast in the prior week.

As soon as available, but not later than the se¢®ft) Business Day after the end of every calendarter, Borrower shall
deliver to the Lender an updated Schedule 10.inhgdtirth the identified material accounting weakses of the Borrower and the
Parent, including necessary steps to correct fstles, the timeframe to correct such issues anédis®n responsible for each
corrective step to correct such issues indicatiegcurrent status of the items listed thereon.

As soon as available, but not later than NovemBesf®ach year, Borrower shall deliver to the Leralbusiness plan and
projected annual budget for the following fiscahgean each case in form and substance satisfatidhe Lender.

Borrower shall also promptly provide the Lenderwstich other information, financial or otherwisencerning the Borrower
or Parent, as the Lender may reasonably requesttfnoe to time.

The Lender shall make any and all audits and ifyatsbns which it deems reasonably necessary inection with the
Collateral. For the purposes of this Agreemerd,ltbnder shall have free and ready access atradbtduring normal business hours,
upon reasonable advance oral or written noticee@min the Lender’s reasonable judgment a rapitidedtion or loss to any
Collateral is threatened, in which case no noticdl9e given and access shall not be limited tonad business hours), to the book:
account, records, papers and documents of Borro&thout limiting the generality of the foregoiniipe Lender shall be entitled to
conduct (i) two (2) annual field audits of the Bawer, (ii) one (1) annual equipment appraisal) @iie (1) annual real estate appraisal
per Real Property or (iv) in each case, more fragaadits if deemed reasonably necessary by thddramder the circumstances then
existing, including, without limitation, at any terprior to the payment in full of all Indebtedne3he Borrower shall reimburse the
Lender for all reasonable costs and expenses ey Lender for such audits and, during the coiatilon of an Event of Default,
there shall be no limit on the number of auditappraisals.”

112 Section 13.1(g) of the Loan Agreement shall be atedrand restated in its entirety to read as follows

“No financing statement covering the Collaterabay part thereof, is on file in any public offiagtiier than financing statements in
favor of Lender and financing statements filedammection with Permitted Liens). The security iag in the
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Collateral granted by Borrower to Lender is valiii@nforceable and constitutes a first priorityusiég interest therein subject to
permitted Liens. The security interest in the BestiStock granted by the Parent to Lender is \aalitlenforceable and constitutes a
first priority security interest therein; and”

1.13 Section 14.1 of the Loan Agreement shall be ameadddestated in its entirety to read as follows:

“Borrower covenants to Lender and agrees thatsg & any Indebtedness shall remain unpaid:

(a) No Distributions. Borrower will make no distributions or dividendfany kind, including without limitation, any
loans or advances to employees or officers, exagpikpressly permitted by Section 14.3(i) hereof.

(b) Limitation on Intercompany Debt and Intercompangde Payables

0] All Intercompany Debt as of March 13, 2009 is settf on Part 1 of Schedule 14.1(hgreto. Upon the incurrence
of any additional Intercompany Debt, the Borrowalspromptly, and in any event within five (5) Bouass Days provide an
updated Schedule 14.1(b)All Intercompany Debt shall be (A) subordinatedall present and future Indebtedness owed by
the Borrower and/or the Guarantors to Lender ireamer satisfactory to the Lender and (B) evidered promissory note
or other instrument.

(i) All Intercompany Trade Payables as of February2P89 are set forth on Part 2 of Schedule 14.T{§)eto. At no
time shall the aggregate amount of outstandingdntapany Trade Payables exceed $350,000 (witheirtggany effect to
offset).

(c) Subordinated Debt Payment8orrower will not make any payments on SubortiddDebt or on Intercompany
Debt, other than non-cash payments of interestéabals capitalized interest by the Parent and Bardawrespect of the
Intercompany Debt owed to the Parent.

(d) Senior Debt to EBITDA As of the end of each fiscal quarter set foeloty, the Borrower shall maintain a ratio of
Senior Debt to trailing twelve (12) month EBITDA bt greater than the ratio set forth below acfas® such period:

Period Maximum Ratio
fiscal quarter ended March 31, 2C 3.0to 1.C
fiscal quarter ended June 30, 2( 3.9to1.C
fiscal quarter ended September 30, 2009 and escél fjuarter thereaft 3.0to 1.C
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(e) Cash Flow Coverage As of the end of each fiscal quarter set foeloty, the Borrower shall maintain a Cash F
Coverage of not less than the ratio set forth belomss from such period:

Period Minimum Ratio

fiscal quarter ended March 31, 2C 1.25t0 1.C

fiscal quarter ended June 30, 2( 1.05to0 1.C

fiscal quarter ended September 30, 2009 and escdl fjuarter thereaft 1.25t0 1.C
® Minimum EBITDA . As of the end of each calendar month set foelbvl, the Borrower shall maintain a minimum

cumulative EBITDA commencing January 1 of eachmdde year and ending on the last day of such catemdnth of not less than
the amount set forth below across from such mantny such calendar year.

Period Minimum EBITDA
January $ 1,046,00!
February $ 1,838,001
March $ 2,571,001
April $ 2,340,00!
May $ 3,312,001
June $ 4,099,001
July $ 4,940,001
August $ 5,878,00!
Septembe $ 6,982,00!
October $ 8,044,00!
Novembel $ 8,835,00i
Decembel $ 9,919,00!
(9) [Intentionally deleted.]
(h) Capital Expenditure Borrower shall not make any Capital Expenditueasept with respect to (i) the Hofler
Agreement, (ii) those Capital Expenditures setfar Schedule 14.1(hereto and (iii) those made with equity contribog from the

Parent.




The following definitions shall have the followimgeanings, including for purposes of the foregoingricial covenants:

“ Affiliate " of any Person shall mean (a) any other Persowtwldirectly or indirectly, controls or is contredl by or is under
common control with such Person (b) any officedioector of such Person, and (c) with respect ¢oLtnder, any entity administered
or managed by the Lender, or an Affiliate or inwestt advisor thereof and which is engaged in makngchasing, holding or
otherwise investing in commercial loans. A Persball be deemed to be “controlled by” any otheisBeiif such Person possesses,
directly or indirectly, power to direct or cause tilirection of the management and policies of fRetson whether by contract,
ownership of voting securities, membership interestotherwise. The term “Affiliate” shall includeithout limitation, the
Borrower’s parent company.

“ Capital Expenditures shall mean all expenditures (including capitadizease obligations) which, in accordance with
GAAP, would be required to be capitalized and showtthe consolidated balance sheet of the Borrogrexcluding expenditures
made in connection with the replacement, substitubir restoration of assets to the extent finarfefdom insurance proceeds (or
other similar recoveries) paid on account of theslof or damage to the assets being replacedtoredor (ii) with awards of
compensation arising from the taking by eminent dionor condemnation of the assets being replaced.

“ Cash Flow Coveragéshall mean for any fiscal quarter (i) during cadar year 2009, the product of (A) cumulative
EBITDA on a year to date basis as of the end dff $iscal quarter oveB) all scheduled payments of principal and inteogsa year
to date basis (excluding non-cash capitalized éstpras of the end of such fiscal quarter andli(ifjng calendar year 2010 and
thereafter, the product of trailing twelve (12) tfoEBITDA as of the end of such fiscal quarter cakscheduled payments of
principal and interest on a trailing twelve (12)mttobasis (excluding non-cash capitalized interas®f the end of such fiscal quarter;
provided, however, that the paydown of principal of the Revolvingdmoin connection with the Second Omnibus Amendndated
as of March 13, 2009, shall not be counted for pseg of clauses (i)(B) or (ii)(B) above.

“ Debt” shall mean, as to any Person, without duplicafjapall indebtedness of such Person; (b) all boedwmoney of suc
Person (including principal, interest, fees andrges), whether or not evidenced by bonds, debesitages or similar instruments;
(c) all obligations to pay the deferred purchaseepof property or services; (d) all obligationentingent or otherwise, with respect to
the maximum face amount of all letters of credibé@her or not drawn), bankers’ acceptances andasiotiligations issued for the
account of such Person, and all unpaid drawingespect of such letters of credit, bankers’ aceegga and similar obligations; (e) all
indebtedness secured by any lien on any propertyedvwy such Person, whether or not such indebtedressbeen assumed by such
Person (provided, however, if such Person hassmtraed or otherwise become liable in respect df swdebtedness, such
indebtedness shall be deemed to be in an amouat &qthe fair market value of the property subjecsuch
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lien at the time of determination); (f) the aggregamount of all capitalized lease obligationswaftsPerson; (g) all contingent
liabilities of such Person, whether or not refléota its balance sheet; (h) all hedging obligatiohsuch Person; (i) all Debt of any
partnership of which such Person is a general pgrémd (j) all monetary obligations of such Peraoder (i) a so-called synthetic,
off-balance sheet or tax retention lease, or (ii) areagent for the use or possession of propertyingeabligations that do not appe
on the balance sheet of such Person but which, tigimsolvency or bankruptcy of such Person, whadharacterized as the
indebtedness of such Person (without regard toustow treatment). Notwithstanding the foregoiBgbt shall not include trade
payables and accrued expenses incurred by sucbrParaccordance with customary practices anderotidinary course of business
of such Person.

“ Depreciation” shall mean the total amounts added to depreciatimortization, obsolescence, valuation and qihegper
reserves, as reflected on the Borrower’s finarsti@ements and determined in accordance with GAAP.

“ EBITDA " shall mean, for any period, (a) the sum for spehiod of: (i) Net Income, plu@i) Interest Charges, plus
(i) federal and state income taxes (including lilirois replacement tax), plU$v) Depreciation and amortization expense, plus
(v) non-cash management compensation expense(vpladl other non-cash charges, mir(b3 the sum for such period of
(i) Unfinanced Capital Expenditures and (ii) incoordoss attributable to equity in any Affiliate Subsidiary, in each case to the
extent included in determining Net Income for spehiod.

“ Interest Charge%shall mean, for any period, the sum of: (a)istérest, charges and related expenses payableegipect
to that fiscal period to a lender in connectionhwibrrowed money or the deferred purchase priegseéts that are treated as intere
accordance with GAAP, plub) the portion of capitalized lease obligationshwespect to that fiscal period that should batee as
interest in accordance with GAAP, pl(q all charges paid or payable (without duplica}iduring that period with respect to any
hedging agreements.

“ Net Income” shall mean, with respect to the Borrower for ayiod, the net income (or loss) of the Borrowerdiach
period as determined in accordance with GAAP, adinlgany extraordinary gains and any gains from disoweiil operations.

“ Senior Debt’ shall mean all Debt of the Borrower excluding Stdinated Debt.

“ Unfinanced Capital Expendituréshall mean all Capital Expenditures that areriiced solely from working capital of the
Borrower and are not otherwise financed in wholengrart by any third party; notwithstanding thenggality of the foregoing, for
clarification, “ Unfinanced Capital Expendituréshall not include any Capital Expenditures finandedctly by the Parent or with t
proceeds of Intercompany Debt owed to the Pareathar equity contributions from the Parent.”
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The financial covenants set forth hereinabove dgf@ttomputed on a consolidated basis in accordaitceGAAP.”
1.14 Section 14.2 of the Loan Agreement shall be amebgextiding the following as a new clause (aa) toere

“(aa) The Borrower shall continue to retain thghiRidge Partners or another consultant reasorzaisiyptable to the
Lender.”

1.15 Section 14 of the Loan Agreement shall be amengeatiling the following as a new Section 14.4:

“The Borrower shall pay to the Lender an exten$em) which shall be fully earned on March 13, 20f)9the dates set forth
below in the amount set forth from below acrossnfisuch date:

Due Date Installment Amount

April 30, 2009 $ 5,00(

May 31, 200¢ $ 5,00(

June 30, 200 $ 5,00(

July 31, 200¢ $ 5,00(

August 31, 200! $ 20,00(

September 30, 20C $ 20,00(

October 31, 200 $ 20,00(

November 30, 200 $ 20,00(



December 31, 200 $ 20,00C"
1.16 Exhibit A to the Loan Agreement is hereby deleteits entirety.
1.17 Schedule 14.1(b) to this Amendment shall be add¢ke Loan Agreement as Schedule 14.1(b) thereto.
1.18 Schedule 14.1(h) to this Amendment shall be addéle Loan Agreement as Schedule 14.1(h) thereto.
SECTION 2. AMENDMENTS TO NOTES.

2.1 Notwithstanding any other provision of any of thetds to the contrary, the Borrower may not selettave the Notes bear
interest at a fixed rate.

2.2 Notwithstanding any other provision of any of thets to the contrary, the Notes shall bear intexeatrate equal to the
greater of (A) LIBOR plus five percent (5%) and §ix percent (6%); providecthat for the purposes of clause (ii) above, “LIBBGhall be
defined as
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the rate per annum equal to the British Banker®ogission LIBOR Rate (“ BBA LIBOR), as published by Reuters (or other commercially
available source providing quotations of BBA LIB@R designated by the Lender from time to timepateximately 11:00 a.m., London tin
two (2) Business Days prior to the commencemestoh Interest Period, for U.S. dollar depositsriramount comparable to the relevant L
(for delivery on the first day of such InterestiBd} with a term equivalent to such Interest Period

2.3 Notwithstanding any other provision of any of thet&s or the Loan Agreement to the contrary, thed@eer shall not incur
and the Lender shall not charge any prepaymentiyena

2.4 Notwithstanding any other provision of the RevotyiNote or the Loan Agreement to the contrary, tattrity Date” (as
such term is defined in the Revolving Note) shalllanuary 15, 2011.

25 Notwithstanding any other provision of the Equiptniote or the Loan Agreement to the contrary, thlaturity Date” (as
such term is defined in the Equipment Note) shalDecember 31, 2011.

2.6 Notwithstanding any other provision of the Equipttniote No. 2 or the Loan Agreement to the contrtrg,“Maturity
Date” (as such term is defined in the EquipmenteNeo. 2) shall be December 31, 2011

SECTION 3. AMENDMENTS TO SUBSIDIARY NOTE.

3.1 Notwithstanding any other provision of the Subgigisote to the contrary, the Subsidiary Note shalr interest at a rate
equal to the greater of (A) LIBOR plus five percéfo) and (ii) six percent (6%); providethat for the purposes of clause (ii) above,
“LIBOR” shall be defined as the rate per annum étpu#he British Bankers Association LIBOR RateBBA LIBOR "), as published by
Reuters (or other commercially available sourceviging quotations of BBA LIBOR as designated by tremder from time to time) at
approximately 11:00 a.m., London time, two (2) Besis Days prior to the commencement of such IrttBex$od, for U.S. dollar deposits in
amount comparable to the relevant Loan (for dejiver the first day of such Interest Period) wittean equivalent to such Interest Period.

3.2 Notwithstanding any other provision of the Subgiglidote or the Loan Agreement to the contrary,“taturity Date” (as
such term is defined in the Subsidiary Note) shalDecember 31, 2011.

SECTION 4. WAIVER. The Lender hereby waives the Borrower'slation of the financial covenants set forth in Bets 14.1
(f) solely for the period ending December 31, 2@68 only to the extent that the Borrower had a mimh EBITDA of $9,500,000 for the
twelve (12) months ending on such date; provideowever, such waiver is limited solely to such specifiwepant violations for such periods
and shall not waive, suspend or effect any oth&aueby Borrower under the Loan Agreement, andltbeder expressly reserves all of its
rights with respect to any such other default(s).
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SECTION 5. CONDITIONS PRECEDENT. This Amendment shall becaffective on the date (the * Amendment Effective
Date”) when the Lender shall have received the follayin

51 Amendment This Amendment, duly executed by the partiegtoer

5.2 Resolutions A copy of the resolutions, in form and substasetsfactory to the Lender, of the Borrower anchea
Guarantor, as applicable, authorizing (i) the eXeay delivery and performance of this Amendmem, Subsidiary Loan Documents and the
other Loan Documents to which it is a party angtfie transactions contemplated under this Amendnties Subsidiary Loan Documents and
the other Loan Documents.

5.3 Organizational DocumentsA certificate of the secretary or assistantatey of the Borrower and each Guarantor certif
that all of the organizational documents of therBeer and each Guarantor remain in full force afffielce on the Amendment Effective Date in
form and substance as previously delivered to gveder on January 15, 2009, without modificatiosugplement of any kind.

5.4 Incumbency. A certificate of the secretary or assistantetey of the Borrower and each Guarantor, certifghre names
and true signatures of the officers authorizedgo this Amendment and the Reaffirmation.

55 Paydown. Payment of a paydown of the principal of the &teing Loan in an amount equal to $1,500,000, imiediately
available funds, which shall not be available fborrowing; provided that $500,000 of the paydown shall come as pdxeé&new
Intercompany Debt from Parent, on terms and camtreasonably satisfactory to the Lender.

5.6 Reaffirmation. A Reaffirmation, substantially in the form atted hereto as Exhibit Aereto, executed by the Parent, 1309
and 5100.
SECTION 6. REPRESENTATIONS AND WARRANTIES. To induce the Lemdo enter into this Amendment, the Borrower

and each Guarantor hereby represents and waraattits Lender as follows:

6.1 Due Authorization, NorContravention, etc The execution, delivery and performance by tbee®wver and each Guarantor
of this Amendment are within such party’s corpo@teompany powers, as applicable, have been dithodzed by all necessary corporate or
company action, as applicable, and do not

(@) contravene such party’s organizational documents;

(b) contravene any contractual restriction, law or goweental regulation or court decree or order bigdin or
affecting such party; or

(c) result in, or require the creation or impositionafy Lien on any of the Borrower’s or any Guarasitproperties,
other than the Permitted Liens.
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6.2 Government Approval, Regulation, etdNo authorization or approval or other action &yd no notice to or filing with, any
governmental authority or regulatory body or otRerson is required for the due execution, deliwerngerformance by the Borrower of this
Amendment.

6.3 Validity, etc. This Amendment constitutes the legal, valid bimdling obligation of the Borrower and each Guavant
enforceable in accordance with its terms.

6.4 Event of Default No Event of Default shall occur as a resultoofafter giving effect to, this Amendment.

6.5 Acknowledgements The Borrower and each of the Guarantors ackridgdéhat the amount of principal owing with respect
to the Indebtedness arising under the Loan AgregenttfenSubsidiary Loan Documents or the other LIbanuments as of date of this
Agreement, after giving effect to the $1,500,009duavn of principal of the Revolving Loan pursuamiSection 5. hereof, is $21,961,942.21.

Notwithstanding anything to the contrary in thet®&) the Subsidiary Notes, the Loan Agreement,_tize Documents or the Subsidiary Loan
Documents, the monthly required principal paymeming under each of the Notes and the Subsidiarngshall be as follows:

Note Required Monthly Principal Payment

Revolving Note $ 113,637.0
Term Note $ 131,655.5
Equipment Not¢ $ 183,333.3
Equipment Note No. $ 147,958.0
Subsidiary Not¢ $ 34,583.2.

Such monthly principal payments will be made onlést Business Day of each month. Any principabant outstanding on the
Maturity Date of any Note shall be due and payablsuch Maturity Date.

Without in any manner limiting the generality oétrelease set forth in Section hdreof, the Borrower and the Guarantors hereby
represent, warrant, covenant and agree that thkéser® offsets, counterclaims or defenses to payreperformance of the obligations set
forth in the Loan Agreement, the Subsidiary Loarcraents or the other Loan Documents and, in coregide hereof, expressly waive any
and all such offsets, counterclaims and defenssim@rout of any alleged acts, transactions or siois on the part of the Lender arising (or
otherwise relating to the period) on or prior te thmendment Effective Date.

SECTION 7. MISCELLANEOUS.

7.1 Continuing Effectiveness, etcThis Amendment shall be deemed to be an amendm#éme Loan Agreement, the Subsidi
Loan Documents and the other Loan Documents, elashioh shall remain in full force and effect arsdhiereby ratified, approved and
confirmed in each and every respect. After theatifeness of this Amendment in
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accordance with its terms, all references to thenLAgreement, the Subsidiary Loan Documents anid kean Document in the Loan
Documents or the Subsidiary Loan Documents or jnagher document, instrument, agreement or wrisingll be deemed to refer to the Loan
Agreement or such other Loan Document or Subsidiagn Document as amended hereby.

7.2 Payment of Costs and ExpenseBhe Borrower agrees to pay on demand all expeofsthe Lender (including the fees and
out-of-pocket expenses of counsel to the Lendecpimection with the drafting, negotiation, execntidelivery and effectiveness of this
Amendment.

7.3 Mayer Brown Expenses Without limiting the generality of Section 7.?he Borrower agrees to pay, within five (5) Buesit
Days of receipt of an invoice, the fees and expepn$dlayer Brown LLP, counsel to the Lender, inedrin connection with the representation
of the Lender in this matter.

7.4 General Credit Agreement Compliancd@ll provisions of the Loan Agreement, the Sulemig Loan Documents and the
other Loan Documents (as expressly amended inddacti, 2 and_3) shall continue in full force and effect in accande with the provisions
thereof and the Borrower and the Guarantors reaffilt their agreements under the Loan AgreemeatStibsidiary Loan Documents and the
other Loan Documents. The Borrower and the Guararshall comply with the provisions of their resipee Loan Documents and Subsidiary
Loan Documents, including, without limitation, thimely payment of all scheduled principal and ierpayments.

7.5 Release and Covenant Not to Suke consideration of the agreements and undedstgs in this Agreement, the Borrower
and each Guarantor jointly and severally, for ftaeld on behalf of the Borrower’s Derivative/Susm@sPersons, hereby knowingly and
voluntarily, unconditionally and irrevocably, abstaly, finally and forever releases, acquits arstllirges each Lender Released Party from
any Claim relating in any manner whatsoever to@frthe Loan Documents, including any transactiomtemplated thereby or undertaken in
connection therewith, or otherwise to the Borrower Guarantors’ credit relationship with the Lendehich relates or may relate in any
manner whatsoever to any facts, known or unknowexistence on or at any time prior to the Amendnidfective Date (each a_“ Borrower
Related Clain?).

The Borrower and each Guarantor hereby knowingtihanuntarily, unconditionally and irrevocably, ahstely finally and forever
covenants that it shall refrain, and further sbatct any Derivative/Successor Person to reffaitp commencing or otherwise prosecuting
any action, suit or other proceeding of any kiratune, character, or description, including in lawn equity, against any Lender Released
Party on account of any Borrower-Related ClaimctEaender Released Party shall be entitled to eaftitis covenant through specific
performance. In addition to any other liability ied shall accrue upon the breach of this coverthatbreaching party (including, any
Derivative/Successor Person of the Borrower or@uogirantor that commences or prosecutes any suomastit or other proceeding) shall be
liable to such Lender Released Party for all reabtmnattorneys’ fees and costs incurred by sudly rathe defense of any such action, suit or
other proceeding.
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The following terms shall have the following defiohs when used in this Section 7.5

“ Claims” shall mean, with respect to the Borrower and/or @ograntor, any and all claims, counterclaims oasti causes
action (including, any relating in any manner ty amisting litigation or investigation), suits, ajstions, controversies, defenses,
debts, liens, contracts, agreements, covenantsiiges, liabilities, damages, penalties, demandsath, compensation, losses, costs,
judgments, orders, interest, fee, or expense (@irfuattorneys’ fees and expenses) or other sirtdars of any kind, type, nature,
character or description, including, whether in |@guity or otherwise, whether now known or unknpwhether in contract or in tort,
whether choate or inchoate, whether contingenested, whether liquidated or unliquidated, whethed or unfixed, whether
matured or unmatured, whether suspected or unsteshemnd whether or not concealed, sealed or hjdifeany of the Borrowers
and/or which may be asserted by the Borrower aradigrGuarantor, through the Borrower and/or anyr@utar or otherwise on the
behalf of the Borrower and/or any Guarantor (inglgdhose which may be asserted on any derivatgish which have existed at
any time on or prior to the date hereof.

“ Derivative/Successor Persdishall mean, with respect to the Borrower or ayafantor, any person or other entity
(including any former, current, or future employefficer, agent, attorney, board member, sharelmpfleent, subsidiary, partnership,
joint venture, other affiliate, spouse, relativeirhbeneficiary, legal representative, creditogcessor or assign) that may assert or
attempt to assert any Claim by or otherwise belogpgp the Borrower or any such Guarantor, throlnghBorrower or such Guarantor
or otherwise on behalf of the Borrower or such @uator (including on any derivative basis).

“ Lender Released Partiéshall mean the Lender and each of its formenenty and future subsidiaries, parents,
partnerships, joint ventures, other affiliatesjafs, directors, employees, attorneys, agenttu@intg consultants), assigns, heirs,
executors, administrators, predecessors, succemsom@ssigns.

7.6 Severability. Any provision of this Amendment which is prohés or unenforceable in any jurisdiction shallt@asuch

provision and such jurisdiction, be ineffectivethhe extent of such prohibition or unenforceabilitighout invalidating the remaining provisions
of this Amendment or affecting the validity or erdeability of such provision in any other jurisdlict.

7.7 Headings The various headings of this Amendment are taddor convenience only and shall not affect theaning or

interpretation of this Amendment or any provisideseof.

7.8 Execution in Counterparts This Amendment may be executed by the partiesttién several counterparts, each of which

shall be deemed to be an original and all of wisichll constitute together but one and the samesagrst.
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7.9 Governing Law. THIS AMENDMENT SHALL BE DEEMED TO BE A CONTRACTMADE UNDER AND GOVERNEL
BY THE INTERNAL LAWS OF THE STATE OF ILLINOIS (INCWUDING 735 ILCS SECTION 105/5-5), BUT OTHERWISE WITUT
GIVING EFFECT TO ANY OF SUCH STATE’'S CONFLICTS-OFAW PROVISIONS.

7.10 Successors and AssigngThis Amendment shall be binding upon and simalie to the benefit of the parties hereto and their
respective successors and assigns.
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IN WITNESS WHEREOF, the undersigned have duly etextthis Omnibus Amendment Agreement as of the fitsteset forth
above.

BRAD FOOTE GEAR WORKS, INC

By: /s/ Ralph Placze
Name: Ralph Placze
Title:  VP-Finance and Treasur

1309 SOUTH CICERO AVENUE, LL(

By: /s/ Ralph Placze
Name: Ralph Placze
Title:  Authorized Signator

5100 NEVILLE ROAD, LLC

By: /s/ Ralph Placze
Name: Ralph Placze
Title:  Authorized Signator

Omnibus Amendment Signature P

S-1




BANK OF AMERICA, N.A., as Lende

By: /s/ Sandra H. Benne
Name: Sandra H. Benne
Title: Senior Vice Presidel

Omnibus Amendment Signature P

S-2




Exhibit 10.87
REAFFIRMATION

THIS REAFFIRMATION (this “ Reaffirmatiori) dated as of March 13, 2009, is made by eachefindersigned (each, an “
Undersigned), in favor of the Lender (as defined below).

1. Brad Foote Gear Works, Inc. (thect®wer”) and Bank of America, N.A., as lender (in suclpaeity, the “ Lendet) are
parties to that certain Loan and Security Agreemaeated as of January 17, 1997 (as amended taddtm effect on the date hereof, the “
Existing Credit Agreemer).

2. The Borrower and the Lender haveegto amend the Existing Credit Agreement purstmatitat certain Second Omnibus
Amendment Agreement (the “ Omnibus Amendment Agesgrf) of even date herewith (the Existing Credit Agremt, as amended by the
Omnibus Amendment Agreement, and as such may teefuimended, modified, restated or supplemented fime to time, the “ Credit

Agreement).

3. Each of the Undersigned is partgrie or more Loan Documents (collectively, the “ fReaed Documents) relating to the
Credit Agreement.

4, It is a condition precedent to tltewrence of the Amendment Effective Date (as aeffim the Omnibus Amendment
Agreement) that each of the Undersigned executealalieker this Reaffirmation.

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which are herebynaevledged, and in order
to induce the Lender to enter into the Omnibus Adneent Agreement, each Undersigned agrees, forethefib of the Lender, as follows:

ARTICLE I.
DEFINITIONS

Capitalized terms used herein that are definetlérredit Agreement shall have the same meanings wked herein unless otherv
defined herein.

ARTICLE II.
REAFFIRMATION

Each Reaffirmed Document remains in full force affdct and is hereby ratified and confirmed, amarfrand after the date hereof,
each reference that appears in any of the Reaffildbwuments to the Existing Credit Agreement shaltleemed to be a reference to the C
Agreement.




ARTICLE IIl.
MISCELLANEOUS PROVISIONS

SECTION 3.1._Loan DocumentThis Reaffirmation is a Loan Document executespant to the Credit Agreement and shall (unless
otherwise expressly indicated herein) be constraddhinistered and applied in accordance with thegeand provisions thereof.

SECTION 3.2._Severability Any provision of this Reaffirmation which is gribited or unenforceable in any jurisdiction shali,to
such provision and such jurisdiction, be ineffeetio the extent of such prohibition or unenforclghivithout invalidating the remaining
provisions of this Reaffirmation or affecting thalidity or enforceability of such provision in anyher jurisdiction.

SECTION 3.3._Headings The various headings of this reaffirmation aserted for convenience only and shall not affeet t
meaning or interpretation of this Amendment or pryvisions hereof.

SECTION 3.4. Execution in Counterpartd his Reaffirmation may be executed by the pauttiereto in several counterparts, each of
which shall be deemed to be an original and altloith shall constitute together but one and theesagreement.

SECTION 3.5_Governing Law THIS REAFFIRMATION SHALL BE DEEMED TO BE A CONTRCT MADE UNDER AND
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF ILLIKIS (INCLUDING 735 ILCS SECTION 105/5-5), BUT OTHERSE
WITHOUT GIVING EFFECT TO ANY OF SUCH STATE'S CONFOTS-OF-LAW PROVISIONS.

SECTION 3.6_Successors and Assigrehis Reaffirmation shall be binding upon andlsinare to the benefit of the parties hereto
and their respective successors and assigns.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto, by theficefs duly authorized, have caused this Reaffiromato be duly executed and

delivered as of the date first above written.

BROADWIND ENERGY, INC.

By: /s/ J. Cameron Drecc
Name: J. Cameron Dreco
Title: Chief Executive Office

1309 SOUTH CICERO AVENUE, LL(

By: /s/ Ralph Placze
Name: Ralph Placzel
Title: Authorized Signator

5100 NEVILLE ROAD, LLC

By: /s/ Ralph Placze
Name: Ralph Placzel
Title: Authorized Signator

Reaffirmatior




Exhibit 10.88
AGREEMENT GOVERNING EXTENSIONS OF CREDIT

This Agreement, dated March 13, 2009, is betwegadtors Community Bank (the “Bank”) and Tower T&gfstems Inc. (the
“Borrower”).

RECITALS
A. Bank and Borrower are parties to certain extensidresedit, which extensions of credit are evidehbg loan documentation
existing on the date hereof and may be evidencetiditional loan documentation executed by oneoth parties from time to time; and
B. Bank and Borrower desire to enter into this Agreefmelating to all such loan documentation.
AGREEMENT
1. Collateral.

i. Debt Documents; Obligation8Bank and Borrower have executed and anticipateftom time to time they may execute loan
agreements, notes, guaranties and other docuntem&atidencing a debt or obligation of Borrower tanR from time to time. All documents at
any time executed by Borrower and evidencing a debbligation of Borrower to Bank are referrechrein as “Debt Documents.” All
obligations of Borrower to Bank under Debt Docunsesmid all other obligations of Borrower to Banknfrtime to time are referred to hereir
“Obligations.” Obligations include but are not lid to obligations to repay loans, debts occurbpgeason of overdrafts of checking
accounts, obligations to take action such as pginbansurance or maintaining property, and alkotbbligations of Borrower to Bank,
including those obligations that exist on the daeeof and those obligations that may be incurredraafter the date heretof.

The following existing documents are Debt Documents

Commercial Promissory Note and Commercial Loan Agrent dated 3/21/2008, Irrevocable Standby Left@redit dated 8/31/2007,
Guaranty of R. B. A. Inc. dated 3/21/2008, Guararityower Tech Holdings Inc. dated 3/21/2008

ii. Security Documents; CollateralBorrower has granted to Bank certain collatexatl Bank and Borrower anticipate that
Borrower may grant to Bank additional collateralrfr time to time. All documents at any time grantiadank a lien or security interest in any
property are referred to herein as “Security Docusié A document may be both a Debt Document aSdeurity Document. All of
Borrower’s property in which Bank has a lien org#ty interest on the date hereof, and all propertywhich Bank may have a lien or security
interest in the future, including but not limitewlreal estate and personal property, is referrérbtein as “Collateral.”

The following existing documents are Security Doeuits:
Commercial Security Agreement dated 10/4/2007

iii. Cross CollateralizationAll Collateral shall at all times be security falf Obligations. If Borrower grants Bank a lien or
security interest at any time, such lien or seguniterest shall continue, and the Borrower’s propshall continue to be collateral for all
Obligations, until all Obligations are paid in falhd Bank and Borrower enter into a terminationetease of the applicable Security Docum

2. Cross Default Any time there is a default under any Debt Docatnany Security Document or this Agreement, susflault
shall be a default under all Debt Documents, atiuiey Documents and this Agreement.

3. Covenants and Agreementt addition to all agreements contained in thétI@ocuments and Security Documents,
Borrower agrees to comply with all of the following

i.  Minimum Debt service coverage ratio of 1,25:1 tdsjaarterly using trailing 12 month financials.
The coverage ratio is defined as:

net profit + depreciation + intere
principal payments and interest payme

Minimum Tangible Net Worth (excluding goodwill anther intangible assets) covenant to be testederbar

as follows:
3/31/200¢ $ 1.4 million
6/30/200¢ $ 1.6 million
9/30/200¢ $ 1.8 million
12/31/200¢ $ 2.0 million

iii. Primary Depository account(s) to be maintainedhaéstors Community Bank.
iv. Existing monthly borrowing base agreement to renfaénsame.
v. No additional loans or leases to be entered intboamit Investors Community Bank’s prior approval.

vi. Audited financial statements by Grant Thorntonegbovided to Investors Community Bank by 3/31/2009
Financial performance of Broadwind Energy, Inc. #meltwo subsidiaries we finance (Tower Tech
Systems, Inc., and R. B. A., Inc.) must be “matbriclose” (minimum fye 2008 profitability for Towelech
Systems, Inc. of $3,600,000: minimum fye 2008 padfiity for R. B. A., Inc. of $150,000: (excludirthe one-
time impairment charge) and a maximum fye 2008 fos8roadwind Energy, Inc. of $27,000,000). Th



profitability numbers are based on 80% of the padiflity / (loss) as reflected in the consolidafiedncial statemen
provided Investors Community Bank. The covenantation applies if any, or all, of the above perfamoe
measurements are not attained.




Annually, Borrower will provide to Lender Borrowerfinancial statements, tax returns, or those pegbly independent accountants
within 90 days after the close of each fiscal y@ary annual financial statements that Borrower jpes will be:

O reviewed statementEl compiled statements.

Borrower will provide Lender with interim finandieeports on a quarterly basis, and within 45 dafyesr the close of
this business period. Interim financial statemevitsbe:

O audited O reviewed compiled statements.
4. This Agreement to ControlThe Bank and Borrower intend for this Agreemerapply to all transactions between them, and

this Agreement shall continue in effect until ther®wer and Bank enter into a termination agreerrteven if a particular Security Document
ever describes certain Obligations without desegkill Obligations, that Security Document shatiuse all Obligations.

5. Effect of Agreement This Agreement applies to all extensions of drediween Bank and Borrower. This Agreement is not
an agreement to extend credit. Bank shall not ttigatled under this Agreement to loan money to Beeoor otherwise extend credit to
Borrower.

6. Participants; Assigns; GuarantoBisclosure. The Borrower agrees that the Bank may, at it®apsell to one or more other
financial institutions or other parties interestgtie Obligations. Bank may, at Bank’s sole optitisclose to the purchaser of any such interest
and to any guarantor of all or any part of the @dtions financial and other information concerniimg Borrower.

7. Amendment This Agreement may be amended only by a writigged by the party to be bound thereby.
8. Governing Law. This Agreement shall be governed by, and condtiu@ccordance with, the laws of the State of \Misin

without giving effect to applicable principles airdlict of laws to the extent that the applicatmfithe laws of another jurisdiction would be
required thereby.

9. Counterparts This Agreement may be signed in any number oht@parts, each of which shall be an original, wlith sam
effect as if the signatures thereto and hereto wpoa the same instrument.

10. Severability.In case any provision in this Agreement shall halidl, illegal or unenforceable, the validity, I¢iggaand
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

IN WITNESS WHEREOF, the partidereto have caused this Agreement to be duly ezd@s of the day and year first above wril
BORROWER :
Tower Tech Systems In
a WisconsirCorporation
By : /s/ Steven A. Huntingtol

Steven A Huntington
Title: C.F.O.

BANK:
INVESTORS COMMUNITY BANK

By: /s/Robert Boerge
Robert Boerger
Title: Sr. Commercial Lende




Exhibit 10.89

BORROWER NAME AND ADDRESS LENDER NAME AND ADDRESS LOAN DESCRIPTION
Tower Tech Systems Ir Investors Community Ban
101 S. I6th St, P O. Box 1957 860 N. Rapids Road Number 4493810z mat
Manitowoc, WI 5422:-1957 P O. Box 700
Manitowoc, WI 54221-0700 Amount $ 5,500,000.0(
Date 03-21-2008

O Refer to the attached Signature Addendum, Ingatpd herein, for additional Borrowers and thejnsitures.
COMMERCIAL DEBT MODIFICATION AGREEMENT
DATE AND PARTIES. The date of this Debt Modificati®Agreement (Modification) is 03-13-2009
DEFINITIONS. As used in this Modification, the tes have the following meanings.
Pronouns. The pronouns “I,” “me,” and “my” refer@gach Borrower signing this Modification, individlyaand together with their heirs,
executors, administrators, successors, and asSigns and “your” refer to the Lender, with its paiipants or syndicators, successors and

assigns, or any person or entity that acquiresi@mdst in this Modification or Prior Obligation.

Prior Obligation. “Prior Obligation” refers to mygvious agreemergoverning my promise to pay you money, including lxan agreemen
note, or document that evidences my indebtednaesdsai@y extensions, renewals, modifications, andtiukions.

BACKGROUND. You and | have entered into a Prior i@&tion which is evidenced by Commercial Promisddofe and Commercial Loan
Agreement dated 03-21-2008 in the original principal amount of1  with a maximum possible principal amount of $08500.00.
O payable ondemandd payable on demand but if no demand is made, dynidturity date of with a
maturity date of 04-22-2009.

As of the date of this Modification. tH&l  amount remaining due i€d  current amount outstanding on the Prior Obligatt
$ 5,247,000.00 principal (Principal) plus $ 9,707a&crued interest, for a total of $ 5,256,777.50.

MODIFICATION. For value received, you and | agreentodify the Prior Obligation as follows
INTEREST RATE MODIFICATION.
INTEREST RATE:

The interest rate shall change from a variable sbfime + 0.00% with a floor rate of 5.00% toaxiable rate of prime +.50%
with a floor rate of 6.00 effective 3/13/2009 am@lsremain in effect until maturity.

Maximum Interest Amount. Any amount assessed dectad as interest will be limited to the maximuawful amount of interest
allowed by state or federal law. Amounts colledtedxcess of the maximum lawful amount will be apgifirst to the unpaid principal
balance. Any remainder will be refunded to me

a Post-Maturity/Default Interest Rate.

O Compounding. This Modification provides for thempounding of interes
O PAYMENT MODIFICATION.

O DRAW PERIOD MODIFICATION.

O FEES AND CHARGES MODIFICATION

ADDITIONAL TERMS.
The maturity date shall change from 4/22/2009 182010

The Agreement G overning Extensions of Credit d&/{@d/2008 will be replaced with the Agreement Gaugy Extensions of Credit
dated 3/13/200¢



CONTINUATION OF TERMS. Except as specifically amexddn this Modification, all terms of the Prior @jdtion remain in effect.

INTERPRETATION. whenever used, the singular inckidbe plural and the plural includes the singlilae Section headings are for
convenience only and are not to be used to integoréefine the terms of this Modification.

VT only O NOTICE TO BORROWER: THIS IS A DEMAND NOTE AND SO MA Y BE COLLECTED BY THE LENDER AT ANY
TIME. ANEW NOTE MUTUALLY AGREED UPON AND SUBSEQUEN TLY ISSUED MAY CARRY A HIGHER OR LOWER
RATE OF INTEREST.

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXEND CREDIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND ORENEW SUCH DEBT ARE NOT ENFORCEABLE,
REGARDLESS OF THE LEGAL THEORY UPON WHICH IT IS BAD THAT IS IN ANY WAY RELATED TO THE CREDIT
AGREEMENT. TO PROTECT YOU (BORROWER/DEBTOR) AND YSENDER/SECURED PARTY) FROM MISUNDERSTANDING
OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERINGUCH MATTERS ARE CONTAINED IN THIS WRITING,
WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THAGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER
AGREE IN WRITING TO MODIFY IT. BY SIGNING THIS MODFICATION, THE PARTIES AFFIRM THAT NO UNWRITTEN ORAL
AGREEMENT EXISTS BETWEEN THEM.

SIGNATURES. By signing under seal, Borrower agrees to the texomsained in this Note. Borrower also acknowledgegipt of a copy of
this Note.

BORROWER:

Tower Tech Systems In

Entity Name

/sl Steven A. Huntington 3/13/09 (Seal (Seal
SignatureSteven A. Huntingtor Date Signature Date

VP Finance and Treasur

(Seal (Seal
Signature Date Signature Date
LENDER:
Investors Community Ban
Entity Name
/s/ Robert R. Boerge 3/13/09 (Seal (Seal
SignatureRobert R. Boerge Date Signature Date
Senior Commercial Lend:
COMMERCIAL DEBT MODIFICATION AGREEMENT NOT TO BE USED FOR LOANS SUBJECT TO CONSUM

LENDING LAWS

Expere® ¢ 1998, 2001 Bankers Systems, Inc., St. Cloud, ’knm COMM-DMOD 7/1/2004
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Exhibit 10.9C
AGREEMENT GOVERNING EXTENSIONS OF CREDIT
This Agreement, dated March 13 2009, is betweeadtors Community Bank (the “Bank”) and R. B. A..Itbe “Borrower”).

RECITALS
A. Bank and Borrower are parties to certain extensidresedit, which extensions of credit are evidehbg loan documentatic
existing on the date hereof and may be evidenceatiitional loan documentation executed by oneotin parties from time to time; and
B. Bank and Borrower desire to enter into this Agreeimelating to all such loan documentation.
AGREEMENT
1. Collateral.

i. Debt Documents; ObligationBank and Borrower have executed and anticipaeftbm time to time they may execute |
agreements, notes, guaranties and other docuneniatidencing a debt or obligation of Borrower @nk from time to time. All documents at
any time executed by Borrower and evidencing a debbligation of Borrower to Bank are referrechrein as “Debt Documents.” All
obligations of Borrower to Bank under Debt Docunsesmid all other obligations of Borrower to Banknfrtime to time are referred to hereir
“Obligations.” Obligations include but are not lted to obligations to repay loans, debts occurbyngeason of overdrafts of checking
accounts, obligations to take action such as psinbansurance or maintaining property, and alkotiibligations of Borrower to Bank,
including those obligations that exist on the deesof and those obligations that may be incurredraafter the date hereof.

The following existing documents are Debt Documents

Four (4) Commercial Promissory Notes and Commetmah Agreements dated 4/7/08, Guaranty pledgeBrbgidwind Energy, Inc. dated
4/7/08, Guaranty pledged by Tower Tech Systemsdated 4/7/08.

ii. Security Document<Collateral. Borrower has granted to Bank certain collatexat Bank and Borrower anticipate that
Borrower may grant to Bank additional collateralnfrtime to time. All documents at any time grantiodank a lien or security interest in any
property are referred to herein as “Security Docut$i2 A document may be both a Debt Document aSdeurity Document. All of
Borrower’s property in which Bank has a lien org#ty interest on the date hereof, and all propertywhich Bank may have a lien or security
interest in the future, including but not limitezlreal estate and personal property, is referrdgtein as “Collateral.”

The following existing documents are Security Doeunts:
Mortgage dated 3/21/08 and Commercial Security &grent dated 10/4/07.

iii. CrossCollateralization Al Collateral shall at all times be security &irObligations. If Borrower grants Bank a lien or
security interest at any time, such lien or segunterest shall continue, and the Borrower’s propshall continue to be collateral for all
Obligations, until all Obligations are paid in falhd Bank and Borrower enter into a terminationetegase of the applicable Security Docum

2. Cross Default Any time there is a default under any Debt Docaimany Security Document or this Agreement, suefault
shall be a default under all Debt Documents, atiuiey Documents and this Agreement.

3. Covenants and Agreementt addition to all agreements contained in thétI2ocuments and Security Documents,
Borrower agrees to comply with all of the following

i.  Minimum Debt service coverage ratio of 1.25:1 tésjaarterly using trailing 12 month financials.

The coverage ratio is defined as:

net profit + depreciation + intere
principal payments and interest payme

ii.  Minimum Tangible Net Worth (excluding goodwill anther intangible assets) covenant to be testedeyar

as follows:
3/31/200¢ $ 1.4 million
6/30/200¢ $ 1.6 million
9/30/200¢ $ 1.8 million
12/31/200& $ 2.0 million

iii. Primary Depository account(s) to be maintainedhaéstors Community Bank.
iv. Existing monthly borrowing base agreement to renfaénsame.
v. No additional loans or leases to be entered intbomk Investors Community Bank’s prior approval.

vi. Audited financial statements by Grant Thorntonégobovided to Investors Community Bank by 3/31/2009
Financial performance of Broadwind Energy, Inc. #meltwo subsidiaries we finance (Tower Tech
Systems, Inc., and R. B. A., Inc.) must be “mathrielose” (minimum fye 2008 profitability for Towelech
Systems, Inc. of $3,600,000: minimum fye 2008 padfiity for R. B. A., Inc. of $150,000: (excludirthe one-
time impairment charge) and a maximum fye 2008 fos8roadwind Energy, Inc. of $27,000,000). These
profitability numbers are based on 80% of the patfiity / (loss) as reflected in the consolidatiencial



statements provided Investors Community Bank. Thee@ant violation applies if any, or all, of theoab
performance measurements are not attained.
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Annually. Borrower will provi de to Lender Borroweffinancial statements, tax returns, or those areg by independent
accountants within 90 days after the close of diachl year. Any annual financial statements thatrBwer provides will be:

O reviewed statementEl compiled statements.

Borrower will provide Lender with interim financia¢ports on a quarterly basis, and within 45 ddies ¢he close of thi
business period. Interim financial statements lgll

O auditedd reviewedXl compiled statements.
4. This Agreement to ControlThe Bank and Borrower intend for this Agreemengpply to all transactions between them, and

this Agreement shall continue in effect until ther®wer and Bank enter into a termination agreerrteven if a particular Security Document
ever describes certain Obligations without desegkill Obligations, that Security Document shatiuse all Obligations.

5. Effect of Agreement This Agreement applies to all extensions of drbdiween Bank and Borrower. This Agreement is not
an agreement to extend credit. Bank shall not ttigatled under this Agreement to loan money to Beeoor otherwise extend credit to
Borrower.

6. Participants; Assigns; Guarantors; Disclosufée Borrower agrees that the Bank may, at it®apsell to one or more oth
financial institutions or other parties interestgtie Obligations. Bank may, at Bank’s sole optitisclose to the purchaser of any such interest
and to any guarantor of all or any part of the @dtions financial and other information concerniimg Borrower.

7. Amendment This Agreement may be amended only by a writigged by the party to be bound thereby.
8. GoverningLaw . This Agreement shall be governed by, and condtiu@ccordance with, the laws of the State of \Misin

without giving effect to applicable principles afrdflict of laws to the extent that the applicatmfithe laws of another jurisdiction would be
required thereby.

9. Counterparts This Agreement may be signed in any number oht@parts, each of which shall be an original, whit&
same effect as if the signatures thereto and herete upon the same instrument.

10. Severability. In case any provision in this Agreement shalinwvalid, illegal or unenforceable, the validitygedity and
enforceability of the remaining provisions shalt roany way be affected or impaired thereby.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first above written
BORROWER :
R. B. A. Inc.
a Corporation
By: /s/ Jeffrey G. Jandr

JeffreyG. Jandry
Title: Treasurer and Controlls

BANK:
INVESTORS COMMUNITY BANK

By: /s/ Robert Beerge
Robert Beerge
Title: Sr. Commercial Lende
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BORROWER NAME AND ADDRES¢ LENDER NAME AND ADDRESS LOAN DESCRIPTION

R. B. A. Inc, Investors Community Ban

300 S. 16th S P.O. Box 70( Number 47066102 ma
Manitowoc, WI 54220 Manitowoc, WI 54221 -0700 Amount 1,732,000.0!

Date 04-07-2008

O Refer to the attached Signature Addendum, incetpdrherein, for additional Borrowers and theinaigres
COMMERCIAL DEBT MODIFICATION AGREEMENT
DATE AND PARTIES. The date of this Debt ModificatidAgreement (Modification) is 03-13-2009
DEFINITIONS. As used in this Modification, the tesrhave the following meanings:
Pronouns. The pronouns “I” “me,” and “my” referéach Borrower signing this Modification, individiygand together with their beirs,
executors, adminisitrators, successors, and asSfgns and “your” refer to the Lender, with its gamipants or syndicators, successors and

assigns, or any person or entity that acquiresitandst in this Modification or Prior Obligation.

Prior Obligation. “Prior Obligation” refers to mygvious agreement governing my promise to pay youay. including any loan
agreement, note, or document that evidences myiadeess, and any extensions, renewals, modifitatiod substitutions.

BACKGROUND. You and | have entered into a Priori@ation witch is evidenced by Commercial Promissdigte and
Commercial Loan Agreement dated 04-07-2(3)8 in the original principal amount of[d with a maximum possible principal amount
of $1,732,000.000 payable on demand@ payable on demand but if no demand is made, byntitearity date of [
with a maturity date of 04-05-2009

As of the date of this Modification, ti® amount remaining due idd current amount outstanding on the Prior Obligaiso®
1,700,000.00 principal (Principal) plus $ 850.¢8raed interest, for a total of $ 1,700,850 73.

MODIFICATION, For value received, you and | agreenodify the Prior Obligation as follows.
INTEREST RATE MODIFICATION.
INTEREST RATE.

The interest rate shall change from a variable afthe previous months 30 day Libor +1.75% to aalde rate of the Wall Street
Journal prime index +0.00% with a floor rate of@®effective 3/13/2009 and shall remain in effetilunaturity.

Maximum Interest Amount. Any amount assessed dectad as interest will be limited to the maximuawful amount of interest
allowed by state or federal law Amounts collecte@xcess of the maximum lawful amount will be aggblffirst to the unpaid principal
balance. Any remainder will be refunded to me.
O Post-Maturity/Default Interest Rate.

O Compounding. This Modification provides for the qumnding of interes

O PAYMENT MODIFICATION.
O DRAW PERIOD MODIFICATION.
O FEES AND CHARGES MODIFICATION

ADDITIONAL TERMS.
The maturity date shall change from 4/5/2009 t@&2Q10

The Agreement Governing Extensions of Credit ddt&f2008 shall be replaced with the Agreement GawegrExtensions of Credit
dated 3/13/200¢



The following conditions shall be added to the nértgestors Community Bank is hereby authorizefiléofinancing statements
without t he borrower(s) signature as necessapettect Investors Community Bank’s interest in atdtal allowed for by this note,
any security agreements connected to this noté&J&@ Article 9 as amended.

CONTINUATION OF TERMS. Except as specifically ameddn this Modification, all terms of the Prior @jation remain in effect.

INTERPRETATION. Whenever used, the singular Inchuttee plural and the plural includes the singulae $ection headings are for
convenience only and are not to be used to integoréefine the terms of this Modification.

VT onlyd NOTICE TO BORROWER: THIS IS A DEMAND NOTE AND SO MABE COLLECTED BY THE LENDER AT ANY
TIME. A NEW NOTE MUTUALLY AGREED UPON AND SUBSEQUERLY ISSUED MAY CARRY A HIGHER OR LOWER RATE OF
INTEREST.

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEYEXTEND CREDIT OR TO FORBEAR FROM ENFORCING
REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND ORENEW SUCH DEBT ARE NOT ENFORCEABLE,
REGARDLESS OF THE LEGAL THEORY UPON WHICH IT IS BAD THAT IS IN ANY WAY RELATED TO THE CREDIT
AGREEMENT. TO PROTECT YOU (BORROWER/DEBTOR) AND YSENDER/SECURED PARTY) FROM MISUNDERSTANDING
OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERINGUCH MATTERS ARE CONTAINED IN THIS WRITING,
WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THAGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER
AGREE IN WRITING TO MODIFY IT. BY SIGNING THIS MODFICATION, THE PARTIES AFFIRM THAT NO UNWRITTEN ORAL
AGREEMENT EXISTS BETWEEN THEM.

SIGNATURES.BYy signing under seal, Borrower agrees to the wontained in this Note. Borrower also acknowledgeipt of a copy of th,
Note
BORROWER:

R. B. A. Inc.
Entity Name

/sl Jeffrey G. Jandrey 3-13-09 (Seal) (Seal
Signature Jeffrey G. Jandrey, Treasurer and Cdei Date Signature Date

(Seal) (Seal
Signature Date Signature Date

LENDER:

Investors Community Ban
Entity Name

/s/ Robert R. Boerger 3/13/09 (Seal) (Seal

Signature Robert R. Boerger, Senior Commercial ke Date Signature Date

COMMERCIAL DEBT MODIFICATION AGREEMENT NOT TO BE USED FOR LOANS SUBJECT T
CONSUMER LENDING LAWS

Expere® © 1998, 2001 Bankers Systems, Inc., St. Cloud, fknm COMM-DMOD 7/1/2004
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Subsidiaries

Subsidiaries of the Registrant

State of Incorporation/Formation

Exhibit 21.1

Badger Transport, In

Brad Foote Gear Works, In
Energy Maintenance Service, Ll
R.B.A. Inc.

Tower Tech Systems In

1309 South Cicero Avenue, LL
5100 Neville Road, LL(

Wisconsin
Illinois
Delaware
Wisconsin
Wisconsin
Delaware
Delaware




QuickLinks-- Click here to rapidly navigate through this dioant

EXHIBIT 31.1
CERTIFICATION
I, J. Cameron Drecoll, Chief Executive Officer abBdwind Energy, Inc., certify that:
1. | have reviewed this Annual Report on Form 10-KBabadwind Energy, Inc.;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-(f)) for the registrant hade:

€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the regmtsadnternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(@  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: March 16, 2009

/s/ 3. CAMERON DRECOLI

J. Cameron Drecoll
Chief Executive Officer
(Principal Executive Officer
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EXHIBIT 31.2
CERTIFICATION
I, Matthew J. Gadow, Chief Financial Officer of Buidwind Energy, Inc., certify that:
1. | have reviewed this Annual Report on Form 10-KBabadwind Energy, Inc.;
2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omététe a material fact necessar

make the statements made, in light of the circunt&ts.under which such statements were made, nkadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statementsatimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4, The registrant's other certifying officer and | a@gponsible for establishing and maintaining disete controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%(d internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-(f)) for the registrant hade:

€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pneggh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atamoce with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantsl@lsire controls and procedures and presentedsimeiport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(d) Disclosed in this report any change in the regmtsadnternal control over financial reporting tloatturred during the registrant's
most recent fiscal quarter (the registrant's fofisital quarter in the case of an annual repod) ltas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant's auditors and thetaummmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(@  All significant deficiencies and material weaknesiethe design or operation of internal contradiofmancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's
internal control over financial reporting.

Date: March 16, 2009

/sl MATTHEW J. GADOW

Matthew J. Gadow
Chief Financial Officer
(Principal Financial and Accounting Office
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EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report oniRdt0K of Broadwind Energy, Inc. (the "Company") for thear ended December 31, 200€
filed with the Securities and Exchange Commissinithe date hereof (the "Report"), I, J. CameroncbDliteChief Executive Officer of the
Company, certify, pursuant to Section 906 of theb&aes-Oxley Act of 2002, that:

(i) the Report fully complies with thequirements of Section 13(a) or Section 15(d) efSkbcurities Exchange Act of 1934, as
amended; and

(i) the information contained in the Repfairly presents, in all material respects, financial condition and results of operations
of the Company.

March 16, 2009

/sl 3. CAMERON DRECOLL

J. Cameron Drecoll
Chief Executive Office

This certification accompanies this Regantsuant to Section 906 of the Sarbanes-Oxley A2002 and shall not be deemed filed by the
Company for purposes of Section 18 of the Secsriechange Act of 1934, as amended.

A signed original of this written statemeadjuired by Section 906 has been provided to tiragany and will be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon request.
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EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report oniRdtOK of Broadwind Energy, Inc. (the "Company") for thear ended December 31, 200€
filed with the Securities and Exchange Commissioithe date hereof (the "Report”), |, Matthew J. @adChief Financial Officer of the
Company, certify, pursuant to Section 906 of theb&aes-Oxley Act of 2002, that:

(i) the Report fully complies with thequirements of Section 13(a) or Section 15(d) efSkbcurities Exchange Act of 1934, as
amended; and

(i) the information contained in the Repfairly presents, in all material respects, financial condition and results of operations
of the Company.

March 16, 2009

/sl MATTHEW J. GADOW

Matthew J. Gadow
Chief Financial Officel

This certification accompanies this Regantsuant to Section 906 of the Sarbanes-Oxley A2002 and shall not be deemed filed by the
Company for purposes of Section 18 of the Secsriechange Act of 1934, as amended.

A signed original of this written statemeadjuired by Section 906 has been provided to tiragany and will be retained by the Company
and furnished to the Securities and Exchange Cosioni®r its staff upon request.
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